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SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
_ Object Clause(s)

the Section 13(1) of the Companies Act, 2013.

The shareholders of M/s WELSPUN ENTERPRISES LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held an -- altered the provisions of its Memorandum of Assaciation with respect to its objecis and complied with

I herelry certify that the said Special Resolution togeiher with the copy of the Memorandum of Association as aliered has this
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

WELSPUN ENTERPRISES LIMITED
(A JOINT STOCK COMPANY)

This Deed of partnership/co-partenery is made and entered into at Ahmedabad on
this 29th day of November 1994 by and between :

Ashok M. Khurana resident of 1, Vikram Society, Gotri Road, Baroda, (hereinafter
referred to as the Party of First Part).

Manju A. Khurana resident of 1, Vikram Society, Gotri Road, Baroda, (hereinafter
referred to as the Party of First Part).

Emsons Construction Pvt. Ltd., a Private Ltd. Co. Registered Office at G/2, Neelam
Appt., 88, Samapatrao Colony, Alkapuri, Baroda, (hereinafter referred to as the
Party of Third Part).

M. S. Khurana (Engineer & Contractor) Pvt. Ltd., a Private Ltd. Co. Registered Office
at G/2, Neelam Appt., 88, Samapatrao Colony, Alkapuri, Baroda, (hereinafter
referred to as the Party of Fourth Part).

Emsons Textiles Pvt. Ltd., a Private Ltd. Co. Registered Office at G/2, Neelam Appt.,
88, Samapatrao Colony, Alkapuri, Baroda, (hereinafter referred to as the Party of
Fifth Part).

Classic Inns. Pvt. Ltd., a Private Ltd. Co. Registered Office at G/2, Neelam Appt.,
88, Samapatrao Colony, Alkapuri, Baroda, (hereinafter referred to as the Party of
Sixth Part).

Classic Organisors Pvt. Ltd., a Private Ltd. Co. Registered Office at G/2, Neelam
Appt., 88, Samapatrao Colony, Alkapuri, Baroda, (hereinafter referred to as the
Party of Seventh Part).

AND WHEREAS the parties hereto have been carrying on the Co-partnership
business under the name and style of M/s. M. S. Khurana with its principal place of
business at Bombay and anywhere in the world on the terms and condition
contained in the partnership deed dated 29-11-1994.

The parties have mutually agreed upto to carry on the said business in the name and
style of M/s. Welspun Enterprises Limited.

AND WHEREAS all the parties hereto who are the members of the said co-
partnership business, for sake of smooth working and batter and effective
management and improvement and advancement of business have agreed that all
the members of the co-partnership or joint stock company (having its meaning as
defined by Section 566 of the Companies Act, 1956) will abide by and be subject to
the declaration and regulations contained in the Memorandum and Articles of
Association following.

AND WHEREAS the said co-parcenery or joint-stock Company has for its assets
inter alia, the premises and business carried on under the name and style of M/s.
M.S. Khurana with principal place of business at Bombay mentioned in Annexure
'B' attached hereto and all other intangible assets not mentioned in the said
annexure.



AND WHEREAS the parties hereto in the said co-parcenery or joint stock company
have mutually settled the share holding of the subscribed capital amongst
themselves as a member of the said joint stock company in the following manner.

% of Paid up Capital
Profit  (Share, Parties are entitled
to on registration)

Rupees

1. Ashok M. Khurana 71% 6123840
2. Manju A. Khurana 17% 214810
3. Emsons Construction Pvt. Ltd. 4% 2371630
4. M.S.Khurana (Eng. & Cont) Pvt. Ltd. 5% 615580
5. Emsons Textiles Pvt. Ltd. 1% 1000
6. Classic Inns. Pvt. Ltd. 1% 1000
7. Classic Organisors Pvt. Ltd. 1% 1000
100% 9328860

NOW THIS INDENTURE WITNESSETH that each of the parties hereto respectively
so far as it relates to the acts and deeds of himself, his representatives, heirs,
excessively so far at iterates, to the acts and deeds of himself and his/her respective
representatives, heirs, executors and administrators and also a separates convenient
with each of the other of them that several persons, if any, who shall become
members of the Company in the manner contained in the Memorandum and
Articles of Association, to be a joint stock company under the name and style
specified in Memorandum and that such Company and the members thereof shall
be subject to the declaration and regulations contained in the Memorandum and
Articles of Association and market as Annexure herein below.
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ANNEXURE
The name of the Company is WELSPUN ENTERPRISES LIMITED.
The Registered Office of the Company will be situated in the State of Gujarat.
The objects for which the Company is established are :

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

To undertake and/ or direct all types of construction and the maintenance of or/and
acquire by purchase, lease, exchange, hire or otherwise, lands, properties, buildings
and estates of any tenure or any interest therein, to sell, lease, let, mortgage or
otherwise dispose off the same and to purchase, construct and sell for self or for any
person free hold or lease hold lands, house properties, buildings, offices, factories,
workshops, godowns, farm houses, farms and any kind of landed properties or any
share/interest therein and to carry on the business of land and estate agents on
commission or otherwise without commission.

To carry on the business of and act as promoters, organisers and developers of lands,
estates, properties, co-operative housing societies, associations, housing schemes,
shopping-office complexes, townships, farms, farm houses, holiday resorts, hotels,
motels and to finance with or without security and/or interest for the same and to
deal with and improve such properties either as owner or as agents.

To carry on the business as contractors for turnkey projects in all of its aspects.

To provide, develop, own, maintain, operate, instruct, execute, carry out, improve,
construct, repair, work, administer, manage, control, transfer on a Build, Operate
and Transfer (BOT) or Build, Own, Operate and Transfer (BOOT) or Build, Operate,
Lease and Transfer (BOLT) basis or Engineering Procurement Construction (EPC)
or Hybrid Annuity Model (HAM) or Toll Operate and Transfer (TOT) basis or
otherwise, make tenders, apply or bid for, acquire, transfer to operating companies,
in the infrastructure sector, any infrastructure facilities including but not limited to
roads, dams, bridges, tunnels, airports, ports, railways, metros, waterways,
underways, water supply projects, pipelines, sanitation and sewerage systems, oil
& gas projects, generation, supply and distribution of electricity, power projects,
telecommunication facilities, housing projects, commercial real estate projects,
warehouses, factories, godowns, other works or convenience of public or private
utility involving public or private financial participation, either directly or through
any subsidiary or joint venture company or group company and to carry out the
business on contractual basis, assign, convey, transfer, lease, auction, sell, the right
to collect any rent, toll, compensation, charges or other income from infrastructure
projects undertaken by the Company or any other entity for any tenure or
description.

To carry on, through subsidiary company/joint venture/associates, the business of
financing, lending and advancing short-term and long term loans, credit, operating
lease, either with or without security or guarantee, by borrowings or otherwise, and
to invest, acquire, hold, sell, purchase, or otherwise deal in securities issued or
guaranteed by any entity or government as or do such activities as may be permitted
by the applicable laws and regulations and to act as broker, manager, consultant,
advisor, collaborator in all incidental and allied activities related to lending,
financing or investment activities including but not limited to bill discounting,
rediscounting of bills, finance against shares, debentures and any other financial and
non-financial assets.

A Altered vide a special resolution passed by the shareholders by way of postal ballot, the
result of which was declared by the Chairman on May 26, 2017.

* Altered vide a special resolution passed by the shareholders by way of postal ballot, the
result of which was declared by the Chairman on September 06, 2017
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THE OBJECT INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECT ARE:

To acquire and takeover any business or undertaking carried on, upon or in
connection with any land or building which the company may desire to acquire as
aforesaid or become interested in and the whole or any of the assets and liabilities
of such business or undertaking and to carry on the same or to dispose or remove or
put an end thereto.

To acquire, purchase, start, run, erect and maintain lands, buildings, factories,
foundries, workshops, mills, cold storage plants, equipments, machineries, plants
and tools, industrial undertaking of any kind, warehouses, cellers, vaults, wagons,
branch offices, depots and show-rooms for the business of the Company.

To form, promote, subsidise, organise and assist or aid in forming, promoting,
subsidising, organising or aiding companies, syndicates and partnerships of all
kinds for the purpose of acquiring and undertaking any properties and liabilities of
this Company or for advancing directly the objects thereof, which this Company
may think expedient.

To acquire and/or give to any person, firm or body corporate incorporated whether
in India or elsewhere, technical information, know-how, processes, engineering,
manufacturing and operating data, plants, lay outs and blue prints useful for the
design, erection and operation of plant required for any of the businesses of the
Company and to acquire any grant or licences and other rights and benefits in the
foregoing matters and things.

To pay to promoters such remuneration and fees and otherwise recompensate them
for their time and for the services rendered by them.

To invest any moneys of the Company not immediately required for the purpose of
its business in such investments or securities as may be thought expedient including
securities issued and/or guaranteed by Central or State Government, Corporations,
Trusts and Financial Institutions.

To carry out in any part of the world all or any part of the company's objects as
principal, agent, factor, trustee, contractor either alone or in conjunction with any
other person, firm, association, body corporate, Municipality, Province, State or
Government or Colony or Dependency thereof.

To secure or discharge any debt or obligation of or binding on the Company in such
manner as may be thought fit and in particular by mortgage, charges upon the
undertaking and all or any of the assets and properties (present and future) and the
uncalled capital of the Company or by the creation and issue on such terms as may
be thought expedient of debentures, debenture-stock or other securities of any
description or by the issue of shares credited as fully or partly paid up.

To purchase or otherwise acquire, sell, dispose off, concerns and undertakings,
mortgages, charges, annuities for certain period or on deferred basis, patents,
licences, securities, concessions, options policies, book debts and claims, any interest
in real or personal property and any claims against such property or against any
person or company.

To amalgamate, enter into partnership or into any arrangements for sharing profits
or losses, union of interests, co-operation, joint-ventures or reciprocal concessions
with any person or company carrying on or engaged in or about to carry on or
engage in or which can be carried on in conjunction therewith or which is capable
of being conducted so as directly or indirectly to benefit the Company and to give
or accept by way of consideration for any of the acts or things aforesaid or properties
acquired, any shares, debentures, debenture-stock or securities that may be agreed
upon and to hold and retain or sell, mortgage and deal with any shares, debentures,
debenture-stock or securities so received.

To negotiate, enter into agreements and contracts or collaborate with foreign
companies, firms and individuals for getting or supplying and procuring technical
assistance, know-how in the manufacturing, marketing, importing and exporting of
any of the products.
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To become member of and to communicate with Chamber and other mercantile and
public bodies through out the world and to advice on, concert, promote and support
measures' for the protection, advancement, growth of commerce and industry and
for protection and welfare of persons engaged therein.

To take or hold mortgages, liens and charges, to secure the payment of the purchase
price or any unpaid balance of the purchase price of any part of the Company’s
property of whatsoever kind sold by the Company or any money due to the
Company from the Purchaser and others.

To contract with lease holders, borrowers, lenders, annuitants and others for the
establishment, accumulation, provisions and payment of sinking funds, renewal
funds, redemption funds and any other special funds and that either in
consideration of a lumpsum or of annual premium or otherwise and generally on
such terms and conditions as may be arranged.

To undertake and execute any trust or discretion the undertaking whereof may seem
desirable and the distribution amongst the beneficiaries, pensioners or other persons
entitled to thereof, any income, capital, annuity or other sums of moneys or other
properties whether periodically or otherwise and whether in money or in specie in
furtherance of any trust, discretion or other obligation or permission.

To lend money to and guarantee the performance of the obligations of and the
payment of interest on any stocks, shares and securities of any company, firm or
person in any case in which such loan or guarantee may be considered likely directly
or indirectly to further the objects of this Company and generally to give any
guarantee whatsoever which may be deemed likely, directly or indirectly, to bank
to benefit the Company or its members.

To train and get trained to and/or pay for training for the employees both present
and future, for and in connection with the business of the Company.

To hold, administer, sell, realise, invest, dispose off the moneys and properties, both
real and personal and to carry on, sell, realise, dispose off and deal with any estate
of which the company is executor or administrator or in any trust of which the
Company is the trustee or which the Company is administrator or in any trust of
which the Company is trustee or administrator, receiver, liquidator or agent.

To make deposit, enter into, recognised bonds and otherwise give security for the
execution of the offices and performances of the duties of executors, administrators
and trustees, receivers, liquidators and agents.

To take such steps as may be necessary to give the Company the same rights and
privileges in any part of the World as are possessed by local companies or
partnership of a similar nature.

To apply for tender, purchase or otherwise acquire any contracts, sub-contracts,
licences and concessions for or in relation to the objects or business herein
mentioned or any of them and to undertake, execute, carry out, dispose off or
otherwise turn to account the same.

To dedicate, present or otherwise dispose off either voluntarily or for value any
property of the Company deemed to be of national, public or local interest to any
national trust, public body, museum, corporation or authority or any trustees for or
on behalf of the same or on behalf of the public.

To promote, assist or take part and appear or lead evidences before any commission,
investigation, inquiry, trial or hearing whether public or private relating to matters
connected with any trade, business or industry.

To promote co-operation, hold conferences, organise and participate in meetings,
maintain bureau, carry on correspondence, arrange discussions, symposiums and
debates, prepare statements, reports and article relating to any and all matters of
interest to the Company.

To acquire by purchase, lease, assignment or otherwise, lands, tenaments, buildings,
basements, rights and advantages of any kind whatsoever and to resell, mortgage
and let on lease or otherwise deal with the same.
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To sublet all or any of the works, contracts from time to time and upon such terms
and conditions as may be thought expedient.

To form, manage, join or subscribe to any syndicate, pool or cartel for the business
of the Company.

Subject to the provisions 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 in the event of winding up.

To enter into any arrangement with any Government or Authority, supreme,
municipal, local or otherwise or any person or Company that may seem conducive
to the Company’s objects or any of them and to obtain from any such Government,
authority, person or company any rights, privileges, charters, licences and
concession which the Company may think fit and desirable to obtain and to carry
out, exercise and comply therewith.

To apply for, promote and obtain any act, charter, order, regulation, privilege,
concession, licence or authorisation of any Government, State or Municipality or any
Authority or any Corporation or any Public Body which may be empowered to grant
for enabling the Company to carry on its objects into effect or for extending any of
powers of the Company or for affecting any modification of the Company’s
constitution or for any other purpose which may seem expedient and to oppose any
bills, proceedings, application which may seem calculated directly or indirectly to
prejudice the company’s interest and to appropriate any of the Company’s shares,
debentures, debenture-stock or other securities and assets to defray the necessary
costs, charges and expenses thereof.

To 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,
licences, copyrights, concessions and the like, conferring any exclusive or non-
exclusive or limited right to their use or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of the
Company or 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, rights or information so acquired and to
expend the money in experimenting upon, testing or improving any such patents,
inventions or rights.

To establish, provide, maintain, conduct or otherwise subsidise, assist research
laboratories and experimental workshops for scientific and technical researches and
experiments and to undertake and carry on the scientific and technical researches,
experiments and tests of all kinds and to promote studies and research, both
scientific and technical, investigations and inventions by providing, subsidising,
endowing or assisting laboratories, workshops, libraries, the remuneration of
scientific or technical professors or teachers and by providing for the award of
scholarships, prizes and grants to students or otherwise and generally to encourage,
promote and reward studies, researches, investigations, experiments, tests and
inventions of any kind that may be considered likely to assist any of the businesses
which the Company is authorised to carry on.

To make donations to such persons or institutions either of cash or any other assets
as may be thought directly or indirectly conducive to any of the Company’s objects
or otherwise and in particular to remunerate any person or corporation introducing
business to this Company and also to subscribe, contribute or otherwise assist or
guarantee money for charitable, scientific, religious or benevolent, national, public,
cultural, educational or other institutions or objects or for any exhibitions for any
public, general or other objects.

To establish, aid, support or/and in the establishment and support of associations,
institutions, funds, trusts, private or public, for the benefit of its employees or ex-
employees, shareholders, part shareholders, Directors, ex-Directors of the Company
or its predecessors in business and for persons having dealings with the Company
or the dependents, relatives or connections of such persons and in particular
friendly or other benefit societies and grant pensions, allowances, gratuities and
bonuses either by way of annual payment or lumpsum and to make payment
towards insurance and to form and contribute to provident and other benefit funds
for such persons and to provided for the welfare of shareholders, Directors, ex-
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Directors and employees and ex-employees of the Company and the wives, widows
and families or the dependents or connections of such persons by building or
contributing to the building of houses, dwellings or chawls or by grant of moneys,
pensions, allowances, bonuses or other payments and to provide or subscribe or
contribute towards places of instructions and recreations, hospitals, dispensaries,
holiday-homes, medical and other attendance and other assistance as the Company
shall think fit.

To refer or agree to refer any claims, demands, disputes or any other questions by
or in which the Company is interested or concerned and whether between the
Company and the member or members or his or their representatives or between
the Company and third parties to arbitration in India or any place outside India and
to observe and perform awards made thereon and to do all acts, deeds, matters and
things to carry out or enforce the awards in accordance with the provisions of Indian
Arbitration Act.

To pay all preliminary expenses of any company promoted by the Company or any
company in which the Company is or may contemplate being interested and
preliminary expenses may include all or any part of the costs and expenses of
owners of any business or property acquired by the Company.

To enter into joint sector arrangements with any person, body or corporate whether
in India or abroad for the business of the Company.

To pay, out of the funds of the Company, all expenses which the Company may
lawfully pay with respect to promotion, formation and registration of the Company
or the issue of capital including brokerage and commission for obtaining
applications for taking, placing or underwriting of shares, debentures, debenture-
stocks or other securities of the Company.

To pay for any rights or properties acquired by the Company and to pay or to
remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of shares in company’s
capital or any debentures, debenture-stocks or other securities of the Company or in
or about the formation or promotion of the Company or the acquisition of properties
by the Company for the purpose of the Company whether by cash payment or by
the allotment of shares, debentures, debenture-stocks or other securities of the
Company credited as paid-up in full or in part or otherwise as the case may be.

To open current or fix accounts with any bank, bankers, shroff or merchants and to
pay into and draw money from such accounts and to draw, make, endorse, discount
and execute all types of negotiable instruments.

To insure the whole or any part of the property of the Company either fully or
partially to protect and indemnify and part or portion thereof either on mutual,
principal or otherwise basis.

To employ experts to investigate and examine into conditions, value, character and
circumstances of any business, concerns and undertakings and generally of any
assets, properties or rights.

To carry on any branch of a business whether in India or outside which this
Company is authorised to carry on by means or through the agency of any
subsidiary company or companies and to enter into any arrangement with such
subsidiary company for taking the profits and bearing the losses of any business or
branch so carried on or for finance any such subsidiary, guaranteeing its liabilities
or make any other arrangement which seem desirable with reference to any business
or branch so carried on including the power and provision at any time either
temporarily or permanently to close any such branch or business.

To take part in the management, supervision, conduct and control of the business or
operations of any company or undertaking having similar objects and for that
purpose to appoint and remunerate the Directors, trustees, accountants or other
experts, personnel or agents, for any of such operations or purposes.

To purchase, take on lease or exchange, hire or otherwise acquire and deal in any
immovable or movable properties, real or personal of all kinds and of any rights or
privileges which the Company may think necessary or convenient for the purpose
of its business and either to retain the properties so acquired for the purpose of the
Company’s business or to turn the same to account as may seem expedient.
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To accept as consideration for or in lieu of the whole or any part of the Company’s
properties either land or cash or Government security or securities guaranteed by
Government or shares in joint stock companies or partly the one and partly the other
and such other properties or securities as may be determined by the Company and
to take back or acquire the properties so disposed off by repurchasing or taking lease
the same at such price or prices and on such terms and conditions as may be agreed
upon by the Company.

To let on lease or licence or on hire purchase or to lend or otherwise dispose off any
properties belonging to the Company and to finance for the purpose of any article
or articles whether made by the Company or not, by way of loans or by hire purchase
system.

To sell, lease, mortgage, grants, licences, easements and other rights over and in any
other manner deal with or dispose off the undertakings, properties, assets, both
movable and immovable, rights, effects of the Company or any part thereof and any
other property whether real or personal for such consideration as the Company may
think fit and in particular for shares, debentures, debenture-stock, securities of any
other company whether or not having objects altogether or in part similar to those
of the Company and to make advances upon the security of land and/or buildings
and/or other properties movable and/or any interest therein.

To invest any movable or immovable properties, rights or interest acquired by or
belonging to the Company in any person or company on behalf of or for the benefit
of the Company and with or without any declared trust in favour of the Company.

To undertake and execute any contracts for works for the business of the Company.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any
other special fund whether for depreciation or for repairing, improving, extending
or maintaining any of the properties of the Company or for redemption of
debentures or redeemable preference shares or any other purpose whatsoever
conducive to the interest of the Company.

To accept donations, gifts with such conditions, restrictions, obligations, stipulations
and liabilities provided that such receipts are not derogative to any objects of the
Company.

To alienate, transfer, gift, sell, donate, settle or dispose off any property of the
Company with or without consideration to any person including any trust whether
public or private, discretionary or specific either by revocable or irrevocable transfer
or settlement and upon such terms and conditions as the Company may deem fit.

To explore, examine, investigate, test, make, experiment, obtain, report, opinion of
experts, certificates, analysis, surveys, plans, descriptions and information relation
to any property or right which the Company may acquire or become interested in
or may propose to acquire to become interested in and to engage, employ, pay fees
to retain the services of and send to any part of the world agents, explorers, technical
experts, engineers, lawyers and counsels.

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

To undertake, carry out, promote, sponser, contribute or assist in any activity,
project for rural development including any programme for promoting the social
and economic welfare of or the upliftment of the people in rural area irrespective
whether the Company has any business dealings in such areas or not and to incur
any expenditure or use any of the assets and facilities of the Company on any
programme or project or activity of rural development and to assist execution and
promotion thereof either directly or in association with any other company or person
or organisation or through an independent agency or in any manner as the
Company may deem fit in order to implement any of the projects or programmes or
activities of rural development, to transfer without consideration or at such fair or
concessional value and divert the ownership of the properties of the Company to or
in favour of any public or local body, authority, Central or State Government or any
public institution or trust or fund.
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To raise or borrow money from time to time for any of the purposes and objects of
the Company by receiving advances of any sum or sums with or without security
upon such terms as the Directors may deem expedient and in particular by taking
deposits from or open current accounts with any individual or firms including the
agents of the Company, whether with or without giving the security or by
mortgaging or selling or receiving advances on the sale of any lands, buildings,
machineries, goods or other properties of the Company or by the issue of the
debentures or debenture-stocks, perpetual or otherwise, charged upon all or any of
the Company’s properties (both present and future) including its uncalled capital or
by such other means as Directors may in their absolute discretion deem expedient.

Subject to Section 58A of the Companies Act and Rules made thereunder and
directions issued by Reserve Bank of India, to borrow, raise or secure the payment
of money to or receive money and deposit as time deposit or otherwise at interest
for any purpose of the Company and at such time or times and in such manner as
may be thought fit and in particular by the creation and issue of the debentures or
debenture-stock, bonds, shares credited as fully or partly paid up, obligations,
mortgages, charges and securities of all kinds, either perpetual or otherwise, either
redeemable annuities in as and by way of securities for any such moneys so
borrowed, raised or received or of any such debentures, debenture-stocks, bonds,
obligations, mortgages, charges and securities of all kinds, either so issued to
mortgage, pledge or charge the undertaking or whole or any part of the properties,
rights, assets or revenue and profits of the Company, present and future, including
its uncalled capital or otherwise howsoever by trust, special assignment or otherwise
or to transfer or convey the same absolutely or in trust and give the lenders powers
as may seem expedient and to purchase, redeem or pay off any such securities. The
Company shall not carry on business of Banking as defined by the Banking
Regulations Act, 1949.

OTHER OBJECTS :

To carry on the business of manufacturers, importers, exporters, assemblers, hirers
and repairers of and/or dealers in and marketing and distribution of computers and
computer periphera, softwares and hardwares, computer parts, data transmission
circuit, audio visual equipments and consumer electronics, radio receivers,
television receivers, television picture tubes, tape-recorders, record changers,
professional and defence electronics, test and measuring instruments, inspection
instruments, digital and analytical instruments, electronic environmental and
pollution measuring instruments, photocoping machines and other office
equipments, electronic desk calculators, scillios copes and associated instruments,
process control systems, industrial electronics, medical electronic equipments,
electro devices, audio record/play back systems, closed circuit T.V., aerospace
electronics, geo science electronics, board casting electronics and for the purpose of
foregoing but without limiting the generality, materials, accessories, components
and spare parts thereof.

To carry on the business as food processors.

To carry on the business as manufacturers, importers and exporters and all kinds of
man made yards.

To carry on and undertake the business of trading, hire purchase, leasing and to
finance lease operations of all kinds, purchasing, selling hiring or letting on hire all
kinds of plants and machineries and equipments, selling, hiring or letting on hire all
kinds of plants and machineries and equipments that the company may think fit and
to assist in financing of all and every kind and description of hire purchase or
deferred payment of similar transactions and to subsidise, finance or assist in
subsidising or financing the sale and maintenance of any goods, articles or
commodities of all and every kind and description upon any terms whatsoever and
to purchase or otherwise deal in all forms of immovable and movable properties
including land and buildings, plants and machineries, equipments, ships, aircrafts,
automobiles, computers and all consumers, commercial and industrial items and to
lease or otherwise deal with them in any manner whatsoever including resale
thereof regardless of whether the property purchased and leased be new and/or
used.



10.

11.

12.

13.

14.

15.

16.

To carry on the business as refrigerating engineers and lessors of cold storage space,
to erect, maintain and operate cold storage depots and to engage to cold storage
trade in all its branches.

To carry on business of running nursing homes, clinics, pharmacies, indoor or
outdoor hospitals, medical, anatomical, orthopaedic, surgical and ‘X’ Ray units,
laboratories, research establishments, nature cure centres and hospitals for eye,
throat and nose deceases and to acquire land, buildings plants, equipments,
accessories, instruments, gadgets, furniture and fittings, and other facilities for
treatment and nursing of patients, of various types of deseases, ailments sickness,
illness and other body or mental troubles and to act as consultant in any and all
branches of medical science.

To carry on business as producers, importers, exporters, buyers, sellers,
manufactures, stockists, agents and brokers of coal, charcoal, petroleum-coke,
copper, iron, ore, bauxite kyanite, fire clay, china-clay, salt, sodium chlorides,
calcium phosphate, nickle, beyrilum, uranium, zinc, lead, asbestos, tin alumina,
mercury, silicon, sulphur, graphite, brass, aluminum, silicase and bentonite, quartz,
dextrine, magnesite, dolomite, ferro-alloys, corundum, manganese, mica, gyspum,
garnet, emerald and other minerals and to act as metal founders, manufacturers,
agents and dealers of metals, sheets, wires, rods, squares, plates, metal foils, pipes,
tubes, ingots, billets, circles bard, beams, circle angles, structures, coils, utensils,
decorative and art materials.

To carry on business as agents, holders or investors in saving unit or units issued by
the Unit Trust of India.

To carry on business as producers, manufacturers, processors, converters, refiners,
bottlers, stockists, dealers, importers, exporters, traders, retailers, agents, buyers or
sellers of oxygen, acetylene, ammonia, carbon dioxide, nitrogen, hydrogen, helium
and other types and kinds of gases required for or used in industries agriculture,
clinics, hospitals, refrigeration, aviation, transport vehicles, spare rockets and crafts
communication, objects and media, power plants, domestic or public lighting,
heating, cooling or cooking purposes, lighters, plants producing water, chemicals or
fuels, pesticide, defence or warfare establishments, horticulture, forest or plant
protection and growth and other allied purposes and to service, repair, manufacture,
market or deal in machineries, plants, spare, cylinders, containers, gadgets,
appliances and accessories required for, working on, using or producing any of such
gases and products.

To carry on the business of taking/giving on hire and rent all classes and kinds of
plants and machineries, lands and buildings and other properties.

To receive moneys, securities and valuables of all kinds on deposit at interest of for
custody and generally to carry on the business of a safe deposit company.

To carry on the business of a finance company lease finance company and to finance
industrial enterprises and to promote companies engaged in industrial,
manufacturing and trading business whether in India or out of India and subject to
provisions of law, receive and give short term/long terms loans with and/or
without security and interest.

To carry on business as assessors, appraisers, surveyors, acturies, valuers in respect
of all classes of properties both real and personal.

To carry on business as laboratory proprietors, breeders, importers and exporters of
and dealers in live or dead plants and animals, to act as analytical and conulting
chemists and research of any kind.

To carry on the business of travel agency and to act as tourist agents and contractor
and to facilitate travellings and to provide for tourists and travellers such as buying,
booking, hiring, leasing buses, taxies, ships, aircrafts, hotels, rooms, motels, out
houses, cafeterios or promote the provision of conveniences of tourists.

Subject to law to carry on the business of goldsmiths, silversmiths, jewellers, gem
merchants, dressing bag and material makers, dealers, stockists, agents, importers
and exporters of bullion, diamond, pearls and other precious stones, jewels, gold,
silver, platinum and other precious or semi-precious metals, ornaments, jewellery,
articles of value made partly or, fully of abovementioned materials, stones or metals
as the Company may consider capable of being conveniently dealt with in relation
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18.

19.
20.

21.

22.

23.

24.

25.

to the said business and to establish factories, show-rooms, strong rooms and
agencies for the above business.

To act as brokers, dealers and to carry on the business of share broking, money
broking, exchange broking and bill broking, bills purchasing, bills discounting and
to advise on portfolio management, investment of money, sale of properties and to
act as Registrars and Managers to the issue.

To establish, maintain and operate shipping, air transport and road transport
services and all ancillary services and for these purposes or as an independent
undertaking to purchase, take in exchange, charter, hire, build, construct or
otherwise acquire and to own, work, manage and trade with stream, sailing, motor
and other ships, trawlers, drifters, tugs and vessels, aircraft and other vehicles with
all necessary and convenient equipments, engines, tackle, gears, furnitures, and
stores and to maintain, repair, fit out, refit, improve, insure, alter, sell, exchange or
let out on hire or hire-purchase or charter or otherwise deal with and dispose off any
of the ships, vessels, aircrafts and vehicles or any of the engines, tackles, gears,
furnitures, equipments and stores.

To carry on the business of warehousing in all its aspects in India and elsewhere.

To carry on business as manufacturers, dealers, importers, exporters, stockists or
distributors of razors, safety razors, blades and shaving sets.

To carry on the business as producers, dealers, analysts, investigators and
consultants in public health and environmental engineering, water sewage and
effluent treatment, water, air and land pollution control, industrial engineering and
for the purpose to carry on civil, structural, mechanical, chemical, electrical,
metallurgical, hydraulic, ecological or any other branches of engineering and science
and to develop and/or provide technical or industrial know-how, formula,
processes and applied technology and to act as engineers, architects, planners,
designers, technical advisers, analysts, investigators, consultants, contractors and to
undertake and execute any contract in connection with the objects and to buy, sell,
import, export, build, process, manufacture, fabricate, alter, repair, convert, let on
hire and deal in all or any of them.

To manufacture, welding products including welding torches, metal spray powers,
fluxes and soldering, filling brazing and joining metals and alloys, welding heads
and accessories, job manipulators, tube to tube sheet weldings, orbital welders, girth
welders, custom-designed equipment and engineering systems, welding and metal
fabrication equipment systems, to suit cross country pipe line consturction and
laying, hard facing, surfacing equipment and systems used for reclamation and
recycling of machinery parts in coal, mining and crushing industry, mining
completes, power plants, cement mills, sugar industry, transportation industries,
chemicals and fertilizers plants, defence workshops, earth moving equipment and
other industries.

To act as trustees of any deeds constituting or securing any debentures, debentures-
stock or other securities or obligations and to undertake and execute any other trusts
and also to undertake the office of or exericse the powers of executor, administrator,
receiver, custodian and trust corporation.

To carry on the business as manufacturers, manufacturers’ representatives, dealers,
retailers, whole-salers, repackers, factors, agents, consignors, consignees, shippers,
distributors, stockists, buyers, sellers and indentors of all classes, kinds, types sizes,
nature and descriptions of safety equipments, made of whatever metal and/or
substance by any devices such as mechanical, engineering, electrical and electronic
to safe guard, protect, preserve and maintain all sorts of assets, valuables monies,
money’ worth, machines, men and livestock.

To carry on the business of electricians, electrical engineers and manufacturers of all
kinds of electrical machineries and electrical apparatus for any purpose whatsoever
and to manufacture, sell, supply, lay down, establish, fix carry out and deal in
accumulators, lamps, meters, cables, wires, lines, pots, engines, dynamos, of any
kind and accessories thereof and manufacturers of and dealers in scientific
instruments of any kind.
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27.

28.

29.

30.

31.
32.

33.

34.

To carry on the business as manufacturers, moulders, producers, extruders,
weavers, refiners, fabricators, assemblers, suppliers, processors, stitchers,
laminators, sealers, stockists, and dealers in all classes, kinds, type and nature of :

[i] plastic materials, plastic articles including but without limiting the generality
of the foregoing, polymer sun films, polymer production line, LDPE-HDPE-
HM, HD-PPE-multilair, monolair plastic films.

[ii] packing materials and packages made of whatever materials/substances and
compounds including paper, jute, cotton, rubber, plastic, glass board and
wood.

[iii] intermediates, derivatives, bye-products and substitutes of all or any of them.

To carry on any where in the world, the business of running hotel in all its aspects,
lodging and boarding and to run, manage, acquire, control, own, purchase, hire the
same including restaurant, cafe, tavern, beerhouse, refreshment-room, lodging-
house keepers, licenced victuallers, subject to law, wine beer and spirit merchants,
importers and dealers of aerated, mineral and artificial waters and other drinks,
purveyors, caterers for public amusements, ice merchants, importers and workers
of food, live and dead stock and colonial and foreign produces of all descriptions,
hair dressers, perfumers, proprietors of clubs, baths, dressing rooms, laundries,
reading, writing and newspaper rooms, libraries, grounds and places of
amusements, recreation, sports dances and entertainments of all kinds and cigar
merchants, agents for railway, shipping and airplane companies, carriers, theatrical
and opera box office proprietors, enterpreneurs and general agents of things which
can be conveniently carried on in connection therewith.

To carry on the business of advertising contractors and agents, to acquire and
dispose off advertising time, space or opportunities in any media, to undertake
advertising and promotional campaigns of every nature, to acquire and provide
promotional requisites.

To carry on the business of printers, stationers, lithographers, type founders,
steriotypes, photographic printers, photo-lithographers, chrome-lithographers,
engravers, die-sinkers, book-binders, designers, draghtsman, paper and ink
manufacturers, book-sellers, publishers, engineers and dealers in or manufacturers
of above articles or things or any of them or concerned therewith.

To carry on the business of management consultants and for that purpose to take
part in the formation, management, supervision or control of the business or
operations of any company or undertaking and to act as administrators, receivers
and to appoint and remunerate any directors, administrators, managers or
accountants or other experts or agents.

To carry on the business of water-proofers of all kinds.

To carry on the business of manufacturers and suppliers of all classes, kinds, types,
nature and descriptions of engineering goods including but without limiting the
generality of the foregoing, D.C. variable, speed drive controllers, A.C., D.C. current
couplings, meters, counters made of whatever metals and substances.

To carry on the business as engineers in all of its aspects and to carry on any or all
of the activities such as designing, drawings, manufacturing, machining, stamping,
testing, heat treatment, patterns making, hardening, assembling, coating, grinding,
punching, moulding, galvanizing, welding, finishing, painting and repairing and
renovating any components, parts, spares, accessories, plants and machineries
required by or used in any kind of industry and made of whatever metals and
substances.

To carry research and development work for industrial, agricultural and minerals
productivity and methods of productions, matters and problems relating to
accountancy, business management, distribution, marketing and selling and to
collect, analyse, examine, prepare, formulate, publish, distribute and circulate data,
statistics, reports, journals, books, magazines, newspapers, literature and
information relating to any type of business, trade, industry, sports, education,
society, cinema or real estates and to promote or propose such methods, procedures
and measure as may be considered desirable or beneficial for all or any of the objects
of the Company and for extending, developing and/or improving any type of

12



35.

36.

37.

38.

39.

40.

41.

42.

business, trade, estate, industry, commerce, organisation, methods, techniques,
technical know-how, patents, trade marks, and procedures to consider and evaluate
problems relating to administration, management, manufacture, production,
storage, distribution, finance, marketing and sale and/or relating to the rendering
of any service.

To manufacture, produce, install, commission, operate, pay, import, buy, sell,
supply, distribute or otherwise deal in all energy production and conversion
activities in all its forms inclusive of but not restricted to various renewable sources
like solar energy, wind energy, all forms of biomass, geothermal energy, hydel
energy, tidal and wave energy as also effective and efficient utilisation of
conventional energy forms like coal, oil, gas, electricity and all equipments that may
be associated with such energy related activities.

To refine, treat and render merchantable and fit for use, natural deposit of salt,
brime, natron, soda, kieselguhr nitrates and derivatives.

To provide a leasing advisory/counselling services to other entities and/or from the
leasing arm of other entities.

To investigate, search, survey, prospect, explore, extract, drill, dig, raise, pump,
produce, refine, purify, separate, treat, process, blend, store, transport, distribute,
market, sell, pack and otherwise deal in mineral oils, whether on shore or off-shore
and their derivatives, bye-products, mixtures with gaseous, liquid or solid forms
and to fabricate, purchase, construct, take on lease/rent, erect, maintain
machineries, plants, equipments, carriages, structures, platform towers, (jackets)
piles, decks, module frames and ancillary parts of complete off-shore and on-shore
installations and pipe lines related to the above activities, to take on lease, purchase
or otherwise acquire lands and other places, including off-shore areas which seem
capable of affording a supply of natural gas and mineral oils for conducting above
activities.

To carry on the business of an investment Company and to invest in and acquire
and hold and otherwise deal in shares, stocks, debentures, debenture-stocks, bonds,
obligations and securities issued or guaranteed by any company or private
Industrial Enterprises or Government and in diamonds, jewellery, pearls, silver,
gold, ornaments, akiks, paintings and antiques subject to provisions of law
applicable.

To carry on business as producers, distributors, importers, exporters, exhibitors and
financiers of cinematograph films and to manufacture, own, acquire, provide,
secure, arrange or deal in films and photographic, sound recording, lighting,
appliances, instruments, equipments and machines and to construct, establish, own,
hire or otherwise acquire and to manage, let out for rent, fee, monetary gain or
otherwise studios, laboratories, theatres, buildings, halls, open air theatres, and
other buildings or work required for the purposes of production, distribution or
exhibition of the films, operas, stage plays, dances, operattas, burlesques, vaudeville,
revues, ballets pantomimes, spectacular pieces, promenade concerts, circus or other
performances and entertainments and to act as dealers, importers, exporters of
entertainment instruments and records, cinema and film projectors and cameras,
wigs or materials related or connected with the aforesaid objects and businesses and
to acquire exclusive or limited rights to any play, story, script, musical song and
lyric, book article or any technique by producing, purchasing or otherwise acquiring
and to use, exercise, develop or exploit or turn to account such right for the business
of the Company and to act as agents for training, retaining, arranging and supplying
artists, stars, art directors, script or story writers, technicians, extras and other
peroneel required by the Company or others for film, cinema or show business.

To carry on the business in India and elsewhere as manufacturers, producers,
buyers, sellers, dealers, traders, suppliers, exporters, importers, factors, agents,
consignors, consignees, distributors, advertisers, marketing agents, stockists,
suppliers or any brand and of all classes, kinds and types of galies, detergent, cakes,
toilet soaps, laundry soaps, marine soaps, industrial soaps, detergent powder,
detergent liquid, cleaning powder, washing powder, neal, whitener, slary benzyne,
washing materials toilets requisites and preparation.

To carry on the business as manufacturers, suppliers, stockists, manufacturers’
representatives, traders, dealers, importers, exporters, factors and agents of all
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43.

44.

45.

46.

47.

48.

49.

50.

51.

52.

classes and kinds of medicinal appratuses, instruments, appliances, injections and
tools required by physicians, surgeons, doctors, consultants, dentists and
orthopedicians in their respective professions.

To produce, manufacture, purchase, refine, prepare, process, import, export, sell and
generally deal in cement, portland cement, white cement, alumina cement, limes and
lime-stones and by-products thereof, cement pipes/sheets, refractories, bricks and
minerals.

To carry on the business as manufacturers, processors, importers, exporters, dealers,
sellers, buyers, consignors, consignees, agents, stockists, suppliers of all classes,
kinds, types and nature of chemical, dyes, pigments and auxiliaries, intermediates
including but without limiting the generality of foregoing, heavy chemicals, fine
chemicals, organic and inorganic chemicals, pharmaceuticals, drug and medicinal
chemicals, gum, allied chemicals and boiling agents for textiles, paints, cosmetics,
pharmaceuticals, paper processing, leather, metals, food pigments and other
industries made from whatever substances including minerals.

To work mines or quarries and to find, win, get, work, crush, smelt, manufacture or
otherwise deal with chalk, clay, ores and generally to carry on the business of mining
of all branches.

To carry on the business of manfuctures, dealers, traders, exporters, importers,
consignors, consignees, agents, factors, brokers, whole-salers, retailers of all kinds,
types, sixes of wood and plywood with and/or without lamination of any type and
kind thereon including other types of wood such as teak wood, flush door, plywood,
figure wood, fibrous boards, duplex boards, triplex boards, colour boards, black
boards, laminated boards, press boards, masonite boards, pulp boards, paste boards,
glased boards, life boards, gypartition boards, packing wood and articles/ products,
furnitures made therefrom whether for industrial, commercial and domestic
purposes/uses.

To carry on all kinds of agency business and as buying and selling agents of all
articles, things, commodities and products.

To carry on the business as consultants in marketing and survey for whatsoever
materials and projects for whomsoever.

To carry on the business of giving/taking all classes and kinds of guarantees,
counter guarantees and indemnities.

To carry on the business of manufacturers, producers, importers, exporters, buyers,
sellers, stockists, suppliers, wholesalers, retailers, jobbers, contractors, repairers,
cleaners, stores and warehouses, hirers and lessors of all types of glass including
glass equipments, laboratory glass equipments, pipeline glass components like plain
sections, spacers, reducers, bends, Y pieces, T pieces, joint, glass components, valves,
glass tubes, glass vessels like reactors, reboilers, receivers, separators measuring and
fee vessels, glass made stirrers, agitators, specially designed glass heat exchangers,
columns, plain or coloured sight glasses, glass machines and plant and machinery
and domestic wearers made of glass and spares, components and accessories
thereof.

To carry on the business of manufacturers of and dealers in and import, export, of
all kinds and classes of papers, board and pulp including writing paper, printing
paper, absorbent paper, newsprint paper, wrapping paper, tissue paper, cover
paper, blotting paper, filter paper, anique paper, ivory-finish paper, coated paper,
art paper, bank or bond paper, badami, brown or buff paper, bible paper, cartidge
paper, cloth-lined paper, azure-laid and wove paper, cream-laid and wove paper,
greaseproof paper, gummed-proof paper, carbon paper, sensitized paper,
chemically treated paper, handmade paper, parchment paper, drawing paper, craft
paper, manila paper, envelope paper, glass paper, emery paper, card board, straw
board, leather board, mill board, corrugated board, postcards, visiting cards, soda
pulp, mechnical pulp, sulphitye pulp, semi-chemical pulp.

To manufacture, export, import, but, sell and deal in voltaic battery cell, power pack
or storage batteries and battery containers and battery eliminators of different types
required for or used in domestic, household, industrial, commercial, agricultural,
mining, hospital, surgical or scientific appliances, machineries, apparatuses or
accessories and railways, tramways, automobile and other vehicles, air crafts, boats,
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53.

54.

55.

56.

57.

IV.

ships, defence establishments, army, navy and air force and also to carry on business
as manufacturers of and dealers in torches, toys, personal aids and other appliances
working on such batteries and such items and goods which may be useful, akin or
otherwise connected with anyone or more of the aforesaid items or products.

To carry on business as fabricators, founders and fitters of all types and kinds nature
and description of substances and metals, ferrous and non-ferrous, such as mild
steel, stainless steel, brass, copper, aluminium bronze, gun metal and combination
and substitution of one or more of above, for whatsoever purposes, whether
industrial, commercial and domestic with or without machining thereon.

To carry on the business to undertake the construction of infrastructure facilities
such as roads, dams, ports, airports, railways, underways, rivers, housings,
dwellings, shopping complexes, structures, superstructures.

To own, occupy, purchase, sell, deal in, acquire, hold, hire, possess, exchange, lease,
licence, mortgage, improve, grow, develop, manage, control land and to set up
agricultural farms, agricultural houses, farmhouses, orchards, gardens and to carry
on the business as agricultural farmers, millers, gardeners, cultivators, planters,
processors in connection with the agricultural and farming activities.

To carry on the business of manufacturer's representatives, agents, traders, dealers,
exporters, importes, factors, consingners and consignees of all kinds, types and sizes
of articles goods, merchandise and commodities whether for domestic, commercial,
industrial, agriculture and defence purpose/use in India or elsewhere.

To undertake and carry on the business of shippers, ship owners, ship-brakers,
shipping agents, ship managers, tug owners, loading brokers, freight contractors,
barge owners, lightemen, dredgers and forwarding agents, engineers, ship store
merchants, ship husbands, stevedores, salvors ship builders and ship repairers, ship
breaking yards and to carry on business of breaking, cutting, dismantling of ship,
steamers, trailers, steam launchers, ocean going vessels plying on water either by
company itself or through other arrangements whether on contract or job work
basis.

On the registration of the Company under the Companies Act, 1956 the liability of
the members shall be limited.

&#*The Authorised Share Capital of the Company is X 275,00,00,000/ - (Rupees Two
Hundred Seventy Five Crore only) divided into 27,50,00,000 (Twenty Seven Crore
Fifty Lakhs) equity shares of ¥ 10/- each.

& modified vide Ordinary Resolution proposed to be passed by members in the 26" Annual General Meeting
of the Company on June 30, 2020.

*

modified vide Special Resolution passed by members by way of postal ballot on March 2, 2015 and pursuant

to Scheme of Amalgamation and Arrangement sanctioned by the Hon'ble High of Judicature at Bombay
and Hon'ble High Court of Gujarat at Ahmedabad.

# amended pursuant to Scheme of Amalgamation of Anjar Road Private Limited with Welspun Enterprises
Limited and their respective shareholders and creditors which was pronounced by the Hon’ble National
Company Law Tribunal, Ahmedabad Bench on June 21, 2019 and made effective on July 20, 2019.
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% of Paid up Capital

Profit (Share, Parties are entitled

to on registration)

Rupees

1. Ashok M. Khurana 71% 6123840
2. Manju A. Khurana 17% 214810
3. Emsons Construction Pvt. Ltd. 4% 2371630
4. M.S Khurana (Eng. & Cont) Pvt. Ltd. 5% 615580
5. Emsons Textiles Pvt. Ltd. 1% 1000
6. Classic Inns. Pvt. Ltd. 1% 1000
7. Classic Organisors Pvt. Ltd. 1% 1000
100% 9328860

VI. The business and assets and liabilities of M/s. M. S. Khurana shall including the
goodwill and the trade mark/trade name/brands/copyrights become the property
of the Company and having regard to the obligations imposed on the Company by
these presents shall be taken at their net book value (i.e. total assets less total
liabilities) on and from date of the incorporation of the Company.

VII. No member shall be liable to pay calls or to contribute to an extent exceeding the
amount for the time being unpaid or not credited as paid-up on the shares held by
him and on the incorporation of the Company, the liabilities of the members shall

be limited.
ANNEXURE B
Balance Sheet As on 30-11-94

Capital & Liabilities Amount Assets Amount
Partners Current A/c. 92,28,877 Fixed Assets 13,92,721
Partners Current A/c. 1,00,000 Stock 56,83,982
Secure Loans 32,84,548 Cash on Hand 9,93,158
Unsecured Loans 19,07,052 Bank Balance (including FD)50,72,399
Liabilities & Provisions 2,76,44,614 Loans, Advances &

Debtors 2,07,22,871

Total 4,21,65,091 Total 4,21,65,091
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We, the several persons, whose names and addresses are subscribed are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite
our respective names :-

Sr. | Names, Addresses, Descriptions, | Number of Equity| Name, Address,
No. | Occupations and Signature of the | Shares Description and
Subscribers taken by each| Occupation of the
Subscriber Common Witness
1 Ashok Khurana 6,12,384
Son of Madhavdas Khurana (Six Lacs, Three
1, Vikram Society, Hundred /- Eighty
Gotri Road, Baroda. four)
Business Sd/-
Common Witness To
2 | Manju Khurana 21,481 All
Wife of Ashok Khurana (Twenty one Mayur Parikh
1, Vikram Society, Thousand Four
Gotri Road, Baroda. Hundred Eighty one) Son of
Business Sd/-
Rajendra Parikh
3 | Emsons Construction Pvt. Ltd. 2,37,163
G/2, Neelam Appartment, 88, (Two Lakh Thirty 24, Laxmi Chambers,
Sampatrao Colony, Alkapuri, Baroda. Seven Thousand One Navjeevan Press
Business Sd/- Hundred Sixty Three) Road,
Ahmedabad - 380
4 | M/s. Classic Organisors Pvt. Ltd. 100 014.
601, Snehal Appartment, Fategunj, (One Hundred) Chartered
Baroda. Accountant
Business Sd/-
Sd/-
5 | M/s. Emsons Textiles Pvt. Ltd. 100
G/2, Neelam Appartment, 88, (One Hundred)
Sampatrao Colony, Alkapuri, Baroda.
Business Sd/-
6 | M/s. M. S. Khurana (Engineers & 100
Contractors) Pvt. Ltd. (One Hundred)

G/2, Neelam Appartment, 88,
Sampatrao Colony, Alkapuri, Baroda.

Business Sd/-
7 Classic Inns Pvt. Ltd. 100
G/2, Neelam Appartment, 88, (One Hundred)
Sampatrao Colony, Alkapuri, Baroda.
Business Sd/- 9,32,886
TOTAL Nine Lacs
Thirty two Thousand
Eight Hundred
Eighty Six
Place : Baroda Dated this 5" day of December, 1994
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ARTICLES OF ASSOCIATION
OF

WELSPUN ENTERPRISES LIMITED
(Formerly Welspun Projects Limited)

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the 21st Annual General Meeting held on September 29, 2015 in
substitution for and to the entire exclusion of the regulations contained in the existing Articles
of Association of the Company.

1. (@)

(b)

Table "F’ Not to Apply

The regulations contained in the Table marked “F” in Schedule I of the Companies
Act, 2013 (hereinafter called the Act or the said Act) shall not apply to the Company,
except in so far as the same are repeated, contained or expressly made applicable in
these Articles or by the said Act.

Company To Be Governed By These Articles

The regulations for the management of the Company and for the observance of the
members thereto and their representatives, shall, subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration of or
addition to its regulations by Special Resolution as prescribed or permitted by
Section 14 of the Act, be such as are contained in these Articles.

INTERPRETATION

Headings Not Authoritative
The headings used in these Articles shall not affect the construction hereof.

Interpretation Clause
In the Interpretation of these Articles, the following expressions shall have the
following meanings, unless repugnant to the subject or context :

“The Company’ or "This Company’
The Company” or “This Company” means “WELSPUN ENTERPRISES LIMITED”,
Public Company incorporated under the Companies Act, 1956.

“The Act’

“The Act” or “The said Act” means the Companies Act, 2013 (Act 18 of 2013) and the
rules, notifications, clarifications, circulars and orders issued thereunder and
subsequent amendments thereto or any statutory modifications or re-enactments
thereto or any statutory modifications or re-enactments thereof for the time being in
force;

“ Affiliate”

“Affiliate” means, in relation to any Person, any entity Controlled, directly or
indirectly, by that Person, or any entity that Controls, directly or indirectly, that
Person, or any entity under common Control with that Person;

“Annual Business Plan”

“Annual Business Plan” means the region-wise annual revenue plan and the annual
project plan comprising, inter alia, the projected growth plan and the detailed
expenditure and investment plan for the relevant Financial Year;

“Applicable Law”

“Applicable Law” means all applicable laws, bye-laws, statutes, rules, regulations,
orders, ordinances, notifications, protocols, treaties, codes, guidelines, policies,
notices, directions, writs, injunctions, judgments, decrees or other requirements or
official directive of any court of competent authority or of any competent
Governmental Authority, including any International Trade Governmental
Authority, or Person acting under the authority of any competent Governmental
Authority of the Republic of India, including any International Trade Governmental
Authority;



“Alter And Alteration’
“Alter” and “ Alteration” shall include the making of additions and omissions;

‘Annual General Meeting’

“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act and adjourned holding
thereof;

‘Articles’
“Articles” means the Articles of Association of the Company as originally framed or
as altered from time to time;

*Auditors’
“Auditors” means and includes those persons appointed as such for the time being
by the Company;

“Board or “Board of Directors”

“Board” or “Board of Directors” mean a meeting of the Directors duly called and
constituted, or as the case may be, the Directors assembled at a Board either in person
or through electronic mode, or the requisite number of Directors assembled at a
Board either in person or through electronic mode, or the requisite number of
Directors entitled to pass a circular resolution in accordance with these Articles, or
the Directors of the Company collectively;

“Body Corporate” of “Corporation”

“Body Corporate” or “Corporation” includes a Company incorporated outside India

but does not include:

(i) aco-operative society registered under any law relating to co-operative societies;
and

(ii) any other body corporate (not being a Company as defined in the Act) which
the Central Government may, by notification in the official gazette, specify in
this behalf;

“Capital”
“Capital” means the Share Capital for the time being raised or authorized to be
raised, for the purpose of the Company;

“Charter Documents”
“Charter Documents” means the Memorandum of Association and the Articles of
Association of the Company;

“Company”
“Company” means “WELSPUN ENTERPRISES LIMITED” a public company
incorporated under the Companies Act, 1956;

“Controlling”, “Controlled by” or “Control”

“Controlling”, “Controlled by” or “Control” with respect to any Person, means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person whether through the ownership of voting
securities, by agreement or otherwise, or the power to elect more than one-half of the
directors, partners or other individuals exercising similar authority with respect to

such Person;

“Corporation”
“Corporation shall be include a Company whether incorporated and formed under
the Act or not;

“Debentures”

“Debentures” include debenture-stock, bonds and other instruments of the
Company evidencing debt, whether constituting a charge on the assets of the
Company or not;

“Directors”



“Directors” means the Directors for the time being of the Company or, as the case
may be, the Directors assembled at a meeting of the Board either in person or through
electronic mode or acting by Circular Resolution under the Articles;

“Dividend”
“Dividend” includes any interim dividend;

“Document”

“Document” includes summons, notice, requisition order, declaration form and
registers, whether issued, sent or kept in pursuance of the Act or any other law for
the time being in force or otherwise, maintained on paper or in electronic form;

“Equity Shares”
“Equity Shares” mean the equity shares of the Company, having a face value of Rs.
10 (Rupees Ten ) each;

“Extraordinary General Meeting”

“Extraordinary General Meeting” means general meeting of the members other than
Annual General Meeting duly called and constituted and any adjourned holding
thereof;

“Financial Statements

“Financial Statements” shall mean, the financial statements of the Company
prepared in accordance with Applicable Law and shall include without limitation,
the balance sheet as at the end of the financial year and profit and loss account for
the financial year, the cash flow statement for the financial year, the notes to the
financial statements, directors report, the auditor’s report and all disclosures as
prescribed in Schedule II of the Act, a statement of changes in equity; and any
explanatory note annexed to, or forming part of any of these documents;

“GDRs

“GDRs” means global depository receipts issued by the Company by whatever name
called created by foreign depository outside India and authorized by the Company
making an issue of such GDRs;

“Gender”
Words importing the masculine gender also include, where the context requires or
admits, the feminine gender;

“INR or Rs”
“INR or Rs” means the Indian Rupees;

“Key Managerial Personnel”

“Key Managerial Personnel” means:

(i) the chief executive officer or the Managing Director or the manager of the
Company;

(ii) the Secretary;

(iii)  the chief financial officer; and

(iv)  such other officer as may be prescribed under the Act;

“Managing Director”

“Managing Director” means a Director who by virtue of an agreement with the
Company or of a resolution passed by the Company in general meeting or by its
Board of directors or by virtue of its Memorandum or Articles of Association is
entrusted with substantial powers of management;

“Meeting” or “General Meeting”
“Meeting” or “General Meeting” means a meeting of Members;

“Member”

“Member” means (i) the subscriber to the memorandum of the company who shall
be deemed to have agreed to become member of the company, and on its registration,
shall be entered as member in its register of members; (ii) every other person who
agrees in writing to become a member of the company and whose name is entered in
the register of members of the company; (iii) every person holding shares of the



company and whose name is entered as a beneficial owner in the records of a
depository;

“Memorandum”
“Memorandum” means the Memorandum of Association of the Company as
originally framed or as altered from time to time;

“Month”
“Month” means a calendar month;

“National Holiday”
“National Holiday” means and includes a day declared as national holiday by the
Central Government.

“Office”
“Office” means the Registered Office for the time being of the Company;

“Ordinary Resolutions”

A resolution shall be an ordinary resolution when at a general meeting of which the
notice required under the Act has been duly given, the votes case (Whether on a show
of hands or on a poll, as the case may be in favor of the resolution (including the
casting vote, if nay, of the Chairman) by members who, being entitled so to do, vote
in person, or where proxies are allowed, by proxy, exceed the votes, if any, cast
against the resolution by members so entitled and voting;

“Paid-Up Share Capital “or “Share Capital Paid-Up”

“Paid-Up Share Capital “or “Share Capital Paid-Up” means such aggregate amount
of money credited as paid-up as is equivalent to the amount received as paid-up in
respect of shares issued and also includes any amount credited as paid-up in respect
of shares of the company, but does not include any other amount received in respect
of such shares, by whatever name called;;

“Person”

“Person” includes any individual, partnership, corporation, company,
Governmental Authority, unincorporated organization, association, trust or other
entity (whether or not having a separate legal entity);

“Plural Number”
Words importing the plural number also include, where the context requires or
admits, the singular number, and vice-versa;

“Promoters”

“Promoters” means Mr. B. K. Goenka, Mr. Rajesh Mandawewala, Mrs. Dipali
Goenka, B. K. Goenka Family Trust, Welspun Wintex Ltd, Welspun Mercantile Ltd,
Krishiraj Trading Ltd, Welspun Investments & Commercial Ltd, Methodical
Investment & Trading Company Pvt. Ltd., Welspun Syntex Ltd, Welspun Zuchhi
Textile Ltd and/or Welspun Steel Ltd and shall include any Affiliate of any of the
foregoing persons or any entity within the same “group” as defined under the
Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997.

“Promoters’ Affirmative Vote Items”

“Promoters’ Affirmative Vote Items” means the following:

(i)  Undertaking any new line of business or causing or permitting the cessation of
carrying on a material part of business or Amending the Memorandum or
AOA;

(ii) Issuance, sale, buy-back, redemption, alteration, or reorganization of share
capital or otherwise any action that results in a change in the equity structure
or any change to the terms of any equity or convertible securities or
undertaking any listing or de-listing of the equity or other securities on any
stock exchange;

(iiiy Approve, adopt, alter, revise the business plan or budget, incur any capital
expenditure where the amount involved (whether in cash or otherwise),
individually exceeds ) INR 125,000,000 (Indian Rupees One hundred Twenty
Five million) or in the aggregate, in any financial year , exceeds INR 500,000,000



(Indian Rupees Five Hundred million) or invest in shares or securities or
interest in any other entity or granting any loans or advances or giving any
guarantees or indemnities other than, in the ordinary course of business, or
investment in fixed deposits and debt mutual funds;

(iv) Any sale, transfer, mortgage, creation of a charge, pledge or other disposal of
all or any of the assets (including fixed, financial, shares, securities and
intellectual property) or undertakings except those which are undertaken in the
ordinary course of business consistent with past practice or except where the
book value is less than (i) INR 32,500,000 (Indian Rupees Thirty Two million
Five Hundred thousand) in case of individual sale, transfer, mortgage, creation
of a charge, pledge or other disposal and: (ii) INR 167,000,000 (Indian Rupees
one hundred sixty seven million) in the aggregate in any financial year or any
transfer of or license any brand name, trade mark or any other intellectual
property, other than licensing to service providers in the usual course of
business;

(v)  Incurring any indebtedness or amending the terms of any indebtedness of an
amount in excess of INR 150,000,000 (Indian Rupees one hundred fifty million)
or in excess of INR 600,000,000 (Indian Rupees six hundred million) in any
financial year or entering into, amending or terminating any derivatives,
foreign exchange contracts, swaps, options or similar financial instruments,
except in accordance with the approved business plan;

(vi) Enter into, transfer, modify, sell, vest, sub-contract, terminate any (a) material
contract including any contract of a value exceeding INR 50,000,000 (Indian
Rupees fifty million) or period exceeding of 1 (one) year or more or (b) license
or permit granted, or creation of any material right, title, or interest in favor of
any third person or commence, institute, settle, compromise, abandon or
defend any legal proceeding, action, suit, arbitration, or other legal action
exceeding the monetary equivalent of INR 25,000,000 (Indian Rupees twenty
five million);

(vii) Merger, de-merger, amalgamation, reconstruction, voluntary dissolution,
liquidation, winding up or re-organization or enter into, terminate or amend
any material joint venture or strategic partnership with any person;

(viii) Appointing, removing, terminating, amending the terms of the Managing
Director or CEO and/or Chairman and/or any key employee being any of the
departmental heads and the ten highest paid employees; and

(ix) Approval of financial statements, declaration of dividends or making any
distributions, changing the financial year, accounting standards or tax policies
or practices other than as required under applicable law or, any change
termination, appointment or amendment to the material terms of, the statutory
or internal auditors;

“Promoters’ Representative”

“Promoters’ Representative” means the representative of the Promoters who shall be
entitled to exercise the voting and other rights on behalf of the Promoters and shall
be B K Goenka Family Trust or such other person(s) agreed between the Promoters;

“Promoters’ Threshold Shareholding”
“Promoters’ Threshold Shareholding” means 12% (Twelve percent) of the issued and
paid up equity share capital of the Company;

llProx_y”
“Proxy’ include attorney duly constituted under the power of attorney;

“Register of Members”
“Register of Members” means the Register of Members to be kept, pursuant to the
Act maintained on paper or in electronic form;

“Registrar”
“Registrar” means the Registrar of Companies of the State in which the Registered
Office of the Company is for the time being situated;

“Regulations”
“Regulations” or the Company’s Regulations means the regulations for the time
being for the management of the Company;



(b)

“Seal”
“Seal” means the Common Seal of the Company for the time being;

“Secretary”

“Secretary” means a Company Secretary within the meaning of Section 2(1) (c) of the
Companies Secretaries Act, 1980, and includes any individual possessing the
prescribed qualifications and appointed as Secretary of the Company to perform the
duties which may be performed by the Secretary under the “Act” and any other
ministerial or administrative duties;

“Section”
“Section” or “Sections” means a Section of the Act for the time being in force;

“Share”
“Share” means share in the Share Capital of the Company, and includes stock except
where a distinction between stock and share is expressed or implied;

“Special Resolution”

A Resolution shall be a Special Resolution when -

(i)  the intention to propose the resolution as a special resolution has been duly
specified in the notice calling the general meeting or other intimation given to
the members of the resolution;

(ii) the notice required under the Act has been duly given of the general meeting;
and

(iii) the vote cast in favor of the resolution (whether on a show of hands, or no a
poll, as the case may be) by members who, being entitled so to do vote in
person, or where proxies are allowed by proxy, are not less than three times the
numbers of the votes, if any, cast against the resolution by members so entitled
and voting.

“These Presents”

“These Presents” means the Memorandum of Association and the Articles of
Association as originally framed or as altered from time to time in accordance with
the Actl;

“Variation” and “Vary”
“Variation” shall include abrogation and “Vary” shall include abrogate;

“Written” and “In Writing”

“Written” and “In Writing” include printing, lithography and any other mode or
modes of representing or reproducing words in a visible form or partly one and
partly the other;

“Year” and “Financial Year”
“Year” means a calendar year and “Financial Year” shall have the meaning assigned
thereto by Section 2(41) of the Act;

“Expression in the Act to bear the same meaning in Articles”

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

Copies Of Memorandum and Articles to be Furnished by the Company

Pursuant to Section 17 of the Act, Company shall, on being so required by a member,

send to him within 7 (seven) days of the requirement and subject to the payment of

a prescribed fee, a copy of each of the following documents, as in force for the time

being.

(i) The Memorandum;

(ii) The Articles, if any;

(iii) Every other agreement and every resolution referred to in Section 117(1), of the
Act, if and in so far as they have not been embodied in the Memorandum or
Articles.
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Company’s Funds may not be Applied in Purchase of or Lent for Shares of the
Company

The Company shall not have the power to buy its own shares, unless the consequent
reduction of capital is effected and sanctioned in pursuance of Sections 100 to 104 of the
Companies Act, 1956 or Section 66 of the Act as may be applicable.

The Company shall not give, whether directly or indirectly and whether by means of a
loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any shares in the Company or in its holding Company.

Provided that nothing in this clause shall be taken to prohibit:

i.  the provision by the Company, in accordance with any scheme approved by the
Company through special resolution for the time being in force, of money for the
purchase of, or subscription for fully paid shares in the Company or its holding
company, being a purchase or subscription by trustees of, or for shares to be held by
or for the benefit of employees of the Company, including any Director holding a
salaried office or employment in the Company; or

ii.  the making by the Company of loans, within the limit laid down in Sub-Section (3)(c)
of Section 67of the Act, to persons (other than Directors or Key Managerial
Personnel) bonafide in the employment of the Company, with a view to enabling
those persons to purchase or subscribe for fully paid shares in the Company or its
holding company to be held by them by way of beneficial ownership.

No loan made to any person in pursuance of clause (b) of the foregoing proviso shall
exceed in amount, his salary or wages at that time for a period of six months.
Nothing in this Article shall affect the right of the Company to redeem any preference
shares issued under these Act or under any previous applicable law in force.

Notwithstanding anything contained in the Articles, but subject to the provisions of
Sections 68, 69 and 70 and other applicable provisions, if any, of the Act as amended from
time to time and subject to such regulations, conditions, approvals or consents as may be
laid down for the purpose, the Company shall have the power to buy-back its own
securities, whether or not there is any consequent reduction of capital. If and to the extent
permitted by law, the Company shall have the power to re-issue the securities so bought
back.

Share Capital and Variation of Rights

The Authorised Share Capital of the Company is % 275,00,00,000/ - (Rupees Two Hundred
Seventy Five Crore Only) divided into 27,50,00,000/- (Twenty Seven Crores Fifty Lakh
Only) Equity Shares of ¥10/- (Rupees Ten Only) each with power to increase or reduce
the capital for the time being and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, cumulative,
convertible, preference, guaranteed, qualified or special rights, privileges or conditions
as may be determined by or in accordance with the Articles of Association of the
Company and to vary, alter, modify, amalgamate or abrogate any such rights, privileges
or conditions in such a manner as may for the time being be provided for by the Articles
of Association of the Company or by the law in force for the time being.

Subject to the rights of the holders of any other shares entitled by the terms of issue to
preferential repayment over the equity shares in the event of winding up of the Company,
the holders of the equity shares shall be entitled to be repaid the amounts of capital paid
up or credited as paid up on such equity shared and all surplus assets thereafter shall
belong to the holders of the equity shares in proportion to the amount paid up or credited
as paid-up on such equity shares respectively at the commencement of the winding up.

Increase /Reduction and Alteration of Capital
The Company may from time to time in general meeting increase its share capital by the
issue of new shares of such amounts as it thinks expedient.

& modified vide Special Resolution proposed to be passed by members in the 26th Annual General Meeting
of the Company on June 30, 2020.

* modified vide Special Resolution passed by members by way of postal ballot on March 2, 2015 and pursuant
to Scheme of Amalgamation and Arrangement sanctioned by the Hon’ble High of Judicature at Bombay
and Hon’ble High Court of Gujarat at Ahmedabad.

# amended pursuant to Scheme of Amalgamation of Anjar Road Private Limited with Welspun Enterprises
Limited and their respective shareholders and creditors which was pronounced by the Hon'ble National
Company Law Tribunal, Ahmedabad Bench on June 21, 2019 and made effective on July 20, 2019.
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On what conditions the New Shares may be issued

Subject to the provisions of Section 43 to 47, 55 and 62 of the Act, the new shares
shall be issued upon such terms and conditions and with such rights and privileges
annexed thereto by the general meeting creating the same as shall be directed and if
no direction be given then as the Directors shall determine and in particular such
shares may be issued subject to the provisions of the said Sections with a preferential
or qualified right to dividends and in distribution of assets of the Company and
subject to the provisions of Section with special or without any right of voting and
subject to provisions of Section 55 of the Act any preference shares may be issued on
the terms that they are or at the option of the Company are liable to be redeemed.

Further Issue of Capital

Where at any time it is proposed to increase the subscribed capital of the Company

by allotment of further shares, whether out of unissued share capital or out of the

increased share capital.

(i)  such further shares shall be offered to the person who at the date of offer, are
holders of the equity shares of the Company, in proportion as nearly as
circumstances admit, to the capital paid up on those shares at that date.

(ii) the offer aforesaid shall be made by a notice specifying the number of shares
offered and limiting a time not being less than 15 days and not exceeding 30
days from the date of the offer within which the offer, if not accepted, will be
deemed to have been declined.

(iii) The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favor of any
other person and the notice shall contain a statement of this right.

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

(v) Notwithstanding anything contained in the preceding sub-clause, the
Company may:

(@) by a special resolution offer further shares to any person or persons, and
such person or persons may or may not include the person/s who at the
date of the offer, are the holders of the equity shares of the Company or to
employees of the Company under the scheme of employees stock option;
or

(b) Notwithstanding anything contained in sub-clause (a) above, but subject,
however, to Section 62(3) of the Act, the Company may increase its
subscribed capital on exercise of an option attached to the debentures
issued or loans raised by the Company to convert such debentures or loans
into shares, or to subscribe for shares in the Company.

Directors may Allot Shares as Fully Paid Up.

Subject to the provisions of the Act and these Articles, the Directors may issue and
allot shares in the capital of the Company on payment or part payment for any
property or assets of any kind whatsoever sold or transferred, goods or, machinery
supplied or for services rendered to the Company in the conduct of its business and
any shares which may be so allotted may be issued as fully paid up or partly paid up
otherwise than in cash, and if so issued, shall be deemed to be fully paid up or partly
paid up shares as the case may be.

Same as Original Capital

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

Power to Issue Redeemable Preference Shares
Subject to the provisions of Section 55 of the Act, the Company may issue preference
shares, which are, or at the option of the Company are, liable to be redeemed:



(b)

(b)

Provided that :

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

(ii) no such shares shall be redeemed unless they are fully paid;

(iii) the premium, if any, payable on redemption shall have been provided for out of
the profits of the company or out of the Company’s securities premium account
before the shares are redeemed;

(iv) where any such shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall, out of profits which would otherwise have been available
for dividend, be transferred to a reserve fund, to be called “the Capital
Redemption Reserve Account”, a sum equal to the nominal amount of the shares
redeemed; and the provisions of the Act relating to the reduction of the share
capital of the Company shall, except as provided in Section 55 of the Act, apply
as if the capital redemption reserve account were paid up share capital of the
Company.

Subject to the provisions of Section 55 of the Act and subject to the provisions on
which any shares may have been issued, the redemption of preference shares may be
effected on such terms and in such manner as may be provided in these Articles or
by the terms and conditions of their issue and subject thereto in such manner as the
Directors may think fit.

The redemption of preference shares under these provisions by the Company shall
not be taken as reducing the amount of its authorized share capital.

Where in pursuance of this Article, the Company has redeemed or is about to redeem
any preference shares, it shall have power to issue shares up to the nominal amount
of the shares redeemed or to be redeemed as if those shares had never been issued;
and accordingly, the share capital of the Company shall not, for the purpose of
calculating the fees payable under Section 403 of the Act, be deemed to be increased
by the issue of shares in pursuance of this clause.

Provided that where new shares are issued before the redemption of the old shares,
the new shares shall not so far as relates to stamp duty be deemed to have been issued
in pursuance of this clause unless the old shares are redeemed within one month
after the issue of the new shares.

The Capital Redemption Reserve Account may, notwithstanding anything in this
Article, be applied by the Company, in paying up unissued shares of the Company
to be issued to members of the Company as fully paid bonus shares.

Provision in Case of Redemption of Preference Shares

The Company shall be at liberty at any time, either at one time or from time to time
as the Company shall think fit, by giving not less than six months’ previous notice in
writing to the holders of the preference shares to redeem at par the whole or part of
the preference shares for the time being outstanding by payment of the nominal
amount thereof with dividend calculated up to the date or dates notified for payment
(and for this purpose the dividend shall be deemed to accrue and due from day to
day) and in case of redemption of part of the preference shares the following
provisions shall take effect :

The shares to be redeemed shall be determined by drawing of lots which the
company shall cause to be made at its registered office or at such other place as the
Directors may decide, in the presence of one Director at least; and

Forthwith after every such drawing, the Company shall notify to the shareholder
whose shares have been drawn for redemption its intention to redeem such shares
by payment at the registered office of the Company or at such other place as the
directors may decide at the time and on the date to be named against surrender of
the Certificates in respect of the Shares to be redeemed and at the time and date so
notified each such shareholder shall be bound to surrender and thereupon the
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Company shall pay the amount payable to such shareholders in respect of such
redemption. The Shares to be redeemed shall cease to carry dividend from the date
named for payment as aforesaid. Where any such certificate comprises any shares
which have not been drawn for redemption, the Company shall issue to the holder
thereof a fresh certificate therefore.

Subject to the provisions of the Articles, the Company shall be entitled to create and
issue further Preference Shares ranking in all or any respects pari passu with the
preference shares then outstanding. PROVIDIED in the event of its creating and/or
issuing further preference shares ranking pari passu with the Preference Shares then
outstanding the Company would do so only with the consent of the holders of not
less than three-fourths of the preference shares then outstanding.

The Redeemable Preference Shares shall not confer upon the holders thereof the right
to vote their in person or by proxy at any general meeting of the Company save to
the extent and in the manner provided by Section 47 of the Act.

The rights, privileges and conditions for the time being attached to the Redeemable
Cumulative Preference Shares may be varied, modified or abrogated in accordance
with the provisions of these Articles and of the Act.

Cumulative Convertible Preference Shares

Subject to the provisions of the Act and the guidelines issued by the Central
Government from time to time under the Provisions of the Act, the Company may
issue Cumulative Preference Shares (CCP) in such manner as the Board of directors
of the Company may decide and specifically provide for :

(i)  the Quantum of issue;

(ii)  the terms of the issue with particular reference to the conversion of CCP into
the equity shares of the company;

(iif) the rate of cumulative preferential dividend payable on CCP, the voting rights
to be attached to CCP and any other terms and conditions which may be
attached to the issue of CCP as permissible in law.

Reduction of Capital

The Company may from time to time by special resolution, subject to confirmation
by the Court or Tribunal as applicable and subject to the provision of Sections 52, 55
and 66 of the Act reduce its share capital and any Capital Redemption Reserve
Account or Premium Account in any manner for the time being authorized by law in
particular without prejudice to the generality of the power may be:

(a) extinguishing or reducing the liability on any of its shares in respect of shares
capital not paid up;

(b) either with or without extinguishing or reducing liability on any of its shares,
cancel paid up share capital which is lost or is unrepresented by available assets;
or

(c) either with or without extinguishing or reducing liability on any of its shares, pay
off any paid up share capital which is in excess of the wants of the Company; and
may, if and so far as is necessary, alter its Memorandum, by reducing the amount
of its share capital and of its shares accordingly.

Division, Sub-division, consolidation, Conversion and Cancellation of Shares
Subject to the provisions of Section 61 of the Act, the Company in general meeting
may by an ordinary resolution alter the conditions of its Memorandum as follows,
that is to say, it may:

(a) increase its authorized share capital by such amount as it thinks expedient;

(b) consolidate and divide all or any of its Share Capital into shares of larger amount
than its existing shares. Provided that no consolidation and division which
results in changes in the voting percentage of shareholders shall have effect
unless it is approved by the Court or Tribunal as applicable

-10 -
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(c) sub-divide its shares or any of them into shares of smaller amount than originally
fixed by the Memorandum subject nevertheless to the provisions of the Act in
that behalf and so however that in the sub-division 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 reduced share is derived;
and so that as between the holders of the shares resulting from such sub-division
one or more of such shares may, subject to the provisions of the sub-division one
or more of such shares may, subject to the provisions of the Act, be given any
preference or advantage over the others or any other such shares;

(d) convert, all or any of its fully paid up shares into stock, and re-convert that stock
into fully paid up shares of any denomination;

(e) cancel, shares which at the date of passing of the resolution have not been taken
or agreed to be taken by any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

Not used.

Modification of Rights

If at any time the share capital, by reason of the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the rights and
privileges attached to any class (unless otherwise provided by the terms of issue of
the share of that class) may, subject to the provisions of Section 106 and 107 of the
Companies Act, 1956 or Section 48 of the Act (as applicable) and whether or not the
Company is being wound up, be varied, modified, commuted, affected or abrogated
with the consent in writing of the holders of three-fourth in nominal value of the
issued shares of that class or with the sanction of a Special Resolution passed at
separate general meeting of the holders of the shares of that class. This Article shall
not derogate from any power which the Company would have if this Article were
omitted. The Provisions of these Articles relating to general meeting shall mutates
mutandis apply to every such separate meeting but so that if at any adjourned
meeting of such holders a quorum as defined in Articles 103 is not present, those
persons who are present shall be the quorum.

SHARES AND CERTIFICATES

Issue of Further Shares not to Affect Right of Existing Shareholders

The right or privileges conferred upon the holders of the shares of any class issued
with preference or other rights, shall not unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied or modified or
affected by the creation or issue of further shares ranking pari passu therewith.

Provisions of Section 43, 45, 46 and 47of the Act to apply
The provisions of Section 43, 45, 46 and 47 of the Act in so far as the same may, be
applicable shall be observed by the company.

Register of Members and Debenture holders

The Company shall cause to be kept a Register of Members and an Index of Members
in accordance with Section 88 of the Act and Register and Index of Debenture holders
in accordance with Section 88 of the Act. The Company may also keep foreign
Register of Members and Debenture holders in accordance with Section 88 of the Act.

The Company shall also comply with the provisions of Sections 92 of the Act as to
filing of Annual Returns.

The Company shall duly comply with the provisions of Section 94 of the Act in regard
to keeping of the Registers, indexes, copies of Annual Returns and giving inspections
thereof and furnishing copies thereof.

Commencement of Business
The Company shall comply with the provisions of Section 11 of the Act.

Restriction on Allotment
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18.

19.

20.

21

22.

23

(i)
(iif)

(b)

The Board shall observe the restriction as to allotment of shares to the public
contained in Section 39 of the Act shall cause to be made the return as to allotment
provided for in Section 39 of the Act.

Shares to be Numbered Progressively and no share to be subdivided

The shares in the capital shall be numbered progressively accordingly to the several
denominations and except in the manner herein before mentioned no share shall be
subdivided. Every forfeited or surrendered share shall continue to bear the number
by which the same was originally distinguished.

Shares at the Disposal of the Directors

Subject to the provisions of Section 62 of the Act and these Articles the shares in the
Capital of the Company for the time being shall be under the control of the Directors
who may issue, allot or otherwise dispose of the same or any of them to such persons.
In such proportion and on such terms and conditions and either at a premium or at
par or (subject to compliance with the provisions of Section 53 of the Act) at a
discount and at such time as they may from time think fit and with the sanction of
the Company in General Meeting to give to any person the option to all for any shares
either at par or at a premium during such time and for such consideration as the
Directors may think, fit, and may issue and allot shares in the Capital of the Company
on payment in full or part for any property sold and transferred or for services
rendered to the company in the conduct of its business, and any shares which may
be allotted may be issued as fully paid up shares and if so issued, shall be deemed to
be fully paid shares.

Every Shares Transferable etc.
The shares or other interest of any member in the Company shall be movable
property, transferable in the manner provided by these Articles.

each share in the Company shall be distinguished by its appropriate number.

A Certificate under the Common Seal of the Company, specifying any shares held by
any member shall be, prima facie, evidence of the title of the member of such shares.

Application of Premium Received on Issue of Shares

Where the Company issues at a premium, whether for cash or otherwise, a sum equal
to the aggregate amount of value of the premium on these shares shall be transferred
to an account to be called “the securities premium account”, and the provisions of
the Act relating to the reduction of the Share Capital of the Company shall except as
provided in this Article, apply as if the securities premium account were paid up
share capital of the Company.

The share premium account may, notwithstanding, anything in clause (a) above, be

applied by the Company:

(i) In paying up unissued shares of the Company to be issued to members of the
Company as fully paid bonus shares;

(ii) In writing off the preliminary expenses of the Company;

(iii) In writing off the expenses of, or the commission paid or discount allowed on,
any issue of shares or debentures of the Company; or

(iv) In providing for the premium payable on the redemption of any redeemable
preference shares or any debentures of the Company.

(v) For the purchase of its own shares or other securities as provided under Section
68 of the Act.

Sale of Fractional Shares

If and wherever, as the result of issue of new or further shares or any consolidation
or sub-division of shares, any shares are held by members in fractions, the Directors
shall, subject to the provisions of the Act and these Articles if any, sell those shares,
which members hold infractions, for the best price reasonably obtainable and shall
pay and distribute to and amongst to members entitled to such shares in due
proportion, the net proceeds of the sale thereof. For the purpose of giving effect to
any such sale the Directors may authorize and person to transfer the shares sold to
the purchaser thereof, comprised in any such transfer and he shall not be bound to
see the applications of the purchase money nor shall his title to the shares be affected
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24.

25.

26.

27

28

29.

(b)

(©)

by any irregularity or irregularity or invalidity in the proceedings in reference to the
sale.

Acceptance of Shares

An application signed by or on behalf of an applicant for shares in the Company,
followed by an allotment of any shares therein shall be an acceptance of shares within
the meaning of these Articles and every person who thus or otherwise accepts any
shares and whose names is on the Register of Members shall for the purpose of these
Articles be a member. The Directors shall comply with the provisions of Section 39
and 40 of the Act in so far as they are applicable.

Deposits and Calls etc. to be a Debt Payable immediately

The money (if any) which the Board shall, on the allotment of any shares being made
by them, require or direct to be paid by way of deposit, call or otherwise in respect
of any shares allotted by them, immediately, on the insertion of 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.

Company not Bound to Recognize any Interest in Shares other than of Registered
Holder

Save as herein provided, the Company shall be entitled to treat the person whose
name appears on the Register of Members as the holder of any share as the absolute
owner thereof, and accordingly shall not (except as ordered by a Court of competent
jurisdiction or as by law required) be bound to recognize any benami, or partial or
other claim or claims or right to or interest in such share on the part of any other
person whether or not it shall have express or implied notice thereof and the
provision of Section 88 of the Act shall apply.

Declarations of Person not Holding Interest in Shares

When any declaration is filled with the Company under the provisions of Section 89
of the Act by any holder of shares who does not hold beneficial interest in such shares
specifying the particulars of the person holding beneficial interest in such shares or
by a person who holds beneficial interest in any shares of the Company but is not the
registered holder thereof, the Company shall make a note of such declaration in its
register of members and file, within 30 days from the date of receipt of the declaration
by it, a return with the registrar with regard to such declaration.

Issue of Certificates of Shares to be Governed by Section 46 of the Act etc.

The issue of certificates of shares or of duplicate or renewal of certificates of shares
shall be governed by the provisions of Section 46 and other provisions of the Act, as
may be applicable and by the Rules or notifications or orders, if any, which may be
prescribed or made by competent authority under the Act or Rules or any other law.
The Directors may also comply with the provisions of such rules or regulations of
any stock exchange where the shares of the Company may be listed from the time
being.

The Certificate of title of shares shall be issued under the Seal of the Company and
shall be signed by such Directors or Officers or other authorized persons as may be
prescribed by Rules made under the Act from time to time and subject thereto shall
be signed in such manner and by such persons as the Directors may determine from
time to time.

The Company shall comply with all rules and regulations and other directions which
may be made by any competent authority under Section 46 of the Act.

Limitation of Time of Issue of Certificate

Every member shall be entitled, without payment, to one Certificate for all the shares
of each class or denomination registered in his name, or to several certificates, each
for one or more of such shares and the Company shall complete and deliver such
Certificates within the time provided by Section 56 of the Act unless the conditions
of issue thereof otherwise provide. Every Certificate of shares shall be under the seal
of the Company and shall specify the number and distinctive numbers of the shares
in respect of which it is issued and the amount paid up thereon and shall be in such
form as the Directors shall prescribe or approve provided that in respect of a share
or shares held jointly by several persons, the Company shall not be bound to issue
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30.

31.

(b)

(©)

(B)

more than one Certificate and delivery of a certificate of shares to one of several joint
holders shall be sufficient delivery to all such holders.

The Company may not entertain any application for split of share/debenture
certificate for less than 100 shares/debentures (all relating to the same series) or
marketable lots whichever is lower.

Notwithstanding anything contained in Clause (a) above the Directors shall,
however, comply with such requirements of the Stock Exchange where shares of the
Company may be listed or such requirements of any rules made under the Act or
such requirements of the Securities contracts (Regulation) Act, 1956 as may be
applicable.

Issue of new Certificates in Place of one defaced Lost or Destroyed

If any certificate be worn out, defaced, mutilated or torn if there be no, further space
on the back thereof for endorsement of transfer, then upon production and surrender
thereof to the company, a new certificate may be issued in lieu, thereof, and if any
certificate be lost or destroyed then upon proof thereof to the satisfaction of the
Company and on; execution of such indemnity as the Company deem adequate,
being given, a new Certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed certificate. Every Certificate under this Article shall be issued
without payment of fees. Out of pocket expenses incurred by the Company in
investing the evidence as to the loss or destruction shall be paid to the Company if
demanded by the directors.

Provided that notwithstanding what is stated above the directors shall comply with
such Rules or Regulation or requirements of any stock Exchange or the Rule made
under the Act or the Rules made under Securities Control (Regulation) Act, 1956 or
any other Act, on Rules applicable in this behalf.

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

UNDERWRITING COMMISSION AND BROKERAGE

Power to pay Certain Commission and Prohibition of Payment of All other

Commission Discounts etc.

The Company may pay a commission to any person in consideration of :

(i) his subscribing or agreeing to subscribe whether absolutely or conditionally, for
any shares in or debentures of the Company, subject to the restrictions specified
in section 40 of the Act, or

(ii) his procuring or agreeing to procure subscriptions whether absolute or
conditional for any share in or debentures of the Company, if the following
conditions are fulfilled, namely :

(a) the commission paid or agreed to be paid does not exceed in the case of shares
five percent of the price at which the shares are issued and in the case of
debentures, two and half percent of the price of which the debentures are
issued;

(b) the amount or rate percent of the commission paid or agreed to be paid, on
shares or on debentures offered to the public for subscription, is disclosed in
the Prospectus, and in the case of shares or debentures not offered to the
Public for subscription, is disclosed in the Statement lieu of Prospectus and
filed before the payment of the commission with the Registrar and where a
circular or notice not being a prospectus inviting subscription for the shares
or debentures is issued is also disclosed in that circular or notice;

(c) the number of shares or debentures which such persons have agreed for a
commission to subscribe, absolutely or conditionally is disclosed in the
manner aforesaid and

(d) a copy of the contract for the payment of commission is delivered to the
Registrar at the time of delivery of the prospectus or the statement in lieu of
prospectus for registration.

Save as aforesaid and save as provided in Section 53 of the Act, the Company shall
not allot any of its shares or debentures or apply any of its moneys, either directly or
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32.

33.

34.

35.

36.

indirectly, in payment of any commission, discount or allowance, to any person in
consideration of :

(i)  his subscribing or agreeing to subscribe, whether absolutely or conditionally,
for any sharers in, or debentures of the Company or;

(ii)  his subscribing or agreeing to subscribe, whether absolutely or conditionally,
for any sharers in, or debentures of the Company or;

(iif) his procuring or agreeing to procure subscriptions, whether absolutely or
conditionally, for any shares in, or debentures of the Company whether the
shares, debentures or money be so allotted or applied by, being added to the
purchase money of any property acquired by the Company or to the contract
price of any work to be executed for the Company, or the money be paid by as
the nominal purchase money or contract price, or otherwise.

Nothing in this Article shall affect the power of the Company to pay such brokerage
as it has hereto before been lawful for the Company to pay.

A vendor to, promoter of, or other person who receives payment in shares,
debentures or money from the Company shall have and shall be deemed always to
be have had power to apply any part of the shares, debentures or money so received
for payment of any commission, the payment of which if made directly by the
Company would have been legal under Section 40(6) of the Act.

The commission may be paid or satisfied (subject to the provisions of the Act and
these articles) in cash, or in shares, debentures or debenture-stocks of the Company.

CALLS

Directors May Make Calls

The Directors may from time to time and subject to Section 49 of the Act and subject
to the terms on which any shares/debentures may have been issued and subject to
the conditions of allotment, by a resolution passed at a meeting of the Board (and not
by circular resolution) make such «calls as they think fit upon the
members/debenture-holders in respect of all moneys unpaid on the
shares/debenture held by them respectively and each member/debenture holder
shall pay the amount of every call so made on him to the persons and at the times
and places appointed by the Directors. A call may be made payable by installments
as may be decided by the Board. A call may be postponed revoked as the Board may
determine.

Calls To date From Resolution

A call shall be deemed to have been made at the time when the resolution of the
Directors authorizing such call was passed and may be made payable by
members/debenture-holders on a subsequent date to be specified by the Directors.

Notice of Call

One month notice in writing shall be given by the Company of every call made
payable otherwise than on allotment specifying the time and place of payment
provided that before the time of payment of such call, the Directors may by notice in
writing to the members/debenture-holders to revoke the same.

Directors may Extend Time

The Directors may, from time 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/debenture-holders who on account of residence at a distance or other
cause, the Directors may deem fairly entitled to such extension, but no
member/debenture holder shall be entitled to such extension, save as a matter of
grace and favor.

Sums Deemed to be Calls

Any sum, which by the terms of issue of a share/debenture becomes payable on
allotment or at any fixed date, whether on account of the nominal value of the
share/debenture or by way of premium, shall for the purpose of these Articles be
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37.

38.

39.

40.

41.

42.

43.

deemed to be a call duly made and payable on the date on which by the terms of
issue the same becomes payable, and in case of non-payment, all the relevant
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.

Installments on Shares to be Duly Paid

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

Calls on Shares of the Same Class to be made on Uniform Basis
Where any calls for further Share Capital are made on shares, such calls shall be made
on a uniform basis on all shares falling under the same class.

Explanation : For the purpose of this provision, shares of the same nominal value on
which different amounts have been paid up shall not be deemed to fall under the
same class.

Liability of Joint Holders of Shares
The joint holders of a share shall be severally as well as jointly liable for the payment
of all installments and calls due in respect of such shares.

When Interest on Call or Installment Payable

If the sum payable in respect of any call or installment be not paid on or before the
day appointed for payment thereof or any such extension thereof, the holder for the
time being or allottee of the share in respect of which a call shall have been made or
the installment shall be due, shall pay interest as shall be fixed by the Board from the
day appointed for the payment thereof or any such extension 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 forfeiture

Neither a judgement nor a decree in favor of the Company for calls or other moneys
due in respect of any shares nor any part payment or satisfaction thereof nor the
receipt by the Company of 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 any such payment
preclude the forfeiture of such shares as herein provided.

Proof on Trial of Suit for Money due on Shares

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 in the Register of Members as the holder or one of the holders, at or
subsequent to the date at which the money is sought to be recovered is alleged to
have become due, of the shares in respect of which such money is sought to be
recovered and that the resolution making the call is duly recorded in the Minutes
Book; and that the notice of such call was duly given to the member of his
representatives, sued in pursuance of these presents; and it shall not be necessary to
prove the appointment of the Directors who made such calls nor that a quorum of
directors was present at the Board at which any call was made, nor that the meeting
of which any call was made was duly convened or constituted nor any other matters
whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the
debt.

Payment in Anticipation of Calls may Carry Interest

The Directors may, if they think fit, subject to the provisions of Section 50 of the Act,
agree to and receive from any member willing to advance the same whole or any part
of the money due upon the shares held by him, beyond the sums actually called for,
and upon the amount so paid or satisfied in advance, or so much thereof as from time
to time exceeds the amount of the calls then made upon the shares in respect of which
such advance has been made, the Company may pay interest at such rate, to the
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44.

45.

46.

47.

(b)

(b)

member paying such sum in advance and the directors agree upon provided that
money paid in advance of calls shall not confer a right to participate in profits or
dividends . The Directors may at any time repay the amount so advanced.

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

The provision of these Articles shall mutatis mutandis apply to the calls on debenture
of the Company.

LIEN

Company’s Lien on Shares/Debentures

The Company shall have a first and paramount lien upon all the shares and/or
debentures (other than fully paid-up shares and/or debentures) registered in the
name of each Member and/or debenture holder (whether held singly or jointly with
others) in respect of all moneys called or payable at a fixed time in respect of such
shares whether the time for payment thereof shall have actually arrived or not and
shall extend to all dividends, interest right and bonuses from time to time declared
in respect of such shares and/or debentures. Unless otherwise agreed the
registration of transfer of shares and/or debentures shall operate as a waiver of
Company’s lien, if any, on such shares and/or debentures. The Directors may at any
time declare any share and/or debenture wholly or in part exempt from the
provisions of this Article.

As to Enforcing Lien by sale

For the purpose of enforcing such lien, the Board may sell the shares/debentures
subject thereto in such manner as they shall think fit, and for that purpose may cause
to be issued a duplicate certificate in respect of such shares and/or debenture and
may authorize one of their members or appoint any officer or Agent to execute a
transfer thereof on behalf of and in the name of such member/debenture holder. No
sale shall be made until such period, as may be stipulated by the Board from time to
time, and until notice in writing of the intention to sell shall have been served on such
member and/or debenture holder or his legal representatives and default shall have
been made by him or them in payment, fulfillment, or discharge of such debts,
liabilities or engagements for fourteen days after such notice.

Application of Proceeds of Sale

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

The Company shall be entitled to treat the registered holder of any share or
debenture as the absolute owner thereof and accordingly shall not (except as ordered
by a court of competent jurisdiction or by stature required) be bound to recognize
equitable or other claim to, or interest in, such shares or debentures on the part of
any other person. The Company’s lien shall prevail notwithstanding that it has
received notice of any such claims.

FORFEITURE

If Call or Installment not Paid Notice must be given

If any member or debenture holder fails to pay the whole or any part of any call or
installment or any money due in respect of any share or debentures either by way of
principal or interest on or before the day appointed for the payment of the same or
any such extension thereof as aforesaid, the Directors may at any time thereafter,
during such time as the call or any installment or any part thereof or other moneys
remain unpaid or a judgement or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on such member or debenture holder or on the person
(if any) entitled to the share by transmission requiring him to pay such call or
installment or such part thereof or other moneys as remain unpaid together with any
interest that may have accrued and all expenses that may have been incurred by the
Company by reason of such non-payment.
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48.

49.

50.

51.

52.

53.

54.

(b)

The notice shall name a day not being less than fourteen days from the date of the
services of the notice and a place or places, on and which such call, or installment or
such part or other moneys as aforesaid and such interest and expenses as aforesaid
are to be paid. The notice shall also state that in the event of non-payment of call
amount with interest at or before the time and at the place appointed, the shares or
debentures in respect of which the call was made or installment or such part or other
moneys is or are payable will be liable to be forfeited.

In Default of Payment Shares or Debentures to be Forfeited

If the requirements of any such notice as aforesaid are not complied with any
share/debenture in respect of which such notice has been given, may at any time
thereafter before payment of all calls or installments, interest and expenses or other
moneys due in respect thereof, be forfeited by a resolution of the Directors to that
effect. Neither the receipt by the Company of a portion of any money which shall
from time to time be due from any member of the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the Company.
In respect of the payment of any such money, shall preclude, the company from
thereafter proceeding to enforce a forfeiture of such shares as herein provided. Such
forfeiture shall include all dividends declared or interest paid or any other moneys
payable in respect of the forfeited shares or debentures and not actually paid before
the forfeiture.

Entry of Forfeiture in Register of Member/Debenture holders

When any shares / debentures shall have been so forfeited, notice of the forfeiture
shall be given to the member or debenture holder in whose name it stood
immediately prior to the forfeiture and any entry of the forfeiture with the date
thereof, shall forthwith be made in the Register of members of debenture holders but
no forfeiture shall be invalidated by any omission or neglect or any failure to give
such notice or make such entry as aforesaid.

Forfeited Share/Debenture to be Property of Company and may be sold

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

Power to Annul Forfeiture

The Directors may, at any time, before any shares or debentures so forfeited shall
have been sold, re-allotted or otherwise disposed of, annual forfeiture thereof upon
such conditions as they think fit.

Shareholders or Debenture holders Still Liable to pay Money Owing, at Time of
Forfeiture and Interest.

Any member or debenture holder whose shares of debentures have been forfeited
shall, notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the
Company, all calls, installments, Interest, expenses and other money owing upon or
in respect of such shares or debentures at the time of the forfeiture together with
interest thereon from the time of the forfeiture until payment at such rate 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.

Effect of Forfeiture

The forfeiture of a share or a debenture shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the Company, in
respect of the share or debenture and all other rights incidental to the share or
debenture, except only such of these rights as by these Articles are expressly saved.

Certificate of Forfeiture

A Certificate in writing under the hand of one Director and countersigned by the
Secretary or any other Officer authorized by the Directors for the purpose, that the
call in respect of a share or debenture was made and notice thereof given and that
default in payment of the call was made that the forfeiture of the share or debenture
was made by a resolution of Directors to that effect shall be conclusive evidence of
the facts stated therein as against all persons entitled to such share or debenture.
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56.

57.

58.

59.

60.

61.

62.

Validity of Sales under Article 43 and 50

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the
powers here in above given, the Directors may, if necessary, appoint some person to
execute an instrument of transfer of the shares or debentures sold and cause the
purchaser’s name to be entered in the Register of members or Register of debenture
holders in respect of the shares or debentures 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 member or debenture
holders in respect of such shares or debenture the validity of the sale shall not be
impeached by any person, and the remedy of any person aggrieved by the sale shall
be for damages only and against the Company exclusively.

Cancellation of Share/Debenture Certificate in Respect of Forfeited
Shares/Debentures

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate/s originally issued in respect of the relative shares or
debentures shall (unless the same shall on demand by the relative shares or
debentures surrendered to it by the defaulting member or debenture holder) stand
cancelled and become null and void and be of no effect, and the directors shall be
entitled to issue a duplicate certificate/s in respect of the said share or debentures to
the person/ s entitled thereto.

Title of Purchaser and Allottee of Forfeited Shares/Debentures

The Company may receive the consideration, if any, given for the share or debenture
on any sale, re-allotment or other disposition thereof, and the person to whom such
share or debenture is sold, re-allotted or disposed of may be registered as the holder
of the share or debenture and shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share or debenture be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, re-
allotment or other disposal of the share or debenture.

Surrender of Shares or Debenture

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

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURES

Register of Share or Debenture

The Company shall keep a book to be called the “Register of transfers” and therein
shall be fairly and distinctly entered the particulars of every transfer or transmission
of any share.

Form of Transfer

The Instrument of transfer shall be in writing and all the provisions of Section 56 of
the Act, shall be duly complied with in respect of all transfer of shares and
registration thereof.

Instrument of Transfer to be Executed by Transferor and Transferee

Every such instrument of transfer shall be signed both by the Transferor and
transferee and the transferor shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Register of members in respect thereof.

Directors may Refuse to Register Transfer.

# Subject to the provision of Section 58 of the Act and subject to the provisions of
Securities Contract (Regulations) Act, 1956 and the rules and regulations made there
under, the directors may, at their own absolute and uncontrolled discretion, decline
by giving reasons to register or acknowledge any transfer of shares whether fully
paid or not and the right of refusal, shall not be affected by the circumstances that
the proposed transferee is already a member of

# Reference of Article 241 deleted as approved by the shareholders by way of a special resolution
at the 23 Annual General Meeting held on Sept 28, 2017
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the Company but in such cases Directors shall within 30 days from the date on which
the instrument of transfer was lodged with the Company, send to the transferee and
transferor notice of the refusal to register such transfer provided that registration of
a transfer shall not be refused on the ground of the transferor being either alone or
jointly with any other person or persons indebted to the Company on any account
whatsoever except when the Company has alien on the shares.

Nothing in Section 56 of the Act shall prejudice this power to refuse to register the
transfer of, or the transmission by operation of law of the rights to, any shares or
interest of a member in, or debentures of the Company.

Transfer of Share

An application of registration of the transfer of shares may be made either by the
transferor or the transferee provided that where such application is made by the
transferor, no registration shall in the case of partly paid shares be effected unless the
Company gives notice of the application to the transferee and subject to the
provisions of Clause (a) of this Article, the Company shall unless object is made by
the transferee, within two weeks from the date of receipt of the notice, enter in the
Register of members the name of the transferee in the same manner and subject to
the same conditions as if the application for registration was made by the transferee.

For the purpose of clause (a) above notice to the transferee shall be deemed to have
been duly given if sent by prepaid registered post to the transferee at the address
given in the instrument of transfer and shall be deemed to have been duly delivered
at the time at which it would have been delivered to him in the ordinary course of
post.

It shall not be lawful for the Company to register a transfer of any shares unless a
proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and specifying the name, address and
occupation if any, of the transferee has been delivered to the Company along with
the Certificate relating to the shares and if no such Certificate is in existence, along
with the letter of allotment of shares. The Directors may also call for such other
evidence as may reasonably be required to show the right of the transferor to make
the transfer, provided that where it is proved to the satisfaction of the Directors of
the Company that an instrument of transfer signed by the transferor and the
transferee has been lost, the Company may, if the Directors 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 indemnify as the
Directors may think fit.

Nothing in clause (c) above shall prejudice any power of the Company to register as
share holder any person to whom the right to any share has been transmitted by
operation of law.

Nothing in this Article shall prejudice any power of the Company to refuse to register
the transfer of any share.

Custody of Instrument of Transfer

The instrument of transfer shall after registration be retained by the Company and
shall remain in their custody. All instruments of transfer which the Directors may
decline to register; shall on demand be returned to the persons depositing the same.
The Directors may cause to be destroyed all transfer deeds lying with the Company
after such period as they may determine.

Transfer Books and Register of Members when Closed

The Board shall have power on giving not less than seven days’ previous notice by
advertisement in some newspaper circulating in the district in which the office of the
Company is situated, to close the Transfer books. The Register of members or
Register of debenture holders at such time or times and for such period or periods,
not exceeding thirty days at a time and not exceeding in the aggregate forty-five days
in each year.

Transfer to Minors etc.
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Only fully paid shares or debentures shall be transferred to a minor acting through
his/her legal or natural guardian. Under no circumstances, shares or debentures be
transferred to any insolvent or a person of unsound mind.

Title to Share of Deceased Holder

The executors or administrators of a deceased member (not being one or two or more
joint holders) or the holder of a Succession Certificate or the legal representative 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 recognize as having any title to the
shares registered in the name of such member, and the Company shall not be bound
to recognize such executors or administrators or the legal representatives unless they
shall first obtained probate or Letters of Administration or a Succession Certificate,
as the case may be, from a duly constituted competent court in India, provided that
in any case where the Directors in their absolute discretion think fit, the Directors
may dispense with the production of probate or Letters of Administration or a
Succession Certificate upon such terms as to indemnity or otherwise as the Directors
in their absolute discretion may think necessary and under Article 66 register the
name of any person who claims to be absolutely entitled to the shares standing in the
name of deceased member, as a member.

Registration of Persons Entitled to Share Otherwise than by Transfer

Subject to the provisions of Article 74 any person becoming entitled to any share in
consequence of the death, lunacy, bankruptcy or insolvency of any member or by
any lawful means other than by a transfer in accordance with these present, may with
the consent of the Directors (which they shall not be under any obligation to give)
upon producing such evidence that the sustains the character in respect of which he
proposes to act under this Article or of such titles as the Directors shall think
sufficient, either be registered himself as a member in respect of such shares or elect
to have some person nominated by him and approved by the Directors registered as
a member in respect of such shares. Provided nevertheless that if such person shall
elect to have his nominee registered he shall testify his election by executing in favor
of his nominee on instrument of transfer in accordance with the provisions herein
contained and until he does so, he shall not be free from any liability in respect of
such shares.

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

Claimant to be Entitled to Same Advantage

The person entitled to a share by reason of the death lunacy, bankruptcy or
insolvency of the holder shall be entitled to the same dividends and other advantages
to which he would be entitled as if he were registered holder of the shares except that
he shall not before being registered as a member in respect of the share, be entitled
in respect of it, to exercise any right conferred by membership in relation to the
meeting of the Company provided that the Board may at any time give notice
requiring any such persons to elect either to be registered himself or to transfer shares
and if the notice is not compelled within sixty days, the Board shall thereafter
withhold payment of all dividends, interests, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been compelled with.

Persons Entitled may Receive Dividend without being Registered as Member

A person entitled to a share by transmission shall, subject to the rights of the Directors
to retain such dividends, bonuses or moneys as hereinafter provided be entitled to
receive, and may give a discharge for any dividends, bonuses or other moneys
payable in respect of the share/debenture.

This Article shall not prejudice the provisions of Article 45 and 56.
Refusal to Register Nominee
The Directors shall have the same right to refuse on legal grounds to register a person

entitled by transmission to any shares or his nominee as if he were the transferee
named in an ordinary transfer presented for registration.
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Directors may require Evidence of Transmission

Every transmission of a share shall be verified in such manner as the Directors may
require, and the Company may refuse to register any such transmission until the
same be so verified or until or unless an Indemnity be given to the Company with
regard to such registration which the Directors at their discretion shall consider
sufficient, provided nevertheless that there shall not be any obligation on the
Company or the Directors to accept any indemnity.

No Fees on Transfer or Transmission

No fee shall be charged for registration of transfer, probate, succession Certificate
and Letters of Administration, Certificate of Death or Marriage, Power of Attorney
or similar other documents.

The Company not liable for Disregard of a Notice Prohibiting Registration of
Transfer

The Company shall incur no liability, or responsibility whatsoever in consequence of
its registering or giving effect to any transfer of shares made or purporting to be made
by any apparent legal owner there or (as shown or appearing in the Register of
members) to be prejudice or persons having or claiming any equitable right, title or
interest to or in the said 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 referred thereto in any book of the
Company and the Company shall not be bound or required to regard or attend or
give effect to any notice which may be given to it of any equitable right, title or
interest or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some book of the Company, but
the Company shall nevertheless be at liberty to regard and attend to any such notice
and give effect thereto if the Directors shall so think fit.

Not more than Four Persons as Joint Holders
The Company shall be entitled to decline to register more than four persons as the
holder of any shares.

The provisions of these Articles shall mutatis mutandis apply to the transfer or
transmission by operation of law of debenture of the Company.

JOINT HOLDERS

Joint Holders

Where two or more persons are registered as the holders of any share /debenture,
they shall be deemed (so far as the Company is concerned) to hold the same as joint
tenants with benefits of survivorship, subject to the following and other provisions
contained in these Articles.

(i) In the case of a transfer of share/ debenture held by joint holders, the transfer
will be effective only if it is made by all the joint holders.

(ii) The Joint holder of any share/debenture shall be liable severally as well as jointly
for and in respect of all calls or installments and other payments which ought to
be made in respect of such share/debenture.

(iii) On the death of anyone or more of such joint holders the survivor or survivors
shall be the only person or persons recognized by the Company as having any
title to the share/debenture, but the Directors may require such evidence of death
as they may deem fit, and nothing herein contained shall be taken to release the
estate of a deceased joint holder from any liability on share/debentures held by
him jointly with any other person.

(iv) Any one of such joint holders may give effectual receipts of any dividends,
interest or other moneys payable in respect of such share/debenture.

(v) Only the person whose name stands first in the Register of Members/Debenture
holders as one of the joint holders of any share/debentures shall be entitled to
the delivery of the certificate relating to such share/debenture or to receive notice
(which expression shall be deemed to include all documents as defined in Article
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(2) (a) hereof and any document served on or sent to such person shall be deemed
service on all the joint holders.

(vi) (@) Any one of two or more joint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such joint-holders be present
at any meeting personally or by proxy or by attorney than that one of such
persons so present whose name stands first or higher (as the case may be) on the
Register in respect of such share shall alone be entitled to vote in respect thereof
but the other or others of the joint holders shall be entitled to vote in respect
thereof but the other or others of the joint holders shall be entitled to be present
at the meeting provided always that joint holder present at any meeting
personally shall be entitled to vote in preference to a joint-holder present by
Attorney or proxy although the name of such joint holder present by an Attorney
or proxy stands first or higher (as the case may be) in the Register in respect of
such shares.

(b) Several executors or administrators of a deceased member in whose (deceased

member) sole name any share shall for the purpose of this clause be deemed joint
holders.

Borrowing Powers

Subject to the provisions of Section 73, 179, 180 of the Act and of these Articles and
subject to any restriction imposed by Reserve Bank of India, Board of Directors, may
from time to time at its discretion, by a resolution passed at a meeting of the Board,
accept deposits from embers either in advance of calls or otherwise, and generally
accept deposits, raise loans or borrow or secure the payment of any sum moneys to
be borrowed together with the moneys already borrowed including acceptance of
deposits apart from temporary loans obtained from the Company’s Bankers in the
ordinary course of business, exceeding the aggregate of the paid-up capital of the
Company and its free reserves (not being reserves set apart for any specific purpose)
or up to such amount as may be approved by the shareholders from time to time.
The Board of Directors shall not borrow such moneys without the sanction of the
Company in General Meeting. No debt incurred by the Company in excess of the
limit imposed by this Article shall be paid or effectual unless the tenderor proves that
he advanced the loan in good faith and without knowledge that the limit imposed by
this Article had been exceeded.

Bonds, Debentures etc. to be subject to control of Directors.

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

Provided that bonds, debentures, debenture-stock or other securities so issued or to
be issued by the Company with the right to allotment of or conversion into shares
shall not be issued except with the sanction of the Company in general meeting.

Securities may be Assignable free from Equities.

Debentures, debenture-stocks, bonds or other securities may be made assignable free
from any equities between the Company and the person to whom the same may be
issued.

Power to issue shares at Discount

With the previous authority of Company in General Meeting and upon otherwise
complying with the provisions of Section 53 of the Act, it will be lawful for the
Directors to issue at a discount, shares of a class already issued.

Debentures with voting rights not to be issued
The Company shall not issue any debentures carrying voting rights at any meeting

of the Company whether generally or in respect of particular classes of business.

Certain charges mentioned in Section 77 of the Act shall be void against the
liquidators or creditors unless registered as provided in Section 77 of the Act.

The term “charge’ shall include mortgage in these Articles.
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A contract with the Company to take up and pay for any debentures of the Company
may be enforced by a decree or specific performance.

Limitation of Time for Issue of Certificate

The Company shall, within six months after the allotment of any of its debentures or
debenture-stock, and within one month after the application for the registration of
the transfer of any such debentures or debenture stocks have complete and deliver
the Certificate of all the debentures and the Certificate of all debenture stocks allotted
or transferred unless the conditions of issue of the debentures or debenture-stocks
otherwise provide.

The expression “transfer’ for the purpose of this clause means a transfer duly stamped
and otherwise valid and does not include any transfer which the Company is for any
reason entitled to refuse to register and does not register.

Right to Obtain Copies of and Inspect Trust Deed

A copy of any Trust Deed for securing any issue of debentures shall be forwarded to
the holders of any such debentures or any member of the Company at his request
and within seven days of the making thereof on payment of Rs.50 (Rupees Fifty for
each copy).

The Trust Deed referred to in item (i) above also be open to inspection by any member
or debenture holder of the Company in the same manner, to the same extent, and on
payment of these same fees, as if it were the Register of members of the Company.

Mortgage of Uncalled Capital

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

Indemnity May be given

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 security over or affecting the whole
or any part of the assets of the Company by way of indemnity to secure the Directors
or person so becoming liable as aforesaid from any loss in respect of such liability.

Registration of Charges
The provisions of the Act relating to registration of charges shall be complied with.

In case of a charge created out of India and comprising solely property situated
outside India, the provisions of Section 77 of the Act shall also be complied with.

Where a charge is created in India but comprised property outside India, the
instrument, creating or purporting to create the charge under Section 77 of the Act or
a copy thereof verified in the prescribed manner, may be filed for registration,
notwithstanding that further proceedings may be necessary to make the charge valid
or effectual according to the law of the country in which the property is situated, as
provided by Section 77 of the Act.

Where any charge on any property of the Company required to be registered under
Section 77 of the Act has been so registered, any person acquiring such property or
any part thereof or any share or interest therein shall be deemed to have notice of
the charge as from the date of such registration.

Any creditors or member of the Company and any other person shall have the right
to inspect copies of instruments creating charges and the Company’s Register of
Charges in accordance with and subject to the provisions of Section 85 of the Act.

Trust not Recognized

No notice of any trust, express or implied or constructive, shall be entered on the
register of Debenture holders.
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(d)

(f)

Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.

GENERAL MEETINGS

Annual General Meeting

Subject to the provisions contained in Section 96 and 129 of the Act, as far as
applicable, the Company shall in each year hold, in addition to any other meetings,
a general meeting as its annual general meeting, and shall specify, the meeting as
such in the notice calling it, and not more than fifteen months shall elapse between
the date of one annual general meeting of the Company and that of the next.

Time and Place of Annual General Meeting

Every annual general meeting shall be called at any time during business hours that
is between 9 am to 6 pm, on a day that is not a National Holiday, and shall be held
either at the registered office of the Company or at some other place within the city,
town or village in which the registered office of the Company is situated, and the
notice calling the meeting shall specify it as the annual general meeting.

Section 101 to 109 of the Act shall apply to Meeting

Sections 101 to 109 of the Act with such adaptation and modifications, if any as may
be prescribed, shall apply with respect to meeting of any class of members or
debenture holders of the Company in like manner as they would with respect to
general meetings of the Company.

Powers of Directors to Call Extraordinary General Meeting
The Directors may call an extraordinary general meeting of the Company whenever
they think fit.

Calling of Extra Ordinary General Meeting on requisition

The Board of Directors of the Company shall on the requisition of such number of
members of the Company as is specified in clause (d) of this Article, forthwith
proceed duly to call an Extra-ordinary general meeting of the Company.

The requisition shall set out the matters for the considerations of which the meeting
is to be called, shall be signed by requisitions, and shall be deposited at the registered
office of the company.

The requisition may consist of several documents in like forms, each signed by one
or more requisitionists.

The number of members entitled to requisition a meeting in regard to any matter
shall be such number of them as hold at the date of the deposit of the requisition not
less than one tenth of such of the paid up share capital of the Company as at that date
carried the right of voting in regard to that matter.

Where two or more distinct matters are specified in the requisition the provisions of
clause (a) above, shall apply separately in regard to each such matter; and the
requisition shall accordingly be valid only in respect of those matters in regard to
which the condition specified in that clause is fulfilled.

If the Board does not, within twenty one days from the date of deposit of a valid
requisition in regard to any matters, proceed duly to call a meeting for the
consideration of those matters then on a day not later than forty five days from the
date of the deposit of the requisition, the meeting may be called by the requisitionists
themselves within a period of three months from the date of requisition.

Explanation : For the purpose of this clause, the Board shall in the case of a meeting
at which Resolution is to be proposed as a special Resolution, be deemed not have
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duly convened the meeting if they do not give such notice thereof as is required by
Section 114 of the Act.

A meeting, called under Clause (f) above, by the requisitionists or any of them:

(i) shall be called in the same manner, as nearly as possible, as that in which
meetings are to be called by the Board; but

(ii) shall not be held after the expiration of three months from the date of the deposit
of the requisition.

Explanation : Nothing in Clause (g) (ii) above, shall be deemed to prevent a meeting
only commenced before the expiry of the period of three months aforesaid, from
adjourning to some day after the expiry of that period.

Where two or more persons hold any shares or interest in the Company jointly,
requisition, or a notice calling a meeting, signed by one or some of them shall, for the
purpose of this Article, have the same force and effect as if it had been signed by all
of them.

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

Length of Notice for Calling Meeting

A general Meeting of the Company may be called by giving not less than clear twenty
one days’ notice in writing or through electronic mode in such manner as may be
prescribed.

A General Meeting of the Company may be called after giving shorter notice than
that specified in clause(a) if consent is accorded thereto by not less than ninety-five
per cent of the members entitled to vote at such meeting;

Provided that where any members of the Company are entitled to vote only on such
resolution or resolution to be moved at the meeting and not on the others, those
members shall be taken into account for the purposes of this clause in respect of the
former resolution or resolutions and not in respect of the latter.

Contents and Manner of Service of Notice and Persons on whom it is to be
served.

Every notice of a meeting of the Company shall specify the place and the day and
hour of the meeting and shall contain a statement of the business to be transacted
there at.

Notice of every meeting of the Company shall be given:

(i) toevery member of the Company, in any manner authorized by Section 20 of
the Act;

(ii) to the persons entitled to a share in consequence of a death or insolvency of a
member, by sending it through the post in a prepaid letter addressed to them
by name, or by the title of representatives of the deceased, or assignees of the
insolvent, or by any like description, at the address, if any, in India supplied for
the purpose by the persons claiming to be so entitled, or until such an address
has been so supplied, by giving the notice in any manner in which it might have
been given if the death or insolvency had not occurred;

(iii) to the auditor or Auditors for the time being of the Company in any manner
authorized by Section 20 of the Act in the case of any member or members of

the Company and

(iv) to all the Directors of the Company,
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Provided that where the notice of a meeting is given by advertising the same in a
newspaper circulating in the neighborhood of the Registered Office of the Company
under Section 20 of the Act, the statement of the material facts referred to in Section
102 of the Act need not be annexed to the notice as required by that Section but it
shall be mentioned in the advertisement that the statement has been forwarded to
the members of the Company.

The accidental omission to give notice to, or the non-receipt of notice by any member
or other person to whom it should be given shall not invalidate the proceedings at
the Meeting.

Meeting by Electronic Mode.

Notwithstanding anything mentioned in these Articles, the Company may hold
General Meeting(s), Board Meeting(s) or Committee Meeting(s) with participation of
entitled persons by electronic mode including voting and any other incidental
thing(s) by electronic mode as may be permitted under applicable laws.

Explanatory Statement to be Annexed to Notice
For the purpose of this Article:

(i) in the case of an annual general meeting, all business to be transacted at the
meeting shall be deemed special with the exception of business relating to-

(a) the consideration of the accounts, balance sheet and the reports of the Board
of Directors and auditors.

(b) the declaration of a dividend.
(c) The appointment of directors in the place of those retiring, and

(d) the appointment of and the fixing of the remuneration of the auditors, and
(ii) in the case of any other meetings, all business shall be deemed special.

Where any items of business to be transacted at the meeting are deemed to be special
as aforesaid, there shall be annexed to the notice of the meeting a statement setting
out all material facts concerning each item of business including in particular the
nature of the concern of interest, if any, therein of every promoter, Director, the
manager, if any, and of every other Key Managerial Personnel as required under
Section 102 of the Act.

Provided that where any item of special business as aforesaid to be transacted at a
meeting of the Company relates to, or affects any other Company, the extent of
shareholding interest in that other Company of any such person shall be set out in
circumstances specified in the provision to sub-section (2) of section 102 of the Act.

Where any item of business consists of the according of approval to any document
by the meeting, the time and place where the documents can be inspected shall be
specified in the statement aforesaid.

Quorum for Meeting

#Subject to Article 103-A, the quorum for a General Meeting of the Company shall

be as under:

(i) five members personally present if the number of members as on the date of
meeting is not more than one thousand;

(ii) fifteen members personally present if the number of members as on the date of
meeting is more than one thousand but up to five thousand;

(iii) thirty members personally present if the number of members as on the date of
the meeting exceeds five thousand.

# Reference of Article 241 deleted as approved by the shareholders by way of a special resolution

at the 23 Annual General Meeting held on Sept 28, 2017

(i) If within half an hour from the time appointed for holding a meeting of the

Company, a quorum is not present, the meeting, if called upon by requisition of
members, shall stand dissolved.
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(ii) In any other case, the meeting shall stand adjourned to the same day in the next
week, at the same time and place or to such other day and at such other time and
place as the Board may determine.

No business shall be transacted at any general meeting unless the requisite quorum
be present at the commencement of the business.

Quorum
A valid quorum of any meeting of the shareholders of the Company shall require the
presence of the Promoters” Representative.

Adjourned Meeting to Transact Business

If at the adjourned meeting also, a quorum is not present within half an hour from
the time appointed for holding the meeting, the members present shall be the
quorum.

where a resolution is passed at an adjourned meeting of the Company, the resolution
shall, for all purposes be treated as having been passed on the date on which it was
in fact passed and shall not be deemed to have been passed on any earlier date.

Chairman of General Meeting
No business shall be discussed or transacted at any general meeting except the
election of a Chairman whilst the Chair is vacant.

(i) The Chairman of the Board of Directors shall be entitled to take the Chair at every
general meeting, if there be no Chairman or if at any meeting he shall not be
present within 15 (fifteen) minutes after the time appointed for holding such
meeting or is unwilling to act, subject to Article 182, the Director present may
choose one of themselves to be the Chairman and in default of their doing so, the
members present shall be willing to take the Chair, the members present shall
choose one of themselves to be the Chairman.

(ii) If at any meeting a quorum of members shall be present, and the Chair shall not
be taken by the Chairman or Vice-Chairman of the Board or by a Director at the
expiration of 15 minutes from the time appointed for holding the meeting or if
before the expiration of that time all the Directors shall decline to take the Chair,
the members present shall choose one of their members to be the Chairman of the
meeting.

Chairman with Consent may adjourn the Meeting

The Chairman with the consent of the meeting may adjourn any meeting from the
time to time and from place to place in the city, town or village where the registered
office of the Company is situated.

Business at the Adjourned Meeting

No business shall be transacted at any adjourned meeting other than the business
which might have been transacted at the meeting from which the adjournment took
place.

Notice of Adjourned Meeting
In case of adjournment of a meeting or of a change of day, time or place of meeting
under, the company shall give not less than three days’ notice to the members..

In What cases Poll taken With or Without Adjournment

Any poll duly demanded on the election of a Chairman of a meeting or aforesaid,
any business other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

PROXIES
Proxies
Any member of the Company entitled to attend and vote at a meeting of the
Company shall be entitled to appoint any other person (whether a member or not) as
his proxy to attend and vote instead of himself. A member (and in case of joint
holder, all holders) shall not appoint more than one person as proxy. A proxy so
appointed shall not have any right to speak at the meeting.
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A proxy shall not be entitled to vote except on a poll.

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

The instrument appointing a proxy or any other document necessary to show the
validity or otherwise relating to the appointment of a proxy shall be lodged with the
Company not less than 48 (forty eight) hours before the meeting in order that the
appointment may be effective thereat.

The instrument appointing a proxy shall :
(i) bein writing, and

(ii) be signed by an appointer or his attorney duty authorized in writing or, if the
appointer is a body corporate, by under its seal or be signed by an officer or any
attorney duly authorized by it.

Every instrument of proxy whether for a specified meeting or otherwise shall, as
nearly as circumstances will admit, be in usual common form or in such other form
as the Directors may approve from time to time.

An instrument appointing a proxy, if in any of the forms set out in to the Companies
(Management and Administration) Rules 2014 shall not be questioned on the ground
that it fails to comply with any special requirement s specified for such instrument
by these Articles.

Every member entitled to vote at a meeting of the Company, or on any resolution to
be moved thereat, shall be entitled during the period beginning 24 (twenty four)
hours before the time fixed for the commencement of the meeting and ending with
the conclusion of the meeting, to inspect the proxies lodged at any time during the
business hours of the Company, provided not less than 3 (three) days’ notice in
writing of the intention so to inspect is given to the Company.

VOTES OF MEMBERS

Restrictions on Exercise of Rights of Members who have not paid Calls etc.

No members shall exercise any voting right in respect of any shares registered in his
name on which any calls or other sums presently payable by him have not been paid
or in regard to which the Company has and has exercised any right of lien.

Where the shares of the Company are held in trust, the voting power in respect of
such shares shall be regulated by the provisions of Section 89 of the Act.

Restriction on Excise of Voting Right in Other cases to be void

A member is not prohibited from exercising his voting right on the ground that he
has not held his share or other interest in the Company for any specified period
preceding the date on which the vote is taken, or on any other ground not being a
ground set out in Article 108.

Equal Rights of Share Holders
Any shareholder whose name is entered in the Register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other
shareholders of the same class.

Promoters Affirmative Vote Items

Notwithstanding anything contained in these Articles, no decision on any of the
Promoters’ Affirmative Vote Items shall be taken or implemented or agreement
entered into by the Company or its subsidiaries at a meeting of shareholders, by
postal ballot or otherwise, without the affirmative vote or written consent of the
Promoters’ Representative.

Voting Rights of GDRs holders
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Neither the holder of the GDRs nor the custodian in whose favor the Equity Shares
underlying the GDRs shall have voting rights with respect to the Equity Shares
underlying the GDRs, until such GDRs are surrendered for withdrawal of the Equity
Shares underlying the GDRs.

Voting to be by show of Hand in First Instance

Any at general meeting a resolution put to vote at the meeting shall unless a poll is
demanded under Section 109 of the Act or the voting is carried out electronically be
decided on a show of hands.

Subject to the provisions of the Act, upon show of hands every members entitled to
vote and present in person shall have one vote, and upon a poll every member
entitled to vote and present in person or by proxy shall have vote in proportion to
his share in the paid-up equity share capital of the Company.

No member not personally present shall be entitled to vote on a show of hands unless
such member is a body corporate present by proxy or by a representative duly
authorized under Sections 112 or 113 of the Act, in which case such proxy or
representative may vote on a show of hands as if he were a member of the Company.

Service of Notice, Reports, Documents and other communications by electronic
mode.

Notwithstanding anything mentioned in these Articles, the Company may send any
communication including notice of general meeting, annual report etc. to any
persons by electronic mode as may be permitted under applicable laws.

Voting rights of members of unsound mind and minors

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

Votes in respect of Shares of Deceased or Insolvent Members etc.

Subject to the provisions of the Act and other provisions of these Articles, any person
entitled under the transmission clause to any shares may vote at any general meeting
in respect thereof as if he was the registered holder or such shares, provided that at
least 48 (forty eight) hours before the time of holding the meeting or adjourned
meeting as the case may be at which he proposed to vote, be shall satisfy the Directors
of his right to such shares unless the Directors shall have previously admitted his
right to vote at such meeting in respect thereof.

Custody of Instrument

If any such instrument of appointment be confirmed to the object of appointing proxy
or substitute for voting at meeting of the Company, it shall remain permanently or
for such time as the Directors may determine in the custody of the Company; if
embracing other objects a copy thereof examined with the original, shall be delivered
to the Company to remain in the custody of the Company.

Validity of Votes given by Proxy notwithstanding Death of Members etc.

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

Time for Objections for Vote

No objection shall be made to the validity of any vote except at the meeting or poll at
which such vote shall be tendered and every vote whether given personally or by an
agent or proxy or representative not disallowed at such meeting or poll shall be
deemed valid for all purposes or such meeting or poll whatsoever.
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Chairman of any Meeting to be the Judge of any Vote

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

Chairman’s Declaration of result of Voting by show of Hands to be Conclusive

A declaration by the Chairman in pursuance of Section 107 of the Act that on a show
of hands, a resolution has or has not been carried, either unanimously or by a
particular majority, and an entry to that effect in the books containing the minutes of
the proceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in favor of or against such
resolution.

Demand for Poll

Before or on the declaration of the result of the voting on any resolution on a show
of hands, a poll may be ordered to be taken by the Chairman of the meeting on his
own motion and shall be ordered to be taken by him on a demand made in that
behalf by any member or members present in person or by proxy and holding shares
in the Company which confer a power to vote on the resolution not being less than
one-tenth of the total voting power in respect of the resolution, or on which an
aggregate sum of not less than five laks Rupees or such higher amount as may be
prescribed under the Act has been paid up.

The demand for a poll may be withdrawn at any time by the person or persons who
make the demand.

Demand for poll not to prevent Transaction of other Business

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

Time of taking Poll
a poll demanded on a question of adjournment shall be taken forthwith.

a poll demanded on any other question (not being a question relating to the election
of a Chairman which is provided for In Section 104 of the Act) shall be taken at such
time not being later than 48 (forty eight) hours from the time when the demand was
made, as the Chairman may direct.

Right a member to use his Votes differently

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

Scrutineers at Poll
Where a poll is to be taken, the scrutineer shall be appointed in accordance with the
provisions of the Act.2

Manner of taking Poll and Result thereof
Subject to the provisions of the Act, the Chairman of the meeting shall have power
to regulate the manner in which a poll shall be taken.

The result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was taken.

Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place at which the poll is
demanded shall be entitled to a casting vote or votes to which he may be entitled as
member.

Representation of Body Corporate
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A body corporate (Whether a Company within the meaning of the Act or not) if it is
a member or creditor (including a holder of debentures) of the Company may in
accordance with the provisions of Section 113 of the Act authorize such person by a
resolution of its Board of directors as it thinks fit, to act as its representative at any
meeting of the Company or of any class of members of the Company or at any
meeting of creditors of the Company.

Representation of the President of India or Governors

The President of India or the Governor of State if he is a member of the Company
may appoint such person as he thinks fit to act, as his representative at any meeting
of the Company or at any meeting of any class of members of the Company in
accordance with provisions of Section 112 of the Act or any other statutory provision
governing the same.

A person appointed to act as aforesaid shall for the purposes of the Act be deemed
to be a member of such a Company and shall be entitled to exercise the same rights
and powers (including the right to vote by proxy) as the Governor could exercise, as
member of the Company.

The Company shall observe the provisions of Section 112 of the Act, in regards to the
Public Trustee.

Circulation of Members Resolution
The Company shall comply with provisions of Section 111 of the Act, relating to
circulation of members resolutions.

Special Notice

Where by any provision contained in the Act or in these articles special notice is
required for any resolution, notice of the intention to move the resolution shall be
given to the Company in accordance with the provisions of the Act, not earlier than
three months and not less than fourteen days before the meeting of which it is to be
moved exclusive of the day on which the notice is served or deemed to be served and
the day of the meeting. The Company shall immediately after the notice of the
intention to move any such resolution has been received by it, give its members
notice of the resolution in the same manner as it gives notice of the meeting, or if that
is not practicable, shall give them notice thereof either by advertisement in a
newspaper having an appropriate circulation or in any other mode allowed by these
presents not less than seven days before the meeting.

Resolution Requiring Special Notice
The Company shall comply with provisions of Section 115 of the Act relating to
resolution requiring special notice.

Resolution Passed At Adjourned Meeting

The provisions of Section 116 of the Act shall apply to resolution passed at an
adjourned meeting of the Company, or of the holders of any class of shares in the
Company and of the Board of Directors of the Company and the resolution shall be
deemed for all purposes as having been passed on the date on which in fact they
were passed and shall not be deemed to have been passed on any earlier date.

Registration of Resolutions and Agreements
The Company shall comply with the provisions of Section 117 of the Act relating to
registration of certain resolutions and agreements.

Minutes of Proceedings of General Meeting and of Board and Other Meetings
The Company shall cause minutes of all proceedings of general meetings, and of all
proceedings of every meeting of its Board of Directors or of every Committee of the
Board to be kept by making within thirty days of the conclusion of every such
meeting concerned or passing of resolution by postal ballot, entries thereof in books
for that purpose with their pages consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such books shall be dated and signed:
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i.  inthe case of minutes of proceedings of the Board or of a Committee thereof by
the Chairman of the said meeting or the Chairman of the next succeeding
meeting.

ii. In the case of minutes of proceedings of the general meetings by Chairman of
the said meeting within the aforesaid period, of thirty days or in the event of the
death or inability of that Chairman within that period, by a Director duly
authorized by the Board for the purpose.

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

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting.

In the case of a meeting of the Board of Directors or of a Committee of the Board, the
minutes of the meeting.

(i) the names of the Directors present at the meetings, and

(ii) In the case of each resolution passed at the meeting, the names of the Directors,
if any, dissenting from or not concurring in the resolution.

Nothing contained in Clause (a) to (d) hereof shall be deemed to require the inclusion
in any such minutes of any matter which in the opinion of the Chairman of the
meeting :

(i) 1is, or could reasonably be regarded, as defamatory of any person.
(ii) isirrelevant or immaterial to the proceedings; or
(iii) is detrimental to the interests of the Company.

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

The minutes of meetings kept in accordance with the provisions of Section 1180of the
Act shall be evidence of the proceedings recorded therein.

Presumptions to be Drawn where Minutes duly drawn and Signed.

Where minutes of the proceedings of any general meeting of the Company or of any
meeting of its Board of Directors of a Committee of the Board have been kept in
accordance with the provisions of Section 118 of the act then, until the contrary is
proved, the meting shall be deemed to have been duly called and held, and all
proceedings thereat to have duly taken place and in particular all appointments of
directors of Liquidators made at the meeting shall be deemed to be valid and the
minutes shall be evidence of the proceedings recorded therein.

Inspection of Minutes Books of General Meetings.
The books containing the minutes of the proceedings of any general meeting of the
Company shall :

(i) Dbe kept at the registered office of the Company, and

(ii) be open, during the business hours to the inspection of any member without
charge and by any other person on payment of fee of Rupees 50/- or such other
fee as may be prescribed for each inspection3, subject to such reasonable
restrictions as the Company may, in general meeting impose so however that
not less than two hours in each day are allowed for inspection.
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Any member shall be entitled to be furnished within seven days after he has made a
request in that behalf to the Company, with a copy of any minutes referred to in
Clause (a) above, on payment of thirty-seven paise for every one hundred words or
fractional part thereof required to be copied, subject to a maximum of Rs. 10 for each

page.*

Publication of Reports of Proceedings of General Meetings

No document purporting to be a report of the proceedings of any general meeting of
the Company shall be circulated or advertised at the expenses of the Company unless
it includes the matters required by Section 118 of the Act to be contained in the
Minutes of the proceedings of such meeting.

MANAGERIAL PERSONNEL

Managerial Personnel

The Company shall duly observe the provisions of Section 196 of the Act regarding
prohibition of simultaneous appointment of different categories of managerial
personnel therein referred to.

Board of directors

Until otherwise determined by the Company in general meeting, the number of
Directors shall not be less than 3 (three) and more than 15 (fifteen). The appointment
of the Directors exceeding 15 (fifteen) will be subject to the provisions of Section 149
of the Act.

Not used

Debenture Directors

Any Trust Deed for securing debentures of debenture-stocks may, if so arranged,
provide for the appointment, from time to time by the Trustees thereof or by the
holders of debentures or debenture-stocks, of some person or persons to be a Director
or Directors of the Company and may empower such Trustees or holders of
Debentures or debenture-stocks from time to time, to remove and reappoint any
Director/s so appointed. The Director/s so appointed under this Article is herein
referred to as “Debenture Director” and the term “Debenture Director” means the
Director for the time being in office under this Article. The Debenture Director(s)
shall not be bound to hold any qualification shares and shall not be liable to retire by
rotation or be removed by the Company. The Trust Deed may contain such ancillary
provisions as may be arranged between the Company and the Trustees and all such
provisions shall have effect notwithstanding any of the other provisions herein
contained.

Nominee Director

# Notwithstanding anything to the contrary contained in these Articles, so long as
any moneys remain owing by the Company to the Industrial Development Bank of
India (IDBI), the Industrial Credit and Investment Corporation of India Limited
(ICICI), Industrial Finance Corporation of India (IFCI) and Life Insurance
Corporation of India (LIC)or any other Finance Corporation or Credit Corporation
or to any other Finance Company or Body out of any loans granted by them to the
Company or so long as IDBI, IFCI, ICICI, LIC and Unit Trust of India (UTI) or any
other Financing Corporation or Credit Corporation or any other Financing Company
or Body (each of which IDBI, IFCI, ICICI, LIC and UTI or any or any other Finance
Corporation or any other Financing Company or

# Reference of Article 241 deleted as approved by the shareholders by way of a special resolution
at the 23" Annual General Meeting held on Sept 28, 2017

Body is hereinafter in this Article referred to as “the Corporation”) continue to hold
debentures in the Company as a result of underwriting or by direct subscription or
private placement, or so long as direct subscription or so long as any liability of the
Company arising out of any guarantee furnished by the Corporation on behalf of the
Company remains outstanding, the Corporation shall have a right to appoint from
time to time any person or persons as a Director or Directors whole time or non-
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whole time (which Director or Director is/are hereinafter referred to as “Nominee
Director/s”) on the Board of the Company and to remove from such office any
person or persons so appointed and to appoint any person or persons in his or their
place/s

The Board of Directors of the Company shall have no power to remove from office
the Nominee Director/s. At the option of the Corporation such Nominee Director/s
shall not be required to hold any shares qualification in the Company. Also at the
option of the Corporation such Nominee director/s shall not be liable to retirement
by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be
entitled to the same rights and privileges and be subject to the same obligations as
any other Director of the Company.

The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or so long as the
Corporation holds debentures in the Corporation holds shares in the Company as a
result of underwriting or direct subscription or the liability of the Company arising
out of any guarantee is outstanding and the Nominee Director/s so appointed in
exercise of the said power shall ipso facto vacate such office immediately the moneys
owing by the Company to the Corporation is paid off or on the Corporation ceasing
to hold debentures/shares in the Company or on the satisfaction of the liability of
the arising out of any guarantee furnished by the Corporation.

The Nominee Director/s so appointed under this Article shall be entitled to receive
all notices of and attend all General Meetings, Board Meetings and of the Meetings
of the Committee of which the Nominee Director/s is / are as also the minute of
such meetings. The Corporation shall also be entitled to receive all such notices and
minute. The Company shall pay to the Nominee Director/s sitting fees and expenses
which the other Directors of the Company are entitled but if any other fees,
commission, monies or remuneration in any form is payable to the Director of the
Company, the fees, commission, monies and remuneration in relation to such
Nominee Director/s shall accrue to the Corporation and same shall accordingly be
paid by the Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or by such Nominee Director/s in connection with their
appointment or Directorship, shall also be paid or reimbursed by the Company to
the Corporation or as he case may be to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the Corporation the
sitting fee in relation to such Nominee Director/s shall also accrue to the Corporation
and the same shall accordingly be paid by the Company directly to the Corporation.

Special Director

In connection with any collaboration arrangement with any company or corporation
or firm or person for supply of technical know-how and/or machinery or technical
advice, the Directors may authorize such Company, Corporation, firm or person
(hereinafter in this clause referred to as “Collaborator”) to appoint from time to time,
any person or persons as Director or Directors of the Company (hereinafter referred
to as “Special Director”) and may agree that such Special Director shall not be liable
to retire by rotation and need not possess any qualification shares to qualify him for
the office of such Director, so however, that such Special Director shall hold office so
long as such collaboration arrangement remains in force unless otherwise agreed
upon between the Company and such Collaborator under the collaboration
arrangements or any time thereafter.

The Collaborator may at any time and from time to time remove any such Special
Director appointer by it and may at the time of such removal and also in the case of
death or resignation of the person so appointed at any time, appoint any other person
as a Special Director in his place and such appointment or removal shall be made in
writing signed by such company or corporation or any partner or such person and
shall be delivered to the Company at its registered office.

It is clarified that every collaborator entitled to appoint a Director under this Article
may appoint one or more such person or persons as a Director(s) and so that if more
than one Collaborator is so entitled there may at any time be as many Special Director
as the Collaborators eligible to make the appointment.
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Promoters Nominee Directors

The Promoters shall have the right to nominate, appoint, remove or re-elect at least 4
(four) individuals as directors on the Board of Directors of each of the Company and
its subsidiaries (“Board”) (“Promoters Nominees”), from time to time. Subject to
applicable law, out of the 4 (four) Promoters Nominees, 1 (one) director shall not be
liable to retire by rotation.

The Promoters shall have the right to nominate, appoint, remove or re-elect at least 1
(one) of the Promoter Nominees for appointment to each committee of the Board of
the Company and its subsidiaries, including without limitation, the audit committee,
the remuneration committee, the budget committee and any other committee,
whether now existing or formed at any time in the future.

Limit on Number of Non-Retiring Directors

Subject to the provisions of Section 152 of the Act, the number of Directors appointed
under Articles 143, 144 and 145 shall not exceed in the aggregate one-third of the total
number of Directors for the time being in office.

Appointment of Alternate Director

The Board may appoint an alternate Director to act for a Director (hereinafter called
“the Original Director”) during his absence for a period of not less than three months
from India. An alternative Director so appointed shall not hold office as such for a
period longer than that permissible to the original Director in whose place he had
been appointed and shall vacate if and when the original director returns to India.

Appointment of Additional Director

Subject to the provisions of Section 161 of the Act, Board of Directors shall have
power at any time to appoint any person as an additional Director to the Board, but
so that the total number of Directors shall not exceed the maximum number fixed by
the Articles. Any Director so appointed shall hold the office only up to the next
annual general meeting of the Company and shall then be eligible for reappointment.

Appointment of Director to fill the Casual Vacancy.

Subject to the provisions of Section 161 of the Act, the office of any Director appointed
by the Company in general meeting is vacated before his term of office expires in the
nominal course, the resulting casual vacancy may in default of and subject to any
regulation in the Articles of the Company be filled by the Board of Directors at the
meeting of the Board and the Director so appointed shall hold office only up to the
date up to which the Director in whose place he is appointed would have held office
if it had not been vacated as aforesaid but he shall then be eligible for re-election.

Individual Resolution for Director Appointment

At a general meeting of the Company a motion shall not be made for the appointment
of two or more persons as Directors of the Company by a single resolution unless a
resolution that it shall be so made has first been agreed to by the meeting without
any vote being given against it. Resolution moved in contravention of this article
shall be void whether or not objection was taken at the time of its being so moved.
Provided that where a resolution so moved is passed no provision for the automotive
reappointment of retiring director by virtue of these articles and the Act in default of
another appointment shall apply.

Qualification of Director
A Director need not hold any shares in the Company to qualify him for the office of
a Director of the Company.

Remuneration of Directors

Subject to the provisions of Act, a Managing Director or a director who is in the
whole-time employment of the Company may be paid remuneration either by way
of a monthly payment or at a specified percentage of the net profits of the Company
or partly by the other.

Subject to the provisions of the Act, a Director, who is neither in the whole-time
employment nor a Managing Director may be paid remuneration either:
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(i) by way of monthly, quarterly or annual payment, or

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

Every Director shall be paid such amount of remuneration by way of fee not
exceeding such sum as may be prescribed by the Act or the Central Government from
time to time, as may be determined by the Board for each meeting of the Board or
Committee thereof attended by him.

Traveling and Other Expenses

The Board may allow and pay to any Director for the purpose of attending a meeting
such sum either as fixed allowance and/or actual as the Board may consider fair
compensation for traveling, board and lodging and incidental and/or actual out of
pocket expenses incurred by such Director in addition to his fees, for attending such
meeting to and from the place at which the meetings to and from the place at which
the meetings of the Board Committees thereof or general meetings of the Company
are held from time to time or any other place at which the Director executes his
duties.

Remuneration for Extra Services

If any Director, being willing shall be called upon to perform extra services or to take
any special exertions for any of the purposes of the Company and in that event the
Company may, subject to the provisions of the Act, remunerate such Director either
by a fixed sum or by a percentage of profit or otherwise, as may be determined by
the Directors but not exceeding that permitted under Section 197 of the Act and such
remuneration may be either in addition to or in substitution for his share in the
remuneration above provided.

Increase in Remuneration of Directors to require Government Sanction

Any provision relating to the remuneration of any Director including the Managing
Director or Joint Managing Director or whole time Director or executive Director
whether contained in his original appointment or which purports to increase or has
the effect of increasing whether directly or indirectly the amount of such
remuneration and whether that provisions are contained in the articles or in any
agreement entered into by the Board of Directors shall be subject to the provisions of
Section 196, 197 and 203 of the Act and in accordance with the conditions specified
in Schedule V and to the extent to which such appointment or any provisions for
remuneration thereof is not in accordance with the Schedule V, the same shall not
have any effect unless approved by the Central Government and shall be effective
for such period and be subject to such conditions as may be stipulated by the Central
Government and to the extent to which the same is not approved by the Central
Government, the same shall become void and not enforceable against the Company.

Director Not to Act when Number Falls Below Minimum

When the number of Directors in Office falls below the minimum fixed above, the
Directors, shall not act except in emergencies or for the purposes of filling up
vacancies or for summoning a general meeting of the Company and so long as the
number is below the minimum they may so act notwithstanding the absence of the
necessary quorum.

Eligibility
A person shall not be capable of being appointed a Director if he has the

disqualifications referred to in Section 164 of the Act.

Directors Vacating Office
The office of a Director shall be vacated if :

(i) he is found to be of unsound mind by a Court of competent jurisdiction;

(if) he applied to be adjudicated an insolvent;

(iii)  heis adjudicated an insolvent;

(iv)  he is convicted by a Court, of any offence involving moral turpitude or

otherwise and sentenced in respect thereof to imprisonment for not less than
six months and a period of five years has not elapsed from the expiry of the
sentence; Provided that if a person has been convicted of any offence and
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sentenced in respect thereof to imprisonment for a period of seven years or
more, he shall not be

() eligible to be appointed as a director in any company

(vi)  he fails to pay any call in respect of shares of the Company held by him,
whether alone or jointly with others, within six months from the last date
fixed for the payment of the call unless the Central Government by
Notification in the Official Gazette removes the disqualification incurred by
such failure;

(vii)  he absents himself from all the meetings of the Board of Directors held during
a period of twelve months with or without seeking leave of absence of the
Board;

(viii)  he, whether by himself or by any person for his benefit or on his account or
any firm in which he is partner or any private company of which he is a
Director, accepts a loan or any guarantee or security for a loan, from the
Company in contravention of Section 185 of the Act;

(ix)  heisremoved in pursuance of Section 169 of Act;

(x) having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other
employment in the Company;

(xi) he resigns his office by notice in writing given to the Company;

(xii)  he has been convicted of any offence and sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be eligible to
be appointed as a director in any company;

(xiii)  he acts in contravention of the provisions of section 184 relating to entering
into contracts or arrangements in which he is directly or indirectly interested;

(xiv)  he fails to disclose his interest in any contract or arrangement in which he is
directly or indirectly interested, in contravention of the provisions of section
184;

Notwithstanding anything in sub-clauses (iii), (iv) and (v) of Clause (a) above, the

disqualifications referred to in these sub-clauses shall not take effect:

(i) for thirty days from the date of the adjudication, sentence or orders;

(ii) where any appeal or petition is preferred within thirty days aforesaid against
the adjudication, sentence or conviction resulting in the sentence or order until
the expiry of seven days from the date on which such appeal or petition is
disposed off, or

(iii) where within the seven days aforesaid, any further appeal, or petition is
preferred in respect of the adjudication, sentence, conviction or order and the
appeal or petition, if allowed, would result in the removal of the disqualification,
until such further appeal or petition is disposed off.

Removal of Directors

The Company may (subject to the provisions of Section 169 and other applicable
provisions of the Act and these Articles) remove any director other than ex-officio
directors or special directors or debenture directors or a nominee director or a
director appointed by the Central Government in pursuance of Section 242 of the Act,
before the expiry of his period of office.

Special notice as provided by Section 115 of the Act shall be required of any
resolution to remove a Director under this Article or to appoint some other person in
place of a Director so removed at the meeting at which he is removed.

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

Whether notice is given of a resolution to remove a Director under this Article and
the Director concerned makes with respect thereto representations in writing to the
Company (not exceeding a reasonable length) and requests their notification to
members of the Company, the Company shall unless the representations are received
by it too late for it do so.
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(i) In the notice of the resolution given to members of the Company state the fact
of representations having been made, and

(ii) send a copy of the representation to every member of the company whom
notice of the meeting is sent (whether before or after receipt of the
representations by the Company), and if a copy of representations, is not sent
as aforesaid because they were received too late or because of the company’s
default, the Director may (without prejudice to his right to be provided orally)
require that the representations be read out at the meeting, provided that copies
of the representations need not be sent or read out at the meeting if so directed
by the Court.

A vacancy created by the removal of a Director under this Article may, if he had been
appointed by the Company in general meeting or by the Board in pursuance of
Section 161 of the Act be filled by the appointment of another Director in his stead by
the meeting at which he is removed, provided special notice of the intended
appointment has been under clause (b) hereof. A Director so appointed shall hold
office until the date up to which his predecessor would have held office if he had not
been removed as aforesaid.

if the vacancy is not filled under clause (e) above it may be filled as a casual vacancy
in accordance with the provisions, in so far as they may be applicable, of Section 161
of the Act, and all the provisions of that Section shall apply accordingly;

Nothing contained in this Article shall be taken :

(i) as depriving a person removed there under of any compensation or damages
payable to him in respect of the termination of his appointment as Director or of
any appointment terminating with that as director; or

(ii) as derogating from any power to remove a Director which may exist apart from
this Article.

Directors may Contract with Company

Subject to the restrictions imposed by these Articles and by Section 179, 180, 185, 186,
188,196 and any other provisions of the Act, no Director, Managing Director, or other
officer or employee of the Company shall be disqualified from holding his office by
contracting with the Company either as vendor, purchaser, agent, broker or
otherwise, nor shall any such contract or arrangement entered into by or on behalf of
the Company in which any Director, managing director, Joint Managing Director,
Executive Director other officer or employee shall be in any way interested, be
avoided, nor shall be Director, Managing Director or any officer or employee so
contracting or being so interested be liable to account to the Company for any profit
realized by any such contract or arrangement by reason only of such Director, officer
or employee holding that office or of the fiduciary relation thereby established, but
the nature of his or their interest must be disclosed by him or them in accordance
with provisions or Section 184 of the Act where that section be applicable.

Disclosure of Directors’ Interest

Every Director of the Company who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement, or proposed contract or
arrangement, entered into or to be entered into, by or on behalf of the Company, shall
disclose the nature of his concern of interest at a meeting of the Board of Directors,
in the manner provided in Section 184 of the Act.

(@) In the case of proposed contract or arrangement, the disclosure required to be
made by a Director under clause (1) shall be made at the meeting of the Board
at which the question of entering into the contract or arrangement is first taken
into consideration, or if the Director was not, at the date of that meeting,
concerned or interested in the proposed contract or arrangement, at the first
meeting of the Board held after he be so concerned or interested.

(b) In case of any other contract or arrangement, the required disclosure shall be

made at the first meeting of the Board held after the Director becomes concerned
or interested in the contract or arrangement.
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(a) For the purpose of clause (1) and (2) a general notice given to the Board by a
Director to the effect that he is a Director or a member of specified body corporate
or is a member of a specified firm and is to be regarded as concerned or interested
in any contract or arrangement which may, after the date of the notices, entered
into with that body corporate or firm, shall be deemed to be sufficient disclosure
of concern or interest in relation to any contract or arrangement so made.

(b) any such general notice, shall expire at the end of the financial year in which it is
given, but may be renewed for further period of one financial year at a time by a
fresh notice given in the last months of financial year in which it would otherwise
expire.

(c) No such general notice and no renewal thereof, shall be of effect unless other it is
given at a meeting of the Board or the Director concerned takes reasonable steps
to secure that it is brought up and read at the first meeting of the Board after it is
given.

(d) Nothing in 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 one
or two or more of Directors together holds or hold not more than two percent of
the paid up share capital in other company.

Board Resolution necessary for Certain Contracts

Except with the consent of the Board of Directors of the Company and of the
Shareholders where applicable, the Company shall not enter into any contract or
arrangement with any related party (as defined in the Act) in contravention of
Section 188 of the Act-

(i) for the sale, purchase or supply of any goods, materials or services; or

(ii) selling or otherwise disposing of, or buying, property of any kind;

(iii) leasing of property of any kind;

(iv) availing or rendering of any services;

(v) appointment of any agent for purchase or sale of goods, materials, services or
property;

(vi) suchrelated party's appointment to any office or place of profit in the Company,
its subsidiary company or associate company;

(vii) underwriting the subscription of any securities or derivatives thereof, of the
company:

Nothing contained in clause (1) shall affect any transactions entered into by the
Company in its ordinary course of business other than transactions which are not on
an arm’s length basis.

Notwithstanding anything contained in clauses (1) and (2) the Company may, in
circumstances of urgent necessity enter, without obtaining the consent of the Board
and the Members (where applicable), into any contract with a related party (as
defined in the Act); but in such a case the consent of the Board and the Members
where applicable shall be obtained at a meeting within three months of the date of
which the contract was entered into.

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

If the consent is not accorded to any contract under this Article anything done in
pursuance of the contract will be avoidable at the option of the Board.

Disclosure to the Members of Directors’ Interest in Contract in Appointing

Manager Managing Director or Secretaries and Treasures
If the Company -
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enters into a contract for the appointment of a Manager or Managing Director of the
Company in which contract any Director of the Company is in any way directly or
indirectly concerned or interested; or

varies any such contract already in existence and in which a Director is concerned or
interested as aforesaid, the provisions of Section 190 of the Act shall be complied
with.

Not used.

Loans Director etc.

Save as otherwise provided in the Act, the Company shall not, directly or indirectly,
advance any loan, including any loan represented by a book debt, to any of its
directors or to any other person in whom the director is interested or give any
guarantee or provide any security in connection with any loan taken by him or such
other person except :-

(a) give any loan to a managing or whole-time director —

(i) as a part of the conditions of service extended by the company to all its employees;
or

(if) pursuant to any scheme approved by the members by a special resolution; or

(b) in the ordinary course of its business provide loans or gives guarantees or
securities for the due repayment of any loan and in respect of such Loan an interest
is charged at a rate not less than the bank rate declared by the Reserve Bank of India.

Loans to Companies

The Company shall observe the restrictions imposed on the Company in regard to
making any loans, giving any guarantee or providing any security to the Companies
or bodies corporate under the same management as provided in Section 185 of the
Act.

Interested Director not to Participate or vote in Board’s Proceedings

No Director of the Company shall as a Director take any part in the discussion of or
vote on any contract or arrangement entered into, or to be entered into , by or on
behalf of the Company, if he is in any way 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 vote on any contract of indemnity against any loss which it or any one of more
of its number may suffer by reason of becoming or being sureties or surety for the
Company. Nothing in this Article shall apply to any contract or arrangement entered
into or to be entered into between two companies where any of the directors of one
company or two or more of them together holds or hold not more than two percent
of the paid up share capital of the other company.-

This Article is subject to the provisions of Section 184 of the Act.

Register of Contracts in which Directors are interested

The Company shall keep one or more Registers in which it shall be entered separately
particulars of all contracts and arrangements to which Sections 184 and 188 of the Act
applies.

ROTATION AND APPOINTMENT OF DIRECTORS

Director may be Director of Companies Promoted by the Company

A Director may be or become a Director of any company in which it may be interested
as a vendor, shareholder, or otherwise and no such Director shall be accountable for
any benefits received as Director or shareholder of such Company except in so far as
Section 197) or Section 188 of the Act may be applicable.

Subject to provisions of Section 152 of the Act, not less than two thirds of the total
number of Directors shall :

(a) be persons whose period of office is liable to determination by retirement of
Directors by rotation, and
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(b) save as otherwise expressly provided in the Act, be appointed by the Company
in general meeting.

The remaining Directors shall, in default of and subject to any regulations in the
Articles of the Company, also be appointed by the Company, in general meeting.

Ascertainment of Directors Retiring by Rotation and Filling up Vacancy

At every annual general meeting one-third of such directors for the time being as are
liable to retire by rotation, or if their number is not three or multiple of three, then
the number nearer to one-third, shall retire from office.

The Debenture Directors, Corporate Directors, Special Directors, Independent
Directors shall not be subject to retirement under this Article and shall not be taken
into account in determining the number of Directors to retire by rotation. In these
Articles a “Retiring Director” means a Director retiring by rotation.

The Directors to retire by rotation at every annual general meeting shall be those who
have been longest in office since their last appointment, but as between persons who
became Directors on the same day, those who are to retire shall, in default of and
subject to any agreement amongst themselves, be determined by lot. A Retiring
Director shall be eligible for re-election.

At the annual general meeting at which a Director retires as aforesaid, the Company
may fill up the vacancy by appointing the retiring Director or some other person
thereto.

(d) I if the place of the retiring Director is not so filled up and that meeting has not

expressly resolved not to fill the vacancy, the meeting shall stand adjourned till
the same day in the next week, at the same time and place or if that day is a
national holiday, till the next succeeding day which is not a national holiday, at
the same time and place.

II. if at the adjourned meeting also, the place of the retiring Director is not filled up
and that the meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re-appointed at the adjourned
meeting, unless-

(a) at that 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) heis not qualified or is disqualified for appointment;

(d) aresolution, whether special or ordinary, is required for his appointment
or re-appointment in virtue of any provisions of the Act.

Right of Persons Other than Retiring Directors to Stand for Directorship.

A person who is not a retiring Director shall in accordance with Section 160 of the
Act and subject to the provisions of the Act, be eligible for appointment to the office
of Director at any general meeting if he or some member or members intending to
propose him has, not less than fourteen 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 intention of such member or members to propose him
as a candidate for that office, as the case may be along with a deposit of such sum as
may be prescribed by the Act or the Central Government from time to time, which
shall be refunded to such person or as the case may be to such member, if the person
succeeds in getting elected as the director or gets more than twenty-five per cent of
total valid votes cast.
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The Company shall inform its members of the candidature of a person for the office
of director or the intention of a member(s) to propose a person as a candidate for that
official by serving individual notices on the members in the manner provided under
Section 160 of the Act.

Consent of Candidates for Directorship to be Filed with the Registrar

Every person who is proposed as a candidature for the office of Director of the
Company shall sign and file with the Company and with the Registrar, his consent
in writing to act as a Director, if appointed, in accordance with the provisions of
Section 152 of the Act in so far as they may be applicable.

Company may Increase or Reduce the Number of Directors or Remove any
Director

Subject to the provisions of Sections 149, 151 and 152 of the Act, and these Articles
the Company may, by special resolution, from time to time, increase or reduce the
number of Directors and may prescribe or alter qualifications.

Appointment of Directors to be Voted individually.

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

A resolution moved in contravention of clause (1) hereof shall be void, whether or
not objection was taken at the time of its being so moved, provided that for the
automatic re-appointment of retiring Director in default of another appointment as
hereinabove provided shall apply.

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.

Notice of Candidature for Office of Directors Except in Certain Cases

No person, not being a retiring Director, shall be eligible for election to the office of
Director at any general meeting unless he or some other member intending to
propose him has, at least fourteen days before the meeting, left at the office of the
Company a notice in writing under his hand signifying his candidature for the office
of a Director or the intention of such member to propose him as a Director for office
as the case may be along with a deposit of One lakh Rupees which shall be refunded
to such person or, as the case may be, to such member, if the person succeeds in
getting elected as a Director or gets more than twenty-five per cent of total votes
caste.

The Company shall inform its members of the candidature of the person for the office
of Director or the intention of a member to propose such person as a candidate for
that office by serving individual notices on the members not less than seven days
before the meeting. Provided that it shall not be necessary for the Company to serve
individual notices on the members as aforesaid if the Company advertises such
candidature or intention not less than seven days before the meeting in at least two
newspapers 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.

Every person (other than a Director retiring by rotation or otherwise or a person who
has left at the office of the Company a notice under Section 160 of the Act signifying
his candidature for the office of a 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.

A person, other than-

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

(b) an additional or alternate Director or a person filling a casual vacancy in the
office of a Director under Section 160 of the Act, appointed as a Director or re-
appointed as an additional or alternate Director immediately on the expiry of
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term of office shall not act as a Director of the Company unless he has within
thirty days of his appointment signed and filed with the Registrar his consent in
writing to act as such Director

Register of directors and Notification of Change to Registrar

The Company shall keep at its Registered Office a Register containing the particulars
of its Directors and key managerial personnel and other persons mentioned in
Section 170 of the Act which shall include the detail of securities held by each of them
in the Company or its holding, subsidiary of Company’s holding company or
company and shall send to the Registrar a Return containing the particulars specified
in such Register and shall otherwise comply with the provisions of the said Section
in all respects.

Such Register shall be kept open for inspection by any member or debenture holder
to the Company as required by section 171 of the Act.

Disclosure by Director of Appointment to any other Body Corporate

Every Director (including a person deemed to be a Director of the Company)
Managing Director, Key Managerial Personnel, Manager or Secretary of the
Company who is appointed to or relinquishes office of Director, Managing Director,
Manager or Key Managerial Personnel, Secretary of any other body corporate shall
within thirty 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 the other
body corporate which are required to be specified under Section 170 of the Act.

Disclosure by Directors of their Holdings of Shares and Debentures of the
Company.

Every director and every person deemed to be Director of the Company 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 that Section.
Any such notice shall be given in writing and if it is not given at a meeting of 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.

Meeting of Directors

The Directors may meet together as a Board for transaction of business from time to
time and shall so meet at least four times in every year in such manner that not more
than one hundred and twenty days shall intervene between two consecutive
meetings of the Board and they may adjourn and otherwise regulate their meetings
and proceedings as they deem fit. The provisions of this Article shall not be deemed
to be contravened merely by reason of the fact that meeting of the Board, which had
been called in compliance with the terms herein mentioned, could not be held for
want of quorum.

When Meeting to be Convened
Any Director of the Company may and the Manager or Secretary on the requisition
of a Director shall, at any time, summon a meeting of the Board.

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

Appointment of Chairman
The Promoters shall have the right to nominate, appoint, remove or re-elect the
Chairman of the Board of the Company and its subsidiaries.

Quorum

A valid quorum of any Board meeting or meeting of the committee of the Board of
the Company and its subsidiaries or any adjournment thereof, subject to Section 174
of the Act, shall require the presence of at least 1 (one) of the Promoter Nominees.

Board may Appoint Managing Director
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(@) In addition to the Promoters Nominees, the Promoters shall have the right to
nominate, appoint, remove or re-appoint the Managing Director and/or Chief
Executive Officer of the Company and its subsidiaries.

Any Managing Director or/s or whole time Director/s so appointed shall not be
required to hold any qualification shares.

Subject to the provisions of Sections 196, 197, and 203 of the Act and also subject to
the limitations, conditions and provisions of Schedule V to the Act, the appointment
and payment of remuneration to the above Director/s shall be subject to approval of
the members in general meeting and of the Central Government if required.

Subject to the superintendence, control and direction of the Board the day to day
management of the Company shall be vested with the Managing Director/s or
Whole-time Director/s Managing Director/s if any, with Power to the Board to
distribute such day to day management functions in any manner as deemed fit by
the Board subject to the provisions of the Act and these Articles.

Meeting of Committee, How to be Governed

The meetings and proceedings of any such Committee of the Board consisting of two
or more members shall be governed by the provisions herein contained for regulating
the meeting and proceedings of the Directors, so far as the same are applicable
thereto and are not superseded by any regulations made by the Directors.

Resolution by Circular

No Resolution by circular shall be deemed to have been duly passed by the Board or
by a Committee thereof by circulation unless such Resolution has been circulated in
draft, together with necessary papers, if any, to all the Directors, or to all the members
for the Committee at the respective addresses registered with the Company and has
been approved by the majority of the Directors or Members of the Committee or by
a majority of such of them as are entitled to vote on the Resolution.

Directors May Appoint Committees

Subject to the restrictions contained in Section 179 of the Act, the Board may delegate
any of their powers to Committees of the Board consisting of two or more members
of its body as it thinks fit. The Chairman shall have a casting vote at committee
meetings and the Board may from time to time, revoke and discharge such
Committee of the Board either wholly or in part and either as to persons or purposes,
but every Committee of the Board so formed shall in the exercise of the powers so
delegated conform to any regulations that may, from time to time, be imposed on it
by the Board. All acts done by any such committee of the Board in conformity with
such regulations and in fulfillment of the purposes of its appointment but not
otherwise, shall have the like force and effect as if done by the Board.

Not used.

Acts of Board or Committee Valid Notwithstanding Defect of Appointment

All acts done by any meeting of the Directors or by a Committee of Directors, or by
any person acting as a Director, shall notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of such Directors or
persons acting as aforesaid, or they or any of them were or was disqualified or that
their or his appointment had terminated by virtue of any provisions contained in the
Articles or the Act, be as valid as if every such person has been duly appointed and
was qualified to be a Director.

POWER OF DIRECTORS

Certain Powers to be Exercised by the Board

Without derogating from the powers vested in the Board of Directors under these
Articles, the Board shall exercise the following powers on behalf of the Company and
they shall do so only by means of resolutions passed at meetings of the Board -

(i) to make calls on shareholders in respect of money unpaid on their shares;

(ii) to authorize buy-back of securities under section 68;
(iii) to issue securities, including debentures, whether in or outside India;
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(iv) to borrow monies;

(v) toinvest the funds of the company;

(vi) to grant loans or give guarantee or provide security in respect of loans;

(vii) to approve financial statement and the Board’s report;

(viii) to diversify the business of the company;

(ix) toapprove amalgamation, merger or reconstruction; or

(x) any other matter required to be transacted under the Act and the rules made
thereunder in a physical meeting of the Board of the Company.

Provided that the Board may by resolution passed at the meeting, delegate to any
Committee of Directors, the Managing Director, the Manager or any other principal
officer of the Company or in the case of a branch office of the Company, a principal
officer of the branch office, the powers specified in sub-clauses (iv) to (vi) to the extent
specified in clauses (b), (c) and (d) respectively on such conditions as the Board may
prescribe.

Every resolution delegating the power referred to sub-clause (iv) of clause (a) shall
specify the total amount outstanding at anyone time up to which moneys may be
borrowed by the delegate,

Every resolution delegating the power referred to in sub-clause (v) of clause (a) shall
specify the total amount up to which the funds of the Company may be invested and
the nature of the investments which may be made by the delegate.

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

Nothing in this article contained shall be deemed to affect the right of the Company
in general meeting to impose restrictions and conditions on the exercise by the Board
of any of the powers referred to in sub-clauses (i) to (xxv) of clause (a) above.

Restriction on Powers of Board
The Board of Directors of the Company shall not except with the consent of the
Company in general meeting :

(i) sell, lease or otherwise dispose of the whole, or substantially the whole, of the
undertaking of the Company, or where the Company more than one
undertaking of the whole or substantially the whole of any such undertaking;

(ii) invest, otherwise than in trust securities, the amount of compensation received
by it as a result of any merger or amalgamation;

(iif) borrow moneys, where the money to be borrowed, together with moneys
already borrowed by the Company (apart from the temporary loans obtained
from the Company’s bankers in the ordinary course of business) will exceed the
aggregate of its paid-up share capital and free reserves; or

(iv) remit, or give time for the repayment of, any debt due from a director;

(v) contribute to charitable and other funds not directly relating to the business of
the Company or the welfare of its employees any amount, the aggregate of
which in any financial year, exceed five percent of its average net profits as
determined in accordance with the provisions of Section 198 of the Act during
the three financial years, immediately preceding, whichever is greater.

Nothing contained in sub-clause (a) above shall affect:
(i) the title of a buyer or other person who buys or takes a lease of any property,
investment or undertaking as is referred to in that clause in good faith and after

exercising due care and caution, or

(ii) the selling or leasing of any property of the Company where the ordinary
business of the Company consists of, comprises such selling or leasing.
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(iv)

Any resolution passed by the Company permitting any transaction such as is referred
to in sub-clause (a) (i) above, may attach such conditions to the permission as may be
specified in the resolution, including conditions regarding the use, disposal or
investment of the sale proceeds which may result from the transaction. Provided
that this clause shall not be deemed to authorize the Company to effect any reduction
in its capital except in accordance with the provisions contained in that behalf in the
Act.

No debt incurred by the Company in exercise of the limit imposed by sub-clause (iii)
of clause (a) above, shall be valid or effectual, unless the lender proves that he
advanced the loan in good faith and without knowledge that the limit imposed by
that clause had been exceeded.

Due regard and compliance shall be observed in regard to matters dealt with by or
in the Explanation contained in sub-section (1) Section 180 of the Act and in regard
to the limitations on the power of the Company contained in Section 181 of the Act.

General Powers of the Company Vested in Directors

Subject to the provisions of the Act, the management of the business of the Company
shall be vested in the Directors and the Directors may exercise all such powers and
do all such acts and things as the Company is by the Memorandum of Association or
otherwise authorized to exercise and do and not hereby or by the stature or otherwise
directed or required to be exercise or done by the Company in General Meeting, but
subject nevertheless to the provisions of the Act and other and act and of the
Memorandum of Association and these articles and to any regulations, but being
inconsistent with the Memorandum of Association and these articles or the Act, from
time to time made by the Company in general meeting provided that no such
regulation shall invalidate any prior act of the Directors which would have been valid
if such regulation had not been made.

Specific Powers Given to Directors

Without prejudice to the general powers conferred by Article 192 and the other
powers conferred by these presents and so as not in way to limit any or all of these
powers, it is hereby expressly declared that the Directors shall have following
powers.

To pay Registration Expenses

To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation establishment and registration of the Company;

To pay and charge to the capital account of the Company any interest lawfully
payable thereon under the provisions of Section 40 of the Act;

To Acquire Property

Subject to the provisions of the Act and these articles to purchase or otherwise acquire
any lands, buildings, machinery, premises, hereditaments, property effects, assets,
rights, credits, royalties, bounties and goodwill of any person, or Company carrying
on the business which this company is authorized to carry on, at or for such price or
consideration and generally on such terms and conditions as they may think fit; and
in any such purchase or acquisition to accept such title as the Board may deliver or
may be advised to be reasonably satisfactory.

To Purchase Lands, Buildings, Etc.

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

To Construct Buildings
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(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

To effect, construct, enlarge, improve, alter, maintain, pull down rebuild or
reconstruct any buildings, factories, offices, workshops or other structures, necessary
or convenient for the purpose of the Company and to acquire lands for the purposes
of the Company.

To Mortgage, Change Property
To let, mortgage, charge, sell or otherwise dispose of subject to the provisions of
Section 180 of the Act, any property of the Company either absolutely or
conditionally and in such manner and upon such terms and conditions in all respects
as they think fit and to accept payment or satisfaction for the same in cash or
otherwise, as they may think fit;

To Pay for Property Etc.

At their discretion to pay for any property, rights or privileges acquired by or services
rendered to the Company, either wholly or partially, in cash or in shares, bonds,
debentures, debenture-stocks or other securities of the Company, and any such
shares stock of 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 such 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;

To Insure

To insure and keep insured against loss or damage by fire or otherwise, for such
period and to such extent as they may think proper, all or any part of the building,
machinery, goods, store, produce and other movable property of the Company either
separately or co-jointly; also to insure all or any portion of the goods, produce
machinery and other articles imported or exported by the Company and to sell,
assign, surrender or discontinue any policies of assurance effected in pursuance of
this power;

To Open Accounts

Subject to Section 179 of the Act, open accounts with any bank or bankers or with any
Company, firm or individual and to pay money into and draw money from any
account from time to time as the Directors may think fit;

To Secure Contracts

To secure the fulfillments of any contracts of engagements entered into by the
Company by mortgage or charge of all or any of the properties of the Company and
its unpaid capital for the time being or in such other manner as they may think fit;

To Attach to Shares such Conditions

To attach to any shares to be issued as the consideration for any contract with or
property acquired by the Company, or in payment for services rendered to the
Company, such conditions, subject to the provisions of the Act, as to the transfer
thereof as they may think fit;

To Accept, Surrender, of Shares
To accept from any member on such terms and conditions as shall be agreed, a
surrender of his shares or any part thereof subject to the provisions of the Act;

To appoint Attorney

To appoint any person or persons (whether incorporated or not), to accept and hold
in trust for the Company any property belonging to the Company or in which it is
interested for any other purposes and to execute and do all such deeds and things as
may be requisite in relation to any such trusts and to provide for the remuneration
of such trustee or trustees;

To Bring and Defend Actions

To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its Officers or otherwise concerning the affairs of the
Company and also subject to the provisions of Section 180 of the Act to compound
and allow time for payment or satisfaction of any debts due, or of any claims or
demands by or against the Company;
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(xvi)

(xvii)

(xviii)

(xix)

()

(xxi)

(xxii)

(xxiii)

(xxiv)

To Refer to Arbitration
To refer, subject to the provisions of Section 180 of the Act, any claims or demands
by or against the Company to arbitration and observe and perform the awards;

To Act on Insolvency Matters
To act on behalf of the company in all matters relating to bankrupts and insolvents;

To Give Receipts

To make and give receipts, release and other discharges for moneys payable to the
Company and for the claims and demands of the Company subject to the provisions
of Section 180 of the Act;

To Authorize Acceptance

To determine from time to time as to who shall be entitled to sign bills, notes, receipts,
acceptances, endorsements, cheques, dividend/interest warrants, release, contracts
and documents on the Company’s behalf;

To Invest Moneys

Subject to the provisions of Sections 179, 180 and 186 of the Act, to invest and deal
with any of the moneys of the Company, not immediately required for the purpose
thereof, upon such shares, securities, or investments (not being shares in this
Company) and in such manner as they may think fit, and from time to time to vary
or release such investments;

To Provide For Personal Liabilities

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

To Give to Directors Etc. An Interest in Business

Subject to such sanction as may be necessary under the Act or the articles, to give to
any Director, Officer, or other persons employed by the Company, an interest in any
particular business or transaction either by way of commission on the gross
expenditure thereon or otherwise or a share in the general profits of the Company,
and such interest, commission or share of profits shall be treated as part of the
working expenses of the Company.

To Provide for Welfare of Employees

To provide for the welfare of employees or ex-employees of the Company and their
wives, widows, families, defendants or connections of such persons by building or
contributing to the building of houses, dwelling, or chawls or by grants of money,
pensions allowances, gratuities, bonus or payments by creating and from time to time
subscribing or contributing to payment by creating and from time to time subscribing
to provident and other funds, institutions, or trusts and by providing or subscribing
or contributing towards places of instruction and recreation, hospitals and

dispensaries, medical and other attendances and other assistance as the Directors
shall think fit;

To Subscribe to Charitable and Other Funds

To subscribe, or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public or any other useful institutions,
object or purposes for any exhibition;

To Maintain Pension Funds

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any persons who are or were tat any time in the employment or
services of the Company, or of any Company which is a subsidiary of the Company
or is allied to or associated with the Company or with any such Subsidiary Company,
or who are or were at any time Directors or Officers of the Company or of any such
other Company as aforesaid, and the wives, widows, families and dependants of any
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(xxvi)

(xxvii)

(xxviii)

(xxix)

such persons and, also to establish and subsidize and subscribe to any institutions,
associations, clubs or funds collected to be for the benefit of or to advance the interest
and well being of the Company or of any such other Company as aforesaid, and make
payments to or towards the insurance of any such person as aforesaid and do any of
the matters aforesaid, either alone or in conjunction with any such other Company
as aforesaid.

To decide and allocate the expenditure on capital and revenue account either for the
year or period or spread over the years.

To Create Reserve Fund

Before recommending any dividend, to set aside out of profits of the Company such
sums as they may think proper for depreciation or to Depreciation Fund or Reserve
Fund or Sinking Fund or any other special fund to meet contingencies or to repay
redeemable preference shares, debentures, or debenture stock or for special
dividends or for equalizing dividends or for repairing, improving, extending and
maintaining any part of the property of the Company, and for such other purposes
as the Directors may, in their absolute discretion, think conducive to the interests of
the Company and to invest the several sums so set aside or so much thereof as
required to be invested upon such investments (subject to the restrictions imposed
by Section 179 and 180 and other provisions of the Act) as the directors may think fit,
and from time to time, to deal with and vary such investments and dispose of and
apply and expend all or any part thereof for the benefit of the Company in such
manner and for such purposes as the Directors (subject to such restrictions as
aforesaid) in their absolute discretion think conducive to the interests of the
Company notwithstanding that the matters to which the Directors apply or upon
which the Capital moneys of the Company might rightly be applied or expended;
and to divide the Reserve Fund into such special funds as the Directors think fit, and
to employ the assets constituting all or any of the above funds, including the
Depreciation Fund, in the business of the Company or in repayment or redemption
of redeemable preference shares, debentures or debenture-stock and that without
being bound to keep the same separate from other assets or to pay interest on the
same, with power, however to the Directors at their discretion, to pay or allow to the
credit of such fund interest at such rate as the Directors may think proper.

To Appoint Officers Etc.

The Board shall have specific power to appoint officers, clerks and servants for
permanent or temporary or special services as the Board may from time to time think
fit and to determine their powers and duties and to fix their salaries and emoluments
and to require securities in such instances and of such amounts as the Board may
think fit and to remove or suspend any such officers, clerks and servants.

To Authorize by Power of Attorney

At any time and from time to time by power of attorney to appoint any person or
persons to be the Attorney or attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those vested in or exercisable
by the Directors under these presents) and for such period and subject to the
conditions as the Directors may from time to time think fit and any such appointment
(if the Directors may think fit) be made in favor of any Company or the members,
directors, nominees, or managers of any company or firm or otherwise in favor of an
fluctuating body or person whether nominated, directly or indirectly by the Directors
and any such power of attorney may contain any such powers for the protection or
convenience of persons dealing with such Attorneys as the Directors may think fit;
and may contain powers enabling any such delegates or Attorneys as aforesaid to
sub-delegate all or any of the powers, authorities, and discretions for the time being
vested in them.

To Authorize, Delegate

Subject to the provisions of the Act, generally and from time to time and at any time
to authorize empower or delegate to (with or without powers of sub-delegation) and
Director, Officer or Officers of Employee for the time for the time being of the
Company and/or any other person, firm or Company all or any of the powers
authorities and discretions for the time being vested in the Directors by these
presents, subject to such restrictions and conditions, if any as the Directors may think

proper.
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193-B

193-C

194.

195.

196.

(xxx)

(xxxi)

(I)

To Negotiate

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

From time to time to make vary any legal bye-laws for the regulations of the business
of the Company, its officers and servants.

Promoters Affirmative Vote at Board and Committee

Notwithstanding anything contained in these Articles, no decision on any Promoters’
Affirmative Vote Item shall be taken or implemented or agreement entered into by
the Company or its subsidiaries, at a meeting of Board or any committee of the Board
of directors (including resolutions by circulation), in each case, without the
affirmative vote of at least 1 (one) of the Promoter Nominees or the written consent
of the Promoters” Representative

The rights of the Promoters as contained in Articles 103(a), 113-A, 145(d), 145(e), 182,
184(a), 183 and 193-A shall continue so long as the Promoters shareholding in the
Company is not less than the Promoters” Threshold Shareholding.

The Company shall provide the option to its shareholders and directors to participate
in meetings of the shareholders, Board and committees of the Board through
electronic mode, in compliance with Applicable Laws.

Secretary

Subject to the provisions of Section 203 of the Act, the Directors may, from time to
time appoint and, at their discretion remove any individual (hereinafter called “the
Secretary” who shall have such qualifications as the authority under the Act may
prescribe to perform any functions, which by the Act or these Articles are to be
performed, by the Secretary, and to execute any other purely ministerial or
administrative duties which may from time to time be assigned to the Secretary by
the Directors. The Directors may also at any time appoint some persons (who need
not be the Secretary) to keep the registers required to be kept by the Company.

Seal

The Board of Directors shall provide a Common Seal for the purpose of the Company,
shall have power from time to time to destroy the same and substitute a new Seal in
lieu thereof, and the Board shall provide for its safe custody for the time being under
such regulations as the Board may prescribe.

The Seal shall never be used except by the authority, of the Directors or a committee
of the Directors, previously given and every deed or other instrument to which a seal
of the Company is required to be affixed shall, unless the same is executed by a duly
constituted attorney for the Company or by an officer duly authorized in that behalf
by resolution of the Board, be signed by one Directors at least in whose presence the
seal shall have been affixed, provided nevertheless that the certificate of shares issued
by the Company shall be sealed and signed as provided in the next following Article

Provided however that the certificates of shares shall be signed in the name manner
as the certificates of the shares required to be signed in conformity with the
provisions of the Companies (Share Capital and Debentures) Rules 2014 and their
statutory modification for the time being in force.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
Subject to the provisions of the Act:

(i) A Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any Chief
Executive Officer, Manager, Company Secretary or Chief Financial
Officer may be removed by means of resolution of the Board;

(ii) A director may be appointed as Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer.
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198.

199.

200.

201.

202.

(iii) A provision of this Act or these regulations requiring or authorizing a
thing to be done by or to a director and Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer shall not be satisfied by its
being done by or to the same person acting both as director and as, or in
place of, Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer.

Dividends Out of Profits Only

(i) No Dividend shall be declared or paid by the Company for any financial year
except out of the profits of the Company for that year arrived at after providing
for depreciation in accordance with the provisions of the Act or out of the profits
of the Company for any previous financial year or years arrived at after
providing for depreciation in accordance with those provisions and remaining
undistributed or out of both or out of money provided by the Central
Government or State Government for the payment of dividend in pursuance of
a Guarantee given by the Government and except after the transfer to the
reserves of the Company of such percentage out of the profits for that year not
exceeding ten per cent as may be prescribed or voluntarily such higher
percentage in accordance with the rules as may be made by the Central
Government in that behalf.

PROVIDED HOWEVER whether owing to inadequacy or absence of profits in
any year, the Company propose to declare out of the accumulated profits by the
Company in previous years and transferred by it to the reserve, such declaration
of dividend shall not be made except in accordance with such rules as may be
made by the Central Government in this behalf.

ii) The depreciation shall be provided to the extent specified in Schedule II to the
P P p
Act.

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

Interim Dividend
The Board of Directors 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

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

Capital Paid Up in Advance and Interest Not to Earn Dividend

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

Dividends in Proportion to Amount Paid-Up

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

Right to Dividend, Right Shares and Bonus Shares to be held in Abeyance Pending
Registration of Transfer of Shares

Where any instrument of transfer of shares has been delivered to any Company for
registration and the transfer of such shares has not been registered by the Company,
it shall notwithstanding anything contained in any other provision of this Act, shall
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204.

205.

206.

207.

208.

209.

(@) transfer the dividend in relation to such shares to the special account referred to
in Section 123 unless the Company is authorized by the registered holder of such
shares in writing to pay such dividend to the transferee specified in such
instrument of transfer; and

(b) keep in abeyance in relation to such shares any offer of rights shares under
Section 62 and any issue of fully paid-up bonus shares in pursuance of Section
123.

No Member to receive Dividend whilst indebted to the Company and the
Company’s Right of Reimbursement Thereof

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

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

Dividends How Remitted

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

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

Unpaid Dividend or Dividend Warrant Posted

(@) Where the Company has declared a dividend but which has not been paid or the
dividend warrant in respect thereof has not been posted within 30 days from the
date of declaration to any shareholder entitled to the payment of the dividend,
the Company shall within 7 days from the date of expiry of the said period of 30
days, open a special account in the name of the Company “WELSPUN
ENTERPRISES LIMITED” and transfer to the said Account, the total amount of
dividend which remains unpaid or in relation to which no dividend warrant has
been posted.

(b) Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of seven years from the date of such
transfer, shall be transferred by the Company to the Investor Education and
Protection Fund maintained by the Central Government under the Act. A claim
to any money so transferred to the general revenue account may be preferred to
the Central Government by the shareholder to whom the money is due.

No unclaimed dividend shall be forfeited by the Board.

Dividend and call together

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

CAPITALISATION
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(b)

Capitalization

(@) Any general meeting may resolve that any amount standing to the credit of the
Securities Premium Account or the Capital Redemption Reserve Account or any
moneys, investment or other assets forming part of the undivided profits
(including profits or surplus moneys arising from the realization and where
permitted by law, form the appreciation in value of any capital assets of the
Company) standing to the credit of the General Reserve, Reserve or any Reserve
fund or any other fund of the Company or in the hands of the Company and
available for dividend may be capitalized. Any such amount (excepting the
amount standing to the credit of the Securities Premium Account and/or the
Capital redemption Reserve Account) may be capitalized:

The sum aforesaid shall not be paid in cash but shall be applied, either in or
towards —

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

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

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

(iv) for the purchase of its own shares or other securities subject to the
provisions of Section 68 of the Act.

(v) A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid bonus
shares;

Such issue and distribution under Sub-clause (a) (i) above and such payment to the
credit of unpaid share capital sub-clause (a) (ii) above shall be made to, among and,
in favor of the members of any class of them or any of them entitled thereto and in
accordance with their respective rights and interests and in proportion to the amount
of capital paid up on the shares held by them respectively in respect of which such
distribution under sub-clause (a) (ii) above shall be made on the footing that such
members become entitled thereto as capital;

The Directors shall give effect to any such resolution and apply portion of the profits,
General Reserve Fund or any other fund or account as aforesaid as may be required
for the purpose of making payment in full for the shares, debentures or debenture-
stock, bonds or other obligations of the Company so distributed under sub-clause
(a)(i) above or (as the case may be) for the purpose of paying, in whole or in part, the
amount remaining unpaid on the shares which may have been issued and are not
fully paid-up under sub-clause above provided that no such distribution or payment
shall be made unless recommended by Directors and if so recommended such
distribution and payment shall be accepted by such members as aforesaid in full
satisfaction of their interest in the said capitalized sum.

For the purpose of giving effect to any such resolution the Directors may settle any
difficulty which may arise in regard to the distribution or payment as a aforesaid as
they think expedient and in particular they may issue fractional certificates or
coupons and fix the value for distribution of any specific assets and may determine
that such payments be made to any members on the footing of the value so fixed and
may vest any such cash, shares, fractional certificates or coupons, debentures,
debenture-stock; bonds or other obligations in trustees upon such trusts for the
person entitled thereto as may seem expedient to the Directors and generally may
make such arrangement for the acceptance, allotment and sale of such shares,
debenture, debenture-stock, bonds or other obligations and fractional certificates or
coupons or otherwise as they may think fit.
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212.

213.

(f)

(b)

Subject to the provisions of the Act and these Articles, in cases where some of the
shares of the Company are fully paid and others are partly paid only, such
capitalization may be effected by the distribution of further shares in respect of the
fully paid shares, and in respect of the partly paid shares the sums so applied in the
extinguishments or diminution of the liability on the partly paid shares shall be so
applied prorata in proportion to the amount then already paid or credited as paid on
the existing fully paid and partly paid shares respectively.

When deemed requisite a proper contract shall be filed with the Registrar of
Companies in accordance with the Act and the Board may appoint any person to sign
such contract on behalf of the members entitled as aforesaid and such appointment
shall be effective.

ACCOUNTS

Accounts
The provisions of Sections 128 to 138 of the Act shall be complied with in so far as the
same be applicable to the Company.

Books of Accounts to be kept
The Company shall keep at its Registered Office proper books of accounts as required
by Section 128 of the Act worth respect to :

(i) All sums of money received and expected by the Company and the matters in
respect of which the receipt and expenditure take place;

(ii) All sales and purchases of goods and services by the Company;
(iii) the assets and liabilities of the Company; and

(iv) the items of cost as may be prescribed under Section 148 of the Act and applicable
to the Company.

Provided that all or any of the books of account aforesaid may be kept at such other
place in India as the Board of Directors so decide, the Company shall, within seven
days of the decision file with the Registrar a notice-in writing giving full address of
that other place.

If the Company shall have a branch office, whether in or outside India, proper books
of account relating to the transaction effected at that office shall be kept at that office
and proper summarized returns made up to date at intervals of not more than three
months, shall be sent by the branch office to the Company at its Registered Office or
other place in India, as the Board thinks fit, where the said books of the Company are
kept.

All the aforesaid books shall give a fair and true view of the affairs of the Company
or of its branch office as the case may be with respect to the matters aforesaid, and
explain the transactions.

The books of account shall be open to inspection by any Director during business
hours as provided by Section 128 of the Act.

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

Inspection by Members

The Directors shall from time to time determine whether and to what extent and at
what times and place and under what conditions or regulation the account, books
and documents of the Company or any of them, shall be open to the inspection of the
members, and no member (not being a Director) shall have any right of inspecting
any account or books or documents of the Company except as conferred by statute
or authorized by the Directors or by a resolution of the Company in general meeting.

Statement of Account to be furnished to General Meeting
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215.

216.
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218.

(@)

(b)

(b)

(b)

(d)

(f)

The Board of Directors shall lay before each annual general meeting a Financial
Statements for the financial year of the Company 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.

Financial Statement
Subject to the provisions of Section 129 of the Act, every Financial Statement of the
Company shall be in the forms set out in Schedule II of the Act, or as near there to as
circumstances admit.

So long as the Company is a holding Company having a subsidiary the Company
shall conform to Section 129 and other applicable provisions of the Act.

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

Authentication of Financial Statement
The Financial Statement shall be signed in accordance with the provisions of Section
134 of the said Act.

The Financial Statement, shall be approved by the Board of Directors before they are
submitted to the auditors for report thereon,

Profit and Loss Accounts to be Annexed and Auditors’ Report to be attached to the
Balance Sheet.

The Profit and Loss Account shall be annexed to the Balance and the Auditors” Report
including the Auditor’s separate, special or supplementary report, if any, shall be
attached thereon.

Board’s Report to be Attached to Balance Sheet

Every Balance Sheet laid before the Company in General Meeting shall have attached
to it a Report by the Board of Directors with respect to the State of the Company’s
affairs; the amounts if any which it purposes to carry to any reserves in such Balance
Sheet; the amount if any which it recommends to be paid by way of dividends;
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 and the conservation
energy, technology absorption, foreign exchange earnings and out-go in such
manner as may be prescribed and such other matters as prescribed under Section 134
of the Act.

The Report shall so far as it is material for the appreciation of the state of the
Company’s affairs by its members and will not in the Board’s opinion be harmful to
the business of the Company or of any of its subsidiaries deal with any changes
which have occurred during the financial year in the nature of the Company of
Company’s business, or of the Company’s subsidiaries or in the nature of the
business in which the Company has an interest.

The board shall also give the fullest information and explanation in its Report or in
cases falling under the proviso to Section 129 of the Act in an addendum to that
Report, on every reservation, qualification or adverse remark contained in the
Auditor’s Report.

The Board’s Report and addendum (if any) thereto shall be signed by its Chairman
if he is authorized in that behalf by the Board; and where he is not so authorized shall
be signed by such number of Directors as are required to sign the Financial
Statements of the Company by virtue of sub-clauses (a) and (b) of Article 216.

The Board shall have the right to charge any person not being a Director with the
duty of seeing that the provisions of sub-clauses (a) and (b) of this Article are

complied with.

Every Financial Statement of the Company when audited and approved and adopted
by the members in the annual general meeting shall be conclusive except as regards
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222.

223.

224.

(b)

in matters in the respect of which modifications are made thereto as may from time
to time be considered necessary by the Board of Directors and or considered proper
by reason of any provisions of relevant applicable statutes and approved by the
shareholders at a subsequent general meeting.

Right of Members to copies of Financial Statement and Auditor’s Report

A copy of every financial statement and the auditor’s 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 be
made available for inspection at the Registered Office of the Company during the
working hours for a period of 21 days before the date of the meeting. A statement
containing the salient features of such documents in the prescribed form or copies of
the documents aforesaid as may be permitted by Section 136 of the Act and as the
Company may deem fit, will be sent to every member of the Company and to every
Trustees for the holders of any debentures issued by the Company, not less than 21
days before the meeting as laid down in Section 136 of the Act. Provided that it shall
not be necessary to send copies of the documents aforesaid to:

(@) to a member or holder of the debenture of the Company who is not entitled to
have the notice of general meeting of the Company sent to him and whose
address the Company is unaware;

(b) to more than one of the joint holder of any shares or debentures some of whom
are and some of whom are not entitled to have such notice sent to them, by those
who are not so entitled.

A copy of financial statement etc. to be filed with Registrar

After the financial statements have been laid before the Company at the annual
general Meeting, a copy of the financial statement duly signed as provided under
Section 137 of the Act together with a copy of all documents which are required to be
annexed there shall be filed with the Registrar so far as the same be applicable to the
Company.

AUDIT

Financial Statement to be audited
Every Financial Statement shall be audited by one or more Auditors to be appointed
as hereinafter mentioned.

Appointment of Auditors
The Auditors shall be appointed and their qualifications, rights and duties regulated
in accordance with Section 139 to 148 of the Act.

Audit of Branch Office

The Company shall comply with the provisions of Section 143 of the Act in relation
to the audit of the accounts of branch offices of the Company, except to the extent to
which any exemption may be granted by the Central Government, in that behalf.

Auditors to have access to the Books of the Company

The Auditor/s of the Company shall have a right of access at all times to the books
and vouchers of the Company and shall be entitled to require from the Directors and
Officers of the Company such information and explanation as may be necessary for
the performance of the duties of the Auditor/s.

All notice of and other communications relating to, any general meeting of the
Company which any member of the Company is entitled to have sent to him shall
also be forwarded to the Auditors of the Company and the Auditor shall, unless
otherwise exempted by the Company, be entitled to attend any general meeting and
to be heard at any general meeting which he attends to any part of the business which
concerns him as Auditor.

The Auditors shall make a report to the members of the Company on the accounts

examined by him and on every financial statements, and on every other document
declared by the Act to be part of or annexed to the financial statements, which are
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225.

laid down before the Company in annual general meeting during his tenure of office,
and the Report shall,

after taking into account the provisions of this Act, the accounting and auditing
standards and matters which are required to be included in the audit report under
the provisions of these Articles and the Act or under any order made under Section
143(11) of the Act and to the best of his information and knowledge, the said
accounts, financial statements give a true and fair view of the state of the Company’s
affairs as at the end of its financial year and profit or loss and cash flow for the year
and such other matters as may be prescribed.

The Auditor’s Report shall also state-

(i)  Whether he has sought and obtained all the information and explanation which
to the best of his knowledge and belief were necessary for the purpose of his
audit and if not, the details thereof and the effect of such information on the
financial statements;

(i) Whether, in his opinion, proper books of accounts as required by law have been
kept by the Company so far as appears from his examination of those books
and proper returns adequate for the purpose of his audit have been received
from branches not visited by him;

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

(iv) whether the Company’s balance sheets and profit and loss account dealt with
in the report are in agreement with the books of accounts and returns.

(v)  whether, in his opinion, the financial statements comply with the accounting
standards;

(vi) the observations or comments of the auditors on financial transactions or
matters which have any adverse effect on the functioning of the Company;

(vii) whether any director is disqualified from being appointed as a director under
sub-section (2) of Section 164;

(viii) any qualification, reservation or adverse remark relating to the maintenance of
accounts and other matters connected therewith; and

(ix) any other information required to be disclosed in the Auditor’s Report under
the Act.

Accounts When Audited and Approved to be Conclusive
Every financial statement when audited and approved by a General Meeting shall be
conclusive except where it appears to the directors that—

(a) the financial statement of the Company; or
(b) the report of the Board,

do not comply with the provisions of section 129 or section 134 they may prepare
revised financial statement or a revised report in respect of any of the three preceding
financial years after obtaining approval of the Tribunal on an application made by
the Company in such form and manner as may be prescribed and a copy of the order
passed by the Tribunal shall be filed with the Registrar.

Authentication of Documents and Proceedings

Save as otherwise expressly provided in the Act or these Articles, a document or
proceeding requiring authentication by the Company may be signed by a Key
Managerial Personnel or an officer of the Company duly authorised by the Board in
this behalf and need not be under its Seal.

DOCUMENTS AND NOTICES
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228.

229.

(ii)

Service of Documents on Members By the Company

A document or notice may be served by the Company on any member thereof either
personally or by sending it by registered post or speed post or by courier service or
electronic means to him at his registered address or if he has no registered address
in India, to the address if any, within India, supplied by him to the Company for
serving documents or notices to him

Where a document or notice is sent by post or courier service:

(a) Service thereof shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the document or the notice provided that where
a member has intimated to the Company in advance that documents should be
sent to him by Registered Post with or without acknowledgement due and has
deposited with the Company a sum of sufficient to defray the expenses of doing
so, service of the documents or notice shall not be deemed to be affected unless
it is sent in the manner intimated by the members; and

(b) Such service shall be deemed to have been affected:

(i) Inthe case of a notice of meeting at the expiration of forty-eight hours after
the letter containing the same is posted; and

(ii) in any other case at the time at which the letter would be delivered in the
ordinary course of post.

(iii) A document or notice advertised in a newspaper circulation in the
neighborhood of the Registered Office of the Company shall be deemed to
be duly served on the day on which the advertisement appears, on every
member of the Company who has no registered address in India and has
not supplied to the Company an address within India for the giving of
notices to him.

(iv) A document or notice may be served by the Company on the joint holders
of a share by serving it to the joint holder named first in the Register in
respect of the share.

A document or notice may be served by the Company on the persons entitled to a
share in consequence of the death or insolvency of a member by sending it through
the post in a pre-paid letter, addressed to them by name, or by title of representatives
of the deceased, or assignees of the insolvent or by any like description, at the address
if any, in India supplied for the purpose by the person claiming to be so entitled or
until such an address has been so supplied, by serving the document or notice in any
manner in which it might have been served if the death or insolvency had not
occurred.

The signature to any document or notice to be given by the Company may be written
or printed or lithographed.

To Whom Documents must be Served or Given.

Document of notice of every general meeting shall be served or given in the same
manner herein before authorized on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of a member, c) directors and
(d) the auditor or auditors for the time being of the Company, PROVIDED that when
the notice of the meeting is given by advertising the same in newspaper circulation
in the neighborhoods of the office of the Company under Article 100, a statement of
material facts, referred to in Article 101 need not be annexed to the notice as is
required by that Article, but it shall merely be mentioned in the advertisement that
the statement has been forwarded to the members of the Company.

Members Bound by Documents or Notice Served on or Given to Previous Holders
Every person, who by operation of law, transfer or other means whatsoever, has
become entitled to share shall be bound by every document or notice in respect of
such share which prior to his name and address being entered on the Register of
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231.

232.

233.

234.

235.

(b)

Members, shall have duly served on or given to the person from whom he derived
his title to such share.

Service of Documents on Company

A document may be served on the Company or an Officer thereof by sending it to
the Company or Officer at the Registered Office of the Company by Registered Post
or by speed post or by courier services or by electronic means or by leaving it at its
Registered Office.

Service of Documents by Company on the Registrar of Companies

Subject to provisions in the Act, a document may be served on the Registrar of
Companies by sending it to him at his office by Registered Post, or speed post or by
courier services or by delivering it to or leaving it for him at his office or address or
by such electronic or other mode as may be prescribed under the Act.

REGISTERS AND DOCUMENTS

Registers and Documents to be Maintained By the Company
The Company shall keep and maintain Registers, Books and documents as required
by the Act or these Articles.

Inspection of Registers

Subject to provisions of the Act and the provisions in the Articles, the Registers
maintained under the Act and the minutes of all proceedings of General Meetings
shall be open to inspection during any working day during business hours and
extracts may be taken there from and copies thereof may be required by any member
of the Company in the same manner to the same extent and on payment of the same
fees as in the case of the Register of Members of the Company i.e., by any member,
debenture holder, other security holder or beneficial owner without payment of fee
and by any other person on payment of fee of Rupees 50/- for each inspection.
Subject to provisions of the Act and the provisions in the Articles, the copies of entries
in the Registers maintained under the Act shall be furnished to the persons entitled
to the same on payment of Rs. 10/- for each page,. .

WINDING UP

Distribution of Assets

Subject to the provisions of the Act, if the Company shall be wound up and the assets
available for distribution among the members as such shall be less than sufficient to
repay the whole of the paid up capital such assets shall be distributed so that, as
nearly, as may be, the losses shall be borne by the members in proportion to the
Capital paid up, or which ought to have been paid up, at the commencement of
winding up, on the shares held by them respectively. And if in winding up, the assets
available for distribution among the members shall be more than sufficient to repay
the whole of the Capital paid up at the commencement of the winding up the excess
shall be distributed amongst the members in proportion to the Capital at the
commencement of the winding up or which ought to have been paid up on the shares
held by them respectively.

But this clause will not prejudice the rights of the holders of shares issued upon
special terms and conditions.

Distribution in Specie or Kind.
Subject to the provisions of the Act :

(@) If the Company shall be wound up whether voluntarily or otherwise, the
liquidators may with the sanction of a special resolution and any other sanction
required by the Act, divide amongst the contributories, in specie or kind the
whole or any part of the assets of the Company, and may, with the like sanction
vest any part of the assets of the Company in trustees upon such trusts for the
benefit of the contributories or any of them as the liquidators with the like
sanction shall think fit.

(b) If thought expedient, any such division may, subject to the provisions of the Act,

be otherwise than in accordance with the legal rights of the contributories (except
where unalterably fixed by the Memorandum of Association) and in particular
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237.

238.

239.

(b)

any class may be given (subject to the provisions of the Act) preferential or
special rights or may be excluded altogether or in part but in case any division
otherwise than in accordance with the legal rights of the contributories shall be
determined or any contributory who would be prejudiced thereby shall have the
right; if any to dissent and ancillary rights as if such determination were a special
resolution passed pursuant to Section 494 Companies Act, 1956 or Section 319 of
the Act (as applicable).

(c) In case any shares to be divided as aforesaid involves 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, but notice in writing
direct the liquidators to sell his proportion and pay him the net proceeds and the
Liquidators shall, if practicable act accordingly.

Not used.
SECRECY CLAUSE

Secrecy Clause

Every Director, Key Managerial Personnel, Manager, Auditor, Treasurer, Trustee,
Member of a Committee, Officer, Servant, agent, accountant or other person
employed in the business of the Company shall, if so required by the Director, before
entering upon his duties sign a declaration pleading himself to observe a strict
secrecy respecting all transactions and affairs of the company with the customers and
the state of the accountants with individuals and in matters which may come to his
knowledge in the discharge of his duties except when required so to do by the
Directors or by law or by the person to whom such matters relate and except so far
as may be necessary in order to comply with any of the provisions in these presents
contained.

No Member or other person (not being a Director) shall be entitled to visit or inspect
any works of the Company without the permission of the Directors or to require
discovery of or any information respecting any detail of the Company’s trading, or
any matter which may relate to the conduct of the business of the company and
which in the opinion of the Directors, it would be inexpedient in the interest of the
Company to disclose.

INDEMNITY AND RESPONSIBILITY

Directors and Others Right to Indemnity

Every Director, Key Managerial Person, Managing Director, Whole-time Director,
Manager, Secretary and other Officer or employee or authorised representative of the
Company shall be indemnified by the Company and for this purpose may have
relevant third party insurances procured by the Company in their favour, for all
costs, fees, penalty, deposit, losses and expenses (including travelling expenses)
which such Director, Key Managerial Person, Manager, Secretary, Officer or
employee or authorized representative may suffer or is likely to suffer in any way
during the course of discharge of his duties including expenses and the amount for
which such indemnity is provided, shall immediately attach as a lien on the property
of the Company and have priority between the members over all other claims.
Provided that no Director, Managing Director, Key Managerial Personnel, Whole-
time Director, Manager, Secretary and other Officer or employee or authorized
representative of the Company shall be entitled to be indemnified by the Company
or have insurance procured therefor in circumstances where any amounts directly or
indirectly arise out of or in connection with any fraud, gross negligence, breach of
trust or material and willful default on the part of such Director, Managing Director,
Whole-time Director, Manager, Secretary and other Officer or employee or
authorized representative of the Company.

Director and Other Officers not Responsible for the Acts of Others

Subject to the provisions of the Act, no Director, Managing Director, Whole-time
Director or other Officer of the Company shall be liable for the acts, receipts, neglects
or defaults of any other Director or Officer or for joining in any receipt or other act
for conformity or for any loss or expenses happening to the Company through
insufficiency or deficiency of title to any property acquired by order of the Directors
for or on behalf of the Company or for the insufficiency or deficiency of any security
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#241.

in or upon which any of the nominees of the Company shall be invested or for any
loss or damage arising from the bankruptcy, insolvency or tortuous act of any person,
company or corporation, within whom any moneys, securities or effects shall be
entrusted or deposited or for any loss occasioned by any error of judgement or
oversight on his part or for any other loss or damage or misfortune whatever which
shall happen in the execution of the duties or in relation thereto, unless the same
happens through his own dishonesty.

An independent director, and a non-executive director not being a promoter or a Key
Managerial Personnel, shall be liable only in respect of acts of omission or
commission by the Company which had occurred with his knowledge attributable
through Board processes and with his consent or connivance or where he has not
acted diligently.

SOCIAL OBJECTIVE

Social Objective

The Company shall have among its objectives the promotion and growth of the
national economy through increased productivity, effective utilization of material
and manpower resources and continued application of modern scientific and
managerial techniques in keeping with the national aspirations and the Company
shall be mindful of its social and moral responsibilities to the consumers, employees,
shareholders, society and the local community.

MINORITY PROTECTION RIGHTS

# Article 241 deleted from the Articles as approved by the shareholders by way of a special
resolution at the 23" Annual General Meeting held on Sept 28, 2017
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We the several persons, whose names and addresses are subscrioed are desirous of being formed into
a Company 1 pursuance of these Articles of Association and we respectively agree to take the number
of shares in the capital of the Company set Opposite our respective names -

Number of Name, Address
Sr. Nang;s Ac:clresses Descriptions Equity Shares Description and
No cgﬁgg;";ﬁg‘;‘:""e taken by each Occupation of the
Subscriber Common Witness
1. | Ashok Khurana 6.12 384
Son of Madhavdas Khurana {Six Lacs
1. Vikram Society. Tweive Thousand
Gotn Road Baroda Three Hundred
Business Sd/- Eightyfoun
2 | Manju Khurana 21.481
_,[[ Ser of Ashok Khurara {Twentyone
Y™ 1. Vikram Society Thousand
Gotn Road. Baroda Four Hundred | Common Witness To Al
Business Sd/- Eightyone)
Mayur Parikh
3 |Emsons Construction Pvt. Ltd. 2.37.163 Son of
G2. Neelam Appartment {Two Lacs
88. Sampatrao Colony. Thirtyseven Rajendra Parkh
Alkapun. Baroda Thousand One
Business Sdi- Hundred 24, Laxmi Chambers.
Sixththree) Navjeevan Press Road.
Anmedabad - 380 014
4 | Mis. Classic Organisors Pvt. Ltd. 100
601. Snehal Appartment. Fategunj. Baroda (One Hundred) | Chartered Accountant
Business Sd/-
Sd-
5 [Ms. Emsons Textiles Pvt. Ltd. 100
G2 Neelam Appariment. {One Hundred)
88. Sampatrao Colony. Alkapun. Baroda
Business Sd/-
6 | Ws. M. S. Khurana (Engineers & 61.558
Contractors) Pvt. Ltd. Sixtyone
G/9. Neelam Appartment, Thousand Five
88. Sampatrao Colony. Alkapuri. Baroda. Hundred
Business Sa- Fiftyeight)
7| Classic Inns Pvt. Lid. 100
G/2. Neelam Appartment, (One Hundred)
88. Sampatrao Colony.
Alkapur. Baroda
Business
9,32,886
P%l:ie Lacs
Thousamight
Hundred
Eightysix
Place = Baroda Dated this Sth day of December, 1994,

§7
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. NATIONAL INFORMATICS GENTRE

CRP/ILIEO0E Appin. No. UW/ELEG/200E

ord, Date! GZ/LL/E00€ 173
~ FOLIG : 10 . CHARGE : 7.5
U/6166/2006 ' Read by :

Prepared by : NARBNDRASINH 8 :
-JADBJIA ' o
Applied on 03/11/2006 : Exam;ned by 24

Prepared on 05/1272006

Nolfiad on : £-/g-0€ | |

Dalj d ' |

‘a_ ivered on G\\\_AJ_’L _ eC ::m Officer
Dy . 5. |

. Decree Department

Dacree Department

IN THE HIGH COURT OF GUJARAT AT AHMEDA&%D
ORDER PASEED BY THE COUHT IN THE CAEE OF

1.1.0 *  MBE PROJECTS (INDIA). LTD.
o 707-708, STERLING CENTRE,

FRE PRI OO
{H‘ {'HH*M‘RM!

........Raspondentrs)
Being COMPANY PETITION No 91 of 2006

e T

[T
HE

In COMPANY APPLICATION No, 81 of 2006

Appuarance on Recqrd 3

MRS EWATI SOPARKAR && ADVOCALE for the Petlt;oner(s]
no. 1

HR PURVISH J MALEAN as ADVDCATE for tha.naapondent(a]
o no. 1 : : R
COURTE ORDER

Coram :

HONDURAELE MR.JUSTICE M.R. SHAH
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MBS SWAYY ' SGBERKAR for BeTit §né&{s}
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I¥ THE HIGH COURT OF GU.JARAT &Y AHMEDRBAD

| COMPENY PETITION No. 391 of 2006
In . '
CONPANT RFPLICRTION No, 81 of 2006
. With
COMBANY PRTTTION Ko, $2 of 2004
In COMRPARY APPLICRYIOR Ko, HZ of 2006
To
. COMBRNT RETITION No. 54 of 2006
In COMPARY KFPLIC‘MION'HEI. A4 of 200&

¥SE FROJECTS {INDIX) LTD. ~ Fetitionex ()
?&!‘.‘5“5

Appearante . -

HE PURVISE J HALXAN for Ees hdent-,,(a}

: T'
CoRRM : nanounﬁé@m uaugﬂngqmﬁk R. SHAH

Ll‘i:“"

Date : 871142006
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{"}E' .t ii -i !" Y

L D R G

E;_ A1l these petltlons are filed by the

respectlve jpetltloner cumpanles for sanction of

_‘gcheme " of amalgamatlon; of M/s., MSK nghways

_ Limited, M/s. MSK Infrastructure & Toll Bridge

Pvt.Ltd., and_M/s.'Alpha Engicon Private Ltd [all
Transferor Companies} with M/s. MSK Projects

(India) Ltd [Transferee Company} under Section 391

read with Section 394 of the Qompanies is.ctr 1856,

auy
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Transferee Company - is 'applicant . of  Company
'ﬁetition Nc;. 91 of 2006 anci resPect:wa Transfernr,
'-Companles are appllcants of Company Petltlons ‘No.

92 to 94 ofi 2006, Tt 1is s_ubm:.tte.d by the
 respective pEtlt10DE§s that all the. Transfei:or
Cc}mpanies are directly or J.ndirectly subsidiarles

-of Tra.nsferee cDmpany and all of them are be1ng

managed by. the same '-%@@anagement. It is

ey

further ‘submitted tnkf tpeﬁm:

aﬂs;f“f-e:.ee Company is a
b
&M - the petitioner.'

: ;j.,‘[

liSted Publlc Compﬁny

: companles are em;gaggﬁF J,n cvnstrﬁétlon and allied
T _ _ .

NATIDNAL INFORMATICS CENTAE

It ‘is further submitted by the

 said schérr_te of amalgemation -will be ‘for the
benefit of the Transferor Companies and the
Transferee Company' and their equity sharsholders

and créditc:rs and it will enable the Transferee

@
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Company to carry on business more efficiently and

more profité.bly and under one large company.

2. The proposed Scheme of Amalgamation was
approved - unanimously " by  respective equity

shareholders of all the Transferor Companies and

accord:.nqu vide orders sad on 28.2. 2005 in

mﬁl __s of shareholders

| .. cona»en% le;tters from all

:“ i ﬁr\_\f‘.' .-..‘.;_“'"’ :

shareholders approv:.ng?h the 1‘slename ‘being put. on
E‘_ﬂ,{i *!"i,kt £ ’ig_i;gg

rgcord. It has also b‘EEnsimibn‘ﬂ.tted that there:are

mpaniés,' ~ and the sole Secured Crecu.tor M/5. MSK__'
'ghways Limited had - approved the Scheme at a
me.etJ.ng convened on 10% -June 2006, It has . also
'been. submitted fhéﬁ_: the scheme was approved
throu&jh'f consent letters in writing by uﬁsec.ui"ed :
'crechtors of two Transferor Companies and there

are no Secured CL‘EdJ_tOI‘S in case of ecne of the

O,
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CRP/PL/TOOC  Kppim. Fo.U/ELEE/Z00E  Ora. pate:UZflirzOBE . - &/9

Transferor Companles. - It is' ' submittecl - that.
therefore meet:l.ngs ‘of Unsecured Cred:.tors of the
Trensf'eror Companies were also dlspensed with.

The shareholders of the Transferee Company have

-mlenimously ‘approved the proposnd scheme at  a

meeting duly convened on 15 Aprll- 2006.

. *as; _
3.  The present M €107 @E% ywere admitted on

THEE B xa’_';}-’_.'s:{,% . -
Eui"" tiOﬂS] anii an &ff;ud.wu.ww.-w that Eff—ECt _d-"""

5 ke

14.7.2006 conf:.rmlng the - same is . also filed.

".:\- Pllbl:.catlon " in the GovernInent cazette was-

spense& with as directed in - the order dated 30“‘

wr June 2006._" No one has come forwa_rd w:Lth any_

objeotlon to the proposed scheme of amala;amat:.on

vide the aforesaid ,petlti.ons_ even after the

publication. S D O‘w‘_
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4.

CONP/#1/Z006  Appin. Fo. U/61GE/ZV0G  Ort. Data:DZ/11/2008 1r9

~Notices of the petition of the Transfernr

 Companies were served upon_the_Official Liquidator'

attached to this Court. A Report dated 26™ August

2006 has been submitted by the Official Iiquidator

- confirming that affairs | of the respective

A
’gfn f@% en conducted in a

Trans feror cOmpanieshf‘

of their

__ - THE HIGH COmy -
5. thlces of tﬁ@fiﬁtiilons have also been

A i

served upon the Central Government and Shrl P.J.-

Malkan, 1earned nddltlonal Standing Counsel

B _
ﬂéppears for the Central Government. He has put on

grecord an . affldaVlt dated 24“—Augu5t 2006 filed by

the .hssistant. Reglstra;'_of Companles "of Gujarat
along with a letter dated 22™ hugust 2006 from the

Regional Director, Ministry of Company Affairs,

o
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indicating'that'the Central Government has decidedl
not to Dppese “the ﬁrééeﬁt Cempenf Petitieﬁs.
 $ubsequent;y}' the original of ‘the letters dated
22 Rugust 2006; ana 27?_.6ctobef"2006f‘of the
PRegional Directof, .Westetn- Region. . are  also

produced on record.

,Soparkarr learned

. -. s

j ai%g the petitloner

&

H

. I.w"*?ﬁ
Companies. - Con51de§§qg.ﬁ;“‘amb ments made in the

b o §

Cdmpany Petitions, Reperis® of the | offlc;al
| o THE MG COURY -

.‘iqu'___a_g_r: as well ascbho 'I.ml"l-ﬂ addrezgsoed by the

A ] o, o vy T (e e -, e

NATIONAL INFORMATICS CENTRE

Hmw,ra.w SN b B a1 T

Reglonal Dlrectorr Mumbai, and _considerinq the

proposed Scheme of Rmalgamatlon, it eppeers to fhe‘
ourt that the amalgamatlon would be in the
nterests of the companles and thelr shareholders
and creditors and therefore the prayers, in terms
of .pa;agraph No. 20(3)_.in case of Gompany
Petitions No. 91 and 92 of 2006, and paragraph No.

15(a) in case of Company Petitions No. 93 and 94

Q.
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of 2006, are hersby granted. The petitions are

disposed of accordingly. So far as cost to be
paid to the learned Additional Central’ Government
Standing Counsel are ‘concerned, the ‘Same 1is

quantified at Rs. .3,500 per petition and the sane

may be paid to Shri PJ Malkan, learned additional
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IN THF. HIGH OO IRT OF SUJARAT AT AMMEDABAD

 [ORIGINAL JURT::-D[CTION} N ,
COMPANY PETITION KO. 91 OF 2006 44/"' L
CONNECTED WITH - o““"" Officen,

T Departmen: E
COMPAN‘I ﬁPPLIC&TIDN NO. 81 OF 2006 Bt. é;‘_( ..(._;p B

In tho metter Df
Scheme of Arrangement under Sections

Cnp]runi—]ﬁcdm _r‘,_g 'e . - - - .39} and ‘Sg‘q' of the CDmpaﬂlca A.i:l, '195'.:'
p Copy e dy nn b ye@d . And '
F ooy \=1Fuon M V{ ,ﬂ'{l i In the matter-of
5 4 " MSK Projects {india) Limitéd. _
a-m by Pcms : ’ " . A Company registered ‘under  the
ot ) _ Compunies Act, 19586 and having its
. : - ' registered office at 707-7408, Gterling
Dy. 5.0. : B ~ Ceatre, R. C. Dutt Road, Alkapuri,
. Vadodam - _3?-!0 005 in the slale ol .
i . L Gujarat,, ' '
b . AR . ’ " L Ale
: T . : T i thé rmatter of Scheme of Arrialgdmat.nn

i MSK  Highways  Limited,  MSE

fnfrastructure % Toll  Bridge - Privawe

] - : ) - Limited  and Alfa Engicon Private  Liumitos
o with MSK Projects (India} Lirnited.

- MBK Projects (irdia} Limited.
A Company registered under the Companies .
mf\m., 1956 and having it repistered office: at
37 - 708, Sterling Centre, R, C. Dutt Road, | '
puri, Vadodara.~ 290 05 in the state o[Gujarat, Veieeeais Petitioner

MEE, HONOURABLE Jr. JUSTICE M. R, SHAH

_ & ‘ﬁigw Mﬁ&l.ﬂmﬂz&bﬁ-:fw hca.nng on E'“* Nuvember
2006, - upcm, mnding the-said petition, the order dated 28 February 2005
passed in the' Cm:lipany Apphca&un No. 81 of 2006 whcrchv the said
- Company was ordered to convene & meeting of the Equity Sharehelders
" of the Petitioner Company for, r.he. purpese of mnaldermg, and if thought

lit, approving, with or without modifidativns, the arrangement proposcd

o be made between the said Compaay srid its members by the Scheme
of Arrangement in the nature of Amalgamation of the Transferor
Companies wiz, MBX Hi aways Limitec, Alpha Engicon Private Limited

and MSK Infrastructure & Tal Hridge Privare Limited with Patitioner

Translerse Company viz. MSk Frejesis (India] Limited, and annexed W

4
P



the affidavit of Mr, Ashok Khuraha- filed on dt. 16t January 2006, and
The Indian Express and Loksatta - Jansatta, both Vadodara editions dt.
17t March 2006 each (':onta_ining:-.the advertisement of the said notice
cdhvening the said meeting directed to be held by the said order dt. 28t
February 2006, the affidavit of Mr. Ashok M. Khurana filed on dt. 1%
- April 2006 ,showirlg the publication and dispatch of the notices
: convening the said meeting, the report of Mr. Ashok M. Khurana, the
Chairman for the said meeting dated 18t April 2006 as to the result of
the said meeting; and upon hearmg Smt. Swati Soparkar Advocate for
the Petitioner Company, and hearing Mr. P. J. Malkan, Advocate
appearing for the Central Govt. arrd cOnsidering the affidavit dt. 24m
August 2006 filed by the Registrar of Companies, Gujarat alongwith the
letter dated 227¢ August 2006 by the Regional Director, Dept. of

_Compa.’nj Affairs and it appearing from the report that the proposed- |

compromise or arrangement has been unanimously approved by the
Equity Shareholders at the meeting. '

This Court doth hereby sanction the arrangement set forth
paIa 8 of the petition herein and in the Schedule hereto, -and doth

~ And thrs Court  doth further order that ~parties to the -
sngement or other persons interested shall be at liberty to apply to

s Court for any directions that may be necessary in regard to the
work:tng of the arrangement and '

‘That the said Company do file with the Reglstra_r of-

Companies a certlﬁed copy of this order within 30 days from the recelpt N
of the same, and

This Court doth further order payment of Rs. 3 500/- in

aggregate as the cost of this pet1t10n .awardable to Shr1 P. J. Malkan,
: V'advocate for the Certral Govt.

SCHEDULE

Scheme of Compromise or Arrangement s sanctioned by the court.

- Dated thlS 2nd day of Novemiber 2006,
@i



SCHEME OF AH&LGAMATION OF
MSK HIGHWAYS LIEMITED
'MSK INFRASTRUCTURE & TOLL BRIDGE PRIV ATE LIMITED
| ALFA ENGICON _PmATE LIMITED =
. WITH o |

. MSK PROJETCS {INDILA) LIMITED

1. DEFINITIONS

- In this Scheme. unless inivonsistent with the subject or context, the loHowing

cxprc};si:)n's 'shall have the following meanings .
1.1 *The Transferor Companies™ mean -

l{a) MSK Highways Limited {MHL) a Company incorporatcd under the
Compames Act, 1956, whose Registered Office is situate at 707-708,
Sterling Centre‘ RC Duu Road, Alkapuri, Vadoda:a 390 005 in the

- state of Guja.ral

[b] MSK lnfrastructue & Toll Bridge anate L:mited (MITBPL) a Companv.

mcorporatcd under the f..ompames Act 1956, whose Reglstcred Office is
situate at 707-708, Stcrhng Centre, R, C Dutt Road, Alkapun Vadoda.ra.
390 005S.in the state of (zu_]arat '

e} Alfa En__g:léo_n "Pr-ﬁra'te Limited [AEPL], a Company-incor'porated under
‘the Companies Act, 1956 whose Registered Office is-situated at 707-708,
S_ler}in'g Centre, R.C. Dutt Road, -Alkapuri, Vadodara, 390 005 in the

- state of Gujara'[.

1.2- "Thc ra.nsfcree Company means MSK ijects Limited [MPL], a
Com])dn} lncorpormed under the Companies Act, 1956 whose Reglstered
Office is situate at 707-708, Sterling Centre, R.C. Dutt Road, Alkapuri,

 Vadodara, 390 005 in the state of Gujarat. |
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1.3 “ The Act”™ or “"l‘h_c- said Act" means the .po'mp'anies Act, 1956. "

1.4 "The Appomtcd D.uc means 1-1 day ofJanuary 2005

«

1 5 “The Effective Date” ~means the- date on which certified coplcs of thr:-‘
Order{s} of the High Court of Gujarat at Ahmedabad vesting the
Underlakmg {Lomprssmg ol the assets. propemes liabilities, rights,
- duties, obligations and the like) ol the Transferor Compamcs in. Lhc..

| Transferce Company are filed with the Registrar of Oompanles Gujaral at

3 Ahmcddbdd after obta:mng ‘the consents; approva_ls,_ permxss_lons.

- resalutions, dgrccmpnlh, sanctions and orders neccssary therclore.

1.6 - “The Scheme” means this Schemc of Arnajgamatmn in its present
Inrm or with t-mv modification(s} approved or imposed or directed by the

Gu_]ardt High Court at Ahmedabad -andfor. any ather competeni

authorities,’

1.7 _ “Rccurd Date”™ means a day after the eﬂ‘cctwe date as may be

ﬁ}.cd by the Board of Directors-of Trans['eree Company.

1.8  The Court’ means the High Cuurl DI' Gujarat al Ahmedabad or the
Natigonal (.ompanv Law Tribunal {NCL.T]

1.9 “Un‘-dcrlaking" shall mean

| All the debis. liabilities, duties and obligations {including the debémures,
# secured or unsecurefl, il any}, of the Transferor Companies as on the

Appointt;d Date [hereinafter referred to-as "the said liabiliﬁes"]. |

{e) "Without pr-ejudicc- 10 the gen.e'rality. of Suﬁ-clause (a) and {b} above the
underlaklng of the transleror company shall include all the transl'eror.
Companies’ | reserves, provisions, - funds, moveable and immovable
properties, assets inc]uding investments, claims, powers, authorities,

~allotment, approvals, consents, registratic;ns.- contracts, enaclments,
arrangements, rights, titles, intéreSt. ‘benefits, advantages, lease-hold
| Qp\ "~ TRUE COPY
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_righ_ls.__tcné-n_cy rights. und other mlang:ble nghts mdusmal. and other
]}c‘:cnces, pcrmiﬁ_i.—-:--authoné.al.wﬁs quota, nghls trade ma.rks. patents,

“ prands, secret formula¢, drawxngs research rights and other industrial
'intcllectual ﬁrcpcrlies. lmporls, elephune/facmm:lc/ telex and- other.

. cummumcauon fucilities. Electrical Conn:ctlons, and equipments
“including (..arnpulers Hardwares, Sofiwares,. and other: electromc .
equipments "and instruments, System- of any kind whatsoever, nghts and

- henelns ol all agrc-cmcnts and other mlerestw jnciuding rights & benefits
under. varigus sch emes ol’ ddTerr:nt Ta_\anon Laws as may belong to or be
avaitable o the Tra.nsi'cror Companies, rights and powers of every klnd
nature and descnpuon of whatsoever probabilities, lxberu-es._easements

Cade anlagu.,‘ and approv al of whatsoever nature and wheresoever
situated, belonging o orin ownership, power of possession or control or

entitlement of-the Transieror Companies.
2. TRANSFER OF UNDERTAKING .

2.1 Wiih cfiect from the '."'pt"l‘l"'g of business as on the Effective Date, the
Undertakings | of the Transferor Companies shall as “and from the
Appointed Dale, wnhuul any further act or deed, be and the same shall
‘stand transferred to and vested in or deemed to Have been tfa_ns‘ferred to
or vesied in the Transferce Company pursuant to the provisions of

Section 394 and other applicable provisigns of the said Act, sc as 1o

heowiie as and frém the Appainted Date. the estates, B.ssets nghts

“title, interests, liabilities and - obligatiens of the Transferee

| Prov:ded that I.ra,nsfer of assets ‘of the Transi’eror Companiéé'
all be.subject to existing mortgages/ charges in favour of its
ccurcd cred:tors and: ‘that vesting of such assets in the Transl’eree
- Cumpany shall’ also be subject to continuation of all existing
mortgagcs/ charges in favour of the said secured credn.ors and the
same shall not be- treated pari passu in favour of the existing

- gecured crcd:tors of the Transleree Company

2.2 WIU’I clTect {from the Eﬂ'ect:ve Date, all the habilmes and ohhgauons of
- Lhe Transleror Compames as and {rom the Appointed Date shall, without

" any Mirther act or deed, be and stand transferred to the Transferee

QW\' | - TRUE COPY




Compuny, pursudnl (e Ih(. appllcab]c prows:ons or Lhc 5a1ci Act, s as Lo -
‘become as from the Appomted Date, the debts, habﬂmes duuee. and
_ubhgalmns of the Transferee Lompany it shall not ‘be neccssary to
.obtaln ‘the conscnl of or 1o give notice to any third party or other
person who is a party to any contract or arrangement by v1rtue oI'
which such’ debts, liabilities, duues and obligations have ansen in

order 1o give elfect o the provisions of this Clause.

3. _ _CONTR'ACTS';‘ DEEDS, BONDS AND OTHER INSTRU’MENTS

.

.3.1 bubjcr:l to Ulher prov:slons coniained. in the Scheme, all contracts
| .dceds bonds agreements and other instruments of whatcver nature to
which the Transferor -Companies are parties subsisting or ‘having effect
immediately before the Effective Date shall remain in full force and effect
against or in favour of the Transieree Company, as the case may be, and -
may be cnforced as lully and as echctuajiy as if, /instead of the Transleror

- Lompamcs the Translerce Compa.ny had been a party thereto

. 3.2 'The Transferee Company may, al any time afler the coming into effect
of this Scheme in accordance with the provisions hereof, if so required,
uncicr any law or oltherwise, execute deeds ol confirmation in favour of

any parly lo any cohiract or a.rra.ngemem to which the Transl'eror

Companies are paruc-s or any writings as may be nccessary to be
executed in order to give formal effect to the above provisions. The
ransfcrce Company shall, under the provisions of this Scheme, be
ficemed: Lo be autherised to execule any such writings on behalf of 1he
3 rcsmctwr. Transleror (.ornpames and (o carry out or perform all such

formalities or compl:ances referred to above on the part of the rc-;r:ectw
Tra.nsfcror Companics. '

4. LEGAL PRDC_EEDI‘NGS

i any :suit,' writ pelition, appeal, revision or .other procecldings of

; whatever nature {hereinadter called "the Proceedings”) by or against any
“of the Transferor Compames are pending, the same shall not abate, be
" discontinued or be in any way prEJUdlCiE.li}’ a.l'i'ccted by reason of the
transfler of the undertaking of the Tranal’eror Compamcs or of anythmg
cantained in the Bcheme, but the Proceedings may be continued,

o @\
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prmt..a.ulf.d and m[uru.d by or agamét ihe Transferee Company in the
sdme manncer dnd Lo lhc same extent as i would be or rmghl have becn
'r.mumur:d proaceulcd and en forced by or agamst ‘the Transferor
C.ompames as il the Scheme had not been made On and (rom the
| Lffum:: Date, the Transleree Company shall and may 1nmate any legal

pruc L-L-cllm.,-. foar ancl un hchall’of the 'Transi'eror Cnmpa.mes
. 5. OPERATIVE DATE OF THE SCHEME

" The sSeheme. although operative from the Appointed Date. shall become

: ._Lﬂ‘t Luve from the Effective Date.

6.. CONDUCT OF BUSINESS ‘BY THE TRANSFEROR COMPAHIES TILL °
EFFECTIVE DATE "

“With cffeet from the Appainted Date and upto Lhe Elfective Date :

Ly i Ty anisieror Lo .,m...e'-". shall carmy on and he deemed 1o caury on all
ity business and-activities and stand possessed of its proper!ieq and
assels for and on account of and in trust for the Transflerez Company and
all the profits accruing 1o the Transferor Companics or losses arising or

."ll'l:.u‘.l'.l'ﬂd by them shall, for all-purposes, be treated as the profits or

' }nssca of lhe Trans{vree Company as the case may be.

all the pro!’:la or incomes accrumg or arising to the Transleror
g mpames or cxpenditure or losses arising or incurred by the
- R m:-.feror Compunies shall for all purposes be treated and be

[ e med o be and atcrue as 1he proflts or incomes or expendlturc

the Transferor (_.nmpames shall carry on their buszness and
ac:thltcri with rcamnable d:llgence and business prudence and
shall not, otherw:qc than in the ordinary course of the business.
not. undermkc any. (inancial commitments, incur any liabilitiés.
ahcnate chargc "~ mortgage or encumber or deal with the said
ussets or any part thereof without the pricr wntten consent {.Um:h
shall not be unrcasonably withheld or delaycd) of the Transleree
Company excep! pursuant to any pre-existing obligation

: .m\ | .
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undertaken by the Transleror Companies: prior to the Appointed
- Date. . '

. 7. ISSUE OF SHARES BY THE TR&NSFEREE'COMPANY

The two Transferor Compamf:s Viz, MSK Infrastructure & Toli

Bridge Private Limited and Aifa Engicon Private Llrruted are the wholly :
N - '.o\uud '-:I..I}JSJL'fldI‘V companies of the Tra_nsferce Companv viz, MSK
. - Projects {(india) Limited: Further the th:rd Tra.nsf'eror Company viz. MSR
Hu.,h\»ays Limited is the wholly owned subs:dmnz of one of the Transferor
.cumpa.n:e*s viz. Alfa Engicon anate Limited. " Hence, since the

- sharcholding of the ‘subsidiary companies is reflected directly or
| indirectly in the share \fa.lue of MSKX- Projects (India) Limited, no shares
shall be e.\changed dgamsl the shares of these subsidiaries and on the
'bthtml'. Being finally effective, the share capital of all the Transfcror

compames shali qtand automatically cancelled
- B, EMPLOYEES

8.1 All the employees aof the Transferor Companies shall became the
employees of the Transferee Company on the E‘.I'Fe::m'e Date without
a@ny break or i'nlerrupl:on in service and on terms and condltlons

as (0 remuneration not less favourable than those submsung with

reference o the Transferor Compames as on the Eﬁ'cclwe Date,

In so far as 1hc provident fund, gratu:tv fund, super annuation
nd or any ather special scheme(s)/fund[s) created or existing for
' __.1-‘:':1;:1(: bcneﬁt ol the Transferred Employecs are concerned upon the
uming into efféet of' this Scheme, the same shall stand lransferred -
ta the Transferce Company and the Transferee Company shall {lo
_lhc exient of the services of the Transferred Employees) stand
subsliluted for the Transferor Compames fer all purposes
hcllSOC\‘El’ relating 1o the ~administration ar opcratlon ot' such
-xt_hemes or funds or in relauon to the obligation to make
_Lonlrlbuuons to 1hc sald schemes/funds in accdrdanc.e with
provisions of such schemes/!’unds in accordance with the terms.
| provided in the respective trust dceds. to the end and intent that
. all the nghls duties, powers and obligations of the Transfemr
@\ 'TRUE COPY
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" L’ump.mits'in' religtion 1o such schemcs/funds shall become those
of the Transferee (..umpanv It is clarified 1hat the services of tHe
: Transfcrred Employces will be treated as having been continuous

f[or the purposc of lhe aforesa:d schcmcs/funds

0. Accoummc. TREATMENT OF ASSETS  LABILITIES AND
RESERVES OF THE TRANSFEROR COMPANIES: ' |

9.1 | ) It is provxded \hit the excess of the value of the net assets of
the Tranaferor .company as appcarmg in the books of account of
the Transferor Company over the value of the: mvestmenl in the
books of accounts of lhe transferee Company in the shares of the
Trunq[eror Company ‘shali be credited in the ' books of the
Trans{cree Cw‘.:rﬂ'l[:a'cm\I o2 separate account. to be named and styled
as “Amdlgamatmn ‘Reserve Account”. The ‘said account shall be
:_onszdcred as [ree reserve and shali form parl. of the net worth of

the ’I‘ransferec Company.

9.2 F‘nrl.hcr in case of any difference in accounting policy between

" the: Transferor Cornpany and the Transferee Company, t the 1mpa.ct

of l.he same till the amalgamation will be quanuﬂed and adjusted

" m in 1he Amalgamation Reserve OR Shortfall. /* Goodwill Account as

entioned earlier to ensure that ths ﬁnnnmal statemcnt to the -

ansferee Company reflects the financial position on’ the basis of

nsistency in the accounting pohcy

wauhqtdndmg the above. the Board of Directors of the.
ransferce Company. in conau]tatmn with its Auditors, is
i authonsed lo. accnunl any of the balances in any manner

whatsoever as may !Je deemed ft.

N 10.’ ISSDLUTION OF THE TRAHSFEROR COHPA.’NIES
Thc Transferor Compames shall be dlssolved without wmdmg up on an

_ ordcr made by the H:gh Court of Gu_;a.rat at hhmedabad under Section
394 of the Companics Act, 1956.
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11.  APPLICATIONS TO HIGH COURT

‘IhL 'Irans&rnr LH]]‘I[)-II'HE‘b d.l‘].d lhe Trunsfleree Compam herelo shall,
with alj rr_awndbu {ilspalch make applicalions under Sections 391 and’
394 of the a.nd Aci 1o the ngh Court of Gujarat at Ahmedabad for -

_ 'umr:tmmng the Scheme and for dissolution of the Transferor Compa.mes

w1thr_:ul winding u;:n o

12,7 MODIFICATIDNS{AMENDMENTS 'I‘O THE SCHEME

1.2 IThL '1mnbﬁ.rur (..m'npamr:s {by 2 slmple majonly of their re5pecln-
Direclors) and the Trunsi‘erec Company {by a simple maJc)r:tgr of its
'D:recmrsl may assent Lo any modlﬁcatmn or amendment to the Scheme: .
Or agree Lo any terms and for "'cond-ition's which the Court and/or any
other autherities under law rn'éy deem fit to impose ¢r which may
otherwise be considered necessary or’ desirable for seuimg any quesr_mn
or doubt or difficulty that may arise .for implementing - and/or carrying
oul the bchcmc and may do all acts; deeds and things as may be

nceessary, desirable or expedient-for putting the Scheme into effect.

12.2 For the purpose of giving effect to the Scheme or to any modification

-l'hcrepl'. lhe Directors of the respective Transferor-Companies {acting by a

simple majoriw} are h'creby Authdrise'd 10 give such directions and/or to

br.hem:: It wndmnn.ll on and subJEt.l lo

ey, 1he appro\*aJ to the Scheme by the requisite majorities of [he members

and creditors of the Transferor Compamcs and of the members OFWW
‘Transferee Company. ' N ' JMJ"’M S
C e e TR et T e Het T T e '---"“-'——-"-'_'-H_—‘_M—_. . . -ﬂ'\-—v‘“"‘""ﬂ"'— —"-ﬁ‘_-ﬁ-h-d—f‘

[b!_Jhgurgpuudi_sijﬁ_m&t&lu1jpnmmjmcahlﬁmsmd Al
“being passed by the threholders of the Transferee Company for any of
the matters provided fur or relaling Lo the Sch:me {including, approval to

the issuc and aliotment of Equity Shares in the Trant;l’eree Company 1o

. - _ TRUE COPY
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the. members of thes Transferor Compani€s), as may be necessary or

. desirabte.

N (e} thc sanction af lh( High Court OfGUJaIa[ at Ahmedabaﬁd under Sections
391 and 394 nf the \dld Act, m favour of the Transfleror ('onipanie*; and
" of the Transfcree anpany as the case may be and 1o the necessary

()rclt.r ar Orticra umltr Seclion 394 ol' the said Acl bemg obtamed

{il} any other aum.u:m or approval of the Appropriate Authorifics, concerned,
: _ds may be cunmdcrccl necessary and appropnate by the respective Board
“of DIT(‘.'LI:OI"_S ‘of the Trans.feror Con:lpanscs and the Transf,er_c‘. Company.
. being ‘Dbt-ai-n‘cd and graméd in respect of any of the matters 10T which

-. _- such sanclion or dppro\ al is requ1red
14 E.icranszs CONNECTED WITH THE SCHEME

Al Loxu-. charge&. :Ll'ld expenses of the Transferor Companies and
 Transferee Cumpan\' reqpectwely in relation to or in connection with this
~ Scheme and 1nc1dc-mal to the completion of the. amalga—mation af the
-~ Transferor Compamcq in pursuance of this Scheme shall be borne and
paid by Lhc respective Tra.nsferor Compames provided Lnat in respect of
COmmonn costs, charges not specifically attnibutable to any Transferor '
(,omp.dny‘,thc same shall be borne in equal proportlons by the Transferor

- Companics.
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Dated thls 2nd day of November 2006

Witness Yaad Ram Meena Esquire,
the Acting Chief Justice at Ahmedabagd

aforesaid this 27 day of Novemper Two Thousand Six

'By‘ tﬁe o}der of theCour’t'

_ o eg15trar diC]:ll
P~ thxs‘}h ay of Nove! ber 2 D6
B _.-/%-ﬂ"'- ' ‘ |
: | ‘Sealer

G;/”Eﬂaqa

A
Thls"ﬁ day of Nevember 2006

Order drawn _by: _

(Swati Saurabh Scparkar)
Advocate

; ""}'*204 Aaka.nksha Opp. Vadilal. I—Iouse

o /RS Mount Carmel Railway Crossmg,
M 7 Navrangpura, Ahmedabad.
R o ¢
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Deputy Regisivr
This Day of
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IN 'n-m HIGH COURT OF GUJARAT AT A

-

| (ORIGINAL JURISDICTION; —
COMPANY PETTTION NO. 92 OF 2006 mfﬁcen ,
CONNECTED WITH - 8-7 Deperiment
. , il o
| COMPANY APPLICATION NO, B2 OF 2006 m—-*‘?oﬂeﬁ’
'.
; ") qé . . In the matter of
p, :gnl ﬁ:,:n g‘,f - Schema ‘of ArTenigerdent under Sections
oy etievered 08 \ .ﬁ . 391 and 394 of the Companics Act, 1956
y Sl 1,14 and
\ b
i:g‘d 3{ Posts © . In the matter of : _
\f! : .- MSK Highways Limited: o _
s A Compary registered © under  the .
py. 5.0, Companiecs Act, 1956 .end having its
- . . registered ofﬁ{.:: at TOT-708, Sterling.
- HF : . Centre, R. Cl Dutt’ Road, Alkapuri,
4 N : o _ Vadodara - 390 005 in the etate ol‘
Gujarat. o -
And o C

In the matter of Scheme of ;\malgamation

of MSK Highways Limited, MS3K
Infrastructure & Toll Bridge Private

Limited end Alpha Engicon Privete Limited
with MSK Projects (Indla] Limited. .

‘under the Companies

R
R al

g wm
Cemtes, B C. Dutt Roard,

.. Petitioner,

- e ~
T Xyttt Vi aﬂi&p&&ﬂuﬂ.:'t‘he order dntcd 28 February 2006 .
M" ﬂ!& v-n-w vy K ppifcation No. 82 of 2006 whc-'eby the meeting
of the Ripity Sharekolders snd Unsecured Creditars of the Company was
. w with, ‘Whireds the eaid Co:npany was ‘ordered ta convene &

) r:wehnz of the ecured Creditors of the Petitioner Gompany for the

purpose of cm:mldadng, and if thought fit, approving, with or without

modlﬂcaﬂcnr, the amgemcnt proposed to be madc between the said '

Company &end ite membcra and creditors by the Schcmc of Arrangement
in the nature of Amalgamation of the Petiioner Company viz, MS3K

H}.ghwayu Limited with MSK Projects {india} le.lth and a.nncxcd to ,f'u.a




¢ affidavit of Mr. Au.’nok Khurana filed on 16® Jesrdary 2006, and the
-~ affidavit of Mr. Ashck M. Kbhurana db 1= Aprrl 2006 showing the
dispatch of notice convcning the gaid mcﬂting directed to be held by the
zeid order clt 28% February 2006, upon the Secu.red Creditor ’r_hroug'x
Registered Post dt. 20m Ma.rch 2006, the interim repcrta dt. 2204 Apri
2006 and 5% May 2006 for adjoumments of the said meeting and final
report as r.o the result of the sa:ui mccnng, filed with the albdavit dated
13%  June 2006 of ' Mr, Ashok C. Gandhi, , the Cha.uman for the smd
- mctung and upon hearing Smt. Swati  Soparkar, Advocate for the
Petitioner Company, and hca.ring Mr. P, J, Malkan, Advocate appeanng
for the.Central ‘Govt, and considering the affidavit dt. 24w Auguat 2006
filed by the Registrar of Ccmpamcs GLua.ral: a.longvmth the 1cttcr dated
2‘2“ Auguat 2006 by the Regional Director, Dcpt of Company Affairs and
it eppearing from the report dated 26t August 2006 of the Official ™
Liquidator, Gujarat High Court, that the affairs of the Cdmpany_havc not -
been conducted in a manner pfc_i_udicial to the interest of its members or
to the public interest and it appearing from the report that the proposzed
compromise ot a.rrt';ng'cmcnt has -been unanimously approved by the
Scmircd Creditor in the meeting convened and it appearing from the
- _Jgonsent letters that the said acheme has been unanimously approved by
‘ Eq1.nty Sha:aheldcrs and Unsecured Creditors. '

-SYHEY of the Gom;'sm-ﬂea Act, 1956, be transferred w0 and
vest In the Transferee Company for all the estate and {nterest of
‘the Transferor Company therein but subject ncvcrthelcss to all
- charges now a.ﬂ'echng the samc, and
(2) . That ell the Liabijjt.les and duties pf the 'I‘mnafcfor Company be -
tranafm'red without further act or deed to the Traneferee Company
and accurdlngly the same ghalj, p'l.lrsq,ﬁﬂ: to Bection 394(2) of the
Companies Act, 1956, be transferred 'to and bccomc the labilites
and duties of the Transferee Company; and ‘ “‘D'M‘)



) :

" That .all prbceedings now pending by or 'Iag.a_in's.t the Transferor

Company be con’.tinucd' by or against the Trénsferee Company; and

That the Transferee Company do without further apphcatlon aJlot
to all the members of the Transferor Compa.ny the shares in the
Transferee Company to which they are entitled under the said .-

compromise or arrangement; and

“That the Transferor Company do within 30 days after the date of
this order cause a certified copy of this order to be delivered to the

R:G:gistrar of Companies for registration and on such certified copy
being so delivered the Transferor Company shall be dissolved and
the Registrar of Companies shall place all documen'ts‘rellatirig to

. the Transferor Company,' and registered with him on the file kept

- by hunm relation to the Transferee-Company and the files relating

o the said two companies shall be consolidated accordingly; and

Tt any person mtercsted shall be at hberty to apply to the Court'\_

e above matter for any di-rectio_ns that may be riecessary.

CHEDﬁLE - B N IR e\

- ":Pari_:s L 1, III:a&i-annexed. _ B

©.  Dated this 25¢ day of Névember 2006.



& &
samay

MSK HIGHWAYS LTD .
- 707, Sterling Centre, R.C. Dutt Road, Alkapuri, BARODA-390 005, .
Phone: 2359893 / 2344756 &) Fax: (0265) 2341642
E-mait; 'nﬁf.kproj_axz@hctmaﬂ.cqm & mskpildicensat, ca.in

SCHEDULE

PART1

Short Description of the frechold property of the transferor company

PART I

Short Description of _tﬁg leasehold property of the transferor company

-NIL
PART IMI

Short Description of alf stocks, shares, debentures and other charges in action o the
iransferor company ' _ . :

~NIL

I{ighways Limited

Dated this 14" day of November 2006



Dated this 2% day of Noverber 2006.

_ W1tncss Yaad Ram Meena Esquue,
o _thc hcﬁng Chlef Justlcc at Ahmedabad | _

ai'oresald this an day of Novcmber Two Thousand Six.

b ]

By the-order of the Court

==ty

%H gistrar ( udicial
thlsg ay of November 2006

o
Th1s q dav of Ngvember 2006

Order d._ravs}n bj: :

/ 204, ‘Aakanksha, Opp. Vadilel House,'- -
Nr. Mount Carmel Railway Crossmg, .

- Navrangpura, Ahmadabad

o TRUE COPY
'.'.t ’ . : I .-'?

J" - o o ’ : Depuly Regmmr
S ' ' Thic Moy onf
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B THE HIGH COURT OF GUJARAT AT AHMEDABAD ‘
 {ORIGINAL JURISDICTIGN] o /;,Vi o
'COMPANY PETITION NO. 92 OF 2006 §detion Officers

-~ 027 Depaniment
| - CONNECTED WITH : mo 7.5 fp rzmo
“ony applicd on 3 i -9C COMPANY APPL.ICAT:ON NO. 84 OF 2006 -
L .Lﬁémg.(q-lué' _ i

. . . l..rl-uv'ifl'-“l.td on I )
- } L{‘-”f T Inthemd’ttcrof :
Tk Lu by Pony . Scherne. of Arrﬂngemcnt under Sections
o 391 and 394 of the Companies Act, 1956
: \}—/ - . And .
Dy.i8.0. 1n the matter of
M8K Inlrastructure and 'I‘oll Brldge Private
Limited, . _
A Company regxstercd under - the
Companies Act, 1956 and having its
registered office  at 707-708, .Sterling
Centre, R, C. Duit Road, Alkapuri,
Vadodara -390 003 in the state of Guiarat.
And
In lhc—: mattc: of Scheme of Rmd]j._,amatum
o of MSK Highways Limited, ~ ‘M3K
Infrastructure & Toll. fHridge  Private
. . - Limited and Alpha Engicon Private Limited
i : © . with MSK Projects (Incha] Limited.

3K Infrastriveture and Toll Bridge anat.c Limited,
VA company registered under the Companiea
- Adt, 1956 end having its regisicred office at
*703 Sterling Centre, R. C. Dutt Road,
H apun Vadodara 390 005

The aﬁovc petifton ¢oming on for hearing on 27 November | ;9,006 upon
" reading the said pctitmn, the order dated 28 February 2006 passed in
the Ccmpany Application No. 84 of 2006 whercby the meeungs of the
Eqmty Sharcholdnrs Secured Creditors and Unsecured Creditors 01‘ the
' Compeny were dxspcns::d with aof the Petitioner Company [or the purpg%
of considering, and ir thought fit, approving, with or without
modifications, the armangement proposed to be made between the said
.Company end its members and creditors by the Scheme of Arrcingcmcnt '
'.in the nature of Amalgamation of the Petitioner Company viz. MSK
" Infrastructure & Toll Bridge Private Limited with MSK Pl‘Q]cCts (lncha}
4 Limited, and upon heanng Sml. Swaii Soparkar, Advocate for the
G



' Petltluncr Company, and hcaﬁng‘ Mr. P. J. Malkan, Advoﬁate'appearirig -

for the Cantral Govt and considering the wlidavit di. 24t August 2006

. filed by the Registrar of Companies, Gujarat a.longwlm the jetter daled

J? ‘22’*" August 2006 by the Regional Lhrector, Depl o( Cmupdny Aﬁ'm 5 nnd

- Tt appeanng from the report dated 26% Augusi 2006 of 1.he Dﬂ':ual

' " . Liguidator, Gujarat High- .Court, that the gffairs of the Company have not

‘been conducted in a manner prejudicial.to the interest of its members or

to the public interest and it appearing from the consent letters that the

said scheme has been unammouﬁly appruvcd by the BEquity
‘Shareholders, Sccured Creditors and Unsecured Creditors.

THIS COURT DOTH ORDER

{1} ‘Thatall the property, i rights and powers of L’né Transferor Company
' " specified in the first, eecond and third parts of the Schedule herelo
and all othar property, rights and powers of the Transleror
Company be transferred without further act or deed to the

" Transferee Company and accordingly the same shall pursuant 1o

‘Seation 394(2) of the Compan:na Act, 1986, be transfcrrcd to and
\vest in the Transfcrec Company for all the =sstate and interest of
“¥he Tra,nsfcror Company therein but subjcct nevertheless to al
arger. now aﬂ'ccung the 88O, and

That al.l the linbilities and duties uf the Transleror Cnmpahv be
‘tranal'crmd without further act or deed (o the Trasnsferes Compiny

mﬁhﬂa‘ the sawse shall, PUrsuant o Section 394{°l of the

N Bnd bcmrm the hahinuca_

.(3} Tha.t all proceedinga now pending by or against the Transferor
Company be continued by or against the Transfercr: Company; and

@) "I‘hat the Transfcrce Company do wlthout fu.rr_her apphcauon a!lm
to all the members of the Transferor Compa.ny the sharea in the
Transferse Company to which they are entitled under t.hc said
cormpromise or arrengement; and

(5} That the Transferor Company do within 30 days alter the date of
" this order cause a certified copy of this order to be delivered (o the
' (hy

-

)\

\ i e A



the Registrar of Companies shall

being so delivered the T&&ngferﬁr_Company aha.li be diSSdl?Bd_ and

plﬁce all documents rclatirig to
the Transferor Company, and registered with him on the fe kept

hjr him_in relation to the Transfere:: Company and the ﬁ_lgz_s_rclating .
to the said two comipanies shal Eéﬂt':onsb_ljdatcd éecufdiilg_iy vand

-

in the above matter for any directiqris that may be necessary.

SCHEDULE | -

Parts I, I, Il as annexed,

Dated this 2“§.ciay of November 2006,

~ That any berm}n_m’ .terested-ah_a;ll—-_—be 9al*_ii‘berty- _fﬁ_éﬁ'ﬁlfj}'_ﬂtéiﬁévW'C:maﬁ;i‘._ww“



MABRHAM
TrOoWP.

OL1, BRIDGE PVT. LTD. :
Noad, Alkmpurs Barotd > 390 005,

. 02852347642 MO
?_,axz_—@hmmail.ccm

MSK INFRASTRUCTURE & T
Registered Olllcer © 707, Steting Genure, (.5, Duti
. " Ph. ; 3265-2344758 #7359891 Fox

E-mail mekpil @icenst.coln ¥ hskero

SCHEDULE

_ PART ¥
Short Dcscr'lminn ol the freehald property of the 1ransforer company’

SN |

PART U

Short Description of the leaschold property ol the trans feror comypany

PART 11
ges in action i the

Short Deseription of all stocks, sha
transfaror company

res,. debenturcs and other char




" Dated this 2nd day of Novembe_f 2006.

Witncss Yaad Ram Meena Esquire, -
~ the Acﬂng Chief Justlce at Ahrnedabad

aforesmd tlns 2nd day of November Two Thousa_nd S1x

By the order of the Court

-

ﬁ?ﬁf’ Registrar | _
2;/&/0'4 this ‘:Rq*aﬁy of Novcmber 006 g
lf'ﬂ" o |
Seal'ef :
F’,‘?Lfﬁ'\mu‘

This<?9""day of November 2006

Order drawn by: - / )

spmt..sd;am

(Swati Seurabh’Soparkar)
Advocatc

_ 204 Aakanksha, Opp. Va.dllal House,
Nr. Mount Carmel Railway Crossing,

 Navran gpura, Ahmedabad.
: \

o g\ o TRU’: \_ui’
| ' a-%/é\Mf’-b

Deputy Registd?
“This . Dayof



T -:ﬁ""-'“*.‘ffr'e“"rpm,Charm T © Sect.fr o

e Tt R if &L e
| ] - - IN"'[‘HE HIGH coum‘ OF GU-JARAT AT M{MEDABAD v
_ ' [ORIGINAL JURIBBICT‘ION’} ' L e
' COMPANY PETITION NO. 93 OF 2006 Sfftion Officers
' CONNECTEDWUTH - .~ - O Departméni

- : DL - —/200
COMPANY APPLICATION NO. 83 OF 2006 ‘L M- 4

.~ " in the matter of
' Scheme of Arrangcmunt under Sccuons
391 and '394 of the Companics Act, 1956

gnp)" applicd on J'h‘*'c: o : : ,-\_nd
: y ready on 4 gr-o b In-the mattcr‘ of '
: ¥ De[uwered . Alpha Engicon Private Linnted
S"" " [['Vldg ' A.p Comgl:ny registered under the
Feil. by Posc . Compenies Act, 1956 and haeving its
".,_.(l o - registered ofﬁuc sy 707-708, Sterling
b} $.0 S R Centre, R C! Dutt Road, Alkapuri, _
g oo - Vadodars— 390 005 in t,he atate of quamt -
' - ' And

I the matter of Scheme of Amalgamaunn
of MSK Highways . Limited, MSX
Infrastructure & Toll Bridge Privam
Limited anid Alpha Engicon Private Limited
with MSK Projects (lnd.la) Limlted

MphaE:@mn Private Limited.
Compary reghatered under the Comparni I.CE :

. 1956 and haviag it registered office at =~ -~ S o

TN\708, Sterling Centre, R. C. DuttRna.d i' oo . : -

xri, Vadodara ~ 390 005 o ;
state of QGujarat. o T laimieesseas e Petitibner

" Dater 296 November 2006
-Theabmpet‘rﬁonmﬁzgun&arhmﬁhg on?ﬂﬂummbarzoorﬁ upon .
reading the edd pet{ﬁon the order dated 28t February 2006 passcd in

- the Company Application No. 83 of 206 wheruby r.hr: meeting of the
Equity Sharcholders of the Company {there being no Secured Credsturs
and/or Unsecured Creditors) was dispensed with of the Pet:ruancr
Company for the purpuae of considering, and. if r.hnught fit, approving. -
with or without modifieatione, the arrangement proposed to be made
_between the »a=id Compnny and it members by thé Bcheme of
Arrangeroent In the natare of Amalgamaﬁon of the Petidoner Company

. viz. Alphs Enigicon Private Limited with MSK ijects {India) Limited, and |
upon hearing S3mt. Gwatl Soparkar, Advocate for the Petidoner Cum(irj\ .



- and hea.nng Mr, P. J. Malken, Advccatc appca.rmg for the Central Qovt.

and consxdermg the affidavit dt, 24t August 2006 filed by the chlstra.r '
of Companies, Gatjarat alongwith the letter dated#and August 2006 by the *

Regional Director, Dept. of Company Allairs end it ‘appearing from the
report dated 26t Aupust 2006 of the Official Liquzdator, G'u]arat High
' Court. that the affairs of the Company have not been conducted in u
manner prejudiclal to the interest of its members or to the public interest
~and it appearing from the consent letters. that the said scheme hos been
uhaniﬁ:toualy approved by the Equity Sharcholders, |

(1)

{3

(4)

(5)

THIS COURT DOTH ORDER

That ali r.hc preperty, rights and powcratof the 'i‘ranafemr Company

apcciﬁead in the frat, second and third perts of the Schedule herete
and ell other property, rights and powers of the Transferor

- Company be wansferred without further act or deed to the
Transfe¢ree Company and sccordingly the same shall pursuant to.

Section 394(2} of the Companics Act, 1956, be transferred to and

- vest in the Transferee Company for all the estate and interest of
the 'I‘rannfemr Company therein but subject ncvcrtl':cleas to all

charges now aﬂ'ecnng the same, and
at all the lisbilities and duties of the Tranaferor Company be

and accordingly the same shall, pursuant to Section 394(2) of the

Companies Act, 1956, be rensferred to and become the hablhhcs -

and dutiea oi the Transferee Company; and

That all pmc&edmgs noew pending by. or againat the Transferor
Comparny be continued by or againet the Tranaferee Company; and

That the Transferce Compan}_do without further application allot
to all the members of the Transferor Comparty the shares in the

Transferee Campany to wluch they are cnhtled under the said-

comprcmise OF arrangement; and

Thet the Transferor Cnmpiny do within 30 days after the dare of

this order cause a certified copy of thigTrder to be delivered to the

Registrar of Companies for registration end on such certificd co'py

tferred without further act or deed to the Transferee Company



- _bcmg EQ dchvercd the ’Tmnsﬁ:ror Compa.ny shall be d:asolvcd and

.

the chiaﬁm' of Comparuca shall place atl uncummatu jolatdng o

by him in ml.a.tmn to the Tranafercc Company e:nd the files rcla_t‘mg

- to the a'.aid two ccumpanics shall be consohdat.ed accordmglj', a:_jc_i_ :

'I‘hat any pcrson tntereatcd shall be at lzbcrty to apply to the Coun '

oo

thc: abmc mattcr for any dlrcc‘aona that may be nccessary

SCHEDUIE '

~ Partal, II. 11} as anncxcd

Datud this Qs day of November 2006

o

the Trannfcmr Company, and registered with him on the file kept



'&LPHf\ E?_NGH ON PR IVATE LI’VH TE:

Fowrlidy $:oap oo e Lite Rage ©2 win= Lorns, BARDDA KBGO0
et e et ad e \[sQ‘:, . PR LAY S Y. B
SCHEDULE
PART I

Short IDcscription of the freehold property of the transferor company

NIL

PART II

Short Description of the leasehold proi)exty of the transferor qom-panjf .

NIL

PART I

Short Dcscnptlon of all stocks, shares, debcntures and other. charges in action to the
transferor company .

NIL:

For Mpha Englcon Private Limited ' ' | - | \1
 (prapyp Cmfvﬁ.-w) R A




HIGH COURT, BOMBAY 541620

IN THE HIGH COURT OF JUDICATURE AT BOMBAY /\\x
': ORDINARY ORIGINAL CIVIL JURISDICTION <,>,\j
COMPANY SCHEME PETITION NO. 110 OF 2015 ' s
{0 ‘ CONNECTED WITH % 3
I | COMPANY SUMMONS FOR DIRECTION NO. 81 OF 2015 s

WELSPUN INFRATECH LIMITED

....... Petitioner / Second Tran( ror j%rp)

and

COMPANY SCHEME PETITION NO. 1 1 1 OF 2015
CONNECTED WITH-
COMPANY SUMMONS FOR DIRECTIO N F 2015

WELSPUN PLASTICS PRIVATE LIMITED S
: ' Petitl X 'ﬁh;} ansferm Company

\\\

"b%e/»matter of the Companies Act, 1956
256); |
% AND

<‘._ In the matter of Sections 391 to 394 read
~ \\ with Sections 100 to 103 and other
‘I‘f«\\:“»\‘; \ applicable provisions of the Companies
{ /r/“:}‘\\\‘“\.j ‘\ Act, 1956; '
______ SO AND
<’\x/r"“‘l\\\ o/ In the matter of Scheme of Amalgamation
9 \} ) and Arrangement
o - - BETWEEN
/'---f AN Welspun Enterprises Lid {(“WEL” or “the
A f"\:\\\ First Transferor Company™)
IOV - AND
R Welspun Infratech Limited (“WITL” or
i “Second Transferor Company”)
AND
Welspun Plastics Private Limited (“WPPL”
or “Third Transferor Company”)
AND
Welspun Infra Projects Private Limited
{*WIPPL” or “Fourth Transferor Cornpany”]
AND E
Welspun Projects Limited (“WPL” or
“Transferee Company”)
AND
their respective shareholders and .
? creditors

R D N S S e S R i

Page 1 of 6
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HIGH COURT, BOMBAY 341619

Called for Hearing

Scheme Petitions.

Ms. Purnima Awasthi i/b Mr. A. A, Ansari for Regional E/ ""Q-:Jr
the Company Scheme Petitions.

CORAM: 8. J. Kathaw
DATE: 1 "‘ 1, 2015

S

as come hefore the

PC:-

e
Heard counseel for the parties. <§I ﬁteie £

court to oppose the Schem Q\r }m’y)jmrty has controverted
any averments made int 3\1;;# ;\ \\:,‘ S
o

The sanction of the Court ishgdyght under Sections 391 to 394 of
the Companies Acty\1956, to the Scheme of Amalgamation and
Arrangement be(f{vegl Welspun Enterprises Ltd (“WEL” or “ the
First Transfeﬂ}{ﬂ C}Knﬂ)%y ) and Welspun Infratech Limited {“WITL®
or “t_{ §ece rsferor Company”) and Welspun Plastics Private
(\@ " or “the Third Transferor Company”) and Welspun
< Private Limited {“WIPPL” or “the Fourth Transferor

.(\’é@?}m oy’ and Welspun Projects Limited { “WPL” or “the

\R@msferee Company”) and their respective Sharehotders and

J predltors

3. Learned Advocate for the Petitioners states that Welspun Infratech
' Limited, the Petitioner/Second Transferor Company is primarily an
infrastructure developer arm of Weispun Group and Welspun
Plastics Private Limited, the Petitioner/ Third Transferor Company
is engaged in trading in plastics and the benefits of the Scheme is '
that it will consolidate and simplify Group structure by eliminating

number of non-operating companies in the Group and will reduce

Page 2 of &

“Discllaimer Clause : Authenticated copy is not a Certified Copy”

Companies
Mr. S, Ramakantha, Official Liquidator present in both the Comp: K
\

Mr. Rajesh Shah i/b Rajesh Shah & Co., Advocates for the Petitioner @f

S

N—
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HIGH COURT, BOMBAY w41618

operating and compliance cost and will achieve operational and

management efficiency.

4. The Learned Advocate further states that the Board of Directors of\/\%

the Petitioner Companies have approved the said Scheme o

‘Amalgamation and Arrangement by passing Board Re @
which are annexed to the respective Company Sche gﬁ”e\)tltl

5. The Learned Advocate for the Petitioners furth&tﬂ& that,
Petitioner companies have complied with all the directi;ms passed
in Company Summons for Direction \a/' ai the Company
Scheme Petitions have been filed m W) ce with the orders

passed in respectwe Summons @/\r D

The Learned counsel RE% K el/lf of the Petitioner

__ Companies has stated /}\Q Petitioner Companies have
complied with all requirements. és per directions of this Court and
they have filed nedgssary affidavits of comphance in the Court.
Moreover, Petlj;gnef\ ompanies undertake to comply with all

statutory req ti )xf any, as required under the Companies
Act, /IQK """ QQ\{ 3 /and the Rules made there under. The said
und,e g)l/g) accepted.

e

7. fxf’i?h\e\@al Liquidator has filed his report on 31% March, 2015 in

G\n;:pany Scheme Petition No 110 of 2015 and Company Scheme
lr%’emlon No 111 of 2015 stating therein that the affairs of the
"/IpetltIOIlCI' Companies have been conducted in a proper manner
and that the Petitioner Companies may be ordered to be chssoived

by this Court.

8. The Regional Director has filed an Affidavit on 6" April, 2015
stating therein, save and except as stated in paragraph 6, it
appears that the scheme is not prejudicial to the interest of

shareholders and public.

Page 3 of &
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HIGH COURT, BOMBAY v41617

In paragraph 6 of the said affidavit it is stated that:

.
6. That the Deponent further submits that,

a} The Registered office of First Transferor Company, Fo FM\S
. Transferor Company and Transferee Company is situaie ‘%
State of Gujarat. Henee, the present Scheme of Amalg
and Arrangement between the Transferor
Transferee Company will be subject to the conditi f ammg
similar approval from Hon'ble High Court of Guja Oﬁm srect of
First Transferor Company, Fourth Transferor Company and

Transferee Company.
\}Jﬁcaﬁon if any,

decision of Income

b} It is respectfully submitted that
arising out of the Scheme is subj}e
Tax Authorifies. The approzﬁft of, J?{: eme by this Hon'ble
Court may not deter fhe omfy to scrufinize the

tax returns filed by thgs ?e\ ompany after giving effect to
anie

the Scheme. The decis thenJhecome Tax Authority is binding
on the Pefitioner Comp

¢} Clause 16 of Sche}ne provides for Modification and Amendments |
to Scheme ia?ié \1 the Board of Directors of Transferor
Compam ?c({?‘rq sferee Company have been authorized to
make ar rnts to Scheme, if necessary, after the

aff from the Hon’ble Authority. The Petitioner Companies
e directed to undertake to this effect.

no%%\ exef czsed by Board of Directors wzthout obtammg pricr

\)&\s ;ar as the observations in paragraph 6 {a) of the affidavit of the

;/Regxonal Director is concerned, the petitioners through their
" counsel submits that Present scheme of Amalgamation and
Arrangement would be subject to approval of the High Court of
Gujarat and the counsel further submits that the First and Fourth
Transferor Compani.és and the Transferee Company have filed their
respective Company Petitions bearing Company Petition Nos. 67
to 69 of 2015, with Hon'ble High court of Gujarat and the same are

pending for final disposal.

Page 4 of 6
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HIGH COURT, BOMBAY L6186

10. As far as the observations in paragraph 6 (b} of the affidavit of the
Regional Director is concerned, the petitioners through their Q\/&f
counsel submits that the petitioners is bound to comply with all C(\%‘\/
applicable provisions of Income Tax Act, and all tax issues an% \\
out of Scheme of amalgamation will be met and answereth i‘m\’i /
accordance with lgw. /: > \j\/, )
11. As far as the observations in paragraph 6 {c} of thei@?i}y of the
Regional Director is cencerned, the Learned Advotate”for the
Petitioner Companies states that Clau ;,6~$e Scheme gives

power to the Board of Directors of th titigrigr Companies to

amend any part of the Scheme. Lear te for the Petitioner

panies have already

-,

ary 2015 of Mr. Rajendra

a \%
Sawant, Authorised Sign tozgjc}f he Petitioner Companies, in
for

filed further affidavit da

Companies further states the Bétitinse
-

~support of Company Sumin Direction Nog.81 and 82 of

2015 inter-alia sta that such power to amend the Scheme is

subject to the :3_,_15&" of High Court of Bombay and High Court of

. e .
Gujarat at {v{; edgba \ It is therefore clarified that the power
vest@d\};@}\i é‘l‘f)gﬁse 16 of the Scheme will be subject to the
appro gif)’l respective High Courts.

/

12, JH}QZ,; ed Counsel for Regional Director on the instrucliens of

Chandanamuthui, Joint Director in the office of Regional

NNy
. Director, Ministry of Corporate Affairs, Western Region, Mumbai,

~'states that they are satisfied with the undertakings and
submissions given by the counsel of the Petitioner Companies. The

said undertakings given by the Petitioner Companies are accepted.

13. From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not

contrary to public policy.
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HIGH COURT, BOMBAY 941615

14. Since all the requisite statutory compliances have been fulfilled, ‘
" the in Company Scheme Petition No 110 of 2015 and Company x
Scheme Petition No 111 of 2015 are made absolute in terms of,\
prayer clauses (a) to {c) subject to sanction of the Scheme by \B
High Court of Gujarat. \

15. The Petitioner Companies to lodge a copy of this/orde r ﬁ&r}k{
Scheme, duly authenticated by the Company Regis }:a/hJ Court
{0.8)), Bombay with the concerned Superintendent o 3 ps, for

the purpose of adjudication of stamp duty /pa%s:ble if any, on the

same within 60 days from the date of the &\> '

16. Petitioner Com anies are dire ’co{r 1 of this order alon
P v g

with a copy of the Scheme G\N}\/ /’Jted by the Company
Registrar, High Court /S/}\ béi!, with the concerned

Registrar of Companies, e t nically, along with concerned E-
. Form INC 28 in a}iihtmn to physical copy as per the relevant

+ provisions of shQ\OQmpanles Act, 1956/2013 whichever is

! applicable. 4
PP \ Q/

. _‘\

ifiorn )hpames to pay costs of Rs.10,000/- each to the
Region \Dide /btor Western Region, Mumbai and to the Official
f!.aém&%;, High Court, Bombay. Costs to be paid within four

/Hf’\

\W k\ rom the date of the order.

O

':18 F‘llmg and issuance of the drawn up order is dispensed with.

‘10, All concerned regulatory authorities to act on a copy of this order

along with Scheme duly authenticated by the Company Registrar,
High Court (0. 8.), Bombay.

(5. J. Kathawalla, J)

TRUE ‘C@F’Y

’fg o / /‘"Pagc(}ofﬁ
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SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
WELSPUN ENTERPRISES LTD (*WEL” OR “FIRST TRANSFEROR
COMPANY")
AND
WELSPUN INFRATECH LIMITED
(“WITL” OR “SECOND TRANSFEROR COMPANY")
AND
WELSPUN PLASTICS PRIVATE LIMITED
(“WPPL” OR “THIRD TRANSFEROR COMPANY™)
| AND
WELSPUN INFRA PROJECTS PRIVATE LIMITED
(“WIPPL” OR “FOURTH TRANSFEROR COMPANY™)

AND

WELSPUN PROJECTS LIMITED
(“WPL” OR “TRANSFEREE COMPANY™)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 163 OF THE
COMPANIES ACT, 1956

(A) PREAMBLE
This Scheme of Amalgamation and Arrangement {“the Scheme”) is presented under
Sections 391 to 394 read with Sections 100 to 103 and other applicable provisions of
the Companies Act, 1956 between Welspun Enterprises Ltd (“WEL” ot “First
Transteror Company™), Welspun Infratech Limited (“WITL” or “Second Transferor
Company”), Welspun Plastics Private Limited (“WPPL” or “Third Transferor
Company”}, Welspun Infra Projects Private Limited (*WIPPL” or “Fourth
Transferar C\ompany”) {‘callectively referred to as *Transferor Companies™) and

Welspun Projects Limited (“WPL” or “Transferee Company™). This Scheme also
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{(B) RATIONALE FOR THE SCHEME

{C} PARTS OF THE SCHILME;:

provides for various other matters consequential or otherwise inteprallv connected

therewith.

All the Companies are part of the Welspun Group (“the Group™). ;

The Scheme of Amalgamation and Arrangement between Transferor Companies;

and Transferee Company would inter alia have the following synergies for the

group;

i) Consolidation and simplification of the Group Structure;

if) Elimination of multiple companies in the Group;

11} Reducing operating and compliance cost;

iv) Achieving operational and management efficiency; and

v} Synergies arising out of consolidation of business, such as, enhancement of riet
worth of the combined business ta capitalise on future growth pntential, gp i

utilisation of resources. R

considered and proposed the Scheme of Amalgamation and Arrangement .u_i_‘ide,l_‘ the
provisions of Section 391 1o 394 read with Sections 100 to 103 and othéﬁi‘(‘e{gﬁiﬁ!

provisions of the Companies Act, 1936,

This Scheme is divided into foliowing parts:
{1} PART I deals with the gencral definitions and share capital;

(i) PART 1I deals with amalgamation of Transferor Companies with Transferee

Company;

(iii) PART 11l deals wilh gencral clauses, terms and conditions applicable to this :

Scheme.
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‘? 1.3

1.4
{5

?ART 1
DEFINITIONS AND SHARL CAPITAL

DEFINITIONS
In this Scheme (as defined hereunder), unless incongistent with the subject or

context, the following expressions shall have the foilowing meaning:

“Act” or “The Act” means the Companies Act, 19586, the rules and repulations
made thereunder and will include any statutory modification ot re-enactment

thereof for the time being in force and aiso mean and refer to corresponding

sections of the Companies Act, 2013 the rules and regulations made thereunder, -

as and when such corresponding sections are notified by the Central

Government;

“Appointed Date” means 1% day of April 2014 or such other date as may be

fixed or approved by the High Courts or such other competent authority;

“Board of Directors” or ‘Beard® in relation to each of the Transferor
Companies and the Transferee Company, as the case may be, means the Board of
Directors of such eompany, and shall include a committee duly constituted and
authorised for the purposes of matters pertaining to the Scheme of

Amajgamation and Arrangement, and/or any other matter relating thereto,

“Court” or “High Court(s)” means the High Court of Gujarat at Ahmedabad
and High Court of Bombay as the case may be and shall include the National
Company Law Tribunal as applicable or such other forum or authority as may be

vested with any of the powers of a High Court under the Act.

“Depositary” shall mean JPMORGAN CHASE BANK, N.A., being the

depositary for the First Transferor Company GDRs.
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1.12

“Effective Date” means the last of the dates on which all the conditions and

matters referred to in Clause 17 of this Scheme occur or have been fulfilled or

waived in accordance with this Scheme. Any references in the Scheme fo the
wards “upon the Scheme beconing effective” or “effectiveness of the Scheme”

shal! mean the “Effective Date”.

“Encumbrance” means any options, pledge, mortgage, lien, security, interest,
claim, charge, pre-emptive right, easement, limitation, attachment, restraint or
any other encumbrance of any kind or nature whatsoever; and the term

“Encumbered” shall be construed accordingly.

outstanding as of the Record Date,

«GDRs" means global depository reccipts issued or to be issued pursuamt}?ﬁeg
Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Throupgh
Depository Receipt Mechanism) Scheme, 1993 and other applicable law, and

whete relevant shall include the underlying equity shares refating thereto.

“Registrar of Companies” means the Registrar of Companies, Ahmedabad and

Registrar of Companies, Mumbai as the case may be.

“Record Date” shall mean the date to be fixed by the Board of Directors of the

Transteree Company.
“Scheme of Amalgamation and Arrangement” or “Scheme” or “the
Scheme” or “this Scheme” or “Scheme of Amalgamation means this Scheme:

of Amalgamation in its present form submitted to the Jurisdictional High Courts
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1.14

117

1.18

for sanction including / with any modifications / amendments thereto/ therein

made under Clause 16 of the Scheine,

“§tock Exchanges” means Nationai Stock Exchange of india Limited, BSE

Limited and Vadodara Stock Exchange Limited.

“Transferor Companies” means Weispun Enterprises Ltd, Welspun Infratech
Limited, Welspun Plastics Private Limited and Welspun Infra Projects Private

Limited collectively.

“Welspun Enterprises Ltd" or “WEL” or “First Transferor Company™
means, a company incorporated under the Companies Act 1956 and having ifs
tegistered office at Survey No. 684, Welspun City, Village Versamedi, Taluka
Anjar, Dist. K.utch, Guiarat- 370510,

“Welspun Infratech Limited®” or “WIL” or “Second Transferor Company”
means;-,;.qu_or_ljpany incorporated under the Companies Act 1956 and having its
registeted 6fﬁ_c¢ at B-9, Trade World, Kamala Mills Compound, Senapati Bapat
Mal_'g,_lf_\if;\lﬁr.!:riParel, Mumbai - 400013.

“Wel\f,-'p.}i;ﬁi.l:._-}’._l_g_stics Private Limited” or “WPPL” ar “Third Transteror
Comb_:iﬁy?? :niealis, a company incorporated under the Companies Act 1956 and
havihg .i't_s registered office at B-9, Trade World, Kamala Mills Compound,
Senapat] B_gpat Marg, Lower Pavel, Mumbai — 400013,

“Welstmn-l Infra Projects Private Limited” or “WIPPL” or “Fourth
Transferor -Company" means, a corﬁpany incorporated under the Companies
Act 3956 and having its registered office at Welspun City, Villape Versamedi,
Taluka Anjar, Anjar, Gujarat — 3701 10.
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1.21

1.22

1.24

“Welspun Projects Limited™ or “WIL” or “Transferee Company™ means, a
company incarporated under the Companies Act 1956 and having its registered

office at Welspun City Village Versamedi, Taluka Anjar, Anjar Gujarat -
370110

All terms and words used but not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same meaning as ascribed
to them under the Act, or failing which, respectively and in that order, under the
Inceme Tax Act, 1961, Securities Contracis (Regulation) Act, 1936, the
Depositories Act, 1996 and other applicable laws, ruies, regulations, bye-laws,
as the case may be or including any statutory amendments/modifications or
re-enactments thereof from time to time as the case may be and as the context

may demand.

References to clauses, recitals and schedules, unless otherwise provided

clauses, recitais and schedules of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one gender

include all genders.

Any phrasc infroduced by the terms “including”, “include”, “in particular” or

any similar expression shall be construed as illustrative and shall not Himit the

sense of the wovds preceding those terms,

References to person inciude any individual, firm, body corporate {whether
incorporated or not), government, state ar agency of a state or limited liability
partnership, any joint venture, association, partnership, works council or
employee representatives body (whether or not having separatc legal

personality).
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126 The annexures to this Scheme form an integral and irseparable part of this

3.2

Scheme.

DATE OF TAKING EFFECT AND GPERATIVE DATE
The Scheme shail be deemed to be effective from the Appointed Date, but shall

be operative from the Effective Date.

SHARE CAPITAL
The authorized, issued, subscribed and paid-up share capital of First Transferor

Company as on March 31, 2014 is as under:

Share Capital Amounts in
s Rs.

Authorized Share Capital

150,000,000
150,000,000

31,474,150
131,474,150

The iss ed i inty share capital as above includes 11,51,300 equily shares which
are proposed 10 be issued as undetlying security in respect of GDRs to be issued

by.FirSt-:'fl"ranslferor Company which wilt be listed on a stock exchange.

Subse’quém ‘to the above date and till date of the Scheme being approved by

Board-of Directors of the First Transferor Company, there has been no change in

the iSSi:lEd'- bscribed and paid up share capital of First Transferor Company.

wized, issued, subscribed and paid-up share capital of Second

Traﬁs_féfi:gr@bmpany as on March 31, 2014 is as under:
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Share Capital Amounts in
Rs.
Authorized Share Capital _
50,000,000 Equity Shares of Rs. 10 each 500,000,000
TOTAL _ 506,000,000
Issued, subscribed and paid-up Share Capital _
48,639,899 Equity Shares of Rs. 10 each, fuily paid up 486,398,990
TOTAL 486,398,990

Subsequent to the above date and till date of the Scheme being approved by the

Board of DIieC{(}lS of the Second Transferor Company, there has been no chg;gg@
in the issued, subscribed and paid un share capital of Second Tra s@g

Company. bt ‘%
Fusther, as on the date of approval of the scheme by the Board of d:rechﬂr\of §
R TR

Second Transferor Company, the entire share capital of the Second TM £

Company is held by the First Transferor Company and its nominees,

The authorized, issued, subscribed and paid-up share capital of Third Transferor

Company as on Mareh 31, 2014 is as under:

Share Capital Amounts in
R

Authgrized Share Capital

1,250,000 Equity Shares of Rs. 10/- each 12,500,000

TOTAL 12,500,000

issned, subscribed and paid-up Share Capital

1,128,750 Equity Shares of Rs. 10/~ each, fully paid up 11,287,500

TOTAL 11,287,500
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35

Share.Capital ' Amounts in
- - ' Rs,
Authorized Share Capital
11,00_Q,O\Q0_.'E_qpity Shares of Rs, 10/~ each 110,600,000 |
[TOTAL 110,000,000

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Third Transferor Company, there has been no change

in the issued, subscribed and paid up share capital of Third Transferor Company.

Further, as on the date of approval of the Scheme by the Board of directors of

Third Transferor Company, the Third Transferor Company is a step down

subsidiary of First Transferor Company.

The authotized, issued, subscribed and paid-up share capital of Fourth

Transferor Company as on March 31, 2014 is as under:

Issued, sﬁbs'c_ribed ang paid-up Share Capital
10,0.60,0_.00'5@&)1 Shares of Rs. 10/~ each, fully paid vp 100,600,000

100,600,600

Subs'_f':quc_nt.td.'ihe above date and tili date of the Scheme being approved by the
' "']:ji_a‘_e_ctors of the Fourth Transferor Company, there has been r.o change

is'su'e'd,_" subscribed and paid up share capitél of Fourth Transferor

Thk—_z 'Uﬂibr-izéd, issued, subscribed and paid-up share capital of Transferee

Company.as on March 31, 2014 is as under:
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AMALG AMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE

4

4.1

| Share Capital

Ameounts in
Rs.

Authorized Share Capital
42,000,000 Equity Shares of Rs. 10/- each 420,060,000,
TOTAL 420,000,600
Tssued. subscribed and paid-up Share Capita
40,600,000 Equity Shares of Rs. 10/ each, fully paid up -400,000,000
TOTAL 400,000,000 R

Subsequent to the above date and till date of the Scheme being approved by the
Board of Directors of the Transferee Company, there has heen no change in the
issued, subscrihed and paid up share capital of Transferee Company. ,\_5,__. .EE
. ,"
FPurther, as on the date of approval of the Scheme by the Board of dirediors ﬁ%
Transferee Company, Second Transferor Company holds 61 12% stil&}Q 3%:
on fully diluted basis) in Transferee Conmpany. A’;: By

Further, the Transferec Company has agreed to grant stock options to its
managing director of 1,200,000 Equity Shares of Rs. 10/- each,
PARTII

COMPANY

TRANSFER AND VESTING

Upen this Scheme becoming effective and with effect from the A;)pomtcd Date:

All assets of Transferor Companies, that are movable in nature or incorporeal
property of are otherwise capable of transfer by physical ot constructive
delivery and/or by endorsement and defivery or by operation of law pursuant to

the vesting ordets of the Courts sanctioning the Scheme, and on this scheme
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4.3

becoming effective, shall stand vested in Transferee Company and shali be
deemed to be and become the property and as an integral part of Transferce
Company by operation of law. The vesting order and sanction of the Scheme
shall operate in relation to the movable property in accordance with its norimal
mode of vesting through Transferee Company and as the context may provide,
by physical or constructive delivety, or by endorsement and delivery or by mere
operation of tiie vesting order of the Court approving the Scheme and on this
Scheme becoming effective, in accordance with the Act, as appropriate to the
nature of the movabie property vested, Upon this Scheme becoming effective,
the title to such property shall be deemed to have been mutated and recognised
as that of Transferee Company.

All other movable propertics of Transferor Companies, including investments
in sha\es and any other securities, sundry debtors, cutstanding loans and
advances, ;Fany, recoveiable in cash or in kind or for value (0 be received, bank
balances and deposits, if any, with Government, semi-Goveritment, local and
other authorities and bodies, customers and ather persons, shall without any
furthcr act, instrument or deed, pursuant to the vesting orders and by operalion
of law become the property of Transferee Company, and the title thercof
Logf_lher with al} rights, interests or obligations therein shal] be deemed to have

been mutated and recorded as that of Transferee Company. Any investments of

'Trans{'erm Companies shall be recorded in the name of Transferee Company by

'operatmn of law as transmission in Transferec Company as a successor

intcr{-;st and any documents of title of Transferor Companies shall also be
deemed to have been mutated and recorded as the titie of Transferee Company
to the same extent and manner as otiginally held by Transferar Campanies and
enabling the ownership, right, title and interest therein as if Transferce
Compay was originally Transferor Companies. Transferee Company shalt
subsequent to the vesting orders be entitled to the deliverv and possession of all

documents of title of such movable property in this regard.

All nnmovable properties of Transferor Companies, including land together

WIth the buildings and structures standing thercon. if any, and rights and
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interests in immovable properties of Transferor Companies, whether freehold or
Jeaschold or otherwise and all documents of titie, rights and zasements in
relation thereto shall stand vested in and/or be deerned to have been vested in
Transferee Company, by operation of faw pursuant to the vesting orders of the
Courts sanctioning the Scheme and on this Scheme beconing effective. Such
assets shall stand vested in Transferec Company and shall be deemed to be and
become Lhe property as an integral part of Transferee Company by operation of
law. Transferee Company shall upon the vesting orders of the Courts
sanctioning the Scheme and on this Scheme becoming effective be always
entitled to all the rights and privileges attached in relation to such immovablg_
properties and shall be liable to pay appropriate reat, rates and taxes an%
all obligations in relation thereto or as applicable to such immovable propery.”
Lipon this Scheme becoming effective, the title to such propérties shall dﬂem@,ﬁ%
to have been mutated and recognised as that of Transferee Company e_lp_d tl}r;g:
mere filing thereof with the appropriate Regiétrar ar Sub-Regis:‘_'t_w;
Assurances or with the relevant Government agencies shall suffice as recy ekt &
continuing titles with Transferee Company pursuant to the Scheme becoming
effective and shall constitute a deemed mutation and substitution thereof.
Transferee Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documents of title to such immaovabie property in
this regard. It is hereby clarified that all the rights, title and interest of
Transteror Companies in any leasehold properties shall, pursuant 1o
Section 394(2) af the Act and the provisions of this Schems, without any further
act, instrument or deed, be vested in or be deemed w0 have been vested in
Transferee Company.

Al debts, liabilities, contingent liabilities, duties and obligations, secured or

ansecured, whether or not provided for in the books of account or disclosed in

the balance sheets of Transferor Companies shall stand vested in Transferee
Company and shall upon this Scheme becoming effective be deemed to be the
debts, liabilities, contingent liabilities, duties and obligations of Transferee

Company, and Transferee Company shall undertake to meet, discharge and
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4.5

16

4.7

satisfy the same in terms of their respective terms and conditions, if any, It is
hereby clarified that it shall not be necessary to obtain the consent of any third
patty or other person who is a party to any contract or arrangement by virtue of

which such debts, liabilities, duties and obligations have arisen in order to give

effect to the pravisions of this Clause.

Upon this Scheme becoming effective, the secured creditors of Transferor
Companies and/or other security hoiders over the properties of Transferor
Companies shall be entitled to security only in respect of the properties, assets,
rights, benefits and interest of Transferor Companies, as existed immediately
prior to the amaigamation of Transferor Companies with Transferee Company,
and the secured creditors of Transferee Company and/or other security holders
over the properties of Transteree Company shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of Transferee

Lompany, as existed immediately prior to the effectiveness of this Scheme. 1t i3

_hereby clarified that pursuant to the amalgamation of Transferor Comy hanies

w1th Transferee Company, the secured creditors of Transferar Companies
and/os other security holders over the properties of Transferor Companies shall
not be entitled to any additional secur ity over the properties, assets, rights,
beneﬁts and interest of Transferec Company and vice versa, and hence such
assets of Transferor Companies and Transferee Company, as the case may be,
wluch are not currenty encumbered, shall remain free and available for creation
of any: security thereon in future in relation to any current or future indebtedness
of Transferce Company.

thhout prejudice to the above and upon the effectiveness of this Scheme, the
Tlansfel ee Company shail file necessary forms and/er mot fification(s) of

char ge, with the Registrar of Companies and other authorities under the Act to

gwe foxmal effect to the above provisions, if required.

W]th effect from the Appointed Date, any and ail statutory licenses,

permlssmns, approvals and/or consents heid by the Transferor Companies

pertammg to the Transferor Companies, required to carry on its business and

operations shall stand vested in or deemed 1o be transferred to the Transferee
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4.9

4,10

Company without any further act or deed and shall be appropriately mutated by
the statutory authorities or any other person concerned therewith in favour of
the Transferee Company. The benefit of all statutory and regulatory
permissions, licenses, environmental approvals and consents including the

statutory licenses, permissions or approvals or consents required to carry on the

. operations of the Transferor Companies shall vest in and become available to

the Transferee Company pursuant to the Scheme coming into effect,

The entitlement to various benefits under incentive schemes and policies in
relation to the Transferor Companies shall stand transferred 10 and be vested in
and/or be deemed to have been ansferred 1o and vested in the Transferee
Company together with all benefits, eatitfements and incentives of anywﬁ&
whatsoever, Such entitlements shall inciude (but shail not he !1mned—f1=0j'
income-tax, sales tax value added tax, turnover tax, excise duty, serwce ta;,
customs and other incentives in relation to the Transferor Companles to h&
ctaimed by the Transferee Company with effect from the Appointed Da&‘&aa 11“
the Teansferee Company was originally entitied to all such benefits l.xncﬁk,.,%l‘_‘_i!;yF
incentive schemes andor policies, subject to continued compliance by the
Transferce Company of all the terms and conditions subject to which the
benefits under such incentive schemes were made available to the Transferor
Companies ,

Pursuant to the Scheme coming into effect each of the permissions, approvals,
consents, sanctions, renissions {including remissions under income-12x, sales
tax, value added tax, turnover lax, excise duty, service tax, customs), special
reservations, sales tax remissions, holidays, ncentives, concessions and other
authorizations relating to the Transferor Companies shall stand transferred

under this Scheme to the Transferee Company and the Transferee Company

shall file the relevant intimations, if any, for the record of the statuiory k

authoritics who shall take them on file,
It is clarified that all the taxes mcluding withholding taxes and duties paid or
payable by the Transferor Companies in relation to Transferor Companies, from

the Appainted Date onwards including all or any refunds and claims shall, for
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4.12

all purposes, be treated as the tax and/or duty liabilities or refunds and claims of
the Transferee Company. Accordingly, upon the Scheme becoming effective,
pursuant to the provisions of this Scheme, the Transferec Company is expressly
permitted to file its respective income-tax, sales tax, value added tax, iurnover
tax, excise duty, service tax, customs and any other teturn{s) (including revised
returns) to claim advance tax, withholding tax, refunds/ credits,
Notwithstanding the above, tax compliances (including payment of taxes,
maintenance of records, payments, returns, etc) carried out by the Transferor
Companies in respect of the Transferor Companies from the Appointed Date up

to the Effective date should be considered as adequate compliance by the

'Transferc_:e Company and the Transferee Company should be considerad to have

met its obligations under the respective tax legislations,

Beﬁeﬁts of any and all corporate approvals as may have already been taken by
Transferor Companies, whether being in the nature of compliances or
otherwise, including without limitation, approvals under Sections 62, 180, 181,
185, 186 and 188 of Companies Act 2013 read with the rules and regulations
made-thereunder, shall stand vested in Transferee Company and the said
corporate approvals and compliances shall, upon this Scheme becoming
effective, be deemed to have been taken/complied with by Transferee
Company, '

Transferee Company shali, at any time after this Scheme becoming effective, in
accorda.nce with the provisions hercof, if so required under any law or
otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement in retation to which
Transferor Companies has been a party, including any iilings with the
regulatory authorities, in order to give formal effect to the above provisions.
Transferee Company shall for this purpose, under the provisions hereof, be
deemed to have been authorized to execute any such writings on behalf of
Transferor Companies and ta carry out or perform all such formalities or

compliances referred to above on the part of Transferor Companies.

Page 15 of 33




T TS D

eraen et el LA PRI

CONSIDERATION

Upon Amalgamation of First Transferor Company with {he Transferce

Company
Upon the coming into effect of the Scheme and in consideration of the
amalgamation of the First Transferor Compaiy with Transferee Company
pursuant to the Scheme, the Transferee Company shall, without any further act
or deed, issue and allot i eﬁch member of the First Transferor Company whose
natne is recorded in the register of members of the First Transferor Company
on Record Date, in the ratio 12 (Twelve) equity share (s) of Rs. 10 each in the
Transferee Company credited as fully paid up for every { (One) equity shares
of Rs, 10 each fully paid up held by such metmbet in the First Transferor
Company (the #Share Entitlement Ratio™). p %

The shares issued to the mem bers of the First Tran sferor Company purst m. =

Clause 5.1.1 above shall be issued in demateriatized form by the Transf: ‘ec@
LA g

Company, unless otherwise netified in writing by the sharcholders of thesdyst

Transferor Company 10 the Transferce Company on ot before such date m{?ﬁﬁ

be determined by the Board of Directors of the Transferee Company. In U

event that such notice has not been received by the Transferee Company in
respect of any of the members of (he First Transferor Company, the shures
shall be issued to sych membets in dematerialized form provided that the
members of the First Transferor Company shall be required 1o have an account
with a depository participant and shall provide details (hereof and such other
confirmations as may be required. It 18 onty thereupon that the Transferee
Company shall issue and directly credit (he dematerialized securities to the
account of such member with the shares of the Transferee Company. In the
event that the Transferee Company has received notice from any member that
shares are to be issued in ceriificate form or if any member has not provided the
requisite details relating to the account with a depository participant or other
confirmations as may be required, then the Transgferee Company shall issue

shiares in certificate form to such member.
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The new equity. shares issued and allatied by the Transferce Company in terms

of this Scheme shall be subject to the piovisions of the Mamorandum and

Atticles of Association of the Transferee Company and shali rark pari passu in

afl respecis.
Equity shares of the Transferee Company issued in terms of Clause 5.1.1 above
shall, subject to receipt of necessary approvals, be listed and/or admitted to
trading on the Stock Exclﬁmges.
If any sharcholder of the First Transferor Company becomes entitied to any
fractional shares, entitlements or credit on the issue and allotment of equity
shares by the Transferee Company in accordance with Clause 5.1.1 of this
Scheme, the Boacd of Directors of the Transferee Company shall consolidate
all such fractionai entitlements and shall, without any further application, act.
" instrument or deed, issue and allot such consolidated equily shares divectly to
an individual trast or a board of trustees or a corporate trustee nominated by the
Transferee Company (the “Trustee”), who shai! hold such equity shares with
all additions.or accretions thereto in trust for the benefit of the respective
' shaleholders 0 whom they belong and their respeciive heirs, execuiors,
admmlstralors ot successors for the specific purpose of selling such equity
shal‘cs m the market at such price or prices and on such time or times, as the
Trustee ‘who shali hold the same as a trustee for and on behall of such
: sl;_a_;‘ch,_g__qut_js_of First Transferor Company, and shall dispose off the same and

distribute the proceeds thereof to such shareholders in proportion to and in liew

_rcspe’ctive fractional entitlements,

hithe. commg into effect of this Scheme and the issuance of shares in the
Share Entttiement Ratio by the Transferes Company pursuant {o the p]owsmm
of:_:C_iaqgg: 5.1.1 above, the Transferce Company shall, issue an appropriate

number. of underlying shares, in accordance with the Share Entitlement Ratio,

:n_sfer_e'p Company Depositary (as defined hereinafter). The Transterce

C__c}:jp]j.?@_r__ly_':_i'sl_ial-] enter into appropriate arrangements with a depositary (the

 “Transféree Company Depositary™) appointed by the Transferee Company

pursuant to.a deposit agreement entered into between the Transferce Company
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5.1.8

“Transferee Company GDRs may not be registered under the United States

and the Transferee Company Depositary {the “Transferee Company Deposit

Agreement”), for the issuance, of GDRs representing such underlying equity

shares of the Transferse Company (the “Transferee Company GDRs™ on |

pro-rata basis to holders of the First Transferor Company GDRs, in accordance
with the Transferee Company Deposit Agreement, '

The Transferee Company, the Transferee Company Depositary, the First
Transferor Company and/or the Depositary shall enter into such further
documents and take such further actions as may be deemed necessary or
appropriate by the Transferee Company and/or the First Transferor Company
and the Transferee Company Depositary and/or Depasitory, including. but not
limited to, amending the deposit agreement entered into between the First
Transferor Company and the Depositary, disseminating to existing F_‘fﬁg
Transferor  Company GDR holders certain notices, ccrtiﬁcatior}s'{'arl@!ﬁ .

o

information containing details of the Scheme, the issuarnice of the T-éﬁ'étbrer;i '

P LA
Company GDRs andfor certain information relating to the 'fj"l'a;)s":“f:ree1 -

Company and obtaining consents from the existing First Transferor Coﬁ;]'ﬂa_py
GDR holders, and providing to the Transferee Company and the Trailsféﬁ;;
Company Depositary, certain information relating to the existing Fil‘S? ;
Transferor Company GDR holders. ;
The Transferee Company GDRs issued pursuant to Clause 5.1.6 above shal
be lisied on  stock exchange and the Transferee Company shall take such
additional steps and do all such acts, deeds and things as may be necessary for
purposes of listing the Transferee Company GDRs.

The Transterse Company GDRs and the equity shares underlying the

Securities Act of 1933, as amended (the “Securitics Act”) and the Transferce

Company may elect, in its sole discretion, to rely upon an exemption from the ‘&\
A

registration requirements of the Securities Act under section 3(a)(10) thereof
or any other exemption that the Transferee Company may elect to rely upon. In
the event the Transferee Company elects to rely upott an exemption from the

registration requirements of the Securities Act under section 3(a)(10) thereof,
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the sanction of the High Cowt to this Scheme will be relied upon far the

purpose of qualifying the issuance and distribution of the Transferee Company

5.1.10

5.1.41

GDRs and the equity shares of the Transferee Company, including, without
limitation, the equity shares underlying the Transfercé Company GDRs, for
“such an exemption from the registration requirements of the Securities Act
under section 3(a)(10) theréof. The Transferee Company may elect, in its sele
discretion, to register the Transferee Company GDRs on Form F-6, as required
by the Securities Act.

1t is clarified that the provisions of Clauses 5.1.8 to 5.1.9 above shall also be
aﬁplicablc to any further GDRs that the First Transferor Company may issue
prior tﬁ the Record Date.

The Transteree Company shall, if necessary and to the extent required,

' increase its Authorized Share Capitai to facilitate issue of Equity Shares uhder

this Scheme.

~The issue and aliotment of new equity shares to the members of First

~Transferor Company pursuant io clause 5.1.1 of this Scheme above is an

52

integral part of this Scheme. The approval of this Scheme by the membets of
the Transferee Company shall be deemed to be due compliance with all
é.pp]i'cable provisions of the Act or the Companies Act 2013 mciuding but not
iiﬁited o section 62 (1) (e} of the Companies Act 2013, it applicable, (or the
issue and allotment of new equity shates by the Transferee Company to the
member of the First Transferor Coﬁtpany, pursuant to clause 5.1.1 of this
S_.cl"ll_eme abiove.

\Upon. Amalgamation of Second Transferor Company with Transferce

_Company

‘Upcn amalgamation of First Transferor Company with the Transferee

Company, Secand Transferor Company would begome wholly owned

subsidiary of the Transferee Company and accordingly upon amaligamation of

“Second Transferor Company with: the Transferee Company comes into effect,

no shares shall Be issued and allotied by Transferes Company eithet to itself ot
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5.3

54

=

0.2

to any of i.ts nominee sharehoiders holding shares in Second Transferor
Company.

Upon Amalgamation of Third Transferor Company with Transferec
Company

Upon amalgamation of Tirst Tlansfclcu Company with the Transferee
Company, Third Transferor Conipany would become step down subsidiary of
the Transferee Company and accordingly upon amalgamation of Third
Transferor Company with the Transferee Company comes into effect, no shares
shall be issued and allotted by Transferee Company either to jtself or to any of

its shareholders Liolding shares in Third Transferor Company.

Upon Amalpamation of Fourth Transferor Company with Transfcres
fr*
Company P

Upon amalgamation of First and Second Transferor Compdny WIth theg

Transferec Company, Fourth Transferor Company would becoty e. whoﬂyj
p h .

owned subsidiary of the Transferee Company and - accmdmgly_.,;'_upon
amalgamation of Fourth Transferor Company with the Transferee Comny_
comes into effect, no shares shall be issued and allotted by Transferee Compary
cither to jtself or to any of its shareholders holding shares in Fousth Transferor

Company.

CANCELLATION OF EQUITY SHARE OF TRANSFEREE COMPANY
HELD BY THE SECOND TRANSFEROR COMPANY

On the Scheme becoming effective and with effect from the Appointed Date,

the investment held by the Second Transferor Company in the equity share

capital of Transferec Company shail stand cancelled, Accordingly, the share

capital of Transferee Company shall stand reduced to the extent of face value of .

shares held by the Second Transferor Company in Tiansferee Company and so

cancelled.
Such reduction of share capital of Transferee Company as provided in clause

6.1 above shall be effected as an integral part of the Schenie and the Orders of
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the Court sanctioning the Scheme shall be deemed to be an Order under Section '-.
102 of the Companies Act, 1956 and provisions, of the Companies Act, 2013, if % _
applicable, confirming such reduction of share captaj of Transferea? Company
and no separate sanction under the Sections 100 to 103 and other applicable
provisions of the Act will be necessary. Transferee Company shall not be
required to add the words “and reduced” as a suffix o its name consequent upon

such reduction

7 . ACCOUNTING TREATMENT

71 The Transferee Company shali, upon the Scheme coming into effect, reeord all

the assets and liabilities, pertaining to the Transferor Companies vested it

pursuant to this Scheme, at their respective fair values.

72 The Transferee Company shall credit the aggregale face value of the new equity

‘shares issued by it to the shareholders of First Transferor Company pursuant to
Clause 5 of this Scheme 1o the Share Capital Account in its books of accounts.
7.3 Any inter-company payabies, recelvables (including loans, advances or

debenture ete.) and investments between Transferor Corapan‘es and Transferee

Company (whether held by themselves or throygh their nominees) shall be
canceiled and Transferee Company shall accordingly not record any of such
‘payables, receivables and investments in its books.
74 In case of any differences in accounting policy between Transferor Companies
and Transferee Company, the accounting policies followed by Transferee
' Cmﬁpany wili prevail and the impact of same till the Appoinied Date will be
quantified and the same shajl be appropriately adjusted and reported in
accardance with applicable accounting rules and principles, 5o as to ensure that
the financial statement of Transferee Company reflect the financial position on
~ the basis of'bonsisteni accounting policy.
7.5 The difference being the fair value of the net assets of Transferoc Companies

transferred to Transferec Company and face value of shares issued to the

shareholders of First Transferor Company, after adjustments as per clause 7.3
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and 7.4, would be adjusted/ recorded in the Capital Reserve / Goodwili Account
as the case may be, of the Transferee Company.

7.6 Any matter not dealt with in this Scheme or hereinabove shall be dealt with in

accordance with the applicable Accounting Standards prescribed by the

Institute of Chartered Accountants of [ndia.

8 CONDUCT OF BUSINESS FROM APPOGINTED DATE TILL
EFFECTIVE DATE
8.1 The Transferor Companies shalt carry on and be deemed to have carried on its

business and activities pertaining to the Transferor Companies until the :

Gffective Date and shall hold and deal with all assets and properties and stand
possessed of all rights, title, interest, authorities, contracts, investments and
stralegic decisions of the Transferor Companies for and on account of ygffdﬂri
trust for the Transferee Company. i i
$2  Any income, dividends or profit accruing or arising to the l‘[ansfemr
Companies (including any income, dividends and profit on the cash & d bank
balance and utilisation of the same) and all costs, charges, expenses, lo\ﬁgs,m
taxes (including but not limited to advance tax, tax deducted at source, taxes
withheld / paid, etc)), arising or incurred by the Transferor Companies

pertaining to the Transferor Companies until the Effective Date shall for all

purposes be treated as the income, profits, costs, charges, expenses, josses and

v

o

P S AT
=]
ad

{axes, as the case may be, of the Transferee Company, if any.

The Transferor Companies shall not utilize the profits or income pertaining to
the Transferor Companies, if any, up to the Effective Date for the purposc of
deelaring or paying any dividend or for any other purpose without the prior
written consent of the Transferee Company.

8.4 The Transferor Companies shali not, without the prior written consent of the ,&
Transferee Company, encumber or otherwise deal with or dispose off the assets ..
of the Transferor Companies or any part thereof except in the usual course of
business ar pursuant to any pre-existing obligation undertaken by the Transferor

Companies untit the Effective Date.

Page 22 of 33




8.5

8.6

8.7

8.8

The Transferor Companies shall carry on their respective business until the
Effective Date with reasonable diligence and prudence, in the ordinary course
of business, and the Transferor Companies shall not, in any material respect,

alter or expand the business, other than such alterations or expansions as have

‘ajready been comiuenced, except with the prior written consent of the

Transferee Company and shall not ondertake any additional financial
commitments of any nature whatsoever, borrow any amounts or incur any other
Hability or expenditure, issue any additional guarantees, indemnities, letrers of
comfort or commitment either for itself or on behalf of its subsidiaries or group
companies or any third party, or sell, teansfer, alienate, charge, mortgage ot
encumber ot deal with the Transferor Companies, save and except, in each case,
in the following circumstances:

(i) if.the same is in the ordinary course of business as carried on by itas on

the date of filing this Scheme with the High Courts; or

(i) if the same is expressly permitted by this Scheme: or

(iif) if the written consent of the Transferee Company has been obtained: or

(iv). {f any pre-existing obligations are undertaken by the Transferor

Companies prior to the Appointed Date.

The Transferor Companies shall not vacy or alter, except in the ordinary course
of its business and as may be required for reorganization, the terms and
conditions of employment, consuitancy, retainership or service of any of the
employees, except with the prior written consent of the Transferee Conmipany.
Thc:Transferee Company shall be entitied, pending the sanction of the Scheme
by the High Courts, to apply to the Central/State Government and all other
agencies, departments and authorities concerned as are necessary under any law
for such consents, appravals and sanctions which the Transferee Company may
re@ire to own and carry on the business of the Transferor Companies.
All assets acquired and all liabilities incurred by the Transferor Companies afier
the Appointed Date but prior to the Effective Date for operation of and in
relation to the Transferor Companies shali also without any further act,

instrument or deed stand transfetred to and vested in or be deemed to have been
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8.9

9

9.2

transferred fo or vested in the Transferee Company upon the coming into effect
of the Scheme, subject to the provisions of this Scheme in relation to
Encumbrances in favour of lenders, banks and/ar financial institutions.

With effect fram the Effective Date, the Transferee Company shal! commence
and carry on and shall be authorised to cary on the business of the Transferor

Companies earlier carried on by the Transferor Companies.

LEGAL PROCEEDINGS
Upon the Scheme becoming effective, all legal, taxation ov other proceedings,
suits, claims, actions before any statutory or quasi-judicial authority or tribunal
of whatsoever nature, pertaining to the Transferor Companies, by or against the
Transferor Companies pending and/or arising on or before the date on which
this Scheme shall finally take effect or at the Appointed Date, shall be contnwed
and enforced by or against the Transferee Company only, to the exclusiol i oﬂhc

Transferor Companies in the manner and to the same extent as would h ife becn

continued and enforced by or against the Transferor Companies, On
the Effective Date, the Transferee Company shall and may, if required,
any legal proceedings in relation to the relevant matters pertaining to
Transferor Companies in the same manner and (o the same extent as the Board
of the Transferee Company may deem appropriate. Except as otherwise
provided herein, the Transferor Companies shall in no event be responsible or
tiable in relation to any such legal, taxation or other proceedings against the
Transferce Company. The Transferee Company shall be replaced/ added as
party to such proceedings and shall prosecute or defend such proceedings at ifs
oW1 cost, iy co-operation with the Transferor Companies,

Itis clarified that after the Appointed Date, in case the proceedings referred to

above, cannot be transferred for any reason, the Transferor Companies shall -

prosecute or defend the same at the cost of the Transferee Company, and the
Transferee Company shall reimburse, indemnify and hold harmiess the
Transferor Companics against all Habilities and obligations incurred by the

Transferor Companies in respect thereof,
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9.3

10
10.1

10.2

10.3

The Transferee Company undertakes to have all legal, taxation or other
proceedings initiated by of against the Transferor Companies referced to in
clause 9.1 above transferred to its name as soon as is reasonably possible after
the Effective Date and to have the same continued, prosecuted and enforced by
or against the Transferce Company to the exclusion of the Transferor
Companics. Both companies shall make relevant applications and take steps as

may be requited in that behalf.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Notwithstanding anything contraty contained in this Scheme, any and ail
existing contracts, deeds, bonds, agreements, undertakings, guaranlees,
indemnitics and other instruments if any, of whatsoever nature relating to the
Transferor Companies and to which the Transferor Companies is party or a
bencficiary and subsisting or having effect on the Effective Date, shall be in full

‘force and effect in favour of the Transferee Company and may be enforced by

or against the Transferee Company as fuily and effectually as if, instead of the

Transferor Companies, the Transteree Company had been a party or beneficiary
or obligec thereto, without any further act or deed.

The Transferee Company shali enter into and/or issue andfor execute deeds,

. writings or confiomations oy enter mto  any triparlite arrangements,

confirmations or novations, to which the Transferor Companies will, if
necessary, also be party in order 1o give formal effect to the provisions of this
Schéme, if so required or becomes necessary. The Transferee Company shall be
deemed to be authorised to execute any such deeds, writings or confirmations
on behatf of the Transferor Companies and (o implement or carry oul all
formalities required on the part of the Transferor Companies Lo give céfect to the
provisions of this Scheme.

Without prejudice to the generality of the foregoing, it is clarificd that upon the

~coming into effect of the Scheme, all consents, permissions, licences,

certificates, insurance covers, clearances, authorities, powets of attorney given

by, issued to of exccuted in favour of the Transferor Companies in relation to
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10.4

11

the Transferor Companies shall stand transferred to the Transferee Company as
if the same were originally given by, issued to or executed in favour of the
Transferce Company, and the Transferee Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under
the same shall be availabie to the Transferee Company.

After this Scheme becomes effective, the Transferee Company shall, in its own
rights, be entitled to realize all monies and complete and enforce all pending
contracts and transactions in respect of the Transferor Companies, in so far as

may be necessary. ‘

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the properties, liabilities and obligations pertaining to
the Transferor Companies pursuant 1o this Scheme shall not affect any
transactions or proceedings already completed by the Transferor Co’mpﬁmes

until the effective date and intent that, the Transferee Company ac

-qui,l : 'zicts,

deeds and things done and executed by and/or on behaif of th ﬁﬁnsfdﬁ_@f

i i 5
Companies and pertaining to the Transferor Comipanies which shaf vest in the
N

Transferee Company in terms of this Scheme as acts, deeds and thi;

done and executed by and on behalf of the Transferee Company. ST

EMPLOYLEES
Employees pertaining to the Transferor Companies, in service on the Effective
Date shalt be deemed to have become the employecs, consultants, retainers and
other personnel of the Transferce Company \Qith effect from the Appointed
Date or from the date of their appointment afier the Appointed Date without any
interruption or break in their service as a result of the transfet and vesting of the
Transferor Companies (o the Transferee Company. The terms and conditions of R
their employment, consultancy, retainership or other terms of service with the
Transferee Company with effect from the Effective Date shali not be less
favourable than those applicable o them with reference to the Transferor

Companics on the Effective Date,
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12.2

1233

13

The existing provident fund, gratuity fund, superannuation fund, trusts,
retirement fund or benefits and any other funds or benefits created by the
Transferor Companies infer afia for the employees in terms of this Sehente shall
be continued for the benefit of such emplayees on the same terms and
conditions in the Transfetee Company. With effect from the Effective Datc, the
Transferee Company shall make the necessary contribution for such employees
taken over. Upon the Scheme being effective, the Transferce Company shall,
stand substituted for the Transferor Companies for all purposes whatsogver
related to the administration or operation of such Fund or in relation to the
obligations to make contributions to the said funds in accordance with the
provisions of the Fund or according to the terms provided in the respective Fund
deeds or ofher documents or, in the alternative, create / cstablish ¢ setup /
pravide the facility of one or more alternative wrusts being not less favourable
than the existing Fund in the Transferer Companies of which such employees
were members in the Transferor Companies. The Transferee Company
undertakes and assumes all the duties and obligations and takes over and
assumes all the rights and powers of the Transferor Companies upon the
Scheme being effective, in relation to aforesaid funds of the Transferor
Companies. The services of the employees of the Transferor Companies will be
treated as having been continuous for the purposes of availing the benefits of the
aforesaid funds or provisions of any funds for employees.

The Transferec Company agrees that for tiie purpose of payment of any
cmﬁpensation the past services of such employees with the Transferor
Companies shall also be taken into account, and agrees and undertakes to pay

the same as and when payabic.

WINDING UP
Upon the Scheme becoming effective, the Transferor Companies shall stand
dissolved automaticaliy without following the process of winding up under the

At on such terms which the High courts direct.
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14  MODIFICATIONS IN THE MEMORAMNDUM OF ASSOCIATION OF
THE TRASFEREE COMPANY

14,1 AGGREGATION OF AUTHORISED CAPITAL

14,1,1 Upon the Scheme becoming effective and with effect from the appointed date,
the authorised share capital of T]‘&néfemr Companies shall stand consolidated

and vested in and be merged with the autherized share capital of Transferee

Company and shali stand reclassified as consisting of only equity shares of Rs.

10 each, without any liability for payment of any additional fees (including fees

and charges to the relevant Registrar of Companies) or stamp duty, as such fees
and duties in respect of such authorized share capital of Transferor Companies
: have already been paid by Transferor Companies, the benefit of which siands

vested in Transferee Conpany pursuant to the Scheme becoming effective,

14.1.2 The Memorandum of Association of Transferee Company (refating to the.

authorized share capital) shall, without any forther act, instrument or

RPRRRY SRSt

and stand altered, modified and amended and no future resoluti ‘_s:';“p‘ﬁde_r
Sections 16, 94 & any other applicable provisions of the Act and § i,'ipbs 13,

61 or any other applicable provisions of the Companies Act, 2013 \ééi‘d,_ be
7

o

authorised capital of Transferor Companies shail be utilized and applied 1o the
increased authorised share capital of Transferce. Company and shall be deemed
j to have been so paid by Transferee Company for increase in the authorised
share capital on such combined authorised shate capital and accordingly no
payment of any extra stamp duty and/or [ee shall be payable by Transferee

Company for increase in the authorised share capital to that extent.

4.2 By virtue of consideration issued pursvant to Clause 5 of the Scheme and after
: taking into effect of the aggregation of authorised capital pursuant to cleuse
4. above, Clause .V of ihe Memorandum of Association of Transferee

Company shall stand substituted and be read as follows:
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“The Authorised Share Capital of the Company is Rs. 1,800,000,000 (One
Hundred Eighty Crore only) divided info 180,000,000 number of (Eighicen :
Crare only) equity shares of Ks. 10/- cach.

143 Alteration in the Name Clause

14.3.1 Upon the occurrence of the last of the dates on which the certified copy of the
' order of the High Court of Judicature at Bombay and the order of High Court of
Gujaratl at Ahmedabad, or.any other appropriate authority sanctioning the
Scheme is filed with the relevant Registrar of Companies , the name of
Transferee Company shali be deemed to have been changed from “Welspun
Projects Limited” © «\Welspun Enterprises Limited” or such other alternative
name as may Le peemitted by Registrar of Companies, Ahmedabad in

accordance Scction 13 and other relevant provisions of the Act.

1432 1t is hereby clarified that the consent of the sharcholders of Transferee
Company to this Scheme shail be deemied to be sufficient for the purposes of
effecting the aforementioned amendment and that no further resolution under
Section 13 or any other applicable provisions of the Act, would be required to
be separately passed, nor any additional fees (including fees and charges to the
relevant Registrar of Com pauies) of stamp duty, shall be payable by Transferce

Company.

144 Pursuant fo Scheme become effective, any rights given (o any of the

shateholders of First Transteror Company as mentioned under Memoranduim of

Association and Article of Association of the First Transferot Company shall

vested in the Transferee Company. The Memorandum of Assoclation of
Teansferee Company shall, without any further act, instrument or deed, be and

stand altered, modified and amended to that extent.

s e e TR AT
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14.5

15
15.1

15,2

16
16.1

it is clarified that the approvel of the High Courts to the Scheme shall be
deemed to be the consent / approval {o the alteration of the Memorandum of

Association of the Transferee Company as may be required under the Act.

PART III
OTHER TERMS AND CONDITIONS

APPLICATION TO HIGH COURTS '

The Transferor Companies and the Transferee Company shall with all
reasonable dispatch, imake all necessary applications under Sectioas 391 to 394
read with Sections 100 to 103 of the Act and other applicable provisions of the
Act to the respective High Courts seeking orders for dispensing with or
convening, holding and conducting of the meetings of the respective classes of
the members and/or creditors of the Transferor Companies and the Transleree

Company as may be directed by the High Courts.

Transferee Company shall, with all reasonable dispatch, apply to the High
Courts for sa'nctinning the Scheme of amalgamation under Sections 391 to 394
read with Sections 100 to 103 of the Act, and for such other order or orders, as

the said High Court may deem fit for carrying this Scheme into effect.

MODIFICATION OR AMENDMENTS TO THE SCHEME
The Transteror Companices (by its directors or its authorised representative} and
the Transferce Company (by its directors or its authorised representative) in
their full and absolute discretion may assent to any modification(s) or
amendmeni(s} or any conditions or fimitations in this Scheme which éither the
respective Boards or the High Court or such other appropriate authority and/or
any othet authorities may deem fit to direct or impose or which may otherwise

be considercd necessary or desirable for settling any question or doubt or
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16.2

17

17.1

17.2

17.3

17.4

difficulty that may arise for implementing and/or carrying out the Scheme
and/or for any reason and / or in connection with the Scheme complying with
applicable law, including Companies Act, 1956 and Income Tax Act, 1961.

Without prejudice to the generality of the foregoing, the implementation of the
Scheme or interest of shareholders or creditors shall not get adversely affected

asa rgsuil of acceptance of any such modification by the Board(s) of Directors

or respective Authorised Representative of the Transferor Companies or the

Transferee Company, who are hereby authorised to take such steps and 1o do all
acts, deeds and things as may be necessary, desirable or proper to give effect to
“this Scheme and to resolve any doubt, difficulties or questions whether by
reason of-any orders of the High Court or of any directive or orders of any other
-authorities or otherwise howsoever arising out of, under or by virtue of this

Scheme and/or any matters concerning or connecled therewith.

CONDITIONALITY OF THE. SCHEME

This Scheme is and shafl be conditional upon and subject 1o:
The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the members and / or crcditm'.s of the
Transferor Companies and Transferee Company as may be directed by the High
Courts or any other caompetent authority, as may be applicable;

The Scheme being approved by the High Courts whether with any

modifications or amendments as the High Courts may deem fit or otherwise;

The centified copias of the Orders of the High Court’s being filed with the

Registrar of Companies, Ahmedabad and Registrar of Companies, Mumbai as
the case may be under Sections 391 to 394 read with Sections 100 to 103 of the
Act;

The requisite resolutions under the applicable provisions of the Act being
passed by the shareholders of the Transferee Company and of the Transferor
Companies for any of the maiters provided for or relating to the Scheme as may

be necessary or desirable;
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All necessary regulatory and governmental approvals as may be 1‘equiréd by law
in respect of this Schcme being obtained.

The Scheme being approved by the Securities Exchange Board of India and the
stock . exchanges on which the shares of the Transferor Compariies and

Transferee Company are listed, as required under applicable laws.

COSTS, CHARGES AND LXPENSES

All costs, charges and expenses, (including stamp duty and regtstratlon charges,
if any, of or in respect of any deed, document, instrument or Orders of the High
Courts) in relation to or connection with negotiations leading up to this Scheme
and of carrying out and implementing the terms and provisions of this Scheme

shall be borne and paid by the Transferee Company.

REVOCATION AND SEVERABILITY

In the event ofany of the sanctions and appmvals referred to in aforesai

andfor order or orders rot bein g passed as aforesaid before such date as may

mutually agreed upon by Board of Directors of Transferar Companies and
Transferee Company, who are hereby empowered and authorised to agree to
and.extend the aforesaid peried from time to time without any limitations in
exercise of their powers through and by their tespective delegate(s), this
Scheme shall stand revoked and cancelled and shall be of no effect.

In the event of revocation under Clause 19.1, no rights and liabilities
whatsoever shall accrue to ot be incurred inter se by the Transferor Companies
and the Transferee Company or their respeclive sharchoiders or creditors or
employees or any other person save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accardance with the applicable law

and i such case, the Transferor Companies and Transferee Company shall bear

Page 32 0f 33

-}

-

.. "

"o

e,




19,3

19.4

BOMBAY

- Government, as the case may

~ direction or order given

Mrs, 1. M. RANE
COMPANY REGISTRAR
HIGH COURT (0.8.)

ali costs incidental to or arising out of such revocation / cancellation of the

Scheme,

If any part of this Scheme is invaiid, ruled llegal by any Court of competent

Jurisdiction, or unenforceable undey present or future laws, then it is the
intention of the pattics that such part shall be severable from the remainder of

the Scheme, and the entire Scheme shall not be affecied thereby, unless the

any party, in which case the parties shalj attempt to bring about  sych

wme as will best preserve for the parties the benefits and
obligations of the Scheme, inciuding but not fimited to such part.

medification in the Scf

The Board of Directors of the Transferor

Company and (he Transferee
Comp

any shall be entitled 1o revoke, cancel and declare the Scheme of no
effect, if the Boards of Ditectors are of the view that the conting into ¢ffect of
the Scheme could have adverse implications on the T

ransferor Companies and/
or the Transferes

Company even after the Scheme

has been sanctioned by the
High Court but before the same has

been actually given effect to.

REPEALS AND SAVINGS

Any matter fited with Registrar of Companies, Re

gional Director, Income Tax
authority or the Central

Gavernment undey the Companies Act, 1956, before the

notification of the corresponding provisions under th

¢ Companies Act, 2013
and not fully addressed

at that time shall pe concluded by the Registrar of

Companies, Regional Directo; Income Tax authority  or the Central

be, in terms of the Companies Act, 1956. Any

by the Hon’bie High Courts under the provisions of the

Companies Act, 1956 and any act done by the Company based on such

directions ot order shail be deemed (6 be in accordance with ang CONSistent
the provisions of the Companies Act, 2013. Accordingly,
Companies Act, 2013, shall not apply

direction or order of the

with
the provisions of the
15 acts done by the Company ag per

Hon’ble High Courty sanctioning the Scheme.

**’Pfﬁ**&*******i%#:

Certifieq 1, be TRy i
- E C -
For RAJEGH SHAH & lf%év
Atdvocate foil G LS4

8 Peﬁuona:/.qppﬁcam
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IN THE HIGH COURT OF JUDICATURE
AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO 111 OF 2015
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 82
OF 2015

In the matter of the Companies Act, 1956 (1 ol 1856},
AND
In the matter of Sections 391 to 394 read with
Sections 100 to 103 and other applicable provisions
of the Companies Act, 1956;
AND
In the wmatter of Scheme of Amalgamation and
Armangement
BETWEEN ;
Welspun Enterprises Lid (“WEL” or “the First
Transferor Company™) -
AND
Welspun Infratech Limited (“WITL"” or “Second
Transferor Company”™)

AND
Welspun Plastics Private Limited (“WPPL” or “Third
Transferot Company™) AND _. f/;{ 2\;\; U{/ .
Welspun Infia Projects Private Limited (“WIPPL J
“Fourth Transferor Company™)

AND 3
Welspun Projects Limited (“WPL" or “lldnsh,?' 0
Company’)

AND
their respective sharcholders and creditors

Welspun Plastics Private Limited
.. Petitioner Company

Authenticated copy of order dated 10" April 2018
and the Scheme annexed to the petition

M/S RAJESH SHAL & CO
Advocales for the Petitioner Company
16, Oriental Building,

30, Nagindas Master Road,
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

e etk oy ¢ 21 Hﬁﬂ" " -
ST ), ORDINARY ORIGINAL JURISDICTION
1 ct ur“:'ﬁ.‘ 'S« :
e . ¢\ G \COMPANY PETITION NO. 67 OF 2015

A
etz 3}

o CONNECTED WITH

COMPANY APPLICATION NO. 28 OF 2015

In the matter of Scheme of Amalgamation
and Arrangement under Sections 391 to 394
read with Sections 100 to 103 of the

Companies Act, 1956; Certion d%ﬁf{ i
S P, cery
And D;, ;11 e """lepa,,"tm ent
o 200

In the matter of
WELSPUN PROJECTS LIMITED,
a Company incorporated under the
Companies Act, 1956 and having its
registered office at Welspun City, Village
Versamedi, Taluka Anjar, Anjar — 370110, in
the State of Gujarat.

And

In the matter of Scheme of Amalgamation

- ~
i P
i

7 \15& and Arrangement  between  Welspun
0 ik ) B
5 ;f{g Enterprises  Limited, Welspunn Infratech
P S
& Limited, Welspun Plastics Private Limited,

Welspun Infra Projects Private Limited, and
Welspun Pr_ojects Limited, and their
respective shareholders and Creditors.

WELSPUN PROJECTS LIMITED,

a Company incorporated under

the Companies Act, 1956

and having its registered office

at Weispun City, Village Versamedi,

Tal:ka Anjar, Anjar - 370110, |

Petitioner Transferes Company




Authewiicaved Scheme

- IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 68 OF 2045

CONNECTED WITH |
COMPANY APPLICATION NO. 29 OF 2015

In the matter of Scheme of Amalgamation
and Arrangement under Sections 391 to 394
read with Sections 100 to 103 and other
applicable provisions of the Companies Act,
1956;

And
In the matter of
WELSPUN ENTERPRISES LIMITED,
a Company incorporated under the
Companies Act, 1956 and having its
registered office at Welspun City, Village
Versamedi, Taluka Anjar, Anjar - 370110, in
the State of Gujarat.

And
In the matter of Scheme of Amalgamation
and Arrangement between  Welspun
Enterprises  Limited, Welspun Infratech
Limited, Welspun Plastics Private Limited,
Welspun Infra Projects Private Limited, and
Welspun Projects Limited, and their

respective sharehciders and Crediitors.

WELSPUN ENTERPRISES LIMITED,
a Company incorporated under
the Companies Act, 1956
and having its registered office
at Welspun City, Village Versamed;,
Taluka Anjar, Anjar — 370110,
33 the State of Gujarat, ... Petitioner First Transferor Company
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 69 OF 2015

CONNECTED WITH
COMPANY APPLICATION NO. 30 OF 2015

In the matter of Scheme of Amalgamation
and Arrangement under Sections 391 to 394
read with Sections 100 to 103 and other
applicable provisions of the Companies Act,
1956;
And

In the matter of WELSPI/N INFRA
PROJECTS PRIVATE LIMITED, a
Company incorporated under the Companies
Act, 1956 and having its registered office at

2
‘@/ Welspun City, Village Versamedi, Taluka
Rt Anjar, Anjar - 370110, in the State of
P
Gujarat.

And
In the matter of Scheme of Amalgamation
and Arrangement betweer  Welspun
Enterprises Limited, Welspur Infratech
Limited, Welspun Plastics Private Limited,

Welspun Infra Projects Private Limited, and
Welspun  Projects Limited, and their

respective shareholders and Creditors.

WELSPUN INFRA PROJECTS PRIVATE LIMITED,
a Company incorporated under

the Companies Act, 1956

and having its registered office

at Weispun City, Village Versamedi,

Taluka Anjar, Anjar — 370110,

3N the State of Gujarat, .... Petitioner Fourth Transferor Company

" AR




WELSRP LN ENTERPRISES LINMITED
e comr {Formerly known as Welspun Infra Ermerprisas Limrkeg

SCHEDULE

Part-I - Freehold Property
(N/A)

Part-II - Leaschold property
(N/A)

Part-III - Investment in stocks, shares, debentures
2 other charge inaction

and

Particulars

Ammount (rs.
In Lakhs)

ii' Bonds

'L'",%Industrial Finance Corporation of India

= ‘dLimited Deep Discount Bond 2032

i

731,320 Bonds of Rs. 25,000 each

2,035.80

Industrial Finance Corporation of India
Limited Deep Discount Bond 2033
16,200 Bonds of Rs. 25,000 each

1,056.02

Industrial Finance Corporation of India
Limited Deep Discount Bond 2034
41,470 Bonds of Rs. 25,000 each

2,696.55

Industrial Finance Corporation of India
Limited Deep Discount Bond 2037
17,370 Bonds of Rs. 25,000 each

1,129.05

“-Registered Dffice: Welspun Cily, Village Versamedi, Taluka Angar, District Kuich, Gujaral 370 f10, INDIA Tel:

Corporate Office
Welspun Hause,
Kamafa City,
Senapati Bapat Marg,

25 Lower Parel {\West), -
3 Murbai - 460013 .
£ '
[N Tel: +21 2266136000
. _ Fax: +G1 2224508020
5 E-mail: companysecretary,_wepl@welspun.cam -

www.welspunenterprises.com .

+31 2B36 662272 Fax:+91 2835 2790
Corporate identification No.:

UST101Gi2012PL.CO72578
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Industrial Finance Corporation of India
Limited Deep Discount Bond 2038
41,470Bonds of Rs, 25,000 each

Industrial Finance Corporation of India
Limited Deep Discount Bond 2039
7,010Bonds of Rs, 25,000 each

9.03% Guijarat State Petroleum Corp Limited
2028

1,368Bonds of Rs. 1,000,000 each

9.75 % Industrial Finance Corporation of
India Limited 2028

685Bonds of Rs. 1,000,000 each

9.90 % Industrial Finance Corporation of 1,856.17
India Limited 2022
7,320Bonds of Rs, 25,000 each :

14,190.63

7,113.73

5,070.00
9.90 % Industrial Finance Corporation of
India Limited 2032

20,000Bonds of Rs. 25,000 each

9.90 % Industrial Finance Corporation of 2,535.00
India Limited 2027

10,000Bonds of Rs, 25,000 each

10.25% Reliance Capital Limited 2022 60.00
6Bonds of Rs. 1,000,000 each

10.45%

Gujarat State Petroleum Corp Limited
2072

34Bonds of Rs,. 1,000,000 each
8.25% National Housing Bank 2016
6Bonds of Rs,. 1,000,000 each
ii) Government securities
8.97% Government of India 2030
1,006,000units of Rs. 100 each
8.83% Government of India 2041
2,000,000units of Rs. 100 each

8.30% Government of India 2042
2,500,000units of Rs. 100 each

rq;; bef

il




3 [ iii) Mutual Funds h
DWS Short Maturity Fund - Regular Plan 1,559.80
Annual Bonus Option
10,428,011.957units
ICICI Prudential Liquid Plan - Regular Growth 1,000.00
2,27,565.57units
TOTAL 53,153.98
List of Assets as on 31.03.2014
ST Particulars Gross Value Net Value
No. (Rs.in Lakhs) (Rs.in
R 1 | Leasehold Land N/A N/A
o 2 | Building N/A N/A
&,r 3_ [ Plant & Equipment’s N/A N/A
e 4 | Furniture & Fixtures N/A N/A
7 e 1 B 1 Vehicles N/A N/A
4 }Lff\ I =1n7 | Softwarce N/A N/A
#“‘.1 a ™ ."_2‘:*.‘}‘_\i Total

Current Assets as on 31.03.2014

Particulars (Rs.in Lakhs)

1 | Inventories -
2 | Trade receivables 542.41
3 | Cash and Cash Equivalents 2479.87
4 | Short-term loans and advances 28.45
6 | Other current assets 1576.84
Total 4627.57

3‘_‘1‘7) A
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+

Current Liabilities as on 3 1.03.2014

Sr, Particulars (Rs.in Lakhs) |
No.
1 | Trade payables 234.66
2 Other current liahilities 850.42
3 Short-term provisions 10.75
Total 1395.83

Welspun Enterprises Limited

Signature:
el
@Q/ (Authorised Representative)

a2
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Nare to Commit

SCHEDULE

Part-I - Freehold Property
(N/A)

Part-II - Leasehold property

(N/A)

charge inaction

il - Investment in stocks, shares, debentures and other

Particulars Amount (Rs. |
In Lakhs)

1 | Investment in Mutual Funds
(388,552.038 Units - ICICI Prudential 736.50
Liquid Regular plan - Growth - Marlket
value is Rs 73751451 )

2 | Investment in Bonds
10.25% Rajasthan State Tran.Corp 150.00
15 Bonds of Rs 10,00,000 each
11.90% Neelachal Ispat Nigam Ltd 500.00
o0 Bonds of Rs. 10,00,000 each
7.50% WSPF 09/09/2020 1,930.56
1920 Bonds of Rs. 1,00,000 each
7.93% PGC 20/05/2022 495.00
50 Bonds of Rs. 10,000,000 each

s
7,

Corporate Office

Welspun House,
Kamaia City,

Senapati Bapat Marg, :

Lower Pared (West), ’
Murnbiai - 400013 E

Tel: +91 2266136000

Fax: +91 2224908020
E-maif; companysecretary_wpl@welspun.com
WALWLWEISELN, com

Regisiered Cffica: Welspun Ciiy, Willage Versamedli, Taluka Anjar, Gujarat - 370110
Corporate Identification No,: U45400GIZ008PTCO6E245



By

- [ 7.93% pGe 20/05/2023 495.00
o0 Bonds of Rs. 10,00,000 each
8.06% REC 31/05/2023 900.00 |
90 Bonds of Rs. 10,00,000 each
8.80% FCI 22/03/2028 788.98
73 Bonds of Rs. 10,00,000 each
8.82% REC 12/04 /2023 241.00
25 Bonds of Rs, 10,00,000 each
9.18% NPCIL 23/01/2025 - Bond 4,426.00
400 Bonds of Rs. 10,00,000 each
9.18% NPCIL 23/01/2026 - Bond 1,106.60
100 Bonds of Rs. 10,00,000 each
9.18% NPCII, 23/01/2027 2,766.50
200 Bonds of Rs. 10,00,000 each
9.18%NPCIL 23/01/2029 2.,213.20
200 Bonds of Rs. 10,00,000 each
287.70
2.45% GSPC 01/ 10/2022
28 Bonds of Rs, 10,00,000 each
w1 9.48% PNB 31/01/2024 209.29
~oo4 21 Bonds of Rs, 10,00,000 each
_ \“/19.85% Reliance Cap.28/03/2023 2,046.60
) !?1"}200 Bonds of Rs.10,00,000 each
> 1419.95% FCI 07/03/2022 1,523.55
1//150 Bonds of Rs.10,00,000 each
"% 19.85% Andhra Pradesh Siate Fin .Corp 1,970.00
Accrued interest on bonds 419.03

TOTAL

23,205.91




List of Assets as on 31.03.2014

Sr. Particulars Gross Value | Net Value |
No. (Rs.in Lakhs) (Rs.in
Lakhs])
1 |Leasehold Land N/A N/A
2 | Building N/A N/A
3 _| Plant & Equipment’s N/A N/A
4 ! Furniture & Fixtures N/A N/A
6 | Vehicles N/A N/A
7 | Software N/A N/A
Total ]

Current Assets as on 31.03.2014

Particulars (Rs.in Lakhs)

1 Inventories -
2 | Trade receivables -
3 | Cash and Cash Equivalents 588.39
4 _| Short-term loans and advances -
6 | Other current assets 0,09
Total 598.38




Current Liabilities as on 31.03.2014

Sr. Particulars (Rs.in Lakhs)
No.
1 Trade payables
2 Other current liabilities 4.21
3 Short-term provisions . 84.77
Total 88.98

Welspun Infra Projects Private Limited

Signature:

7

y




SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
WELSPUN ENTERPRISES LTD (“WgL» oR “FIRST TRANSFEROR
COMPANY?)
AND
WELSPUN INFRATECH LIMITED
("WITL” OR “SECOND TRANSFEROR COMPANY")
AND
WELSPUN PLASTICS PRIVATE LIMITED
("WPPL” OR “THIRD TRANSFEROR COMPANY™)

AND
WELSPUN INFRA PROJECTS PRIVATE LIMITED
3/ | (“WIPPL” OR “FOURTH TRANSFEROR COMPANY™)
' AND

WELSPUN PROJECTS LIMITED
{(“WPL» OR “TRANSFERLE COMPANY™)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
SECTIONS 391 TO 394 READ WITH SECTIONS 100 TO 103 OF THE
COMPANIES ACT, 1956

{A) PREAMBLE
This Scheme of Amalgamation and Arrangement (“the Scheme™) is presented undey
Seciions 391 10 394 read with Sections 100 (o 103 and otler applicabie provisions of
the Companies Act, 1956 between Welspun Enterprises Ltd (“WEL" o “First
Transferor Com bany®), Welspun Infratech Limjted (“WITL" or “Second Transferor
Company™), Welspun Piastics Private Limited (“WPPL" oy “Third Transferor
Company™), Welspun Infia Frojects Private Limited ("WIPPL” or “Fourth
Transferor Company™) {*collectively referred 10 g5 “Transferor Companies™) and

Welspun Projects Limited (“WPL» gr “Transferee Company”). This Scheme also

Page 1 of 33
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provides for various other matters consequential or otherwise integrally connected

_ therewith.

iy

(B} RATIONALE FOR THE SCHEME

All the C:ampnnies are part of the Welspun Group ("the Group™),

The Scheme of Amalgamation and Arrangement between Transferor Companies

and Transferee Company would inter alia have the following synergies for the

group:

1) Consolidation and simplification of the Group Structure:

i) Elimination of multiple companies in the Group;

iif) Reducing operating and compliance cost:

iv} Achieving operational and management efficiency; and

v) Synergies arising out of consolidation of business, such as, enhancement of net
worth of the combined business to capiialise on future growth potential, optimal

utilisation of resources.

In view of the aforesaid, the Board of Directors of all the Companies have
considered and proposed the Scheme of Amalgarnation and Arrangement under the
provisions of Section 391 to 394 read with Sections 100 to 103 and other relevant

LY

provisions of the Companies Act, 1956,

(C} PARTS OF THE SCHEME:

This Scheme is divided into following parts;

(1) PART I deals with the geﬁcral definitions and share capital;

(i) PART II deals with amalgamation of Transferor Companies with Transferee

Company;

(ii) PART I deals with general clauses, terms and conditions applicable to this

Scheme.

Page 2 of 33
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PART [
DEFINITIONS AND SHARE CAPY TAL

DEFINITIONS
In this Scheme (as defined hereunder), unless inconsistent with the subject or

context, the following expressions shall have the following meaning;

“Act” or “The Act” means the Companies Act, 1956, the rules and regulations
made thereunder and wil] include any statutory modification or re-enactment
thereof for the time being in force and also mean and refer 10 corresponding
sections of the Companies Act, 2013 the rules and regulations made thereunder,
as and when such corresponding  sections are notified by the Cental

Govermnent;

“Appointed Date” meang 1 day of April 2014 or such other date as may be

fixed or approved by the High Courts or such oth €T competent aythority:

“Board of Directors” o ‘Board’ in relation 10 each of the Transferor
Companies and the Transferee Company, as the case may be, means the Board of

Directors of such com pany, and shall include a committee chly constituted and

authorised for the purposes of matters pertaining to the Scheme of

Amalgamation and Arrangement, and/or any other matter relating thereto,

“Court” or “High Court(s)” means the High Cow of Gujarat at Ahmedabad
and High Coust of Bombay as the case may be and shall include the National
Company Law Tribunal as appiicable or such other forum or authority as may be

vested with any of the powers of a High Court under the Act,

“Depositary” shall mean IPMORGAN CHASE BANK. N.A., being the

depositary for the First Transferor Company GDRs.

Page 3 of 33
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“Etfective Date” mieans the lagt of the dates on which all the conditions and
matters referred to in Clause 17 of this Scheme occur or have been fulfilled or
wazvr:d in accordance with this Scheme, Any references in the Scheme to the
words * ‘upon the Scheme becoming effective™ or “effectivencss of the Scheme”

shall mean the “Effective Date”.

“Encumbrance” means any options, pledge, mortgage, lien, security, interest,
claim. charge, pre-emptive right, easement, limitation, attachment, restraint or
any other encumbrance of any kind or naiure whatsoever: and the term

"Encumbered” shall be construed accordingly.

“First Transferor Co'mpany GDRs™ shall mean the GDRs issued or to be
issued by the First Transferor Company pursuant to the deposit agreement
executed by it with the Depositary (as amended from time to time) and as are

outstanding as of the Record Date.

“GDRs” means global depository receipts issued or to be issued pursuant to the
Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through
Depository Receipt Mechanism) Scheme, 1993 and other applicable law, and

wliere relevant shal] include the underlying equity shares relating thereto.

“Registrar of Companies” means the Registrar of Com anies, Ahmedabad and
g P £ p

Registrar of Companies, Mumbai ag the case may be.

“Record Date” shall mean the date to be fixed by the Board of Directors of the

Transferee Company.
“Scheme of Amalgamation and Arrangement” or “Scheme” or “the
Scheme” or “this Scheme” or “Scheme of Amalgamation means this Scheme

of Amalgamation in its present form submitted to the Jurisdictional High Courts

/ Page 2 of 33
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for sanction including / with any modifications / amendments thereto/ therein

made under Clause 16 of the Scheme.

« “Stoek Exchanges” means National Stock Exchange of India Limited, BSE

Limited and Vadodara Stock Exchange Limited.
“Transferor Companies” means Welspun Enterprises Ltd, Welspun Infratech
Limited, Welspun Plastics Private Limited and Welspun Infra Projects Private

Limited collectively,

“Welspun Enterprises Ltd’ or “WEL” or “First Transferor Company”
‘means, a company incorporated under the Companies Act 1956 and having its
registered office at Survey No. 684, Welspun City, Village Versamedi, Taluka
Anjar, Dist. Kuich, Gujarat- 370110.

“Welspun Infratech Limited” or “WIL” or “Second Transferor Company”
means, 4 company incorporated under the Companies Act 1936 and having its
registered office at B-9, Trade World, Kamala Mills Campound, Senapati Bapat
Marg, Lower Parel, Mumbai —400013.

“Welspun Plastics Private Limited” or “WPPL” or “Third Traasferor
Company” means, a company incorporated under the Companies Act 1956 and
having its registered office at B-9, Trade World, Kamala Mills Compound,

Senapati Bapat Marg, Lower Parel, Mumbal — 400013.

“Welspun Infra Projects Private Limited” or “WIPPL” or “Fourth
Transferor Company” means, a company incorporated under the Companies
Act 1956 and having its registered office at Welspun City, Village Versamedi,

Taluka Anjar, Anjar, Gujarat — 370110,

Page 5 of 33
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.19 “Welspun Projects Limited” or “WPL” or “Transferee Company” means, a
i, company incorporated under the Companies Act 1956 and having its registered

office at Welspun City Village Versamedi, Taluka Anjar, Anjar Gujarat -
370110

.20 All terms and words used but not defined in this Scheme shall, unless repugnant
or contrary to the context or meaning thereof, have the same meaning as ascribed
to them under the Act, or failing which, respectively and in that order, under the
[ncome Tax Act, 1961, Securities Contracts {(Regulation} Act, 195306, the
Depositories Act, 1996 and other applicable laws, rules, re.gn]ations, bye-laws,
as the case may be or including any statutory amendments/modifications or
re-enactments thereof from time to time as the case may be and as the context

may demand.

1.21  References to clauses, recitals and schedules, unless otherwise provided, are to

clauses, recitals and schedules of and to this Scheme.
.22 The headings herein shall not affect the construction of this Scheme.

.23 The singular shall include the plural and vice versa; and references to one gender

include all genders.

Any phrase introduced by the terms “including”, “include”, “in particular” or
any similar expression shall be construed as illustrative and shall not limit the

sense of the words preceding those terms.

References to person include any individual. firm, body corporate (whether
incorporated or not), government, staie or agency of a state or limited liability
partnership, any joint venture, association, partnership, works council or
employee representatives bud.  (whether or not having separate legal

personality).

Page 6 of 33
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P26 The annexures o this Scheme form an miegral and separable part of this

I

3

Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shall be deemed to be effective from the A ppointed Date, but shall .

be operative from the Effective Daie.

SHARE CAPITAL ‘
The authorized, issued, subscribed and paid-up share capital of First Transferor

Company as on March 31. 2014 is 45 under;

I Shave Capital

— SEV—
Amounts in

|

|' Rs.

= . :

K uthorized Share Capital

N —J
| 15,000,000 Equity Shares of Rs. 10 each L 150,000,000 |
1 . ; =
[ TOTAL C 150,000,000
i | _
 Lssued. Subseribed and Pajd-up Capial i

E147,415 Equity Shares of Rs. [0 each. fully paid up f 131,474,150
"TOTAL - 131,474,150

i ! ;

The issued equity share capital as ahove includes 11,51 300 equity shares which
are proposed to be issued ag undetlying security in respect of GDRS to be issued

by First Transferor Company which will be listed an z stock exchange.
Subsequent to the above date and (1] date of the Scheme being approved by
Roard of Directors of the First Transferos Company, there has been no change in

the issued, subscribed and paid up share capital of First Transferor Company,

The authorized, issved, subscribed and paid-up share capital of Second

Transferor Company as on March 3 1, 2014 is as under:

Page 7 of 33
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I Share Capital o [ Amaounts in
Rs. '
Authorized Share Capital

30.000,000 Eguily Shares of Rs. 10 each 500,000,000

: TOTAL 500,000,000

I I’ssuéd. subscribed and paid-up Share Capial : !
‘| 18,639,809 Equity Shares of Rs. 10 each, fully paid up | 486,398,990 |
TOTAL 186,398,090

Suhsequent to the above date and till date of the Scheme being approved by the
Roard of Directors of the Second Transteror Company. there has been no change
in the issued. subscribod and paid up share capital of Second Transferor

Company.

Turther, as on the date of approval of the scheme by the Board of directors of
Second Transferor Company, the entire share capital of the Second Transferor

Company is held by the First Trans{eror Company and ils nominces,

The authorized, issued, subscribed and paid-up share capital of Third Transferor .

Company as on March 31, 2014 is as under:

e v s !
| Share Capital . Amounisin ¢

| : . Hs.

Authorized Share Capital

1,250,600 Equity Shares of Rs. 10/- each 12,500,000

TOTAL . 12,500,000
 1ssued. subscribed and paid-up Share Capital I

17128750 Fquity Shares of Rs. 107~ cach, fully paid vp | 11,287,508 |

TOTAL | 11,287,500
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Subsequent to the above date and il date of the Scheme being approved by the
Board of Directors of the Third Transferor Company, there has been no change

i1 the fssued. subseribed and paid up share capital of Third Trans/erop Company.

Further, as on the date of approval of the Scheme by the Board of directors of
Thitd Transferor Company, the Third Transferar Companv is a step down

suhsihiary of First Transferor Compan:.

The anthorized, issued, subscribed and paid-up share capital of Fourth

Transferor Company as on March 3 1, 2014 is as under:

"Share Capitai T B Amounts in
Has,
Authorized Share Capital
11,000,000 Equity Shares of Rs, 10/~ each 110,000,000
' TOTAL I ]ﬂ nnn 000

L
 Issued, subscribed and paid-up Share € apial ' R

[0.U60.000 Equity Shares of Rs. 10/ each. fully paid up § 100,600,000
TOTAL | 100,600,000

Subsequent to the above date and til] date of the Scheme being approved by the
Buoard of Directors of the Fourth Transteror Company. there has been no change -
in the issued, subsecribed and paid up share capitl of Fourth Transferor

Company.

Further. as on the date of approval of the scheme by the Board of directors of
Fourth Transferor Company. the entire share capital of the Fourth Transferor

Company is held by the Second Transteror Campany and its nominees.

The authorized, issued, subscribed and paid-up share capital of Transferee

Company as on March 31, 2014 is as under:
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Share Capital ;2) “Amounts in

! Rs.

Authorized Share Capital : !

000,600 Fquity Shares af e, T cach

'“"*_'""'"ﬁfﬁ}ﬁfﬁﬁk’i"?
i . ) ] |
| TOTAL 420,000,600 |

Issued. subscribed and paid-up Share Canpital

40,000,000 Equity Shares of Rs. 10/- each, fully paid up 400,000,000

[TOTAL | 200,000,000 |

Subsequent to the above date and ]! date of the Scheme being approved by tie
Board of Directors of the Transferee Company, there has been no change in the

issued, subscribed and paid up share capital of Transferee Company.

Further. as on the date of approvat of the Scheme hy the Board of directars of
Transferee Company, Second Transferor Company holds 61.12% stake (59.39%

on fully diluted basis) in Transferee Company.,

Further, the Transferce Company has agreed 1 grant stock npliops 1 1=

managmg director of 1,200.000 Eguity Shares ol R, 104 ouch,

PART 11 :
AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE
COMPANY

4 TRANSTER AND VESTING

Upon this Scheme becoming effective and with effect from the Appointed Date:
4 All assets of Transferor Companies. that are movable in natre ar incarporen!
property or are oiherwise capable of {ransfer by physical or constructive
delivery and/or by endorsement and delivery ar by operation of law pursuant to

the vesting orders of the Couris sanctioning the Scheme, and on this scheme
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becoming effective, shll stand vested in Transferee Company and shall be
deemed 10 be and become the property and as an integral part of Transferec
Company by operation of law, The vesting order and sanction of the Scheme
shall aperate in relation (o the movahle praperty in aceordance with its normal
made of vesting through Transferee Company and as the context may provide,
by physical or constructive delivery, or by endorsement and delivery or by niere
opsration of the vesting order of the Court approving the Séheme and on this -
Sch:eme becoming effective, in accordance with the Act, as appropriate to the
nature ol the movable property vested. Tipon this Scheme becoming effective,
the title to such property shall be decmed 10 have been mutated and recognised
as that of Transleree Company. ‘
All other movable properties of Transferor Companies, including investments
in shares and any other securities, sundry debters, outstanding loans and
advances, il any, recoverable in cash or in kind or for value (0 ba received, bank
hatances and deposits, i any. with Government. semi-Government, local angd
other authorities and hodies. customers and other persons, shall withour any
further act, instrument or deed. pursuant to the vesting orders and by operation
of law become the property of Transferee Company, and the title thereaf
together with all rights, interests or obligations therein shall be decmed o have
been mutated and recorded as that of Transferee Company, Any investments of
Transferor Companies shall be tecarded in the name of Trangferce Company by
operation of law as transmission in Transferee Company as a suceessor in
interest and any documents of title of Transferor Companies shall ajso he
deemed to have been murated ang recorded as the title of Transforee Company .
to the same cxtent and manner as originally held by Teansieror Com panies and
enabling the ownership, right. title and interest therein as if Transferce
Company was originally Transferor Companies. Transferec Company shal
subsequent to the vesting orders be entitled to the delivery and possession of a1l
documents of fitle of such mavable roperty in this regard.

A immovable properties of ‘T'rans feror Companics, including fand tgether

with the buildings and structures standing thereon, if any, and rights and
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Interests in immoyvahle propertics of Transferos Companies, whether lrechald or
leasehold or otherwise and al] documents of title, vights and easements i
relation therero shall stand vested in und/or be deemad to have been vested in
Transferee Campany, by operation of law pursuant o the vesting orders of the
Cn:‘urm sanctioning the Scheme and o this Scheme becoming effective, Such
assels shall stand vested i Transioree Company and shall he deemed to be and
become the Property as an integral part of Transferee Company by Operation of
law, Trangferse Company shall upan the vesting orders of the COUI:IS
sanctioning the Scheme and on this Scheme becoming effective be always
entitted to all the rights and privileges attached in relation 1o such immovahle
praperties and shall be liable to [Py appropriate rent, rates and taxes and flfi]
all obligations in relation thereto or as applicable 1o such immovable property.
Upon this Scheme beecoming effective, the title 10 sueh properties shall deemed
(o have been mutated and recognised as that of Transferee Company and the
mere filing thereof with 1he appropriate Registrar or Sub-Registrar ¢
Assurances or with the relevant Governmens agencies shatt spffice g record of
continuing tities with Transferee Company pursuant 1o he Scheme becoming
cffective and shall constitute a deemed mutation and substitution thereof,
Transferee Company shall subsequent to the vesting order be entitled (o the
delivery and possession of all documents of tiyfe 1o such immavahle property in
tius repard, Tt s hereby clarificd that all 1he rights, title ang imerest of
Transteror Companies  in any lcasehold Properties  shall, pursuant o
Section 394(2) of the Actand the provisions of this Schemé, without any further
act, instrument or deed, be vested n or be deemed to have heen vested in
Transferce Company,

A debts. Habitities, contingen Habilities, duries and obligations, secyred or
unsecured. whetler or noj provided for in the boaks of account or disclosed in
the balance sheets of Transferor Companies ghal] Stand vested in Transferes
Company and shall upon this Scheme becoming effactive be deemed 1o he the
debrs. Habilities. contingent labilitie,. (e and obligatingy o) Transferce

Company. ang 7 rinstoree Company hal} inderiake 1o meet, discharge
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satisfy the same i terms of thejy TCSpeCtive terms angd conditions, if any. It is
hereby clarified that jt sha not be necessary 1o obtain (he consent of any third
Pty or ather person who i5a party to any contract or dlrangement by virtue of
which such debs, liabilities, duties an obligations haye arisen in order to give
effect ro the Provisions of thig Clause,

Upod this Scheme becoming effective. the secured credjtofs of Transferor
Companies and/or other security holders over (he properties of Transferoy
Companies shall he entitled 1o securify only in respect of the Properties, assets,
rights, henefitg and inierest of Transferor Companfcs, as exister| immediately
prior to the amalgamation of Transferor Companies with Transferes Company,
and the secured Ccreditors of Transferee Company and/or other security holders
over the properties of Transferee Company shal] pe entitled n Security only in
respect of the properties, assets, rights. benefits and interest of Transfaree |
Company, as existed immediately prior to the effectiveness of this Scheme. I ig
hereby clarified thar pursuant to the amalgamation of Transferor Companies
with Transferes Company, the Secured creditors of Transfegor Companies
and/or other security holders over the propertics of Transferor Companies shai]
not be entitled 1n any additional SECUrftY over (ke Moperdes. asgetg, rights.
benelits ang interest of Transferee Company and vige Versa: and hence sych
assets of Transferor Companies ang Transferee Company, as the case may be,
which are not Currently encumbered, shall remain free ang available for crearjon
Of any security thereon in future in relation 1o any current or future indebtedness
of Transforee Company.

Withour prejudice to the above and upon the effectiveness of this Scheme, the
Transferee Company shall fije necessary forms and/or modification(s) of
charge, with the Registrar of Companies and other authorities under the Act to
give formal effeet to the above provisions, if required, _

With effect from the Appointed Dare. iy and gl saltory Ticenges,
Permissions, approvals and/or consents held by the Transferor Companies
perlaining to the Transteror C‘ompani'cs, required to Carry on its ‘husiness and

operations shall stand vested in or deemed to be Iransferred to the Transferee
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Company without any finther act or deed and shall be appropriately mutated by
the statutory anthorities or any other persen concerned therewith in favour of
the Transferes Company. The henafit of all statutory  and repulatnry
permissions, licenses, environmental approvals and consents including the
statutory licenses, permissions or approvals or consents requilfed to carry on the
opekations of the Transferor Companies shall vest in'and become available to
the Transleree Company pursuant to the Scheme coming into effect,

The entitlement 1o varions henefits under incontive schemes and policies in
relation to the Transferor Companies shall stand transferred to and he vested in
and/or be deemed to have been transferred to and vested in the Transferee
Company together with al] benefits, entitlements and incentives of any nature
whatsoever,  Such entitlements shall include (but shal] not be limited tp)
HCONIE-1ax, sajes Wy, value added Lax, nirnover tax, excise duty, service tai:,
vustoms and other incentives in relation to the Transferor Companies to be
claimed by the Transferes Company with effect from the Appointed Date as if
the Transferee Company was originally entitled to all such benefits under such
incentive schemes and/or policies, subject in continued campliance by the
Transieree Company ol all the terms and conditions subject (0 which the
benefits under such incentive schemes were made available to the Transferor
Companies .

Pursuant to the Scheme coming into effect each of the permissions, approvals,
consents. sanctions, remissiong (inchuding renrissions undor neame-1an, soles
iy vabue added s, timover W, eneise July. service fax, customs), special
reservations, sales ax remissions, holidays, incentives, concessions and other
authorizations relating to the Transferor Companies shal stand transferred
under this Scheme to the Transferee Company and the Transferce Company
shall file the relevant ntimations. if anv. for the record of the statutory
authorilics who shall tle them on file,

Itis clarified that ail the taxeg including withholding taxes and duties paid or
payable by the Transferor Companies in relation o Transferor Companies, from

the Appointed Date onwards including all or anv refunds and claims shall, for
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all purposes, be treated as the tax and/or duty liabilities or refunds and claims of
the Transferee Company, Accerdingly. vpon the Scheme hecoming effectjve,
pursuant (o the provisions of this Scheme, the Fransferee Company is expressly
permitted to file its respective income-tax. sales tax. value added tax. turnover
lax. excise duty, service tax, customs and any other return(s) (including revised
retnmns) to elaim  advance tax, withholding tax, refunds/ credits. -
Nol\;ithstanding the above, tax compliances (including payment of taxes,
maintenance of records, payments, returns, etc) carried oyt by the Transferor
Companies in respect of the Transferor Compnnies (rom the A ppointed Date up
'e the Effective date should be considered as adequate compliance by the
Transferee Company and the Transferee Com pany should be considered to have
met iis obligations under the respective tax legislations.

Benefits of any and all corporate approvals as may have already been taken by
Transferor Companies, whether being in the nature of compliancas or
otherwise, including without fimiation. approvals under Seclions 62 80, 181.
183, 186 and 188 of Companies Act 2013 read with the rules and regulations
made thereunder, shall stand. vested in Transferee Company. and fhe said
corporate approvals and compliances shall, upon this Scheme becoming
effective, he deemed to have been taken/complied with by Transferee
Company.

Transferse Company shall, at any time after this Scheme becoming effective, in
accordance with the provisions hereof, if so required under any law or
otherwise, execute appropriate deeds of confirmation or other writings or
arrangements with any party to any contract or arrangement i relation i which
Iransferor Companies has been a party, including any filings with the
regulatory authorities, in order to give formal effect to the above provisions.
Transferee Company shall for this burpose, under the provisions herecf, be
deemed to have been authorized to cﬁcecute any such writings on behalf of
Transferor Companies and to ey out or perform all such formalities ar

compliances referred to above on the part of Transferor Compantay,
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CONSIDERATION

Upon Amalgamation of First Transferor Company with the Transferee

Company

Upon the coming into effect of the Scheme and in consideration of (he
amalgamation of the First Transferor Company with -Transferée Company
nursuant to the Scheme, the Trangferee Company shall, without any further act
or deed, issue and allot to each member of the First Transferor Company whose
name is recorded in the register of members of the First Transferor Company
on Reeord Date, in the ratio 12 (Twelve) cquity share (s} of e, 10 each in the
Transferes Company credited as fiully paid up for every | (One) equity shares
of Rs. 10 each fully paid up held by such member in the First Transferor
Company (the “Share Entitlement Ratio™).

The shares issued to the members of the First Transferor Company pursuant to
Clause 5.8, 1 above shall be issued in demateriafized form by the Tronsferee
Company. unless otherwise notified in writing by the shareholders of the First
Transferor Company io the Transferee Company on or before such date as inay
be determined by the Board of Directors of the Transferee Company, In the
event that such notice has not been received by the Transferee. Company in
respect of any of the members of the First Transferor Company, the sharé.s
shalt be issued to such members in demoterialized form provided that the
members of the First Transferor Company shall be required to have an account
with a depository participant and shall provide details thereof and such other
confirmations as may be required, It is only ihereupon thal the Transferec
Conspany shall issue and directly credit the dematerialized securities to the
account of such member with the shares of the Transteree Company. In the
event that the Transferee Company has received notice from any member that
shares are to be issued in certificate fonm or if any member has not provided the
requisite details relating o the account with a depository participant or other
confirmations as may be required, then the Transkores Company shall issue

shares in certificate form to such member,
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The new equity shares issued and allotted by the Transferee Company in terms
of this Scheme shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company and shall rank pari passu in
all respects.

Lquity shares of the Transferee Company issued 10 terms of Clanse 5101 above
shall. subject ta receipt ol necessary approvals, be listed and/or admitted to
trading on the Stock Exchanges.

if any shareholder of the First Transferor Company becomes entitled to any
fractional shares. entitlements or credit on the issue and allotment of equity
chaves by the Transferce Company in accordance with Clause 511 of this
Scheme, the Board of Directors of the Transferee Company shall consolidate
all such fractional entitlements and shall, without any further application, act,
instrument or deed, issue and allot such consolidated equity shares directly to
an individuval trust or a board of trustees or a corpovate trustee nominated by the
Transferee Company (the “Trustee™), who shall hold such equify shares with
all additions or accretions thereto in trust for the benefit ol the respective
shareholders, to whom they belong and their respective heirs, executors,
administrators or successors for the specific puipose of selling such equity
shares in the market at such price or prices angd on such time or times, as the
Trustee wha shall hold the same as a Lrustee for and on behalt” of such
sharcholders of First Transferor Company, and shall dispose off the same and
distribute the proceeds thereof to such shareholders in proportion to and in lieu
of their respective fractional entitlements,

Upon the conting into effect of this Schenie and the issuance of shares in the
Share Entitlement Ratin by the Transleree Caompany pursuant io the provisions
of Clause 5.1.1 above, the Transferce Company shall, issuc an appropriate
number of underlying shares, in accotdance with the Share Entitlement Ratio,
to the Transferee Company Depositary (as defined hereinafter). The Transferee
Company shall enter into appropriate arrangements with a depositary (the
“Transferee Company Depositary™ appointed by the Transferee Company

pursuant e a deposit agreement entered into between the Transleree Company

. FPage 17 of 33

o/



and the Transferee Company Depositary (the “Transferee Company Deposit

Agreement™), for the issuance, of GDRs representing such underlying equity

-shares of the Transferee Company (the “Transferee Company GDRs™) op

pro-rata basis to holders of the First Transferor Company GDRs. ivaccordance
with the Jransferee Company Deposit Agreement,

The Transferee Company, the Transferee Company Depositary, the First
Transferor Company and/or the Depositary shal! enter into such .further
documents and take such further actions as may be deemed necessary or
Appropriate by the Transferee Company andior (he Tirsi Transfernr Company
and the Transferee Company Depositary and/or Depesitory, including, hut not
limited 10, amending the deposit agreement entered. into between the First
Transferor Company and the Depositary, disseminating to existing First
Transferor  Company GDR  holders certain notices. certifications and
information containing details of the Scheme, the issuance of the Transferee
Company GDRs and/or certain information relating w the Transferee
Company and obtaining consents from the existing First Transferor Company
GDR holders, and providing ta the Transferee Company and the Transferee
Company  Depositary, certain mformation relating to the existing First
Transterar Company GDR holders,

The Transferee Company GDRs issned pursuant to Clause 5.1.6 above shall
be listed on  stock exchange and the Transferse Company shall take such
additional steps and do all such acts, deeds and thin g8 as may be necessary for
purposes of listing the Transferee Company GDRs,

The Iransicree Company GDRs and the CQuy  shares inderiving the
Transicree Company GDRs may not be registered under ithe Unjied Stateg
Securities Act of 1933, as amended {the “Securities Act”) and the Transferec
Company may elect, in its sole discretion, to rely upon an exemption from the
regstration requirements of the Securities Act under section 3(ay(tm thereof
erany other exempltion that the Transferee Company may elect 1o relv upon. In
the cvent the Transferee Company clecls t rely upon an exemprion from the

registration requirements of the Securitics Act under section 3(a)(10) thereof,
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the sanction of the digh Court 10 this Scheme will be relied upon for he
purpose of qualifying the issuance and distribution of the Transferee Company
GDRs and the equity shares of the Transferee Company, including, without
Vnitation, the equity sharcs underlying the Transferee Compaiy GDRs, for
sueh AR cxemption from the registration Feguircments of the Seeurities Act

ynder section 3H{a)(10) ihereof. The Transferce Company may elect, 1 1 gole
discretion, to register the Transferee Company GDRs on Form F-6. a3 required
by the Securities Acl.

I is clarified that the provisions of Clauses 5.1.8 t0 5 1.9 above shall alse be
applicable 10 any further GDRs that the First Transteror Compuny Mmay 1Ssuc
priay to the Record Date.
The Transferse Company shall, if necessary and to the extent required,
increase is Authorized Share Capital to facilitate issue of Equity Shares under
this Scheme.

The issug and allotmeni of new equity chares to ihe members of First

Transferor Company pursuait o clause 5.1.1 of this Scheme above is

an
integral part of this Scheme. The approval of this Scheme by the members of
ihe Transferse Company shall he deemed 1o be due compliance with all
applicable provisions of the Act or the Campanies Act 20173 including but not
1ymited ta section 62 (1) (¢ of the Companies Act 20131 applicable, for the
issuc and allotment © f new cquity shares hy the Translercz Company (o the
member of the First Transferor Company. pursuant Lo clause 5.1.1 of s
gcheme above.

Upon Amalgamation of

Geeond Transfernr Company with Transferee

{Company
Upon amalgamalion of TFirst Transterow

Company wiih the Transferec

Company. Segond Transferar Company owned

would become wholly
subsidiary of the Transferce Company and accordingly upon amalgamation of
Geeond Transferor Company with the Transferee Company comes into effect,

no shares shall be sesucd and allotied by Transferee Company either t0 itself or
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[v-any of its nominee shareholders holding shares in Secnnd Transferor
AR TITS R

Upon Amalgamation of Third Transferar Company with Transferee
Company

Upon  amalgamation of First Transferor Company with the Transferee
Company, Third Transferor Company would become step down subsidiary of
the Transferee Company and accordingly upon amalgamaiinn of Third
Transferor Company with the Transferee Company comes inio elfect, no shares
shall be issued and allotted by Transferee Company either to itself or to any of

1ts shareholders holding shares in Third Transferor Company,

Upon Amalgamation of Fourth Transfernr Company with Transferce
Company ‘

Lpon amalgamation of First and Second  Transferor Company with the
Transferee Company, Fourth Transferor Company would become wholly
owned  subsidiary of the Transferee Company and accordingly upon
amalgamation of Fourtk Transicror Company with the Transferee Company
womes info effect, no shares shall pe issucd and ollotted by Transferce Company
either to itse!l or 1o any of its shareholders holding shares jn Fowrth Transferor

Company,

CANCELLATION OF EQUITY SHARE OF TRANSTEREE COMPANY
HELD BY THY SECOND TRANSFEROR COMPANY

On the Scheme becoming effective and with effect from the Appointed Date,
the investment held by the Second Transferor Company in the equity share
capital of Transferee Company shal] stand cancelled, Accordingly, tflc share
capital of Transferee Company shall siand recuced 10 the extent af fac ¢ value of
shares held by the Second Transterar Lompany iy Transferes Company and so
coneelled.
Suc]} reduction of share capital of Transferee Company as provided in clause

6.1 above shall be effected as an integral part of the Scheme and the Nrders of
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the Court sanctioning the Scheme shall b deemed to be an Order under Seation
102 of the Companies Act, 1936 and provisions. of ihe Companijes Act. 2013, if '
applicable, confirming suc)) reduction of share capital of Transferce Company
anl no separate sanction under the Sections 104 o 103 and other applicable
provisions of the Agt will be necessary. Transferee Compa_r;y shall not he
required to add the wordsg "and reduced"” as a suffix to its name consequent upon

such reductjon

7 ACCOUNTING TREATMENT

7.1 The Transferes Company shall, upon the Scheme com ing into effect, record all
the assets and linbiljties, pertaining to the Transferor Companies vested in it
Prrsuant 1o this Scheme, at thejr respective fair valyes,

i The Transferee Company shalt credit the: dggregate face vatue of the new ety
shares issted hy it to the shareholders of Firg Transferor Company pursuant to

Clause 3 of this Scheme to the Share Capital Account in it books of atcounts,

7.3

Any infm‘-cn:mpany payables, receivables (including loans, advanges of
debenture etc.) and investinents herween Transfernr Companies and Transferec
Company (whether held hy themseives of through their nominecs) shail he
cancelled and Transferee Company shal) accordingly not record any of such
payables, receivables and investments in i1s bools,

In case of any differences in accounting policy between Transferor Companies
and Transferce Company, the accounting policies foliowed by Transferee
Company will prevail and the impact of same 11l the Appointed Date wil] be
quantified and the same shaj] be appropriately adjusted and reported in
accordance with applicable accounting rules and principles, 50 as to ensure that
the financial statement of Transferee Company reflect the financial’position on
the basis of consistent accounting poliey.

The difference heing the fair vahie of the NET asses of Transferor Com-pa'nies
translerred 10 Trangferee Company and face vajue of shares issued 1o the

shareholders of First Transferor Company, afier adjustments ag per clause 7.3
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and 7.4, would be adjusteds recorded inthe Cupital Reserve / Coodwill Accouni

as the case may be, of the Transferee Company.,

7.6 Any matter not dealt with in this Scheme o1 hereinabove shall be dealt with in
accprdance with the applicable Accounting Standards prescribed by the "

Institute nf Chartered Accountants of India,

b CONDUCT OF BUSINFSS FROM APPOINTED DATE TILL
EFFECTIVE DATE )

8.1 The Transferar Companies shall carry on and be deemed to have carried on its
business and acrivities pertaining to the Transferor Companies unti] the
Effective Daie and shal] hold and deal with all assets and properiies and stand
possessed of all rights, title, interest, authorities, contracts, investments and
strategic decisions of the Transferor Companies for and on account of and in
trust for the Transferee Company.

8.2 Any income, dividends or profit accruing or arsng o ‘1}‘[{: Transferor
CCompaniey (including any income, dividends and profit on the cash and bank
balance and utilisation of the same) and ali Costs, charges, ‘expenses, losses or
taxes {including but not Iimited 1o advance tax, tax deducted at source, taxes
withheld / paid, etc.}, arising or incurred by the Transferor Companies
pertaining to the Transfernr Companies nntil the Lffoc()ve Date shall for a1

3 parposes be treated as the incame. profits. costs, charges, wKpensey, {osses and

/ taxes, as the case may be. of the T ransferee Company, if any,
§2  The Transferor Companies shail not utilize the profits or income pertaining to

the Transferor Companies, if any. up to the Effective Date for the purpose of

declaring or Paying any dividend or for any other purpose without the prior

f LD o written consent of the Transferee Company,

f.,”“ !‘ u:{J_ - . , . '

‘fOT | i The Transferor Companies shall not, without the PIIOT written consent of the
R i . . . ,

%\;E 7 | Transferee Company, encumber or otherwise deal with or dispose off'the assets

ANS l\J - . ) . .

\‘3» CANRS + of the Transferor Companies or any part thereof except in the ysyal course of

el :

husiness ar pursuant io any pre-existing obligmion undertaken by the Transferor

Companies unlil the Effective Date,
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The Transferor Companies shall carry on their vespective business until the
Effective Date with reasonable diligence and prudence. in the ordinary course
of husiness, and the Transferor Companies shall not, in any material respect,
alter or expand the business, other than such alterations or expansions as have
already been commenced, except with the prior written consent. of the
Transferee Company and shall not undertake any additiona] financial
commitments of any nature whatsoever. horrow any anounts or incur gny ofher
hability or expenditure, issuc any additional guarantees, indemnitics, letters of
comfort or cemmitment either for ftself or on behalf of itg subsidiaries or group
companies or any third party, or sell, transfer, alienate, charge, mortgage or
encumber ot deal with the Transferor Companies. save and except. in each case.
m the following circumstances:

(1) if'the same ig in the ordinary course of business as carried on by it as on

the date of filing this Scheme with the High Courts; or

(i) if the same is expressly permitted by this Scheme; or

(i) if the written consent of the Transferee Company has bean-obtained: or

() 06 any pre-existing obligations are. vndermken by the Fransioror

Companies prior to the Appointed Dale,

The Transferor Companies shall not vary or alter, except in the ordinary course
of its business and as may be required for rearganization, the terms and
conditions of employment, consultancy. retainership or service of any of the
emplovees. except with the prior written consent of the 1 ranstarce ( ompany.
The Transferee Company shall be entitled, pending the sanction of the Scheme
by the High Cowts, to apply to the Central/State Government and all other
agencies, departments and authoritics concerned as are necessary under any law
for such consents, approvals and sanctions which the Transferee Company may
require to own and carry on the business of the Transteror Companies,
Allassets acquired and al! liahifities incurred by the Transferor Companies afier
the Appointed Date but prior to the Effective Date for operation of and in
relation 1o the Transferor Companies shall also without any 'I’m'thcr act,

mstrument or deed stand transferred to and vested in or be deemed 10 have heen
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transferred to or vesied in the Transferee Company upon the coming into effect
of the Scheme, subject to the provisions of this Scheme in relation to
Encumbrances in favour af’ lenders, banks and/or financial institutions,

With effect from the Effective Date. the Transferee Company shall commence
and carry on and shall be authorised to carry on the business of the Transferor

Companies earlier carried on by the Transferor Companies,

LEGAL PROCEEDINGS
Upon the Scheme becoming effective. all tegal, taxation or other proceedings,
suits, claims, actions belore any statwory or {'|1|a5§-_jtldicianl authority or tribunal
ol whatsoever nature, pertaining to the Transferor Companies, by or against the
Transferor Companies pending and/or arising on or before the date on which
this Scheme shall findlly take effect or at the Appointed Date, shall be continued
and enforced by or against the Transferee Company only, to the exclusion of the
Transferor Companies in the manner and to 1he same extent as would have been
continued and enforced by or against the Transferor Companies. On and from _
the Effective Date, the Transferee Campany shall and may, if required, initiate
any legal proceedings in relation to the relevant matters pertaining to the
Transferor Companies in the same manner and to the same extent as the Board
o the Transferee Company may deem appropriate. Fxcept as otherwise
provided herein. the Transferor Companies shall in na event be responsible ar
liable in relation to any such legal, taxation or other proceedings against the
Transferee Company. The Transferee Company shall be replaced/ added as
party to such proceedings and shall prosecute or defend such proceedings at its
OWn cost, In co-operation with the Transferor Companies.
Tt is clarified that aiter the Appointed Dale, in case the proceedings referred to
ahove, cannot be transferred for any reason, the Transferor Companies shall
prosecute or defend the same at the cost of the Transferee Company, and the
Transferee Company shall reimburse. jndemnify and hold harmless the
Transferor Companics against all liabilitics and :.ﬂnlig:niﬂn:% incurred hy the

Transferor Companies in respect theren!,
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The Transferee (',‘{mlpzmy dertakey o, have 4y fegal, {axation g other
Proceedipgs initiateq by op 42ainst the Transferq,- Companjeg referred 14 in
clause 9, above Hansferred 4 g DAME as soon g is feasonably possible afiep
the Effecl‘fve Date ang t0 have the Same contineq, Prosecuted angf o, furced by
OT against the Transforeg Cmmmn_\_' 1o he Exchision of the Transfergy
(._‘mn;mnies:, Both COmpanics ghaj) make rolevap 4Pplicationg ang tarke steps ay

may he equired i tjya¢ behalf,

CONTRA CTS, DEEps AND OTHER FF\T..‘JTRL’}\"IEN'F‘S
Nrm\-'irhstanding Mvthing COnTEAry o mained iy ghe Scheme. anmv and 4p
n:.\'fsrmg COMracrs, deeds, bonds, agreemeniy, undertakmgs. Blaranicey,
indemnitjes and othep INstruments if any, of Whatsogver nature reiating 1o the
Transteror Companjas and fo which the Transferoy Companieg IS party oy 4
beneﬁciary and Subsisting Orhaving effec; on the Effectjye Date, shail he in fuf
force ang effect in favouy of the Transtoie, C.‘nmpany and may be enforced hy
Bragaingt the Transferee Compzm}f 85 Lully ang effectua]!y as I, insreqq of the
Transferor Companies, the Transferee Company had been 5 parts' or beneﬁciary
or obligee theretq, without any further aep or deed.

The Transferen Compan}-' shall enter O and/oy issue and/or execy(p tecdy,
Writings o confirmations oroenter ey Y Gipartite arangements,
Confirmariong QI novations. which (he Transteroy Compapies will, if
fiecessary, alsg be party iy order tp give formal effect io the Provisions of this
Scheme, if'gq required gy becomes necessary, The Transferes Company shall be
deemed 1o b authorised tq EXecute any syof deeds. Writings op confirmationy
0N behalf of the Transferar Compunjes anmd 1, Mplament oy SATY i )
lormalities "equired on the Partof the Trg fsferor Com, panies 1o give effect fo the
Provisions of this Scheme.

Without prejudice to e generality of the faregoing, {115 clarifiey that upop, the
Coming  intq effect of the Scheme. g4y Consents, Permissions. lieencey,
Cerlificares, Nsurance Covery. cledrances, RIS POWery oy Moy given

W dested g OF EXecuted jpy favour g the Transtarar Companips i relation (o
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the Transferor Companies shall stand transferred to the Transferee Company as
if the same were originally given by, issued to or executed in favour of the
Transferee Company, and the Transferee Company shall be bnnd by the rerns
iherool the obligations and dutjes therennder. and the riglis and benefits under
the same shall be available to the Transferes Company,

L4 After this Schente becomes effective, the Transferee Campany shall, in its own
rights. be entitled to realize all monies and complete and enforce all pending
contracts and transactions in respect o the Transteror Companies. in so far ac

iy hu necessary,

i SAVING OF CONCLUDIED TRANSACTIONS

The transfer and vesting of the properties, liabilities and obligations pertaining to
the Transferar Companies pursuani 1o this Schaeme .L;h-all. Nt alfect any
fransactions or proceedings already completed by the Transteror Companies
until the effective date and intent that, the Trans[eree Company accepis all acts,
deeds and things done and executed by and/or on behaif of the '[‘mngferof
Companies and pertaining to the Transferor Companies which shall vest in the
ransteree Company in terms of this Scheme as acts. deeds 1nd things made

done and executed by and on behalf o the Transieree Company,

i7 EMPLOYEES
t=) Employees pertaining to the Transferor Companies, in service on the Effective
Date shall be deemed to have become the ciployees. consultanis. retniners and
other persannel of the Transteree Company with effect from he Appointed
Date or [rom the daie of their appointment afier the Appointed Date without any
‘ . interruption or break in their service as a result of the transfer and vesting of the
% r T, Transferor Companies to the Transferee Company. The terms and conditions of
S their employment, consultancy, retainership or other 12rms of service with the
Transferee Company with effect from the Effective Date shall ot be less
favourable than those applicable to them with reference to the Transferor

Companies on the Effective Date,
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The existing provident fund, gratuity  fund, superannuation fund. trusts,
retirement. fund or benefits and any other funds or benefits croaed bv the
Lransferor Companies inrer alia for the cmplovees in terms of this Scheme shall
be continued for the benefit of such cmployses on the same terms and
conditions in the Transferee Company. With effect from the Effective Date, the
Transteree Company shall make the necessary contribution for such emplovees
taken over. Upon the Scheme being effective, the Transferee Company shall.
stand substituted for the Transteror Companies for all purposes wiaisogver
related to the administration or operation of such Fund or in relation to the
obligations to make contributions to the said funds in accardance with the
provisions of the Fund or accarding to the terms provided in the respective Fund |
deeds or other documents or. in the alternative, create / esiahlish / sefup /
provide the facility of one or more aficrnalive trusts heing not fess favourahie
than the existing Fund in the Transferor Companies of which such employess
were members in the Transferor Companies. The Transteree Company
undertakes and assumes all the duties and obligations and takes over and
assumes all the rights and powers of the Transteror Companies upon the
Scheme heing effective. in relation o aforessid funds of the Transferor
Companies. The seryices of the employees of the Transferor Companies will be
treated as having been contimuous for the purposes ol availing the benefits of the
aforesaid funds or provisions of any funds for employees.

The Transferec Company agrees that for the purpose of payment of any
compensation the past services of such employees with the Transforor
Companies shall also be taken into account, and agrees and undertakes to pay

the same as and when payable.

WINDING UT
Vion dhe Scheme becoming effective. the Transierar Comparies shall stand
dissolved automatically without lollowing the process ol winding up under the

Act o such terms which the High cowrts direct.
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14 '.\-i(')])IFICATIUNS IN THE MEMORANDUM or ASSOCIATION OF
THE TRASFERER COMPANY
4.1 AGGREGATION OF AUTHORISED CAPITAL
ERN Upon the Scheme becoming effective and vith effect from the uppointed Jade,
the guthorised share capital of Transferar Companies shall stand consolidated
anl ;rested in and be merged with the authorized share capital of Transferee
Company and shall stang reclassified as consisting of only equity shares of Rs.
tHh each, without any liability for payment ofany additional feas (including foes
#d charges 1o the relevant Registrar ol Com panies) or stamy duty, as such feeg
and duties in respect of such authorized share capital of Transferor Companies
have already heen paid by Transferor Companies, the benefit of which stands
vested in Trans[eree Company pursuant to the Scheme becoming effective,
14.1.2° The Memorandun of Association of Transferee Company (velating to the
authorized share capif.al') shall, without am fupther ACL Instrument or deed, he
and stand altered. madified and amended and no fture resolutions under
Sections 16, 94 & any other applicable provisions of the Act ang Sections 13,
Gl or any other applicable provisions of the Companies Act, 2013 would be
required to be separately passed, The stamp dutics and fees paid on the
authorised capital of Trang feror Companies shaj| he utilized andd applied 1o the
increased authorised share capital of Transferee Company and shail he deemed
to have heen so paid by Transfares Company for increase in the authorised

share capital on such combined authorised share capital and aceordingly no

é{/; payment of any extra stamp duty and/or fee shall be payabie by Transferen
> o . . . . .
Company far therease in the authorised shape capial to that exiey,
K‘f}/
P S BY virue of consideration issyed pursuant to Clause S of the Scheme and after
f'_"'_’_._‘-‘l-‘

aking inta effect of the aggregation of authoriged capital pursuant to clange
141 above, Clayse v of the Memorandum of Association of Transferee

Company shall stand substituted and he rep as follows:

/

AP T,
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“The Authorived Shaye Capital of the Company is Rs. 1,800,000.000 (One
Hundred Eighty Crore onfy) divided into 180,000,000 number af (Eighteen

Creve onlyv) equin: shares of Rs, 107+ each,

Alteration in the Name Clause

Uponihe occurrence of the iast of the dates on which the certified copy of the
order of the High Cowrt of Judicature at Bombay and the order of High Court of
Gujarat a1 Ahmedabad, or any other appropriate authority sanctioning the
Sehiee is (led with the relevant Regisirar of Coppanies . the name of
Transteree Company shall be deemed to have been changed from “Welspun
Projects Limited” to “Welspun Enterprises Limited® or such other alternative
name as may be permitted by Registrar of Companies, Ahmedabad in

aceordance Section 13 and other relevant provisions of the Avr.

It is hereby clarified that the consent of the sharcholders of Transferee
Company to this Scheme shall be deemed to be sufficient for the purposes of
effecting the aforementioned amendment and that no further resolution under
section 13 or any other applieable provisions of the Act. would he required to
oo separately passed. nor any additional fees tineluding fees and charges w the
retevani Registrar of Companies) or stamp duty, shall be payable by Transferee

Company,

Prrspant 1o Scheme become  cffeetive. an nghts givep e aiv of the
<harcholders of First Transieror Company as mentioned under Memorandum of
Association and Article of Association of the First Transferor Company shall
vested in the Transferee Company. The Memorandum of Association of
Transferee Company shall, without any further act, instrument or deed, be and

siand allered, modified and amended 10 that exten
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t.‘" J
B elarified that e approval o e fhch Counts w the Sehieme shall he
deemed to be the eonsent / approval 1o the alteration of the Memorandum ol

Association of the Trangferee Company as may be required under the Act.

PART 1IT
OTHER TERMS AND CONDITIONS
APPLICATION TO HIGH COURTS
The Transferor Companies and the Transferee Company shall with ail
reasonable dispatch, make all necessary applications under Sections 331 to 394
read with Sections 100 10 103 of the Act and other applicable provisions of the
Act 1o the respective High Counts seeking orders for dispensing with or
convening, holding and conducting of the meetings of the respective classes of
the members and/or creditors of the Transferor Companies and the Transferee

Company as may be directed by the High Courts.

On the Scheme being agreed (o by the requisite majorities of the classes of the
members and/or creditors of the Transferor Companies and the Transferee
Company as directed by High Courts, the Transferor Companies and the
Transferee Company shall, with all reasonable dispatch, apply to the High
Courts for sanctioning the Scheme of amalgamation under Sections 391 to 394
reacd with Scetions [ e 183 of the Ao, and for such other order or orders, as

the said High Court may deem {if for carrying this Scheme inle effect,

MODIFICATION OR AMENDMENTS TO THE SCHEME
The Transferor Companies (by its directors or its authorised representative) and
the Transferee Company (by its directors or s authorised representative) in
their full and ahsoluge discretion may assent to any medification(s) or
amendment(s) or any conditions or imitations in this Scheme which either the
respective Boards or the High Court or such other appropriate authority and/or
any other authorities may deem fit to direct or impose or which may otheriwise

be considered necessary ar desirable for settling any question or doubt or
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difficulty thag may arise for impiemenfing and/or carrying out the Scheme

and/or for any reason ang / Or it connection with the Scheme complying with
applicable law, including Companies Act, 1956 ang Income TaxAct. 1961,

6.2 Without prejudice to the generality ol the foregoning. the mplememation of the

| seheme or interest of shareholders o ereditare shadt not get adyverse Iy afferted
@5 0 resull of aceeprance of any such modification by the Board(s) of Directors
or I'egpectivc Authorised Repregentative of the Transferor Companies or the
Transferee Company, who are hereby authorisedhw take such steps and to do al]
acts, deeds and things as may he necessary, desirabla ar proper te give offeel Lo
this Scheme and (0 resojve amy doubl ditficulties or questions whether by
reason of any orders of the High Courtt or of any dirsctive or orders of any other
authorities or otherwise howsoever arising out of, under or by virtue of this

Scheme and/or any matters concerning or connected therewith,
¥

BT CONDITIONALITY OF THY sCHrME
I'his Scheme is and shal] be conditional upon and subject to: '

17.1  The Scheme being approved by the requisite majorities in number and value of
such classes of persons including the members and / or creditors of the
Transferor Companies ad Transferee Company as may be directed by the High

U ar any other campetent anthority. s mav be apphicable:

i

P2 The Scheme being  approved by the High Courts whether  with any
modifications or amendments ag the High Courts may deem £it or otherwise;

173 The certified copies of the Orders of the High Court’s being filed with (he
Registrar of Companies. Ahmedabad and Repistrar of Companies. Mumbai ax
the case may be under Sections 397 1o 304 read with Sections 100 (o 103 of the
Act;

174 The requisite resolutions under the applicable provisions of the Act being

passed by the shareholders of the Transferee Company and of the Transferor

Companies for any of the matters provided for or retating ta the Scheme ag may

be necussary or desirable; _ s

t

i
T

=i
Ly
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S Al necessary regulaiory and povernmental approsals as may he required by taw
. M respect ol this Scheme being ohtained.

17.6 The Scheme being approved by the Securities Exchange Board of India and the
stock exchanges on which the shares of the Transferor .Companies and

Transferee Company are listed, as required under applicable laws,

i COSTS, CHARGES AND EXPLEMNSES
All costs, charges and expenses, (including stamp duty and registration charges,
if any, of or in respect of any deed, document, instrument or Orders of the I_-I‘i'gh
Cowrts) in relation to or connection with negotiations leading up to this Scheme
and of carrying out and Impiementing the eems and Provisians of s Scheme

shadt be borne and paid by the Transferee Lompany,

19 REVOCATION AND SEVERABILITY

9.1 Inthe event of any of rhe sanctions and approvals referred to in aforesaid Clause
I7 not being ahained and/oy complied with and/or satisffed andinr this scheme
ot being sanctioned by the High Court or such other appropriate authority
and/or order or orders not being passed as aforesaid before such date as may be
mutually agreed upon by Board of Directors of Transferor Companies and
Transferee Company, who are hereby empowered and authorised to agree o
and extend the aforesaid period from tme 1o tinw withon any Lmitatiesns i
exercise of their powers through and by their respective delegateds), this
Scheme shall stand revoked and cancelled and shall be of no efféct.

In he event of revocation under Clause 19.1, no rights and liabitities
whatsoever shail ascrue 10 or he incurred inter ge by the Transferor Companics
and the Transferec Company or ther . Pective shareholiors cradifors or
wmployees or any orher person save and excap) in respect of any act or deed
done prior thereto ag is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked aut i1 accordance with the applicable law

and iy such case. the Transferor Companies and Transferee Cam nany shall bear
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all costs incidental to or arising out of such revocation / canceliation of the

Scheme,

19.3 If any part of this Scheme is invalid, ruied illegal by any Court of competent
jurisdiction, of unenforceable present or future laws, then it is the intention
of the parties that such part shall be severable from the reminder of the
Scheme, and the entire 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 bring about such
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,

19.4  The Board of Directors of the Transferor Company and the Transferee
Company shall be entitled to revoke, cancel and declare the Scheme of no
effective the Boards of Directors are of the view that the coming into effect
of the Scheme could have adverse implications on the Transferor
Companies and / or the Transferee Company even after the Scheme has
been sanctioned by the High Court but before the same has been actually

{ given effect to.

20,1  Any matter filed with Registrar of Companies, Regional Director, Income

Tax authority or the Central Government under the Companies Act, 1956,

before the notification of the corresponding provisions under the Companies
Act, 2013 and not fully addressed at that time shall be concluded by the
Registrar of Companies, Regional Director Income Tax authority or the
Central Government as the case may be, in terms of the Companies act,
1956. Any direction or order given by the Hon'ble High Courts under the
? provisions of the Companies Act. 1956 and any act done by the Company
based on such directions or order shall be deemed to be in accordance with
and consistent with the provisions of the Companies Act, 2013. Accordingly,
the provisions of the Companies Act, 2013, shall not apply to acts done by
the Company as per direxction or order of the Hon'hle High Couris

sanctioning the Scheme.

-~

..})\_,«
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In view of paragraph 27 of the Oral Comon Order dated 23/04/2015 passed
by the Honourable Court (Coram: Honourable Ms, Justice Harsha Devani)
in Company Petition No. 67 of 2015 in Company Application No. 28 of 2015,
Company Petition No 68 of 2015 in Company Application No. 29 of 2015
and Company Petition No. 69 of 2015mCompany Application No. 30 of 2015,

7. the Scheme is hereby authenticated.
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA) 46 of 2019 in
CA(CAA) No. 17 /NCLT/AHM/2019

Name of the Company: Anjar Road Pvt Ltd

Welspun Enterprises Ltd
Section of the Companies Act: Section 230-232 of the Companies Act, 2013

5.NO. NAME (CAPITAL LETTERS) DESIGNATION REPRESENTATION SIGNATURE

I Dratvskie Raval  Nowscote Pedihrone.c 5 Z ﬂﬁ”—
2. uw WJ T\'{J\‘Co’fi MoV e canl-e Pe-l_\\-l- vone € //

ORDER
The Petitioner is represented through their respective Learned Counsel(s).

The case is fixed for pronouncement of order.

The Order is pronounced in the open court, vide separate sheet.

MANORAMA KUMARI HARIHAR PRAKAEE CH;TURVEDI

MEMBER (JUDICIAL) MEMBER (JUDICIAL)

Dated this the 21st day of June, 2019.

VS




NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP(CAA) No. 46 of 2019 in
CA(CAA) No.17/NCLT/AHM/2019

In the matter of:

Anjar Road Private Limited

Incorporated under the Companies Act, 1956
Having its registered office at

Survey No. 76, Village Morai,

Vapi,
Valsad, -
Gujarat - 396191 .... Petitioner Transferor Company

- Welspun Enterprises Limited

Incorporated under the Companies Act, 1956

Having its registered office at

Welspun City,

Village Versamedi,

Taluka Anjar,

Dist. Kutch

Gujarat - 370110 .... Petitioner Transferee Company

Order delivered on 21st June, 2019

Coram: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (Judicial)
Hon’ble Ms. Manorama Kumari, Member (Judicial)

Appearance: Ms. Dharmishta N. Raval, Advocate with Mr. Yuvraj Thakore,
Advocate for the Applicant Companies |

ORDER

[Per: Ms. Manorama Kumari, Member (Judicial)

1. The instant joint petition is filed by the Petitioner Companies under
Sections 230-232 of the Companies Act, 2013 seeking sanction to the
proposed Scheme of Amalgamation of Anjar Road Private Limited, “the
Petitioner Transferor Company” with Welspun Enterprises Limited,
“the Petitioner Transferee Company” and their respective shareholders

and creditors.

2. It is stated that Petitioner Transferee Company is a listed public
limited company and the shares of the Petitioner Transferee Company
are listed on BSE Limited and National Stoeck Exchange of India

(W Limited. In terms of Regulation 37 of the SEBI (Listing Obligations and /‘J/ *'



- CP(CAA) No. 46 of 2019 in
CA(CAA) No.17/NCLT/AHM/2019

Disclosure Requirements), Regulations, 2015 read with SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated 10t March, 2017, the Petitioner
Transferee Company obtainéd observation letters from BSE Limited
and National Stock Exchange of India Limited which were placed on

record along with the application, being CA(CAA) No.
17/ NCLT/AHM/20109.

3. The Petitioner Companies had filed a joint application being CA (CAA)
No. 17/NCLT/ AHM /2019 betfore this Tribunal seeking dispensation of
the meetings of Equity Shareholders of the Petitioner Transferor
Company and Unsecured Creditors of the Petitioner Transferee
Company and directions for convening and holding meeting of the
Equity Shareholders of the Petitioner Transferee Company. It was
stated in the application that Petitioner Transferor Company has no
creditors either Secured or Unsecured. It was also stated that
Petitioner Transferee Company has no Secured Creditors. By an order
dated 31stJanuary, 2019 made in CA (CAA) No. 17/NCLT]AHM/2019,
this Tribunal directed dispensation of the meeting of Equity
Shareholders of the Petitioner Transferor Company and the meeting of
Unsecured Creditors of the Petitioner Transferee Company and
directed convening and holding of the meeting of the Equity

Shareholders of the Petitioner Transferee Company.

4. In compliance of the order passed by this Tribunal dated 31st January,
2019, a copy of explanatory statement required pursuant to Section
102 of the Act read with Sections 230 to 232 and Rule 6 of the
Companies (CAA) Rules, 2016 along with prescribed form of proxy was
sent to the Equity Shareholders of the Petitioner Transferee Company
appearing on the records of the Petitioner Transferee Company as on
12th March, 2019. The notice convening the meeting was also
published in Eng'lish daily ‘Financial Express’, Ahmedabad Edition on
16th February, 2019 and Gujarati translation thereof in ‘Kutch Mitra’
on 17t February, 2019. The affidavits were filed by the Petitioner
Transferor Company and by the Chairman of the meeting of the
Petitioner Transferee Company on 13th March, 2019, confirming
compliance of the directions of this Tribunal contained in the order
dated 31st January, 2019. The aforesaid meeting of the Equity
Shareholder of the Petitioner Transferee Company was duly convened
and held on 19th March, 2019 and the Chairman filed his report with
regard to the result of the said meeting of the Petitioner Transferee

Company before this Tribunal by way of affidavit on 25th March, 2019.

o . Pa%/_
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CP(CAA) No. 46 of 2019 in
CA(CAA) No.17/NCLT/AHM/2019

- On perusal of the same, it 1s observed that SCheme was approved by
97.22% in number and approximately more than 99% in value which
is the aggregate requisite majority of the Equity Shareholders casting
their votes either through e voting or voting through ballot paper at the

meeting.

This Tribunal also directed the Petitioner Companies vide its order
dated 31st January, 2019 to issue notices in Form No. CAA.3 to (i) the
Central Government through the Regional Director, North Western
Region (ii) the Registrar of Companies, Gujarat (ii1) the Income-tax
authorities concerned and (iv) the Official Liquidator stating that
representations, if any, to be made by them, be made within a period
of 30 days from the date of receipt of such notice, and in case no
representation is received from the aforesaid statutory authorities by
this Tribunal within the stipulated period of 30 days, it shall be
deemed that the aforesaid statutory authorities have no representation
to make. Further, it was also directed to the Petitioner Transieree
Company to serve notice to (i BSE Limited; and (ii) National Stock
Exchange of India Limited. In Compliance of the directions contained
in the order dated 31st January, 2019, it is submitted by the Petitioner
Companies that the Petitioner Companies have served notices to the
Central Government through the Regional Director, North Western
Region, the Registrar of Companies, Gujarat, the Income-tax
authorities concerned and the Official Liquidator. The Petitioner
Transferee Company also served notices to BSE Limited, National
Stock Exchange of India Limited and Securities and Exchange Board
of India. Both the Petitioner Companies filed affidavit before this
Tribunal on 13th March, 2019 confirming service of notice on the

aforesaid statutory authorities.

The Petitioner Companies jointly filed the present petition being CP
(CAA)46 of 2019 before this Tribunal seeking sanction of the Scheme

annexed with the application as Annexure F,

This Tribunal by order dated 25t April, 2019 admitted the petition and
directed issuance of notice of hearing be published in English daily
“Financial Express”, and Gujarati daily "Kutch Mitra", not less than
ten days before the date fixed for hearing, calling for the objections, if

any, on or before the date of hearing. Vide the said order dated 25t%
April, 2019, this Tribunal also directed the Petitioner Companies to

................................................................................................................... . .
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11.

CP(CAA) No. 46 of 2019 in
CA(CAA) No.17/NCLT/AHM/2019

Companies, Official Liquidator and the Income Tax Authorities,

informing the date of hearing of the Petition i.e. 12t June, 2019.

Pursuant to the aforesaid order dated 25t April, 2019, passed by this
Tribunal, the Petitioner Companiés filed affidavit with this Tribunal on
11th June, 2019 submitting proof of publication of notice of hearing in
English daily “Financial Express” and Gujarati daily “Kutch Mitra” on
May 17, 2019 and also proof of service of notice of hearing upon the
Regional Director, North Western Region, Registrar of Companies,
Official Liquidator, Income tax Authorities, BSE Limited, National
Stock Exchange of India Limited and Securities and Exchange Board

of India.

It is stated by the Petitioner Companies that pursuant to the order
dated 25th April, 2019 passed by this Tribunal and issuance of notices
to the Regional Director, Registrar of Companies, Income tax
authorities, Official Liquidator and on publication of the notice of

hearing, no representation is received.

The Petitioner Companies further submit that apropos to the order

dated 31st January, 2019 of this Tribunal, Regional Director filed his

representation dated 8th April, 2019 making certain observations.

In response to the representation dated 8th April, 2019 made by the
Regional Director, Petitioner Companies filed affidavit before this
Tribunal on 26t April, 2019 giving their response to all the

observations of the Regional Director.

i. With reference to paragraph 2(a), 2(b) and 2(d) of ' the RD’s
representation, it is stated by the Petitioner Companies that the

contents thereof do not require any comments.

ii. With reference to paragraph 2(c) of the RD’s representation,
the Petitioner Transferee Company undertakes to pay such
difference amount of fees as due and payable on account of
enhanced Authorized Capital and undertakes to comply
with the provisions of Section 232(3)(i) of the Companies
Act, 2013.

iii. With reference to paragraph 2(e) of the RD’s representation
which deals with compliances with SEBI circulars, the

Petitioner Transferee Company confirms that it has
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complied with the SEBI circular issued on 10.03.2017 and
also with the directions conveyed by BSE and NSE in their

respective observation letters.

iv. With reference to paragraph 2(f) of the RD’s representation, the
Petitioner Transferee Company submits that it will comply with
the applicable FEMA and RBI guidelines, if any, in connection
with the Scheme of Amalgamation.

v. With reference to paragraph 2(g) of the RD’s representation, the
Petitioner Companies undertake to pay such legal fees as is

quantified by this Tribunal.

12. The Petitioner Companies further submit that apropos to the order

dated 31st January, 2019 of this Tribunal, Official Liquidator filed his
representation dated 8t April, 2019. -

13. The Official Liquidator in his representation sought the following

directions:

i. That this Bench of National Company Law Tribunal may be
pleased to direct the Applicant Transferor Company to preserve its
books of accounts, papers and records and shall not dispose of
without prior permission of Central Government as per the

provisions of Section 239 of the Companies Act, 2013.

1. That, this Bench of National Company Law Tribunal may be
pleased to direct the Applicant Transferor Company to ensure
statutory compliance of a.ll the applicable laws and also on
sanctioning of the present Scheme, the applicant Company shall
not be absolved from any of its statutory liabilities, in any
manner.

ii. That, the Official Liquidator most respectfully submits that the
related office expenses of the office of Official Liquidator for
submitting this report is Rs. 10,000/- approximately. Therefore,
this Bench may be pleased to direct the Applicant Transferor
Company to pay such cost to the office of Official Liquidator or any
other amount as may be considered appropriate by this Bench.

iv. That this Tribunai may direct the Petitioner Companies involved in
the Scheme to comply with Rule 17(2) of Companies (Compromise,
Arrangements and Amalgamations) Rules, 2016 with respect to

filing of order if any for confirmation of the Scheme in Form No.-28

............................................................
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with the Registrar of Companies having jurisdiction over the

- Petitioner Companies.

- 14. In response to the representation of the Official Liquidator, the
Petitioner Companies, by way of an affidavit filed by the Petitioner

Transferor Company on 26th April, 2019 before this Tribunal gave

response to all the observations of the Official Liquidator.

1.  With reference to clause 1 to 21 of the OL report, it is stated that
contents thereof do not require any comments.

i1. With reference to clause 22 of the OL report, the Petitioner
Companies undertake to preserve books of accounts, papers and
records of the Petitioner Transferor Company and they shall not
dispose of without prior approval of the Central Government as
per Section 239 of the Companies Act, 2013.

iii.  With reference to clause 23 of the OL report, the Petitioner
Companies undertake that they shall ensure statutory
compliance of all the applicable laws and alsoc on the sanction ot '
the Scheme of Amalgamation, the Petitioner Transteror Company
shall not be absolved from any of its statutory liabilities, in any
manner.

iv. With reference to clause 24 of the OL report, it 1s submitted that
the Petitioner Transferee Company shall pay related office
expenses of the office of the Official Liquidator in respect of his
report in the case of Petitioner Transferor Company as may be
considered appropriate by this Tribunal.

v. With reference to clause 25 of the OL report, the Petitioner
Companies undertake to comply with Rule 17(2) of Companies

(Compromise, Arrangements and Amalgamations) Rules, 2016.

15. Heard learned Advocate, Ms. Dharmista Raval with Mr. Yuvraj

Thakore, Advocates, for the Petitioner Companies.

16. Considering the entire facts and circumstances of the case and on
perusal of the Scheme and the documents placed on record, it appears

that the requirements of the provisions of Sections 230 and 232 of the

Companies Act, 2013 are satisfied.

17. Accordingly, the petition is allowed. The Scheme of Amalgamation,

which is annexed with the joint Petition as Annexure F, is hereby

sanctioned and it is declared that the same shall bepipding on t_h__e.
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Petitioner Companies, namely, Anjar Road Private Limited and
Welspun Enterprises Limited, their shareholders and creditors and all

concerned under the Scheme. The Petitioner Transferor Company viz.

Anjar Road Private Limited shall stand dissolved without winding up.

18. The Petitioner Transferee Company 1s hereby directed to comply with

the observations of the Official Liquidator as mentioned in Para 14 of

this order.

- 19. It is further ordered that the Petitioner Companies shall comply with
Rule 17(2) of Companies (Compromise, Arrangements and
Amalgamati()n’s) Rules, 2016 with respect to filing of order, if any, for

confirmation of the Scheme in Form INC-28 with the Registrar of

Companies, Gujarat.

20. Fees of Regional Director is quantified as Rs. 25,000/-in respect of
each of the Petitioner Companies and the fees of the Official Liquidator
is quantified at Rs. 10,000/-in respect of the Petitioner Transferor

Company. The said fees shall be paid by the Petitioner Transferee
Company. '

21. Filing and issuance of drawn up orders are dispensed with. All
concerned authorities to act on a copy of this order along with the
Scheme duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue the certified copy of this order

along with the Scheme immediately.

22. This Company Petition is accordingly disposed of.

e
Ms. Manorama Kumari Harihar Prakas a edi

Member (Judicial) - ~ Member (Judicial)

LCT
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Ug BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, AT AHMEDABAD

CP (CAA) NO. 46 OF 2019
CONNECTED WITH

CA (CAA) NO. 17 OF 2019

In the matter of the Companies Act, 2013 {18 of
2013)

And

In the matter of sections 230 - 232 of the
Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013

And

In the matter of Scheme of Amalgamation of
Anjar Road Private Limited with Welspun
Enterprises Limited and their respective
shareholders and creditors

Anjar Road Private Limited, a )
company incorporated under )
the provisions of the )
Companies Act, 1956 and )
having its registered office at )
Survey No. 76, Village Morai, )
Vapi, Valsad, Gujarat - )
396191 ) Petitioner Transferor Company
Welspun Enterprises )
Limited, a company )
incorporated  under  the )
provisions of the Companies )
Act, 1956 and having its )
registered office at Welspun )
City, Village Versamedi, }
TalukaAnjar, Dist. Kutch, )

Petitioner Transferee Company




SCHEME OF AMALGAMATION %
GF .n—l
< 1

ANJAR ROAD PRIVATE LIMITED {“THE TRANSFEROR COMPANY")
WITH

WELSPUN ENTERPRISES LIMITED {“THE TRANSFEREE COMPANY")
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

PREAMBLE

This Scheme of Amalgamation is presented under Sections 230-232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013 for amalgamation of Anjar
Road Private Limited (“the Transferor Corhpany”} with Welspun Enterprises Limited {“the
Transferee Company”). The equity shares ‘{af Welspun Enterprises Limited are listed on the

BSE Limited and the National Stock Exchange of India Limited.

RATIONALE FOR THE SCHEME

Anjar Road Private Limited forms part of the Promoter Group of Welspun Enterprises Limited.
1t presently holds 5,84,15,951 equity_sha:res in Welspun Enterprises Limited representing
about 39.60% of the tatal paid up share cagital.

It is proposed to amalgamate the Transfef_ror Company into the Transferee Company by this
Scheme, as a result of which the sharehol.iders of the Transferor Company viz. the promoter
group of the Transferor Company (who areé also part of the promoter group of the Transferes
Company) shall directly hold shares in th}: Transferee Company and the following benefits

shall, inter alia, accrue to the Companies:

a) The amalgamation will resuit in the promoter group of the Transferor Company
directly holding shares in the Tréansferee Company, which will lead not oqu to
simplification of the shareholding structure and reduction of shareholding tiers of the
Transferee Company but also dempnstrate the promoter group’s direct commitment

to and engagement with the Transferee Company; ,f'."v_‘-‘_!.-”‘
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b) The promoter group of the Transferze Company is desirous of streamlining its holding

in the Transferee Company. As 3 step towards such rationalization, it is proposed to

merge the Transferor Company irto the Transferee Company;

c] . The promoters would continue to hold the same percentage of shares in the
Transferee Company, pre and post the amalgamation. There would also be no change

in the financial position aof the Transferee:Company,

d) All cost, charges and expenses relating'to the Scheme would be borne out of the
assets (other than shares of the Transferee Company) of the Transferor Company. Any
expense, exceeding the assets of the Transferor Company would be borne by the

shareholders of the Transferor Company’ directly;

el Further, the Scheme also provides that! the shareholders of the Transferor Company
shall indemnify the Transferee Company and keep the Transferee Company
indemnified for liability, claim, demand, if any, and which may devolve on the

Transferee Company on account of this amalgamation.

accordingly, the Board of Directors of the Transferor Company and the Transferee Company
have formulated this Scheme for the transfer?and vesting of alt the assets of the Transferor
Company with and into the Transferee Company pursuant to the provisions of Sections 230-
232 and other relevant provisions of the @ompanies Act, 2013 {including any statutory

modification or re-enactment of amendment thereof).

PARTS OF THE SCHEME:

PARTS OF 1HE 9T ="

The Scheme is divided into the following parts:

s with the definitions and share capital

Deal

Deals with amalgamation of the Transferor Company with the Transferee

\ Company

eneral terms and conditions.

.| Deals with g




# PART A - DEFINITIONS & SHARE CAPITAL

1. DEFINITIONS
In this Scheme (as defined hereinafter), unless inconsistent with the subject or context,

the foliowing expressions shall have the following meaning:

11 “Act” or “the Act” means the Companies Act, 2013, the.rules and regulations made
thereunder and will include any statutory modifications, amendments or re-enactment

thereof for the time being in force;
1.2 "Appointed Date" means 10" Decembar 2018;

13 “Appropriate Authority” means and includes any governmental, statutory, departmental
or public body or authority, including: SEBI, Stock Exchanges, Registrar of Companies an3

the NCLT;

1.4 “Board” or “Board of Directors” means the Board of Directors of the Transferor Company
or of the Transferee Company as the context may require .and shall, unless it be
repugnant to the context or otherwise, include a committee of directors or any person(s)

authorized by the Board of Directors ér such committee of Directors;

15 “Effective Date” means the date on'which the conditions specified in Clause 18 of ths

scheme are complied with;

16 “Record Date” means the date fixed’ by the Board of Directors or committee thereof, if
any, of the Transferee Company for the purpose of determining the members of the
Transferor Company t¢ whom Ne\& Equity Shares will be allotted pursuant to ths

Scheme;

1.7 “SEBI” means the Securities and Exchiange Board of India established under the Securities

and Exchange Board of India Act, 1992;

1.8 “Stock Exchanges” means BSE Limited, National Stock Exchange of India Limited and a;\g;’—';'w.
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1.9

110

111

1.12

2.2

5

%;ﬁl

*gcheme"” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its
present form as submitted with the NCLT or this Scheme with any modification(—ls] made

under Clause 17 of the Scheme;

“Transferee Company” of “WEL” means Welspun Enterprises Limited (CIN:
L45201GJ1994PLC023920), a company incorp;orated under the Companies Act, 1956 and
having its registered office at Welspun City, Village Versamedi, Taluka Anjar, Dist. Kutch,

Gujarat-370110;

“Transferor Company” oOF #pRPL” means Anjar Road Private Limited {CIN:
U45400G)2012PTC102150), a company incarporated under the Companies Act, 1956 and
having its registered office at Survey No 76, Village Morat, Vapi, Dist. Valsad, Gujarat-

396191;
“Tribunal” or “the NCLT* means the National Company Law Tribunat, Ahmedabad Bench.

All terms and words not defined in this Scherfne shall, unless repugnant or contrary to the
context or meaning thereof, have the same éneaning ascribed to them under the Act and
other applicable laws, rules, regulations, hy{e-laws, as the case may be or any statutory

modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved of
imposed or directed by the NCLT or made as per Clause 17 of the Scheme, shall be
effective from the Appointed Date but shall be operative from the Effective Date.

Any reference in this Scheme to “upon the Scheme becoming effective” or “effectiveness

of the Scheme” or “upon the coming into effect of the Scheme” chall mean the Effective

Date.
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3. SHARE CAPITAL
# { -
3.1 The share capital of the Transferor Company as on 31* March, 2018 is as under: ‘5 :‘E}-
Particulars Amount in Rs. |
Authorised Capital
50,000 Equity shares of Rs, 10 each SC0,000
Total 500,000 |
Issued, Subscribed and Paid-up Capital B
40,000 Equity shares of Rs. 10 each 400,000
Total 400,000

Subsequent to 31* March, 2018 anél till the date of approval of the Scheme by thé Board of
Directors of the Transferor Compaéw. there has been no change in the issued, subscribed

and paid-up capital of the Transferee Company.

32 The share capital of the Transferee Company as on 31" March, 2018 is as under:

Particulars Amount in Rs,

Autharized Share Capital B
18,00,00,000 Equity shares of Rs. 10 each - 180,00,00,000
Total 180,00,00,000

Issued Share Capital

14,75,33,056 Equity shares of Rs. 10 each 147,53,30,560

Subscribed and Paid-up Share Capital

14,75,33,056 Equity shares of Rs. 10 each 147,53,30,560
Totat 147,53,30,560

 —

Subsequent to 31" March, 2018 and till the date of approval of the Scheme by the Board of

Directors of the Trahsferee Company, there has been no change in the issued, subscribed

and paid-up capital of the Transferée Company.

further, the Transferor Company Iio!ds 5,84,15,951 equity shares of Rs. 10 each fully paid

up in the Transferee Company, repfesenting about 39.60% of the total paid up share capital
e TN

of the Transferee Company. /,( EC AN
) x|
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PART B - AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE COMPANY

4.2.

43.

TRANSFER AND VESTING

With effect from the Appointed Date, the business of the Transferor Company including
its properties and assets {whether movable tangible of intangible) of whatsoever nature
including investments, shares, debentures, securities, loans and advances,.licenses,
permits, approvals, lease, tenancy rights, titles, permissions, if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, taxes deducted
at source, minimum alternate tax and all other rights, title, interest, contracts, consent,
approvals or powers of every kind, nature and descriptions whatsoever shall under the
provisions of Sections 230 10 232 of the Act and pursuant to the orders of the NCLT or
any other Appropriate Authority sanctioning this Scheme and without further act,
instrument or deed, but subject ta the charges affecting the same as on the Effective
Date, shall stand transferred to and/or deemed to be transferred to and vested in the
Transferee Company so as to become the properties and assets of the Transferee

Company.

Without prejudice to Clause 4.1, alt movable assets including sundry debtors, receivables,
bills, credits, loans and advances, if any,. whether recoverable in cash or in kind or for
value to be received, bank balances, investments, earnest money and deposits with any
government, quasi-government, iocal or other authority of body or with any company or
other person, the samé shall, on angd from the Appointed Date, stand transferred to and
vested in Transferee Company without any notice or other intimation to the debtors
{although Transferee Company may without being obliged and if it so deems appropriate
at its sole discretion, give notice in such form as it may deem fit and proper, 10 each
person, debtor, or depositor, as the case may be, that the said debt, loan, advance,
patance of deposit stands transferred and vested in Transferee Company) subject to

existing charges or iis pendens, if any therean.

The liabilities shall also, without any further act, instrument or deed be transferred to
and vested in and assumed by andfor deemed to be transferred to and vested in and

assumed by the Transferee Company pursuant to the provisions of Sections 230 to 232 of

the Act, 50 as té become the labilities of the Transferee Company and further that it sha_ﬂ?;:
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44,

4.5,

51

2

not be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such liabilities have arisen, in order to

give effect to the provisions of this Clause.

This Stheme has been drawn up to comply with the conditions relating to
“amalgamation” as specified under Section 2(1B) of the Income -tax Act, 1961, if any
tesms ar provisions of the Scheme are inconsistent with the provisions of Section 2{18} of
the Income-tax Act, 1961, the provisions of Section 2{1B) of the Income-tax Act, 1961
shall to the extent of such inconsistency prevail and the Scheme shall stand modified to
that extent to comply with Section 2(18) of the Income-tax Act, 1961: such modification

to not affect other parts of the Scheme.

Pursuant to the Scheme becorning effective, Transferee Company shall, if so required
under any law or otherwise, execute deeds of confirmaticn or other writings of
arrangement with any party to any contract or arrangement to which the Transferor
Company is a party in order to give formal effect to the above provisions. The Transferee
Company shall be deemed to be author]sed to execute any such writings on behalf of the
Transferor Company to carry out oF peg-forrn all such formalities or compiiances referred

to above on part of the Transferor Company.

CONSIDERATION

Upon this Scheme becoming eﬁectnbe and upon amaigamation of the Transferor
Company into the Transferee Company in terms of this Scheme, the Transferee Company
shall, without any application, act of deed issue and allot equity shares, credited as fully
paid up, to the extent indicated below, to the members of the Transferor Company
holding fully paid-up equity shares of the Transferor Company and whose names appear
in the register of members of the Transferor Company as on the record Date, or to such
of their respective heirs, executors, adr_mnnstrators or other legal representatives or other

successors in title as may be recogmzed by the Board of Directors of the Transferor

Company / Transferee Company in the following proportion:

~5 84,15,951 fully paid up equity share of Rs. 10 each of the Tronsferee Company shall be

o

issued and alfotted os fully paid up to the equity sharehoiders of the Transferor Company //

in proportion of their holding in the Transferor Company”
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5.2

5.3

5.4

5.5

5.6

3 g

(Equity shares to be issued by the Transferee Company as above are referred 1o as “New —

£quity Shares”).

The Transferor Company holds 5,84,15,951 equity shares of the Transferee Company and
pursuant to the amalgamation, the Transferee Company shall issue the same number of
New Equity Sharesi.e. 5,84,15,951 to the shareholders of the Transferor Company. In the
avent the Transferor Company holds more than 5,84,15,951 fully paid up equity shares of
the Transferee Company (without incurring any additional liability) on the Record Date,
New Equity Shares to be issued by the Transferee Company to the shareholders of the
Transferor Company shall stand increased by such additional number of equity shares

neld by the Transferor Company.

The New Equity Shares t be issued o the @rnernbers of the Transferor Company as per
clause 5.1 above shall be subject to the Kemorandum of Association and Articles of
Association of the Trqnsferee Company. TheiNew Equity Shares shall rank peri-passu in alt

respects, including dividend, with the existing equity shares of Transferee Company.

In respect of fractional entitlement toa sha_reholder, shall be rounded off to the nearest
integer. A fraction of less than half shall bé rounded down to the nearest lower integer
and a fraction of half or more shall be -rounded up to the nearest higher integer...
However, in no event, shall the nurnber iof New Equity Shares to be allotted by the
Transferee Company to the members of tﬁe Transferor Company exceed the number of
equity shares held by the Transferor Cémpany in the Transferee Company on the

Effective Date.

The investment held by the Transferor Company in the equity share capital of the
Transferee Company shall, without any further application, act, instrument or deed stand
cancelled. The shares held by the Transféror Company in dematerialized form shall be

extinguished, on and from such issug and allotment of New Equity Shares.

The New Equity Shares to be issued and allotted by the Transferee Company to the

shareholders of the Transferor Company sha!l be issued in dematerialized form.
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5.7

5.8

59

6.1

6.2

-e

o SH

The New Equity Shares of the Transferee Company shall be listed and/ or admitted 1o
trading on the Stock Exchanges on which the existing equity shares of the Transferee
Company are listed at that time. The Transferee Company shall enter into such
arrangements and give such confirmation and/or undertakings as may be necessary in
accordance with the applicable laws or regulations for complying with the formalities of

the said Stock Exchanges.

The Transferee Company shali, if and: 10 the extent required, apply for and aobtain any
approvals from concerned regulato?v authorities for the issue and allotment by
Transferee Company of New Equity Shares to the members of the Transferor Combany

under the Scheme.

The approval of this Scheme by the members of the Transferee Company shall be
deemed to be due compliance with the applicable provisions of the Act including Section
42 and 62 of the Act, for the issue and allotment of New Equity Shares by the Transferee

Company to the members of the Transferor Company, as provided in the Scheme.

CANCELLATION OF EQUITY SHARES OF THE TRANSFEREE COMPANY HELD BY. THE
TRANSFEROR COMPANY

Upon the Scheme becoming effective, the issued, subseribed and paid up share capital of
WEL, to -lhe extent of the shares h_elq by ARPL in WEL, shall be automatically cancelled

and reduced in terms of section 66 of the Act.

The said cancellation shall resuit in ";reduction of capital under section 66 of the Act.
However, since the aforesaid reductibn is consequential and is proposed as an integral
part of the Scheme, the Transferee Campany shall not be required to undertake separate
procedure under section 66 of the Act Further, as the aforesaid reduction does not result
in either diminution of lability in réspect of unpaid share capital or payment to any
shareholder of any paid-up share capital, the provisions of section 66 of the Act shall not
be applicable. The order of the NCLT sanctioning the scheme shall be deemed to be the
Order under section 66 of the Act fof the purpose of confirming reducticn. Further, thz
Transferee Company shall not be required to add wand reduced” as a suffix to its name

consequent ypon such reduction
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7.1

7.2,

7.3

7.4.

7.5

S5

ACCOUNTING TREATMENT IN THE SOOKS OF THE TRANSFEREE COMPANY

The Transferee Company shall account for the amalgamation in its books as per the
accounting principles generally accepted in India, including the Indian Adcounting
standards (IndAS) prescribed under Section: 133 of the Act and the accounting treatment
prescribed below, to the extent consistent with IndAS. Upon the Scheme becoming
effective, the Transferee Company shall alccount for the amalgamation in its books as
under —

All the assets and liabilities appearing in the books of accounts of the Transferor
Company shall be recorded by the Trans;feree Company at their respective carrying
values as appearing in the books of the T:_ransferor Company. No adjustments shall be
made to reflect fair values, or recognize any new assets or liabilities. No adjustments shall

be made except for harmonizing accountiné policies.

All reserves and surplus of the Transferor (Company as on the Appointed Date shall be
transferred to and vested in the Tra nsferee Company at their existing carrying amounts

and in the same form in which they appear in the books of the Transferor Company.

The equity shares of the Transferee Cormpany held by the Transferor Company shall stand
cancelled in accordance with Clause 6.1 of;: the Scheme and as a result equivalent equity
share capital of the Transferee Company amd the book value of investments held by the
Transferor-Company in the Transferee Corlinpanv recorded as per Clause 7.1 above shall

stand cancelled.

The face value of New Equity Shares issued by the Transferee Company to the
shareholders of the Transferor Company bursuant to Clause 5.1 above shall be credited

to the Equity Share Capitél Account of the Transferee Company.

The difference, if any, of the value of as;sets over the value of liabilities and reserves
transferred to the Transferee Company as‘! stated above, after providing for adjustrents
as stated above and the face value of New Equity Shares issued by the Transferee
Company shall be adjusted in the capital reserves of the Transferor Company as recorded
in the books of Transferee Company (to the extent available} and the balance, if any, in

the reserves and surplus of the Transferee%Company_
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B. COMBINATION OF AUTHORISED SHARE CAPITAL
8.1. Upon the Scheme becoming effective, the authorised share capital of the Transferee
Company shall automatically stand increased without any further act, instrument of deed
on the part of the Transferee Company, including payment of stamp duty ang fees
payable to Registrar of Companies, by the authorised share capital of the Transferon;
Companies as on the Effective Date. Further, post such increase authorized share capital

of the Transferee Company shall be re-classified as follows:

Particulars Amount in Rs.

Authorized Share Capital |

18,00,50,000 Equity shares of Rs. 10 each 180,05,00,000 |

Total 180,05, W
L |

8.2. Consequently, the Memorandum of Association and Articles of Association of the
Transferee Company (relating fo the authi;)rised share capital} shall, without any further
act, instrument or deed, be and stand altéred, modified and amended, and the consent
of the shareholders 1o the Scheme, whetHer at a meeting or otherwise, shall be deemed
to be sufficient for the purpases of feffecting this amendment, and no further
resolution(s) under Sections 13, 14 and 61 of the Act and other applicable provisions of
the Act would be required to be separéftely passed, as the case may be and for this
purpose the stamp duties and fees paid on the authorised share capital of the Transferor
Company shall be utilized and applied to. the increase and reclassification of authorised
share capital of the Transferee Company and there would be no requirement for any
further payment of stamp duty and/or fée by the Transferee Company for increase and

reclassification in the authorised share capital to that extent.

g3, It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shall be deemed to be their
consentfapproval also to the amendment of the Memorandum of Association of the

Transferee Company as may be required under the Act.

S. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
Wwith effect from the Appointed Date and upto and including the Effective Date:

\
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9.1.

9.2.

9.3;

9.4.

9.5.

9.6.

10,

10.1.

ﬁ 54

The Transferor Company shail be deemed to have been carrying on and shall carry on its
business and activities and shall he deemed to have held and stood possessed of and
shall hold and stand passessed of all its properties and assets pertaining to business of
the Transferor Company for and on account of and in trust for the Transferee Company.
The Transferor Company hereby undertakes to hold the said assets with utmost

prudence until the Effective Date.

The Transferor Company shall not, except in the ordinary course of business or without
prior written consent of the Transferee Company alienate charge, mortgage, encumber
or otherwise deal with or dispose of any of its properties or part thereof of the Transferor

Company.

Any income accruing or arising to the Transferor Company shall for all purposes be

treated and deemed to be in prafits or income of the Transferee Company.

With effect from the Appointed Date and upto and including the Effective Date, in the
event the Transferee Company distributes dividend (including interim dividend) or issues
bonus shares or offers right shares to its members, the Transferor Company shall be
entitled to receive such dividend and borjus shares, and subscribe to such rights shares

offered by the Transferee Company.

Until the Effective Date, the Transferor Company may utilize its income/available cash, if
any, for meeting its expenses in the ordinary course of business or for the purpose

specified in the scheme,

Until the Effective Date, the holders of shares of the Transferor Company shall, save as
expressly provided otherwise in the Schen‘fe, continue to enjoy their existing rights under
the Articles of Association of the Transferor Company including the right to receive

dividends.

EMPLOYEES

On the Scheme becoming effective all the employees, if any, of the Transferor Company

shall become the employees of the Transferee Company, without any break. offe

interruption in their services, on same terms and conditions.on which they are eng’aged
L " I‘;‘.
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11.3.
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12.1.
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i
as on the Effective Date. The Transferee Company further agrees that for the purpose of Gé

payment of any retirement benefit / compensation, other terminal benefits, such
immediate uninterrupted past services with the Transferor Company shall also be taken

into account.

In relation to those employees of the Transferor Company for whom the Transferar
Company are making contributions to the government provident fund, the Transferee
Company shall stand substituted for such Transferor Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said fund in
accordance with the provisions of such fund, bye laws, etc. in respect of such employees

of the Transferor Company.

LEGAL PROCEEDINGS

if any suit, appeal or other proceeding of whatever nature by or against the Transferor
Company is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this scheme, but the said
suit, appeal or other legal proceedings maiy be continued, prosecuted and enforced by oF
against the Transferee Company, as the :case may be, in the same manner and to the
same extent as it would or might have been continued, prosecuted and enforced by or

against the Transferor Company as if this Scheme had not been made.

The Transferor Company has undertakeni that there are no pending litigations or other

proceedings of whatsoever nature by or a::gainst it.

In case of any litigation, suits, recovery proceedings which are to be initiated or may be
initiated by or against the Transferor Company, the Transferee Company shall be made
party thereto and any payment and expenses made thereto shall be the liability of the
Transferee Company. The shareholders of the Transferor Company shall indemnify the
Transferee Company from any loss, liability, cost, charges and/or expenses arising due 10

any disputes or litigations as specified in Clause 13 below.

CONTRACTS, DEEDS, ETC.

Subject to the o;fher provisions of this Scheme, all contracts, deeds, bonds, insurance,

letters of intent, undertakings, arrangements, policies, agy Eﬁ_l}i:;l__t-s;.
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12.2.

13.

14,

pertaining to the Transferor Company to which the Transferor Company is party and
subsisting ar having effect on the Effective Date, shall be in full force and effect against or
in favour of the Transferee Company, as the case may be, and may be enfarced by or
against the Transferee Company as fully and effectually as if, instead of the Transferor

Company, the Transferee Company had been a party thereto.

The Transféree Company shall enter into and/or issue andfor execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novations, to
which the Transferor Company will, if necessary, also be party in crder to give formal
effect to the provisions of this Scheme, if so required or becomes necessary. The
Transferee Company shall be deemed ta be authorised to execute any such deeds,
writings or confirmations on behalf of the Transferor Company and to implement or carry
out all formalities required on the part ofithe Transferor Company to give effect to the

provisions of this Scheme.

INDEMNITY BY SHAREHOLDERS OF TRANSFEROR COMPANY

The shareholders of the Transferor Corﬁpany shall indemnify and hold harmless the
Transferee Company and its directors, ofﬁ!’lcers, representatives, partners, employees and
agents [collectively, the “Indemnified Pe:rsons"} for losses, liabilities (including but not
limited to tax liabilities), costs, charges, EXpenses {whether or not resulting from third party
¢laims), including thase paid or suffered pursuant to any actions, proceedings, claims and
including interests and penalties discharged by the indemnified Persons which may devalve
on Indemnified Persons on account of amalgamation of the Transferor Company with the
Transferee Company but would not have been payable by such Indemnified Persons
otherwise, in the form and manner as oiay be agreed amongst the Transferee Company

and the shareholders of the Transferor Cc‘?mpany‘

SAVING OF CONCLUDED TRANSACTIONS .

The transfer of properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Transferor Company under Clause 11 above shall not affect
any transaction or proceedings already concluded by the Transferor Company on of after
the Appointed Date till the Effective Date {both days inclusive), to the end and intent that

the Transferee Company Jccepts and adopts all acts, deeds and things done and

S
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15.1.

15.2.

16.

17,

G

executed by the Transferor Company in respect thereto as done and executed on behalf

of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand dissolved
automatically without winding up in accordance with the provisions of Section 230-232 of
the Companies Act, 2013.

On and from the Effective Date, name of the Transferor Company shall be removed from
the records of the Registrar of Companies and records relating to the Transféror

Company shall be transferred and merged with the records of the Transferee Company.

PART C - GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall with all reasonable dispatch
make all necessary applications under i*‘.ections 230-232 of the Act and other applicable
provisions of the Act to the NCLT, within whose jurisdiction the registered offices of the
Transferor Company and the Transferee Company are situated for sanctioning the

Scheme.

MODIFICATION OR AMENDMENTS TO 1;'HE SCHEME

The Transferor Company and the Tra{nsferee Company by their respective Board of
Directors, may assent to/make and/or tonsent to any modifications/amendments to the
scheme or to any conditions or limitations that the NCLT andfor any other
statutory/regulatory authority under [aw may deem fit to direct or impose, or which may
otherwise be considered necessary, desirable or appropriate as 3 result of subsequent
events ar otherwise by them (i.e. the Board}: The Transferor Company and the
Transferee Company by their respective Board are authorized to take alt such steps as
may be necessary, desirable ar prope.'r to resolve any doubts, difficulties or_que‘stions
whatsoever for carrying the Scheme into effect, whether by reason of any directive or

orders of any other authorities or otherwise howsoevef, arising out of or nder of by

virtue of the Scheme and/or any matter concerned or connected therewith.
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CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such

classes of persons including the respective members and/or creditors of the Teansferor
Company and the Transferee Company as may be directed by the NCLT or any other

Appropriate Authority, as may be applicable;

The Scheme being approved by the “public” shareholders of the Transferee Company by
way of e-voting in terms of Para {I}{A){9}(a) of Annexure | of SEBI Circular no.
CFD/DIL3/CIR/2017/21 dated March 10, 2017; provided that the same shall be acted
upon only if the votes cast by the “public” shareholders in favor of the proposal are more

than the number of votes cast by the “public” shareholders against it;

The sanction or approval of the Appropriate Authorities concerned being obtained and
granted in respect of any of the matters in respect of which such sanction or appraval is

required;

The sanction of the Scheme by the NCLT or any other authority under Sections 230 to 232

and other applicable provisions of the Act; :

Authenticated / certified copy of the orders of the NCLT sanctioning the Scheme being

filed with the Registrar of Companies by the Transferar Company and the Transferee

Company. :

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred 1o in the preceding clause
not being obtained and/ or the Scheme not being sanctioned by the NCLT or such other
competent authority and / or the order not being passed as aforesaid before 31
December 2019 or within such further peribd or periods as may be agreed upon between

the Transferor Company and the Transféree Company by their respective Board of

Directors {and which the Board of Directdrs of the Comgaqi,es are hereby empower;e"d :

WE,
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and authorised to agree to and extepd the Scheme from time to time without any
limitation) this Scheme shall stand re‘!voked, cancelled and be of no effect, save and
except in respect of any act or deed doil'le prior thereto as is conternplated herein or 3s to
any rights and/ or liabilities which rniéht have arisen or accrued pursuant thereto and
which shall be governed and be presen}ed or warked out as is specifically provided in the

Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in connection with and impleml}:nting
this Scheme and matters incidental shali be borne by the Transferor Company and / or is

shareholders.
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In view of Paragraph 21 of the Order dated 21st June, 2019 passed by the
Hon’ble National Company Law Tribunal, Bench at Ahmedabad in Company
Petition (CAA.) No. 46 of 2019, the Scheme is hereby authenticated.

This ___ day of 2019

Registm

nouncement of Order: =~ . ¥ ”
gz:z ::‘- ﬁﬂﬂl application for Cartified Copy was made: "‘L«;” f Q'
Date on which Certified Copy ', lcad\{;oq ’0,3_]]1
Date on which Certified Copy delivered: g0 |19
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