MEMORANDUM

AND

ARTICLES OF ASSOCIATION

OF

WELSPUN ENTERPRISES LIMITED
(Formerly WELSPUN PROJECTS LIMITED)



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L45201GJ1994PLC023920
SECTION 13(1) OF THE COMPANIESACT, 2013

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

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

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

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as atered has this
day been registered.
Given under my hand at Ahmedabad this Fifteenth day of September Two thousand seventeen.

DS MINISTRY O
ICORPORATE
IAFFAIRS 05

VYOMESH RAJESHKUMAR SHETH
Assistant RoC

Registrar of Companies

RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:

WELSPUN ENTERPRISES LIMITED
Welspun City,, Village Versamedi, Taluka Anjar,, Anjar, Gujarat, India, 370110 ; l



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L45201GJ1994PLC023920
SECTION 13(1) OF THE COMPANIESACT, 2013

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

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

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

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as atered has this
day been registered.
Given under my hand at Ahmedabad this Fifth day of June Two thousand seventeen.

DS MINISTRY O
ICORPORATE
IAFFAIRS 05

VYOMESH RAJESHKUMAR SHETH
Assistant RoC

Registrar of Companies

RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:

WELSPUN ENTERPRISES LIMITED
Welspun City,, Village Versamedi, Taluka Anjar,, Anjar, Gujarat, India, 370110 ; l



GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Ahmedabad
RoC Bhavan , Opp Rupal Park Society , Behind Ankur Bus Stop , Naranpura Ahmedabad - 380013, Gujarat, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): : L45201GJ1994PLC023920

| hereby certify that the name of the company has been changed from WELSPUN PROJECTS LIMITED to
WELSPUN ENTERPRISES LIMITED with effect from the date of this certificate and that the company is limited by

shares.

Company was originally incorporated with the name MSK PROJECTS (INDIA) LIMITED

Given under my hand at Ahmedabad this Twenty Nineth day of May Two Thousand Fifteen.

VILAS SAMBHAJI HAJARE

Assistant Registrar of Companies
Registrar of Companies
Ahmedabad

Mailing Address as per record available in Registrar of Companies office:

WELSPUN ENTERPRISES LIMITED

Welspun City,, Village Versamedi, Taluka Anjar,,
Anjar - 370110,

Guijarat, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Gujarat, Dadra and Nagar Havelli

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporabe Idantity Numbsr - L4520 G 204PLCE 020
In e rrdbtes of BUs MSK PROJECTS {INDI&) LIMITED

| herety cerify that MEK PROJECTS (INDHA) LIMITED which was ongirally incorporated on  Twentisih day of
Decembar Minatean Hundred Minaty Four under the Companies Act, 1856 (Mo, 1 of 1856} s MEX PROJECTE
{INDIA) LIMITED having duly passod the necassary resolution in terms of Section 21 of the Companies Act, 1958
and the approval of the Sentrat Government signified in wiiting having been acconded thereto under Section 21 of
the Companies Act, 1958, read with Government of India, Departrmant of Company Aflairg, Maw Do, Molification
No. G.5.R 507 (E] dased 24061985 vide SRN AS93584968 dated 031272010 the name of the said company is this
dary changed to WELSPUN PROJECTS LIMITED and Ins Cerifficate is isswed pursuant Lo Section 2301} of the said
Ak,

Givan under my hand a8 Ahmedabad this Third day of December Two Thousand Tan .

e A
[RAJESH KUMAR DALMIA)
T T TEEET [ Deputy Registrar of Companias

TR, 4o gd T et
Gujarat, Dadra and Magar Havell|

Mailing Address as per record avaiable in Regisirar of Companies offica:

WELSPUN PROJECTS LIMITED

TOT /T8 STRELING CENTRER C DUTT RD. ALKAFLURI
BARDOA - 300005,

Gugjaral, DA
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CERTIFICATE FOR COMMENCEMENT OF BUSINESS

Pursuant tg Section 145 (3) of the Companies Aed, 1655

! hereby certifv thar
MSK PROJECTS (ANDI4) LIMITED which was
incorporated under the Companies Aer, 1956 on the |
Twentieth day of December, 1994 and which has this
| dav filed a duly verified deciaration in the prescribed
: Jorm that the conditions of Section 149 fa) to (d)/
; 4% 2)0al to (el of the said Aet, have been complied

-\.""\-‘:""'\-"'\-\'."_2_'-

Cowith and is entitled to commence business.

Given under myv hand ar AHMEDABAD this 27th "
I| dayv of JANUARY, One Thousand Nine Hundred |
,_1 NINETY FIVE.
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I herelby certify that J
MSK PROJECTS (INDIA) LIMITED s ihiy day |
incorporated wnder the Compeanies Act, 1956 (No. |

of 1956) aned that the Company iy Limited -

= Given under mv hand @t AHMEDABAD HH'_‘.'%
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Adall Feautvar of Companies
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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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(A)

N,

*5.

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



(B)

10.

11.

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.



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

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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27.
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29.

30.

31.

32.

33.

34.

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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41.

42.

43.

44.

45.

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.
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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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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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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
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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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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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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 passed by the 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.

Table “"F’ Not to Apply

1. (@) 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

(b) 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
2. (@) 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;

(if) 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)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

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;

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;

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;

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;

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;

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);

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;

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

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;

llPrOXyII
“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;

“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)  theintention 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

(iif) 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 Act?;

I Modified vide Special Resolution passed by Members in the 27" Annual General Meeting of the Company
on August 31, 2021
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(d)

“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;

(iif) 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.

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 670of 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
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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 passed by the 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.

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.

(if)  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
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(d)

(b)

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:

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;

(if) 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



(©

(d)

(©)

(d)

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 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
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11.

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;

(iii) 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

(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
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13.

14.

15.

16.

17.

(©)

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 470f 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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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) Inpaying 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

3 Modified vide Special Resolution passed by Membersin the 27" Annual General Meeting of the Company

on August 31, 2021
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24.

25.

26.

27

28

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 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-ef-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.

4 Modified vide Special Resolution passed by Membersin the 27" Annual General Meeting of the Company

on August 31, 2021
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30.

31.

(©)

(b)

(©)

(A).

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-underthe 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
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

(if) 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 :

5 Modified vide Special Resolution passed by Membersin the 27" Annual General Meeting of the Company
on August 31, 2021
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(B)

(E)

(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 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;

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

(iii) 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.
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34.

35.

36.

37.

38.

39.

40.

41.

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 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

-17 -



42.

43.

44.

45.

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 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
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47.

48.

49.

(b)

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.

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
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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.

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.
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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

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
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(b)

(d)

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.

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
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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.

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
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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.

(iif) 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 (2) (a)
hereof and any document served on or sent to such person shall be
deemed service on all the joint holders.

(vi) (a) 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
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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.
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(©)
(d)

(i)

(b)

(©)

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.

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.
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(d)

(e)

(©

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.

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.
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(d)

(f)

(8)

(h)

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 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.
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(b)

(©)

(d)

(B)

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;

(iif) 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,

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
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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.

(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
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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

106. 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

107. 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

108. 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

109. 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

110. (@) 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.

A proxy shall not be entitled to vote except on a poll.

(b) 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.

(c) 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.

(d) The instrument appointing a proxy shall :
(i) Dbein 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-itsseal-or °be signed
by an officer or any attorney duly authorized by it.

(e) 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.

(f) 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.

6 Modified vide Special Resolution passed by Membersin the 27" Annual General Meeting of the Company
on August 31, 2021
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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

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.
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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.

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
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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.

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

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
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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:

i.  in the 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.
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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) is, 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
1180f 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) be 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 inspection’, 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.

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
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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-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
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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
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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:

(i) by way of monthly, quarterly or annual payment, or

(i) 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.



158.

159.

(b)

Directors Vacating Office

The office of a Director shall be vacated if :

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

(ii) he applied to be adjudicated an insolvent;

(iii)  heis adjudicated an insolvent;

(iv)  heis 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 sentenced in respect thereof to
imprisonment for a period of seven years or more, he shall not be

v) 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) he is removed 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
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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
s0.

(i) Inthe notice of the resolution given to members of the Company state
the fact of representations having been made, and

(if) 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
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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.

(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) such related 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:
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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 -

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
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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 :

(@) be persons whose period of office is liable to determination by
retirement of Directors by rotation, and

(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.
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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) he is not qualified or is disqualified for appointment;

(d) a resolution, 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.

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.
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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 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.
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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

(@) 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
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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;

(iv) to borrow monies;

(v) toinvest the funds of the company;

(vi) tograntloans 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) to approve 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.
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(d)
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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;

(iii) 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.

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.
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(d)

(e)

()

(i)

(i)

(iv)

(v)

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

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.
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(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

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;

To Refer to Arbitration
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(xvi)

(xvii)

(xviii)

(xix)

(xxi)

(xxii)

(xxiii)

(xxiv)

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
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(xxvi)

(xxvii)

(xxwviii)

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 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

(xxix) 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.

To Negotiate

(xxx) 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.

(xxxi) 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

193-A 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

193-B 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.

193-C 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

194. 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.

9 Modified vide Special Resolution passed by Membersin the 27" Annual General Meeting of the Company
on August 31, 2021
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Every Share Certificate shall, subject to the regulations prescribed under the
Companies (Share Capital and Debentures) Rules, be issued with
signatures of two director and the Secretary.

A director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means such as
engraving in metal or lithography but not by means of a rubber stamp,
provided that the director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

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;

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

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

(iii) 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 -

(a) 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
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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

(a) 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

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;
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(b)

(d)

(f)

(if) 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.

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
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211.

212. (a)
(b)
(c)
(d)
(e)

213.

214.

215.  (a)

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;

(if) 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

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.
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216.

217.

218.

(b)

(b)

(b)

(d)

(f)

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 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.
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219.

220.

221.

222.

223.

224,

(b)

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
tit, 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:

(a) 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 laid down before the Company in annual general
meeting during his tenure of office, and the Report shall,
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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.

(d) 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;

(iif) 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
225.  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.

10 Modified vide Special Resolution passed by Membersin the 27 Annual General Meeting of the
Company on August 31, 2021
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Authentication of Documents and Proceedings

226. 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-netbe-underitsSeal.

DOCUMENTS AND NOTICES

Service of Documents on Members By the Company

227. (i) 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

(i) 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) In the case of a notice of meeting at the expiration of forty-eight
hours after the letter containing the same is posted; and

(ii) inany 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.

(iii) 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.

(iv) 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.

228. 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



229.

230.

231.

232.

233.

234.

(b)

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 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.
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235.

236.

237.

238.

(b)

Distribution in Specie or Kind.
Subject to the provisions of the Act :

(a) 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 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
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239.

240.

# 241.

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 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 severa! persons. whose names and addresses are subscrioed are desirous of being formed into
a Company in 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 -

Sr Names. Addresses. Descriptions. E::::O;;LS g:::. p:::'::;
No Occupations and Signature taken by each Occupation of the
of the Subscrivers 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/- Eightyfour)
2. | Manju Khurana 21.481
(] Ser of Ashok Khurara {Twentyone
a 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
G/2. Neelam Appartment (Two Lacs
88. Sampatrao Colony. Thirtyseven Rajendra Parkh
Alkapun. Baroda. Thousand One
Business Sdr- Hundred 24, Laxmi Chambers.
Sixththree) Navjeevan Press Road,
Anmedabad - 380 014.
4 | Wis. Classic Organisors Pvi. Ltd. 100
601. Snehal Appartment, Fategunj. Baroda. (One Hundred) | Chartered Accountant
Business Sa/-
Sq-
5 | M/s. Emsons Textiles Pvt. Ltd. 100
G2 Neelam Appartment. (One Hundred)
88. Sampatrao Colony. Alkapun. Baroda
Business Sd/-
6. [MWs. M. S. Khurana (Engineers & 61.558
Contractors) Pvt. Ltd. Sixtyone
G/9. Neelam Appartment, Thousand Five
88. Sampatrao Colony, Alkapuri. Baroda. Hundred
Business Sd/- Fiftyeight)
7. | Classic Inns Pvt. Ltd. 100
G/2. Neelam Appartment, (One Hundred)
88. Sampatrao Colony.
Alkapuri. Baroda
Business
9,32,886
Nine Lacs
Thirtytwo
Thousand Eight
Hundred
Eightysix
Place = Baroda

57

- 68 -

Dated this Sth day of December, 1994.




FATICHAL IMFOTIReATICS CERTRE

O,

na.,

Lor w e S ] Appla. B0 . U¢aLE g 7m0 Ba, imbx-MIE fLEFP0TE

iFE ]

FOLIC * 1D CHARGE : 7.5

WFa1ahsZ00a Redd by : e
Brepated by @ NARENDRASINH & |

JADBTA I .
Appliad cn LOEALYSEODS Bxamiongd by : ‘&E“[ fr'rl a

Yrepared oo
Haoified on
Oaltwaeod an

0512 2008

-4

: §of2-od
'g—{:} eCction GEfl e
Oy . -

Cecres Depsartmant

CeLree Dupaktmapt

IN THZ HIGH COURT OF CUJARAT AT AHMECDRARD
DADER PRAEEEN BY THE COURT IW THE UAZE GF

1.1.9 MEE FROJECTE [INDIA) ITD.

T07-708, BTEPLING CEMTRE, : .
R.C. QUTT RO
ATRARBURT, N

qtﬁgmlune:{a]

!?'r'll
1|"i

|||r.'a|.

* THE 12 ’..'I.H.H.'-‘
k\ 9B Tl e

I PR By Wy b E e,y =,

Being COMPANY PERITION Ho 9 of 2008

-

LR I

In EDHFHHT.AFFLIEATIEH Hn- Bt of ZIG0DE

Appearence on Reaord :

MAE ERATI SOPARKAR sa ADTOCATE f£or the PtLLtlnnarfE]
1

WA PURYISH J MALYAH Bz ADYOOATE for the Respordent[g)
1 )
CLORTE CBRDER

Cetrom !

HONOURARELE ME.JUSTICE M.A. SHad



L P l.l-l:l]‘."l.- P TTILES FLOODE oA PeEar B L LA DDE

' bate of Deeigion : 02/11/2005

(Copt OF CRDER ATTACHED HEREWITH) -

-

1]
E
&
[
(1]
o
E
= -
= Tl HAA
é —. . . THE HIGH COBIRT
= . . 0IF CUIARAT
. . -'| . . .""I'r

I.I.. . :1..

e 3

e Ll




MATIDNA INFORMATICE CENTHE

P AL TOR Aprim. Fo U/ GafsEDOC Sl Bukd ! OF FLLSEDOE 1ra

I¥ THE HIGH COURT OF GUJARKT AT RHMAOCKEAN

CoMPRYY PHAYITION Eo. 31 of 2008

Th
EOMPANT RPRPLICATION Ho. A1 of 2008
With
MINPARYT PETITIOA Ha. G2 pf 200K

In CUMPART RCFLICATRCE Ba. AR af 00§
Te

COMEENT FETITZOE No. 54 of 2048

In CCHEARY AYPLICENTICOAN Wa. BT arf 2nds

ESE FRC-JTECTS (FTEQIA] LTR. - Pefiticenar ()

Varats
.o - R&a]:,pnaunfl:n
|________________________.n_‘i.i_"'ln.___'__' L
________________________ -'T'r__F____ _I_____________________
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EERAM Husnuamﬁhm nafiﬂshxqtf# R. SHAM
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Aall these pet1t;un5 pre [iled by the

rédpective petitioper companies for sanctien of

scheme of awmalgamaticn of M/3. MSE  Higbhways

Limited, M/s., MSKE Iofrastructuve § Toll Pridge

Pvt,lid,, =znd M/s. Alpka Ingicoen Private ELtd [all
Trangferor Companiea] wWith M/5. MR Frojects
{India) lid [Transferee Company] under Secticn 391

read with Section 33d of the Companies hot, 1536,

hy
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Transferese Cotpany 1= .applicaﬂt of Company
petition Wo. 91 of 2006 apd respective Transféreﬁ
Fumpaniﬁs ane appliﬁants of Company Petitloas He.
92 to 24 of ZlUG. rt 1s submitted by the
respective petitiene;s that &11 +the Transfercr
Companlcs are dira;tiy or lndirectlf subsidiacies
of Transferee Company and =ll of them are belng
managed by, Lhe Same qmﬁﬁﬁwqimﬁanaqement. It 1is

further submitted i i, thelxrans~eree Company i= &

listed Toblic ﬂnmp#n? and aIl the patitiener
companlik® are engaget J._n_--lz.*l::rrr_;t‘,rdctlnn and &llied

Commercial activitlékl e oAkt farthar gubmttad
{H "e |I "o

M T INAL HFORSE DS DM T

It iz further submitted Ry the
raspective petitioners that aanrticning ot the
' said scheme of amalgamation -will be for the
benefit of the Transfercr CoIpRLies .and Lhe
fransferes Company and tpelr aguity sharehClders

and oreditors apd it will ensble the Transteree

(Eaay
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Company to carry ob bUsiness more efficiently and

more profitably and under one large COMRany .

2., The propesed Scheme of tmalgamation was

spproved unanimously by respective Equ:;t}i'

shareholders of all the Trancferor Companies Bng

accordingly vide orders J::E[Sﬂ_ed on 28.2,2006 in
F!d‘i;:c:1 '\-:
respective applicatig E’*’E’“ uiee;,_

% of shareholders
i o]

of all the Tranef r.:-!r: Jqlgﬁmnameﬁ were dispensed

with in view Dfémﬂﬁ&ﬂt l*a:r.ters Trom  all

:pn:g_

e ..'a-

Sharchelders approvindg irthme Jsthame keing put on
L H S LT
regord. Tt has also hEED {mmtted that there are

mpanjies, and the sole Secuvred Greditor M/s., MSE
lghways Lirited had approved the schempe at a
meeting rconvened om L0 June 2006, It has alas
been submitted tha£ the =cheme was approved
CLhrough consent letters in writing by uﬁse:urﬁd

creditors 0T twe Transferor Companiss apd there

are ne Secured Creditors in rcase of ooc of the

L=

o
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TIﬂﬂﬂfErﬁr Companies . 1t 1s submitted Lthat
therafors maatingﬁ of Unsecured Creditops of the
Faﬁafﬂrnr Companies were alse diswpensed with.
Thé sharahoiders of the Transfzree Company have
vnanimeusly approved the .prupﬂﬁed soheme 2t &

meeting duly convened on 15% hpril 2006,

3. . The vresent ﬁﬁet

"JJ%
ﬂﬁ @ were admitted on

ltE::‘
]

0% June 200& and t%zléama=weré #ply advertised in

=g

the mewspapers |“Tﬂ1 an 'Ehp,EEE dated £.7-2008
||_,l

and ILokgetta-Jansatta d&tam B T, EDDE =oth Uadndara
FE A R LGP
DR Ticnsg] apd an mh+AmaFlﬂ1h'_tha effect uubbd

L dn e e m——— T

14.7.2006 confirming the same 1s elso filed.

HFublicatiDn in  the Goveérmment  Gazette  was
|

bispenseﬂ with as dirncted in the oroer dated 30V

1¢Iuna Eﬂﬂﬁ. No one has come Tforwsrd With any

objection toe the prﬂpnséd schems of amalgamatlon

vide the aforesaid . petitlens avan after the

publication. (B
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H. Notices of the petition of the Transferce

compomies were served upen the official Iiguidatcs
attached tc this Court. | ® REeport dated Z&% Rugust
2006 has been submitied by the Official ILiquidator
contirming that affalrs of  the

. '5;9"‘5-'5# SH T
Transferor Cnnpa_niesﬂﬁ’ﬂ& naf‘flﬁg‘een conducted in a

respective

_.c I

manner pre]udlrzlalggtl:a “glﬁe“ in,j,—grests of their

'r,.'\.i_-'
| L
‘tnembers or to the wmilfflic mﬁa;aﬂrﬁ.
Bl L
J|rII=.Ir .--:.I-:-:
VHE R e
S MNotices of thd ]'_?lEfl'i'f:J.DI‘E have also besn

T e,

gerved upon the Centrel Government, and shri P.J.

ﬂ'-:ﬂa_'l_}l:ar learned  Additionel  Stamding  Counsel

appea.rs for the Centra_'l. Government. He has put on

"I

_r|

Lrecord an affldavl’r dated 24 hugust 2006 filed Iy
the Assistant Fegistrar of Cempanies of Gujarat
along with a letter dated 22™ juguat 2006 from the

Regicnal Ddrector, HMinistry of Company Affaics,

—

Gy,
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indicating that the Central Guverrment has decided
pot  to Dppﬁsﬂ the present Gémpan? Fetitichs.
Subseguently, the cpriginal of the letters dated
22%  rogusi 2006 and 27 :.:J.:tcabe'r 2006 of the
Peglonzl Dirocter, wWestern Aegico are also

prodoced on record,

E. I have hea.rdﬂk%# jiﬁ@ Soparkar, leauned

I!I.'I ..-"

L
advocate appea_ring "F'ﬂu;ﬁg Eﬂﬁa.‘r.;c the petltionex

Coppanied. - t:cmsideg: ng J':sh:a: ﬁ#ﬂ:ﬂ@&nts made in the
: P !
Company  Petitions,  Reperhi- the OCfficial

. ' FREL BB e
Tdauidator a3 well zeobhoylatter addressed hy ilhe

-, pm————

RATHDMAL INFORMATIGE CENTRE

At PR TR LT TRy — T}

Regichal Director, Mun@ai, and consideribg tha

prﬂpnsed'SchemE of Rﬂélﬁﬁmﬁtinn} it appears o the
urt that the amalgamation would ke 1o the
nteresta of the n:c-mpanies ami thelr abarehslders
and creditnru and therefores tha prayﬂrsr in terms
cf peragraph HBo. 20¢a) in  case of d:rrupang,r
Petitiona Mo. 91 and 22 of 2006, and paragraph No.

15(a) in case of Company Petitions Mo, 33 and S4-

(s,
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of 2095, amre bereby granted. Tha peiitlons are
disposed of ccoordingly. 30 tar as costt to be
peid fo the ITearpes Additionsl Certral Coverpment
Standing fCounsel arse ofnferned, the same iz
quantified at Rs. 3,500 per petiticn Bnd the sane
Tay be pajid to shri PT Mailkan, Learned additignal
wantral  Goverument  Standing  Conn=el by ihe
respeclive petilinCEES, ﬁ-‘?ﬂ@%&‘ﬁ :

d or -
- - N "
L - .
S e - Foe
[ R L vafi-
A, -

-'."_."...':i-.:' H '_.
W owganl S
SN LT e
ar CI LTI et -
?&t B 5‘»‘2:1{ Skraf, 7. ]

e




-\.'-.g"u' L e '-.—'rf--\.-.‘l [ A L

. - o B
o i :Sf 1T Ty
B b.i"- ) i -
L.i:..li.'-'-Ti"h -s}w.nrl-'s Charee] -E": Ll?ﬁ J‘r) e
Touel B, e s —aee e EI“ 3 J/(I s

BN CTHE HIGH COIRT OF DTREAT AT AMMTRARAD
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SO MACTRD WITH Btivn 0¥z,

T Liigarupere
COMPANY APPLICATION MO &) O 2028 DI, E A —rzaay”

m the matier od
Bokeme of Artwngement unider Secticos

Coartoptsden 3 -0 & . A3 oad 395 of -lhenczm?ﬂ“'l“ P, LGN
Cums s tvomn . pa- . r~
[ b nf:f V{: ‘,fﬂ. Im the aRoer of _
L ;.’ A M3 Projects [india) Lmilsd,
b Junsil e e i Campay  Ckgistersd urider the
: o LomparngE  An, 185E and  laavitpg 15
'f_'l rogisicred  cfhee  al VUS-TUL, Sterlng
i Tk 340, Ceomtie, B. . T Roud, "tl.kEl.’J'ul.'u._
] Yudodara - 0 1245 in Jv slgle al
i THharat.
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I ¥ the makes o Scheme af Scelg-mnliom
E -y el Sk HIpr R R LitréLerl, R
-_ Erdroawpeiare B Toll Broage  reede
i Lirvled and AlGa Tngaeco Frvaod Lot
1 with M3 Propsrls [Ineti] Lonoled.
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the affidavit ¢’ M-, Assox Kharaas fiied on do 160 January 2208, =-3:.d
The Indian Txpress end Leksettz - Jansatia, both Vadocara editioss Jt
17 March 2005 each conleipning the adverbzement of the said netice
convening tht said mecking directed Lo be held by the said order dt. 280
February 2006, the effidavil of Mr Ashok M. Khurana filed on dt. 1#
Aprii 2006 showing the sublicadon and dispelch of Lhe rotices
converning the said meeting, the repost of Mr.o Ashck M, Kharanz, the
Choisman [or the said meering dated 18 April 2004 as to the result of
the said mesting, ARG wpon e 1"g Zmt., SBwad hc:-pa.n-:a Advacate ioT
the Petiticner Compary, and hearing Mr. P, J. Mallean, Advocats
saopearing ot the Central Covh. and cu:‘.sidu.r'.ng the aifidevit di 24t
Arguet 2006 filed by the Registrar of Companies, Guiacar alonprwith the
letter dated 22ed Auwpust 2006 Sy the Rogional Direcoor, Lept. ol
Uorapeny Affairs and it eppearing from Lhe repor: thas the proposed
compromise or arrangement has becn unanimously approvec hy Lhe
Eguity Suareholders a the meeting,.

This Couit doth hersby sanstien the srrecgament sel [octh

i para # of the petition herein and it the Scheodule haretn, and doth

And this Court doth further order that partes ta the
Eement o7 other parsons inleresies shell be at libocrr m appy o
Crast for any diteclons thas may be necessery i repurd to the

wotkdng of the arrangement, @ed

That the said Compeny de fle with the Registrar af
{Companics & cetrtifed copy of this crder within 30 days from the receipt
of the same, acd

Ihis Ceurs fath ferther erder payment of Rso 3,5004- h
REprogait &5 the cosl of this petizion awardable to Shri 2 talboamn,
advocate {or the Cenlral Govr.

SCHEEOULE

Srteme of Comprontiss or Sreangenent as sanctioned by the courl.

Dated zhis Brd day of Moventhes 20045,
o



ECHEME OF AMALGAMATION QF
MEH HIGHWATYS LIMITED
.H.I'I'.D.
MEK NFRASTRUCTURE & 'i'l_JLI. BRIDGE PRIVATE Lm[TED
ANE |
ALFA ENGICON PRIVATE LIMITED
WITH

MSH PROJETCS {INDLA) LIMITED

1. DEFINITIONS

v Shik Sobome. unless Dienyisient with the sulyjece or conlext, the following

expressions shall have the foblowing meaninps
1.1 "The Trensferar Companies” mean

‘a) MSK Highways Limited [MEL} p Company incorporaled wndes the
Companies Act, 1956, whose Regislered Office is situale a1 707.703,
Slerling Fenire, B.C. Dt Road, Alkapun, vadodara, 390 00% in he

slale ol Gujaral.

b} MEK Infrastructue & Toll Bridge Prvate Limited (MITBFL) r Company

sneorporaied uncer the Companies Act, 1936, whose Ragistered Office is
siluwle al FOT-T08, Sictling Ceatre, B S, 1UIL HMoad, Alkapun, Yadodara,

290 005 in the stpie of (uyara.

o] Alfa Engleon Private Limited [AEPL], a Company incurpgrated under
the Comsanies Act, 1956 whose Registered Office is situated a1 707708,
Swrling Ceptre, RS Gut Road, Alkapur, Vadadara, 290 005 in ine

atate af Gujaral,

1.2 "The Transfere® Cumpany” mmeans MSK Projects Limited |MEL[, A
Company meorpargled under the Comoanies ACk, 1958 whose Eegstered
OMice is siluale 8 FL7-708, Swerling Centre, . Dttt Read, Alkapar,
Vudodars. 390 005 in the state of Gujarat.

TRUE COPY
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L3 * Ths &c1” oF “The siid fcl” Feaaes Lhe Companies &z;, 1956,

L.d “The Azpeiziied Ruw” means 1% day of Jenuary 2005,

L.& "The Zflzctive Dawe™ means e datz on which certifed copies of 1he
Order{s] of Lke High Court of Guyaral 6t Ahmedabad vesting i
Underiaking (comprising al the wsscls. properies, Hahilities. rgnis,
duties, oblgmiuns and 1be like} of the Translepor Comoanies 1 Lae
Trunsleree Cornpany are Ned walh the Regisira- pf Comparies, Gujarad at
Ahmedubad  sfer abiaining  Lhe corsents, approvals, PEMIIES D s,

restlL IS, AEINCMCtE, sanctions and orders Mecessary therelfore,

1.6 “Thi Scheme” medns Lhis Scheme of Amalgamation in ity presen|
Torm ar with iy modification)s| epproved or wpesed or direeied Be che
Cujural Riga Cour; at Anmedaliad andfor any ather compelcn

iulhorilics,

1.7 "Rzoerd mae™ jqeans a day aller the eflectve dare as may lie

fixed by :he Board of Direcilore of Translere: Company,

1.8 The Coun’ means the High Cous af Gujarat 81 Ahmesdabad er (he

Malipnal Company Law Triliwra, tRCLTY.

L.9 “Undertakirg” sha:l mean

O Appoinied Dale. Mercinalter referred Lo as “the said agsets™).

thi] All the debis, liathiities. dulies and chligations lincluding the debesilures,

seeUiedl or unsecured, i any). of the Transleror Comipanies 85 on the

Appointed Dane [hereinalter referriad to.as " said labilines="|.

[e] "Wilnout Fr_|"u.=:judi:.--: Lo the generality of Sub-clause o) und (b] alaone 1the
unceriaking of Lne translror compzany shell inelude ail 1the wvransierar
::;Jmpanlﬂs' TRRCHVes, provisions, [wmds, meveable and  camovalble
rooerics, assels inchuding lnveetmants, cleims, powers, wulhoricies,
allulmenl, epprovals, consents, vepistralivas, conlracts, ennemenis,

. arranpemenls, mghls, ulles, tnferest, Eereids, advaningts, leass=-nold

Qe TRUE COPY
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righls, . lenaney Cighis ynd olher inlanpibe .-‘igl‘;ls, odustrat and other
iicences, TPermiks . authorizations, quela, rizhis. Lrade marks, patenls,
Lrands, seeret [orroulay, drawings, regearch oghts and sthet industnal
oiellertual propertivs, imoorls, telephone  favsimilef teled ancl - other
Lo ML TCation fuciliies. Electrical Canmeclics., and £QUIpTENS
mcloding WOmpU el Har-:leLrl:s-. Soflwares. and olker glecironic
culpments Bno instrumenls, gystern of any wnd whatsagver, rights ard
beaeis f sll agredinonts and oher inleres|s iqetcding rignte & herefits
auder various schemes of difllzrent Tanptipn Laws az may belong o ar bz
aviilolle o the Translcrar f.lzl-rrl.;m.i:i.l:s-i righils and pawers al every Wod.
Aalure snoe d:s:.ripliun of whatsocver probebillics, limeTlics, BABCTILENLS.
advanlages, wd approval of whatsoever agture  And WREresaEver
cigsted, Belon@ing (0 or i eWmership, e of poaEcsEion or contrcl e

crtjement of the Trunsforor Cornpanies.
2. TRARSFER QF UNDERTAKING

. Witk cffeds Buin the apemeg =7 b ciness as on Lhe Effective Date. 1he
Unelemakings ol Lthe Transforor Comaaries shall as 80 i} Tmsm the
Appeinied Tiale, withoul any [arter 62 of deed, be and tar same shali
eluad transferred Lo and vested in et dezmed o hawve peen transemed 1o
ar voeler, in the Transferee Company pLrsgalt & e nrovigiony of
Sertion 194 and oibheér applicable provisions al ihe saigd Aot 6O HE IC

rvme aw dnd FE iR armnoiated Date, 1he g2tates, gu%ets. TIghts,

‘el imlerests. liabilities and obiigutions ol the Transieize

| Provided Lhal Lrankfer of aseeis @l the Transferar Companics
all be.aghjecl wo exiSlinE morigagesf charges in favaur of its
| soured creditors and AHal veating el sueh assels ir the Tranosierce
Company shall also be sAuhnject 1o continuetion of all sl nf
morLREECS I:har:g-n;s in Tavour of the said secured creditores aned the
symz shall ool he-oreated pari passu =l favear of the esiBung

cecured creditars of the Transleree Compacy.

a4 Wilh rTect frar the Effective Date, all {he hakitites and chligations of
\he Tranaleror Companies ae and from the Appainted Dace shall, without

« any Torther ast er dead, be and siend rranslered to the Translenee

Chat, TRUE COPY
A
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Lainpa iy, aursaunl o I.I:II'_' appliceble provasion s of Lae Sans Ao, &o s o
becarne vy rom the Appointed Date, t1:e debts, liabdities, duties ard
abligations of 1he Transferce Comphny, |1 shall nat be necessamy Lo
shrain the conzent ol ar 1o give notice to any third periy ar ather
PETEON WR0 s B party Lo aoy eoRtract.or arrangement By victue of
whieh suck Sebes, lisbiiilies, duties end eobligatiens have arisen in

prdter 1o give effect 10 Lhe pravisiens of thiz Claues.
3. CONTHACTS, DEEDS, BONDS AND DTHER INSTRUMENTS

3.1 Hubies lo ouher SGMIRIGN s conlained in the Sclieme, all comtracts.
2eeds, Bands wgreeawnts and avier imstruments of whatever nature Lo
which the Transferor Campanies are parlies BUSEISLING oF Laving elfec
immediately befors the Efective Date shall remain io ful! farce and elect
dainsl or in [quour of the Transferce LOmIpany, &5 the cate may be and
Imay be enforeed as fulty and as elleclusdly as if, insteas of the Transisror

Lompunics, the Transferee Camapany had be=n a PRITY therela.

4.2  Thre Transferens CUTipEnY Moy, al any e aller the coaling into efTeor
ol 1hix Scheme in aceereance with 1. provisiona hereol, il so required,
“ider any law ar stherwise, oxecate deeds of conficmetinn 1 fevacr gl

Ay pEArlY A Ry GORLFACT Or Aanangemen: o owhich the Tromelocor

Companizs ars pariics or any writigs as may be mecessany to be
.o excguted in ordes 19 gre formal affect 1o the abave arovisians.  Toe
ransferee Campany shall, under the arovisions of (his Sclirme, be

"nicemed 10 be autherised toocsecule any such wrilings gn hehalf of the

o respegtive Transleroer Campanies end e caroy oul or erfarm =]l =uch
lormatities o compliances relerred @ above ar the Fart of Lhe 725 asctwr

Transleror Companics.

4. LEGAL PROCEEDINGS

N auny suit, wed pelition, appew!, revision Lr uiier aroceedings of
ﬁ'h-llwc' malure {Rereinsfier called “the Proceedings™) by or ZEAINSE any
of the Translerer Cofmpanics are pending, Lhe same shall ngr abate, be

Cduiesniinued ar be inoany way prejudicially affeet=d by reasom of the
trunslcr el the undeniaking of the Transleror Companies or 6f anythiog

vonteingd o thye Schemg, bgr Lae Froceedings mev be conteued.

(T,
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PriasAre L beg and erfuried ':-_-n.-.nr apad s the Trangferee fompans 15 e
sy muofer witd Lo the same sxuenl gs 5 wapkld be oF mighs hove reen
crmined, qprascewitsd  snd enforeed  byoor agruinst TN Trensforor
Campenicy &4 1 the Sehome had not been made. O and [rom thne
EMective Do, the Transleres Company 5 .11 ant may initate 2ay lehil

[*= 1|-;.u_||||'||‘_-h for sanl 1 behslf of the IrHHSFEIEII Companies-
5. OPERATIVE DATE OF THE SCHEME

T Senemoe. alihsugl operagive Mmoo e appoamied Daie. shell ecame

alfvpagve Teamy Lhe Silecree Dale

& CONDUCT OF BUSINESS EY THE TRANSFEROR COMPANIES TILL
EFFECTIVE LDATE

Wil offee feemn vhe Apoointsd Date and wpee e Effective Dol :

wo it Trersiood Dnmpanicy shaldl raroy ok and e deemed Lo cur oo il
1w business and seiivities wnd MWl pv:s.s'es-st:d gl ite propernes asd
agsers ‘or and on accour of and in rrust for the T-ansleres Compary and
all the pralits acerying 1a Lhe Transleror Cranpanies ot losses ENsing ar

' I!h:.uTz'l:I. by Lthem =hall, lor all puspescs, L wrealed as the profus cr

wwses of Lhe Translerer Company ag the case may be;

™
oo T G ull Lhe proflils of inComEes woCruing ar arising to the Transloiar
l"‘-nl
,r""“:'//j-\ --—i':nlII mpanies or cxpenditare or losses arising or imgurred by che

T'fl msferor Compumes shatl loroalk pur].maes ber treated and by

\he Trareferor ampanies .shall carcy nn their ausineEs dn:l
actenlees wilh reasanatte diligence and Lusiness arudende anc
whall nol. slherwise than in the crdinary course of the business.
nol wnderiake wny Bmancial commitments, el any linbilities.
sienele, charge. martgage ar encumber of deal with the sac
UESELR 0f ANY Pl thereol withou! the prior wrillen conser: Lahich
shall not be unressonenly withhzid or delayed| ol the Trawslerer
{*ompEany tNcepl  putsuREnatb W E0Y pre-exisling  cbhgniinn
Tho s, .
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mndeneken vy 1l Translergy COTMRErIes pries la o |e Appaentsd
Dal e,

7. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Tue twa Transieror Comparnies wiz. MSK Inlrasirucire & Tall
Bridpe Privawg Limited and Adfg Ergicon Privale Limited me= -he whally
wned  subsidiny, companies of [he Transleree Company viz MSK
Projecls [Jn.cii.uj Limniteg, Fur:hﬂ_r, the thirg¢ Transieror Coropeny viz. MSK
Mighweys Limited 15 the whally owned subsidiany of vie of 1he Translcror
tum]:atnim vz, Al'a Engican FPrivatr  Limigsd. Hence, since thae
sharehelding ol 1he subsidiary campuniez s reflectod divectly or
baclirectly s Lhe sYare sralue of -MSK Projects ([ndia Lamiled, no shares
wshal] by ::{chang;:d RERINGL Lhe shares of these subsidiaries and an 1he
selieme being finaliy effective, the share capital of all the Trunsferor

companizs shall sland Aulomanically cancell=d.

B. EMPLOYEES

B.1 Al the emplovees af 1he Transicror Companies shal rwcome the
cniplovees ol Lhe Translerpe Compeny an 1 he Efleztive Dase withayr
any break or IMterrupiion in service and on terms and conditions

dhiT renuaeralien not less favourable than thoge subsisiing with

reference 1a 1he iransleror Companies 0y gn (-= cilective Dare,

In %a lar gs (ke Providen? Tund, gratwin, lund, svper annuation
T or ia_ny ather soepial zch:me[éHJu:;d[aﬁ :E:ated pr exisling for
L Zancht of the T-aneferred Employess are cancerned, upon the
dming into effeetl of this Scherme, \he same shall stap] traeisrred
1e: the Tranzferee Company, and the Trunsferee Coempany shail 1o
the extea: of 1he 3ervices nl the Transferres Emplovees] stano
substitaled  for e Transierar Comparaes for all purpazes
whillsoever relating ta the administraiion nr oeeration af such
schemes or fuage of ‘n retation I the abligation 1o make
contribuliona e fhe said senemesifunds in acrocdapce wilh
Provigions of such schemes/Tunds in Aerordapce with the rterms
pravided in Lhe Feepective irus) deeds, (o *he eEnZ and intenr tha:
ail tae Flgh'.ﬁ; dutivs, powers ang ablgutions of ths Tramsferap

gy
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i panIes A rended o such schemes ! lunds swgell necome Lthosy
of the Trapaferes Cempany. 111w -larilien 1hat the services al Lhe
* ansforred Emplavecs wil! he treared B2 moving DSl aomlinuoua

ror the purpose of L0 alarcsaid schemes/Iu= s,

5. ACCOUNTING TREATMENT OF ASSETS, LABILITIES AND
RESERVES OF THE TRAKSFERDR EDHI’AH_TES:

0.1 ILis provided et ke cxcess of the walus of che net 355ES of
che Translerpr comneny 83 appearing I the boaks of accodTl ol
\he Transleror CompHny awep the welue of 1bE ipvestment in 1he
pooks of accounts of the s ranglerge COMPRAY O tre shares of the
Trapzferor Campand hail be credited 02 the baogks of 1he
Transeres Company tc d srparate wLcCum® 10 ber named and siyled
as “Amalgomalicn Refomvt acruunl”. The spid acchunt shall be
canaigered =5 frer (CEETVE ang shall Tarm npart of Lhe nzt wanh al

the Transferse Company.

@2 Furlher, in cwae of any gifference in accounting policy beiweedn

the Trapslerar Company and the Trapslerss Commpany, 1L mLpAch

ol Lhe same 1ilk the amolpamaticn wid| be ::|1JE|._11LH'L¢::1 ang ediosted
ﬂ in the Amaigamalion Resent 1% Shorilall Goadwill Account 45

eoiioned carkier [o cnsarc ihat the Onaneial siaterment o Lhe
< anaferes Company relects he fmancial pasition o0 1he dazis 2
EHnsisiency i LRt Recounting policy.

Nelwichalanding the chous, iho Doard of Dirsciors al the
rapaleree  Company. in consuliation  with 1= Auditors, 1%
" auvhorised 1no aceounl o any of the halances 0o B0 mMANTEr

whalsoeyer as mby 1€ decmed 2L

1g. DIGSOLUTION-OF THE TRANSFEROR COMPANIES
The Transferor Companigs shell te dissalved walfoul windiog up 90 &%
_ srder made by ihe High Couart ol Cujaral at Ahmedabad under Secties
a4 of lhe Companies A, 1856

TN
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ir.  APPLICATIONS TO HIGH COURT

The Travaleoor Lonpamiey and the Trunsieres Company beseis shall,
weitiy all seeHinml- spalch, make: sppicalions under Sechions 39! and
292 el Ihr s 45 12 the High Counl of Guiasay 41 Ahmedabad for
shocidorenp ke Schome and Tor dissaiobion of the Translercr Cone:pran e s

will windipp weo
i30T MUODIFICATIONS / AMEKDMEZNTS TG THE SCHEME
120 The Triaaslerur Comosties [y a simple moiorily &f Lheir ressecuve
lirec.nrgl amt |J1L-_Trunr:l't;.rr:c_- .[:-:urhpany by a simple maparity ol s
Dhrec.ira) anuy aseent 140 any maodifzzsiian ar ptendment e ke 3cheme .
LT BETEr 10 any ferms anc for eonditers which the Cousd andpo: any
whes sulhorities under law may desm Al & impoze ar wlhick rmay
lierwise be ronsed=red nececsary of cosiral'e [er seltling any auestion
e: doubl or difce by that moy anse for implemencing u..ﬁ::.l'cur TR
ul the Scheme and may do all acks, deeds and thongs &% inay be

nebiriydTy, Eouialkle or cxpediont for putiing the Seheowe ialo e[

12,2 Fer the purpose of giving effect 1o the Scherne or 1o &ny mod:faptiam

therzal, the Direciors of the respective Trans(smor Companies (A1ng Ty a

LM ple mejerity] are heeely Authosized 10 give sach directions and/or to
lte suzh slens o8 rray ae necessany cr Gewsable tneluc oty A

ections fur sculling ey question or doudt or dificully whatsnes or (hat
¥ anso,

CHEME CONDITIONAL.ON APFROVALS/ SANCTIONS
The Scherne is canditieaul cr und subjeci o

L Ihg aperoval o the Seqeme by 1he reyuisile maporiies af the mem=ees

And creciecs ul (e Transfs o Companies ane of the mem=ars of 1 Ly

p——_

. e
'ranefares Comparsy. S

- — -

e e = mmm i = mme Ll . e ——— e
. g AT
—_—

i the TFH_IJ_I_Eh_LF__FJ:EngjJ_:..I.GJ}__HJl:;l::l'__‘l,]:._:__ﬂ.rq:l;i_l,,‘:;1|.:1|_r,;.p{ﬂ'ﬂfﬁ'ﬂs cl1e swid Acl
- g rissed e the Shaseislesrs of the Trgiderss Comazny far gnv o
L mallers arovided iof melaung o e Seleee (neluding, appreag, 1o
thie rssee prd kltoimen, of Froiy Bhares i uhe Tronsleree Coospss 1
- TRUE COPY
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[elt

v prembers of the Trensferer Companisky, &5 may e ULEARLDT 0T

desicalibe.

the samction of the High Court ol Guiaral Al .ﬁ.]m:dubpd uneter Beclicns
3] ang 394 ol the wed Acl o favoes af tpe Transforon Lampanier Gnc
ol tne Transferce (Compeny as the caske may bt and I..} tre RCCESEICY

Creler or Crders under Secgon 304 pf Lhe said Act, hring 1::L.t.ur|r|:|

e e ber sall i o upprueval Al The ARproprials Aulnurines curss ertd,

as mey be considered necessary and wopraprime by e resperuce Board

"ol Dreclors of it Transfezor Companics and the Transicroe Company.

bemng nb:amcd and aranled in resseul af any of the mELers 100 w il

such sanchian cr approval is required.

.14, EXPENIES CONNECTED WITH THE SCHEME

RIT Cosis, charges and sxpeases of dhe Transferoe Companies aned
Transfarsc Company rth]li:{Li\’I:l].-' in -elation Lo ar in roerection with Lhit
Ycherme and |:|c1dcma' -3 1he completion of the arvalgapnniien al ke
Transleror Cr::-mpanl"s. 01 prersuance of Lhis Gehame shall be barme Aned
Jael Dy Lie regpeclive Transferor Coumperaes, provigsd thatin respedl "
colpqfon Cosls. cherpes not specifoaliy atrghulable to any Transferm
Company. Lhe sams shall be Barne :0 sqal propartions by U Tranglerac

Companids,

' TRUUE COPY
c

Aadyocate



Nated thig 2o day of Nrvenber 3006

Wimess Yaad Ram Mcana Ezciire,

Hhe Acting Chief Justcs ue Anmedabed

aforesaid this e tiay al Mesrermber Twg Thousand

[Bwati Sauranh s E&rlear|
Advorare

Navrangpura, Almerzhad,

i

@v\

SN

By Lhe c:-rdr. e the Lnurt

e = U padds
Egs*ral I flli-rm] P
]'I-Bﬁﬁ ay of Novdmber 2806

s

Sag]e

" eEn L
Thigt? day af Nowve mbar =00c

!' _ _.:-l_'_J-'ED"'r,z“LE:bZﬂ_[’JI:"ZS].‘H Lpp. Vadilai Fouse,

Mr. Mount Carme] Railway Lrossing,
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L4 ey
oxil, ﬁ:r Priagls

]
by, 5.0,

BT

Eéﬂf”t"' i3
- _
pariag & Gpel S Pt
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y mpaTimr] N ?"‘l"" a4
.- ") CN g"r"'l-:-_"*
-y Peridvered o E__ 1','.'({‘_-_[‘{

2 Coppmoy
iy FRGE awd] BEIETY YE2 TTEELO]

. d!.pnutd with, wherses thz sald CoFpeny we3
" meeting of the Secarsd Creditars af the Bentinner COMmpLn

[H THE BIGH COURT CF GUJARAT AT HHMED AT D

LRGN AL JURIGDI ST GN] -
COMPANYT FETMTION MO, 92 OF 2006 %:Drhruﬂ,
-1 Deprrimen

L T

. CONNECTED #TTH
COMERNY AFPLICATION HO, 83 OF 2000

"r the moamer of
Scheme of AUTRFUgsment wnfeT
. 351 and 304 of the Comupaiies - uot,
And

Sectoiib
1208

In the matier of i
MEK Highways Limited. _
A Conpany o EIFETT undsr  thE .
Companies arl, 1955 epd. naving LR
wegiperet]  olice | mb GT-Tos, Sretling
- Camire, R, Cb [Ouft Road,  Alkapun,
Vadndare - 390 005 ln ‘he stele cf
(jeret. -
And
ln the marer <f Schame of Axmal garre dar.
gl HMIK  ILgo=oys Limnited, MEK
lof-satrderar= B Toll Bridpe Frivalc
Cimteed wod Alpko Ergioon Prvate Limited
with M5 Projects ([ncie) Limites.

under e CormpRnics
. i ol et ol

R Cruu Foan.

. PebioieT

o R i 55 i Tr hearkig on 2 November
' mﬂ:ﬂﬁm-ﬁmﬁﬁmme ariey Aated 280 Fabruary 2
pasient 't thic Comtparmy Appilication Ne. £2 of 2005 wheraloy e mactig
-of thoe Erquity Bhersheldars and Unscured Crec pure of Lhe Copapeany wal
.ur-i'i:n-.d Lo Connens o
y fwr th=
purpoee al ::tnuhdui":ng. and U trought Nt egproving, orith er witheial
modificatione, the amangemen: prepoesd o be made between the seud

Camparny and 1td
in the nobare M_Amalg;um.adan af the Padtipner Company vic W IE

Highweya Limired with M8K Projects (odis! |emoed, mld anoegsd o I_!;-"l'-‘._

pambers angd ceeditors by the Acheme of Atongemeant :



* affidavit of" My, Ashok Ehursng filed ¢n 182 Janviary 2008, and toe
afficdavit of Mr. Aabck M. Khurean -:|L Im anorfi 2065 Bfiemairngy rhis
dispatch cf n-:uhnc convening the sa‘d m== =tig directed (o be bield by Hic
said order dr. 25® Pebriary 2006, Upon the Secured Creditor irongh
ficgistered Pogt dr 20 Yarch 2006, the intarm reports de, 2204 A
<005 and 5% Way 2005 for adjcwnments of the safd foeeting and tinsl
fopett ag to the reruit of e sRid meeting, filed with the alfidesit dated
13% June 2006 of Mr, Ashok ¢ Ganchi. the TChairman (or the aajd
meethg, and Upen heosing Smi. Swali Scpeckar, Advoceie [or Lh-
Fetrtioner Company, and beesing k. P J Malkan, Advoeste appearing
fur the Centrel Qovt, and ccnsldering Une affidacit Jr, 246 Abgvat 006
fled by the Beglegar of Compenics, Gujaratialongwith the letter dated

2 August 2006 by the Regional Dhireetar, D:.pt- of Compeny Affaird ono
il appeoaring from the resorl deled 286 Auprsl 200 of the MGeist

. Liquidarar, Gufarat High Court, thal the effairs of the Company have not
besr condipeted it & manner projadicial to the inlersst of ity members ar
to the publis intereet and it appeariog from the report that the propaned
COmPronias or ﬁng:m:nt 18E -been unanimously approved Ly he

t_-:m,a}‘“._ Secured Creditor in the mesting convened ond it appearing frpny the

_%masent letlcrs thet the said acheme has been unanimously epproved by
= Equity Sharcholders and Linsecursd Crecitars.

_h ke A ﬁ:l;l- h.mvdmgly 'I:hr_t e shaell pursuenl 1o
'Eh:ﬁnn 3‘5}4[5]: o the Commanica Act, 19356, be translfered o and
vest It the Transferes Company for all the estate and interesl of
the Traneferor Company thersin bus 3Ulbjeet cevartheless 15 oall
chargen now alffecting the same, and

{2y That el the lsbilitles and dulics pf the Tranaferor Compeny

trangferred without further act or deed to the Trarsieres Compriy

and acoerdingly the same sha'l, ursyaTL e Secton A94(7) of the

Companlss A, 1956, ke tranaferred to and bacome the liobiste s

end dutieg of the Tranefaces Corpany: and Ea

|



i)

i)

{3

Thet.all proceedings now pending by o against the Transferor

Company be cantinued by or against the Transferee Company, and

That the Tranaferee Company de without further applicaticn allotb
o ell the members af ihe Tranaferor Company the sharcs m the
Transferee Company o wkhich they are enliled under ke said

.
commpromise or arrangement; and

That the Trensferar Company do within 30 deys after o cdate of
ﬂﬂs'n_rdcr ceuse a certified copy of this order 1o be delivere:d 1o the
Regisirar of Companmies {or regisiration and on ﬂucﬁ cerlified copy
being so delivered the Transferor Company shell be dissolved and
the Registrar of Companies srall piace all dncuments relating §o

the Transfror Company, and repistercd with him oo the Dle leps

by nim in relation to the Transferes Company and e flies relating

the said two companies shall be consgelidated accordingly; anil

fany . person interested shall be at berty to apply te the Conrt

e sbove matter for eny directions ehat may be necessary.

) : ' : (2=,
CHEDULE _ ) Y

Parts [, 1T, I1I ay annexed.

Diaated (his 2™ day of November 2006,



MABRAY

e

MSK HIGHWAYS 1. TD,
P07, Sterllay Centre, Rl Zubt Aagg, Aleapurl, SLRQUA-I3G (0n.
Phate) 2335697 F Jaea7ap Mo Towz (02E5) P a4 5542

E-mail; mekarzy_asiz@hot-nall.cam % mskpdih=enet_ g n

SCHEDLLLE

FART]

Shon Deseripting of the Fesheld propecy of the transfarar 2O pany

] P
LART I
Shart Deccription of the leasshold Property of the Lrunsferor campany
—rermm e ML e

PART LI

Short Description of all stocks, shares

. debentures and cther cherges in gction 1o <he
WEn:igior company

Highways Limbicd

Dated this 14" day of Movember 2066

Elwx'



Dated mhis 200 day of Novemuber 2U0E,

Vlitness Yaad Ram Meela Esquare,

soe Aciing Chisf Justice af Alimedabad

g oresaid this 254 day of Kaoverrher Two “howasnd 5

-

. By the order of the Ceaart

sy

Regsrrar Juu !
L1 ay of MovemaeT ACIE
g

e
'Etr.'.'?#.l'llﬁ pj_..-' i
il

LeglcT

Wﬁ. A

-_..?1'-'!.. )
This day of Kowemoel 2006

Order drevar by

wall Saurnbh Soparkar)
Advocate

204, Askatnksha, Opp. YVadilal Houase,
Nr. Mount Carmel Railway Crossing,

B

Navrangpise, Ahmadadac. -
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’ lT‘-’-'!E_!E- HCH COURT OF CLUTAR ST AT AlIMEDAEA D i}
VRTOIN AL U RISDRC TN T

AT
COMPARY PETITTON NO_ 9T OF 1006 Secthen [Orfarers
01 Degarvkrni
CONMETED W N S 4
atutimiam A e ey ARPLICATION NO. 89 s e
walf, o g A st
- wlazaerd op

"oy e } o i1 e metter af )
- g 3 Praety I! - ] Sekemc of Agenzcmen: abcler Sechicna
- ' 297 ard 3194 of the Corpasiisa Ae, |'S56
'-,Ff'(’ ) arrl

e 5.0,

i the saller af
WISIC indrast aetirg gnd Tal| Dridpe Privacy
Litniter
A CUooipeny  rewislered necicr Lhe
Cumpanias &eL, 1S6  and Lavigg s
registered: cfioe  ar TO7-70&, Seerking
Cratre, B, . Tt Romid, Allwau-i,
Marodara -350 003 in Uw 5lace of Cjaral.
Ant '
Im U macer ol Sclaenn: o Arelpamane o
ol MEK Highwsye  Limiled, MK
Infrasicucoyre & Tin) dridpe Brigere
Livmazd aeil Alpha Eopeen Privaie L led
with MEK Frojecty (Tndial 1amijled.

K Infraelrieivee and Tol Bridpe Privice Limames.
W20 A S ok inder 1-e CURipALkca

3, 19538 ond having it repintered cifice £

- TOE, Blerllig Certre, BT Qe Road,

npurs, Vedodara 390 ans

thy 5o of QG jarnl FeLilign ney

5 AEES My JUSTICE 5L B, SHab
A e, D

s Beeer I Neenmbey 2L

-

HU
-

. T Prder T der = .tin-.nﬂ a4
The above perivior SO0DIME on [or hearing on 50 Nowersber 2003, wpos
rending the s=id petition, the order dated SaF Februsy 2008 passed i
Nie Compminy Apploation Ho. B of 2000 wizreby Lae meelings of Lhe
BEquity Bhareholders, Sestited Craditors anl Unsecured Creditaga ol the
Company were Ciapenscd wilh ol Lhe Feilonsr Zampany Mar ‘ha (WA PRTEETS
of vomsidernz, ard [ Uwughl Fe, CREoving withh oo weithay,
mudificetiora, the BrrAngemant propased L o made Deeween e s
Cempany bad i Denazers g erefjonos by the Schene of fTacgeous
n: the novvrz el Arialgmalion of the Frivinner Conpary vwe  M2K
lFirRaG e & Toll Oridge Fovess Limiled wics soss Projoetys (Cncos)
I VI T henrnag 4o, daasi Poparla:  Advecsle Isrothe

Q..



Patitioner Company, ard hearng Mr. PG Malkar, fdvocale appeating

[or toe Centrat Govt. aad corswtering o afdduil <t drih wagosr MHine

filzd by the Registra: of Companics, Guwerat aongwitk ihe feles thuledl

J7 g2ud puapest 2004 by the Regeual Lumerar, e wf Ceanpatay Allnazs ond

| it apprasing (o the repsrt daetso gt puguet 2GS of the U'ﬂ':l;i'ﬁl
" Licuirlatar, Guaisrat High Geart, thar the glfairs af the Company neve ol

been corchcted in & menner prejudicinl ta the isterest of ils mEmlsrs o

ro the puolic inierest and apperring Lrom the eaneeat 1=uelf lhat the

s scheme hes  beoen anarimously  wpproved by the Moty

aharsholders, Beclrsd Credivara ard Unsnoured Credilars.

THIR COURT DOTH ORITR

(17 That sl the progerty, TigTa prf powers of the Taociems Cu.TI'IIJEll'I}'
ppesified In the Mrsc, seeord ol tard paris of the Splyeciale orelo
amd all alhes property, rights and powers wl the Trunsfemn
Company bt Lansfcrred wltholl furthes asl oz doed @2 lhe
Tregaferes Company nnd gceordingly the sims ahg!ll pursUanl o

Seotion 394{23 3f Lhe Cwrinpanisa Act, 1994, bE wansfe-red bz and

~hyrest in the Tranalrer Cemparty for ell the Sdlntt and 1eredt of

ke Trensiernc Compauy thersin Bul aubject neverthelsas b all

nerges mew shealing the sams, arnd

That ell the lizbititiea srd duties ol the mrupslocor Domopany be
_trn.rl.aftn';m weithowt fardher arck or Aeedh to e Transforee Lomoimy
agd scenndbydy the same ghall, pursanel L Serloh G403 b the
Compaeies Aot 1R, o 2opppliceed W0 wod becams the Lalubtes
e i of the Mowaeferse Cinghriys and

i3 Thet wll pro-ssding: now pending Ty oo upainst s TraneisTac
Company be continaed by or pgnlnal he Trunaleres Comoaiky; and

|4  That the Transferer Lnmpany do wiihowl Jurlher apyriomtian allet
to all the memhers of Uhe Yranakror Compery the abares it the
Transferme Compoay b which ey are emitlad undee e seid

LOEIp DAL S OT BTFNEE TR gl

‘s That the Transferor Commpany do witlin A9 deys afier the deie ol
ihis ooder cauae u cerilfied comy of 10k ppier Lo Be delivmred o Ehe

R



(&)

the Registrar of Companics shall plare afl docurents relating to

and regigtered with him un the file kept
by him in relation to the Tranafersg Company and the fijes relating
to the said twe companies shall Te consolidated accordingly: and .

-

the Transfepgr Campany,

That any person interested shall be ar [iberty by epply ta the Court
In the above matier for any directions that may be necessary.

{dn
SCHEDULE |

Parts I, 11, U] gy BNTIEZe .

Duted this 204 day of November 20005
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Cated ™ig 200 day of Noverber 2006,

Witnese Yaad Ram Meeoa Esquire,
the Acting Chiel Justice at Ahmedabad

afcresaid this 279 day of Nevember Twea Thousand S

By the crder o the Court

Co

i Regiatrar f Tuslicial
;;?f,q.;a{; this $4'day of Novemler 2006 .~

-

Sealer

ri:f‘l'!-.r“'f.-_i'ﬂl "| '.l.'-il_l'..
ThigT™day of Movarber 2006

. ]

(Swa+ Savsabh Soparksr!

Advocaie
204, hai-:an_iﬁsh& Oppe. Vedilal Houae,
Nr Mount Carmel Ruilway Crossing,

Navrangpara, Ahvmedasad.
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1 _ [N THE HlH COURT OF GUIARAT AT AHMEDARLD
[ORIGINAL JURIELHOTION -
COMPANY FRTITION HG. 33 OF 2006 S&iien Cfficers
Cﬂ]‘ﬂ'fEETE:D'wI"m Gt Dt:.l:rlm:nl

. DL a0 . f2as
CONPAIY APPLICATION NO. B3 OF 2006 Lol - F305 4

- In tne raabter of : .
fcheme of Arengement under Sections
301 and 924 of the Companles Acl 19360

ooy apphed on =hy 0 ! Aad

< :rEll:nd:.- or Fog-al fn the matler of

ety Delievsred on " | alphe Engicen Private Ldmited.

iﬂ'rllfu H’{"I[; & Comnoasy  cogiewred  under  ihe
cplf by Fosn Comparles Acl, (956 and having ira
oy . repietered  offinr  ap TO7T-TO08, Sterling

tenge, R C/ Dutt Hoad, Alkapuri,
Vodadars— 390 (405 in the state of Qujarat, |
And
i the mamer of Scherpe of Amelgpeaation
of MBE  Hlghways | Limdted, (MBE
mfresrructare & Toll Brdge Privamr
Limited sevd Aphe Engleon Privats Limited
writh MSY Prajects {1ndia) Limlued,

oy, 5.0.
- 51

L

Alphm Engicon Private Limited.

Corrgparty reglstored under the Companiies

- 1956 and having tte registorsd offitce e

T34, Stearllng Centrs, R C. Dutt Road,

Vedodars - 330 D05

i th stete of Oujerat. v e eeer aaree - Ptitlones

Dates 2ad Npvember 20046

Qer Undey Section, 263

The showe petition ooming oo fir hearibg on X Hovember 2006, wpon
reading the znid peddon, the erder deted 280 Fabruary J006 passed in
the Cempany Appleation Ne. 83 af 700E whereby the mecting of the
Edquity Sharshalders of the Compeny stherz beng nf Herured Credilors
wrd for Esaecured Creditors] was dispensed with of the Pelitioned
Company for the purpesc of eansidering, and if thaught flt, epproving.
with or withoat moditirations, the arrangement propessd to be made
hetwsan the sald Compeny and it macmbers by ithe Achame of
Armaagement [ the neture of Amalgametion of the Petdonor Comparrs
. viz. Alpha Erigicon Privals Limitzd with MSK Projocts {ladia) Lirated, and |
upor hearing Ame Gead Soparkar, Advocart fnr ;he Petdopar Comcpany,



and heeriogy Mre, P, . Mulkrn, Advoceie appeasing for the Central O

gl considering the affidavit At, P4 Auguat 2005 Aled ay the Eegiptror

of Companies, Gularn) alongwilh e letcer dpted®Ind Augast 2005 by die """""mﬂr
. Reglaeal Director, Depl. of Company AflRirs and i appegring [rom the
renoet dated Z6M Avimast 2006 af the Offcial bagquidasar, Giujerar High
Court, thet the affpizs of the Company heve nut been rornducted in o
mavmer prejudledal to Gie interes: of ita members or 1 the pablic nte ey
and it gpptaring from “he consent letters that the asld peheme lhew heen
unanimoyuly approvsd Yy the Equity Sharehold=rs.

THI$ COURT DOTH UKDER

(17 Thet e} the propery, nghte and pawers ol the Tras aleros Com=may
lp:ﬁﬁnd.-ln the fitet, second and (hivd porty of the Schedigde beiche -
and all other property, -ights and priwers of the Transiz=-ar
wompany be trernsferred wothaut furthes ect or desd o che
Trunsferee Company end accordingly Eve same snall pursiiunt oo
Secton 394420 of the Companies Act, 1956, be tansferred v and
w5t in tbe Translerss Compeny for el] the =atie and interes; of
the Transferar Compant therer ot gubject nzvertlicless to all

thnrges nuw.aﬂ'-l.ttling the sarce, pnd

at all the Lebilties and dunes el the Transberer Companry be
wferred withaw further act & deed <o the Tranwferee Campany
Jand accordingly tae samne ghall, pursuanc 1o Sectun AB4J] of the
Compandsa Act, 1356, be Tensfered o end becbine the Fabilibes -
oo dutdes of the Ireneleree Company: and

2] That sl procesdlngs now percing Sy or againat thg Tranwlernr
Comparmy be coatinusd oy or agrinet the Tranalerte Compogy; and

4]  That the Tranaferce Compeny do withput further applicalion aJdot
té afl the members of e Tiastaicror Company the shares in [he
Tranafares Compeny (o whicn they ars entitled wnder *he naid

COMPTHINAE O ArrAnEEmEnt: and

(5)  That tha Tranwercr Company do within 30 dayk afrer the dare af
they order cauee a cermifiad capy of thi§ Trder to be delivered L; the
Fegletmar of Companies for teglatratioe and on such eectifcd -;;;-'p_-.-

' e,



bemng 50 -:lelii.re:ed' vo¢ Translercr C:f:-mf.mn;-.r shall be dissnlued and
the Regizger of Companies ghail pince aly doeumerile coladug 10
the Tranaferer Company, and registerss with higm &n the fle kopt
by hitn in relation oo the Tranejcres Cornpany and e flleg reladng

tc the sald two companigs shal: be congelidated accordingly. m1adl

) That any peraon interepicd shali be a1 hierty o appiy to the Lourt

in the abgee mather fos gay directions Lhat Ry be prosIaEry.

BCHEDLILE
Perts U, 11, 111 ag atnexed.

yated this 3 dey of Novamler el

-
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| - SUHEDULE |
3 PARTI |
Short Decoription af the .freehn]d property of the transfErd COMpanY

E e ML — ——

1 PART II

: Sharl Bescrption of the l=asehald property uf the transieme seenpany ;_

SRR Y | S — -

PART IIT

Short Description of all secks, shares, debenturcs and other charges in action 1o the
treas fefor cOmpany

For Alpha Engleon Private Limited i~._
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) "y '1 aied s 147 day of Movember 2024
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HIGH COURT, BOMBAY 22 1HTT

TN THE HESH SOUTRT OF JUSBICATURLE AT GO 3AY w o
ORTINARY GRIGINA L CIVIL JURTR G (0N O N
CopPARY SSIEIME PETITTON B L0 O 2015 .-.M'\-\.‘___.-'
COMNECTED W Lk
CORPANY SURMONS FOR DIRECTIGN NG B OT E:'i.E._-: ‘x x:'\-\.___.-'.
WELSPUN INFRATECH LIMITED R
S ~, LT
. Peliliamer 5 Secord 'l"ramﬁ"E‘l'nf Compdhy
and H“ -
COMBPANY SUCHASME PETITUON X0 117 OF 2010
COMMNESTRED WITH - a\‘
CORMPANY SUBMONS FOE DIRTCTIOM ﬁﬂ :.-i:‘-i,,.ll" 2013
WELSPUN FLASTICS PRIVATE T..HﬁlTE]'_'I N _“‘x
l-'l:mmuugx.- El‘]]d'ﬂ.‘&ll:h[ﬂ 0 CAHN TR Y
) " -!n ‘1~]1c,~]na_tl_‘#r e Cempanies Act, iS50
Ly . h cF1gam
oA AMI
R - 1 -he allet of Sestions 091 w 584 road
Ik Y withy SBociions 100 rn 10T ad ather
¥ __<1. .‘-ﬂ"‘,l aaplicabue provisinrs o che Companics
j T e Act, 1956,
AT AT
R :x' Lo the maiter of Hctaane 2 Amagamation
R and Arranpomens
- “HH .- BETWELRHN
IR Welapun Enleqeises lod ("WELT or "thce
SRR Farot Trakslenar ComosnyT]
S AN

Welspun  ofratecn  Lomised  [PWTTLS oz
“Borond Trarsieron U oo ang

ATy
Walsmun Plastes FPrivate Litnired ("WFDLY
o “Thire Tracsferar SamaEnyT)

AWT:
Welspun el Projects Povae  Limited
MVIPFELY er *leneth Tranesferar Zoempany”,

ANTI &
Welspun  Proiecls  Zimited  [TwWPLY O oz
“Transfer s Corapany™

AND

theit  respeclve shacgenoldsrs and

arediToss

Tape 1 afh

"“Disclzimer Clause ; Auchentoated sopy is not a Certified Copy”

f e — e —— e



HIGH COURT, BOMBAY selEID

Called for Heating S
-~

Wy, Rajesly Shab o/t Rajesh Shab M Cpo Mlvocates for the Patiziener _-;':3"'-

P P ER [ SN
K ..H'. .\...'

vy H. Kamaliensha, EAcial Liguidaler poeseot i bosih the Lrﬂ]pg Qi 0L

- . -_ _ .\\\'\. -

Selarae Peirions. ST

e Purnime Awasthicf Moo A A Ansaci 151 Regional U1r¢-:*t’5ﬂn f}*‘lﬁ

e Compan:y Scheme Detrhans, - '-._ RS : "
i) N T - T KEThE'ﬁh{l‘ia,
A TF !H,%" &p:l] 215
R
™ K - “:\
N N"'H-"'\._ [
1 Heard encreel for o oartics. {-n m-:-i -.cl-:ua s come bedane o

coLrs o Sppose Lho Sohnns, aqu{ n@ AT :,:.\jhar'r]r Aue controvarhed
aty anvmmenls made in _:ll:-:__F'lL.‘__L‘tLLI_'rIq‘:j "

- - .-.-.\. - -

.\H RN
Tae spzirinn af the Soust 15 r-':;rhl under Sartions 33 to 3839 af

the Twinparnics Ao’ "_El!:H:-; -q thr Schkere of Amulgamabor and
&

ATTAGERMIRNT Lty -.rﬂ_‘._"'l.'.l"‘-"fﬂ-l.*“.'l n Loteresses 1od [PWELT o e

Tirsl Transios C‘*um. rm:r Mg Welspita baleatech Limdaed AT
VoA

“The "-.A:'t:"'uxd Trr_ma ~ror Comosny™y akd Welspun Flastios rivete

——

LT A 2 T YT T T e T O [ At PO FL R -y
2l

mlu:r_j AT "F’L. wr "Ihe Thivd Transfera: Company™ zixl Welspui
].j_[:"i’:x__lrﬂlt'-"\l% Prwale Tinited  MWIPPLY ot “Lhe Faotk Tranafis
“"L-:m*p Ty | and Welspun  Projects Lanitoo “WEL" 1w “Lhe

'.'E~.rgi::1.f~1-.rtr Cotgany ™ and  heir zespente Zharcbolders anc
; PEATEY 1

Creditars.

lonrced Adwacats fee the Petitianers shates Ll Welspul lotramel
Lomnited, 1le PentionerfSeennd Transierm {ompany ig primarly en
efrusiiactuss cdevelcoer an af Welspua Cradp and Welnpuon
Pslics Pravate Limiled, the Patizicnzr ! Third Translersr Commpsny
 euespad in tradiog in plessics and 1he bunefits of tag Scheins s -
LT 1L asi] consoldale aind simyplily Geougp strooourd by clitraning

-imber of non-operaling coompan.es (oo Giravz ad will sedune

PN L

Irape: 2 af i

“Bisclaimer Clause * Authenbcated copy is not a Cerified Copy”
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HIGH COURT, BOMBAY AL

apegatig 2nd camplinnwee el il will achieve cperatinnz. amdl

banpnenl efiiciency .-'"l.-" {

-
[
[

The Learieed Adveces Tortber atate=s ol the Doard of If.:'-.t-r.nfn::-rq -!'.d' hl.

-

e Foelilioner Cantpacics have spprossd e geid S I:h.rm. n:L _,,-r’

Amalzanuliny and Aracpgemsuol by opessing Doaed F“Ei&'.f]LHﬂh'

-
-

whah are aneexcd to Tne respective Compasy R-:_:h-aﬁ'.er “Ctl:f_;_ﬂ.nﬁ

“he Lesrped Advecacs oo the Pelitwoers fLIIil:l-EE.\_ﬂtﬂf-.‘:i thst,
Felimcer companie: navn somplivd with ol he dircetiors nEseod
n Company Turamebhs D Di:ﬂ:’rinnﬁ:'uﬁd \H{LL Lhe Soircany
Seheme Fentions bawe been Rled in s T‘EL_L oowilth the podezs

pacsed fiL cegpeclive Sumntri i'{J'.' ._.“'l; QPT]D!‘I'E

. ) AN ,x
The Learnesl moansel ;uli-:a,nn-- q:] tJi.“l'.IdJr ol {1e  Patitioner
Ceznpazaies has  stated 1J1.a{ thies " Aetitwmer Companieg have
romplied with all n:f_|_|_;|l|_'i.:-|'||.|?r".1.'9'._.ﬁﬂ [wer diveerions of iz Cooet and
saer fuwnn filed m:-:“u;ﬁ"s.l,sq,r:,- alfidaviys of ranplionee oz the Courl,
NlarepUct, 1ﬁﬁ7-_;-_’§n.~e~ ':-.'l:l-'l__| aTes nbverralke e omomply with all
statutosy r{,cl.i!,_:*fs{"]-::nf% Ef amy, 38 fequiced wowdor 1T Dorepatces
S ""‘\:I':'fh* l::fl.-:- ,L.r_d e Tles qade thers under. The caid

tilertsking 'L_s QCoko,
e

: ."rlm'”’.'r_r':'ln{al Licuidator Bas Mo 2is repost me 307 Marek, 20407 in

. " o . )
_f‘.:‘?‘n}g‘i.ar.g' Sohecae Peliticrn Mo 1100 of 2005 =nd Company Schemoe

CRetilice Mo 11D RE 2003 satmyg Shereln that the afohs of the

[ wonrpaaing Rave boen condiclsd 1 8 Propnl manccr
zid b the Pesitinnes Sompanics moy e ecdeced ie be disaolved

[xw thas e,

Toe epwmal DEoector has [led an ATFdavic oo 55 Apsil, 2015
statnp thorciz, sdve sl ewspt as swated In asrograph B i
Anpenss thae the schene s oonr pregicdicial to the newesest of

sharnacliers and pulaic,

P, 3.0

Diselairer Clavse : Autheqticated copy 15 not a Certified Copy”
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HIGH COURT, BOMBAY ”

b paspgrgHy G onf e sail afidavit i is atates thoo o
. b
I
L - . . S
N A, Thai the Deponerd further submire (ke SR
: LT T

of The Megisiered office of Fivst Trensferar Compang, Fayith - m‘“\' -
Tt e t“d:-.l..pal'.:,l and Traresizres Company i=s mman:d_,n ...;?31:\
Stete of GQujorad. Heroe. the precsend Sonceso of Anr:wrﬁu'hd".lt:-r
ey Arangewnent befewar e Transforor g i'-.‘ﬂﬂﬁl-'}.;: mm
"'“r.g_r.z.n:--rr-.; |:r_:-.r|:'|_.l::.r|..:II DT hr.."..lF'"‘lf o tha ﬁ'ru".r'i‘m.“ r'_.l.r r':’f'.-lf.- '1'.!']‘]
sieddlar appemeal foom Horeble Fiigh Coors of B un"qt ir . "E'fr:n:"r af
First Trengferos Cormponyg,  Fuortl Transferor Qomoeny o

o e e e .
e g TRl R

by Ris ovaspectfdfly suhefreed Tl 5 E‘ "H{Wﬁ@r crioe, I ey,
arlsimg ol o the Schoemd 15 ‘“:be.t"-: n.'rx_frt;:-f decision af fnonee
Tew Apthortien, Tha ap,_:-r“m. -:u_.é the (Scheme by thiz Honkiz
Coln Moy Rot deter bhe RI’.-'II'{—I"EHT%J« .-"l....!.f/t:ff_:lr-ty o sorubimise the
o retirns plod oy ik mu;l*ﬁzmﬁ,ﬂ npatle aftor pfing afec fo
Py Bcfacerrper, Trar drre-&ﬂ ::l,"-“ SRl T ﬂlafnllr‘.li'l.‘!._f e falneds Tal
i e Pehitiorer LDU‘,anP.Lu. )

s Tiaune (G ol "-b'-:""'EJJ_-E' provicle: for Mocifootion end Amendmerds
0 Schawe 1'|.L:|'13-.=~f'£|‘rr the Boeard o Lferesfors of  Irarsferar
Campani ,_.b .:;n_, F‘ru:u-*'{-r o Carnpann ket boon srolhonsed 16
...:uf:.: -:Lrtu u.q’!._m-:l!*?mr“:!s WoSehemd, F nooaswssy, aTof 0o
ihqm- 'ﬂhmprn“.fd Ly the Forhle Authorty, Such ilkerty shal
ﬂ.';':ﬁ cxermasd by Board of Lhrecicrs wanthowd chlommeny pror
ragpngia) U R the MonEle AatNosty, The Prbtonor Compommos

;-. Lo i."{n;{:.hxr_:l:-' coreenfaed W yrafimie e fa hs :=.:|'-.I'|_='¢'.‘!.

-"'.4'5' ag the pbeervations m pamaerapb 0 el of cthe afifaril of ne
"Regional Director i coseerowe,  the petticesrs Lroaghe shbeis
srurse submits thaf Thresenl st ol Aesslgaeastion sl
Arrazipere el woull beosubgert e aporevan a7 toee TIiph Ceaor? ol

Crogeran, wrel e contosed foether =onmits thar tae s amd P

._||-'

Transieror Comaatees dond Qo Toansles oo Soanpany Tawer Firgd Thy s

P

:i:j- resnCTive Conipay Petitoars acaring Compacy Polcoon Sos, BT
il - .. N

L i 64 07 2005, wich Honhle Thzh cooet of Gu et worl e sanze e
| 5

=l

e mavai ¢l

i1k Treielian for Ol disnossl

=k

it

D H

s 1

a Japzdih
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HIGH COURT, BOMBAY

Ax Ta: as the obacrvasicn: 10 tanapranlt & () of Le &Midavit of Tac

Rrgipma]l DHrecior s cuoitectcod. the peldigaers through their

rrainse, stlnite thal Ahe getilieners s beondg o comaiy witk LQ

R

aprlicelle provisions of Incomn Tasx Aoz, end all tax 1o m'lrgm,n{

cul ef Scliene ol emalgsmoien wil be mer and answered- v

. . P -
oL ree Wt jaw, P ."klx kN

Ar Tur oas the obeervations 0 pasag:aeh O (2 o 17 Li:{:dm' ol Lhe
kegional LDireciar iz oncverced. the Learned Advgzate” Tor e
Fotitioner Coamaniss sales that 0 EL..I“-TI:{E 1= L;I [y, Schoerac pives
prewer te the D ol Direcors od I]Lt'xl"‘e.lllli-l v Dampanics to
amerd wry Pl of Thie Seheme. Lear nt,{.L ,!-"Lllk*::a.[,...tt for the Pelitizer
Cuompeniss Rufhwr 5Lams Th._.j'élm:.'uur-:.. li'.“.u 11pa:‘t-:q have alroooy
frecd Marsner aTodavit ceded 3“ ll’qg\m-r'.’ s of M Rajend:a
Seprzint,  Aotharizerd E:hé t.uLar‘..; L:-E the Peritioner Compaties. in
supperl af Camperny El1ﬁ1mt¢1$ for “¥eentinn Bow b1 and &2 of
TALE inkecealian &0 "-Il'i]t'l,E' 1hat such pawer w2 oarced e Bcheme s
ubjocL e the .ipwu:s-;'al Al High Courl of 1heribay am] Figh Conet af
Ciuiaret at .!I]'mg:-:i_ﬁtl:-nu ¢ ow tnerefors clarfied that ahe peaeeer
VRELDE., prl:*::r'. r1-u|ﬂ.9 1E: nf otas Schsme will e osabieot e 1he
tll:l]}l'l;:ﬂ.-'l:;.r"l_'l' HE‘ respeclive High Courty

1 - .\"

SThe “Leinfed Coznacl lar Fezonil Director o the instrocticas al
. Y
) if“p. M Chasclanaswotlyy, dont Desem in tae office of Hegional

: Em-.:{ ar, Ministy ol Qorporats Aifairs, Weatern BEogion, Mumba,

cmares  -aal 1hey  are  satsled with the vnderalaaps and
shmiasivens gooss Ty che coucsel of the Petiriener Comparies. a2

szicl uadertaliegs pven by the Petiooner Companies s avciptod.

Froon e material on recend, the Schonze appears wo e fair anc
cusweriphle and iz ool vielative ol amye proviaons o lewe ard iz aat

et ary fo oublic polise.

Page Svlh

“Disclaimear Clacse @ Authenticaied copy s nol 8 Cerified Copy™



HIGH COURT BOMBAY +atfite

S o0l Lke reguisite statueey ceaplianzes nave baen nlfiled,
the fn Sonpaay Scacme Petthion [Ho 110 of 2015 and Company
Schens Petlivn Mo 101 of 2010 are made absclute in teroe of

prayer clhoses @) to do] subject wwosanchon a” the Scheme by ':l'i:

Eigh Comrtul Grajarar. RN

|
The Potiziener Crougmnies 1o Iadge s copr ol thisd m"lm Fl:u.'] ’r]'[r“
Sehels, duly e ntiealed bor s Carnpany T'é-e'“E,I%II'-: AL, [-TJ;!JE Cou
100 5 3, Bambayr with the conerned SanetinTe ur]rlr.\f -::h‘tEl.C.I{I.FIE for
“he snrzoze of adiudizacicn of stamp duce pagable, o aog, veode
gane Wirhn WY days froer e date af 'h%u:'hd(\h\“;. '
R
sl iooer Companics ars djr:ct,:‘t:l |-r|. ﬁ;lp.‘h Hﬁt-‘ il e nrder aloog
wirk, 8 cofy al the #cheme *dﬁ]':,- -auﬂumﬁcuatt-:l R U 1 TTRE TS
Segistrar, High Cpurt “{{3’:“ !:_:.1.h Eﬁm.‘u:-.}; with the  conceroed
Aepatrar of Companies, |a1?1c+5{|_:1:Lt.a]I3'J alorg with cvpes-ned 7o
Formn 1m0l 2 n :|:-5,21|_-.|il:lnr~. Fa E;h:_,'qir:al ooy A% per e ceipeans
provieionz  of 91{-__:-.?9111palt:tg Mos, TREBFECLA whelever s

-

appleakls. o7 _
R r_‘:» .

The .F{;‘.rtl;uukér'.Chmpan‘.es o bEF coste of R L4000y oach Ta the

E:-%;uf-.:.l “;}:fg.:;l.:.r‘ Westera Ropion, Mumbe acd to e Offioal

_;l gk ﬂ%o;'? theh Cimrs. Sambay, Sosta to be paid cwiiiun far

VT vln;:-. Loon e diie of 2w asde:s

-

- -
-

[ling and wsuar of the drawe we cedes s dispensed wilt.

all soneeroed tepulalony anthorizes e acs o a caps al 1ia oeder
AT wizh wrheme oy astneaticated by the Ooanpany Segistrar,

Higl: Cout [ 5., Bomban,

T
_-\.-l-_ L -."."‘ P Il'-E-
- - P J.l""_. .
- i =i S (2. J. Kathawalls, 15
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ML AR ARIALTEAM AT ANT ARRANGERTNY
BETY FIN
WELSTPEN FRTERFIRISES LT (MWL DR FIRST TRANSEE LI
C ORI AN YT
Y I
WELSPUN INFIATTECH L1IMITED
(Wl (1LY IR "SECORD TRANSTRROM CORviPasy™
ANTI
WELRPUN LASTI S PRy ALE LIMETEL
CWBTIL UK TEHIRD TRANSEEHER O ANY )
AN
WELSLIL S LaFA PROEC TS FRIVATE LIAITED
COWTEPL O - WTH T RANSFEROR COnIPasy™
AT
W LS PROJECTS LIMITLED
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

_ .m:’:' 1'!2?1 -
{w >\ &EMPANY PETITION NO. 67 OF 2015

o CONNECTED WITH
COMPANY APPLICATION NO. 28 OF 2015 i

In the matter of Scheme of Amalgamatian
and Arrangement under Sections 391 to 3594
read with Sections 100 to 103 of the

Companies Act, 1956; el
R ’ J|"=1-:
Ar”:l |_||...' - l':'IIf'r'\.l:.l

: 1 |::.:|

In the matter of

WELSPUN PROJECTS LIMITED,

a Company incorporated  under  the
Companies  Act, 1956 and  having ks

" registered office at \Welspun Cily, Village
';'; versamedi, Taluka Anjas, Ssiar - 370110, in
F' Lne State of Gujarat.
it AN
f"’-'f"l A In the matter of Scheme of Amalgamation
I':I’L:'I"] -‘ ; I_]Iil and  Arrangement betweer Welspun
e = Enterpriges  Limited,  Welspun  Infratech
I:~_I___ .* limited, Welspun Plastics Private Limited,
L ﬁ/ Welspun Infra Projects Private Limited, and

Melspun  Projects  Limiked,  and  ther
respectyve sharehotdiers and Creditors,

WELSPUN PROJECTS LIMITVED,
a Campany incarporated under

the Companies Act, 1950

ang having its registerad alhce

at \W'olspun Ciry, Village Yersamedi,
Tal. :a Anjar, Anjar — 370110,

~ intre State of Gujarat, .. Prtilioner Transferer: Compary
-'... i \ -y |; -"._;..
."-.;'_' ﬂ.‘g . _;__..: )
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IN THE HIGH CQURT OF GUJARAT AT AHMEDABAD

ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 68 OF 2015

CONNECTED WITH

COMPANY APFLICATION NGO, 29 OF 2015
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In the mamer af Scheme of Analgamaticon
and Arrangement under Secticns 291 ta 394
read with Sections 100 to 103 and other
applicable provisions of the Companies Acdt,
1956;

A
In the matrer of
WELSPUN ENTERPRISES LIMITED,
a Company incorporated  under  the
Campanies  Act, 195 and bhaving its
registered office al Welspun Tity, illage
versamedi, Taluka Anijar, Anjar - 370110, in
the State of Gujarat.

And
In the matter of Scheme of Amalgamation
and  Arrangement  betwesn  \Wekspun
Enterprises  Limited, Welspun  Infratech
Limited, \Weispun Plastics Private Limited,
Welspun Infra Projects Private Limited, and
Wwelspun  Projecks  Limited, and  ther
respective shareholders and Credlitors,

WELSPUN ENTERPRISES LIMITED,

3 CLampany incorporated under
the Companies Act, 1956

and having its registered office

at Welspun City, Village vYersamedi,

Taluka Anjar, Anjar - 370110,
- in the State of Gujarat.,

... Petitionet First Transfe-or Company
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IN THE HIGH COURT OF GUJARAT AT AHMEDABRAD
ORDINARY ORIGINAL TURISDICTION

COMPANY PETITION NO. &9 OF 2015

CONNECTED WITH
COMPANY APPLICATION NO. 30 OF 2015

In the matter of Scheme of Amalgamation
and Arrangement under Seckions 321 to 394
read with Sections 100 to 103 and other
applicable provisions of the Campanies Act,
1956;
An
In the matter of WELSPIN INFRA
PROIECTS PRIVATE LIMITED, 5
Company incorparated under the Companies
: Act, 1956 and having Its registercd office at
oy Welspun Oty, Vilage Versared, Taluka
L Anjar, Anjar - 370110, in the State of
GLyarat.
EE RN And
u:i o ;".'1.‘. In the mabtter of Scheme of Amalgamation
- ! v o , i and  Arrangement  bBetwaer  wWelspun
1 ’ Enterprises  Limrtod,  Welspun  Infratech
E Limited, Welspun Plastics Private Limied,
e Welspun Infra Prajects Private Limited, and
welspun  Projecks  Limited,  and  Lheir

respechive shareho!ders and Creditors.

WELSPUN INFRA PROJECTS PRIVATE LIMITED,
a Company incorporated under
the Companigs Act, 1956
and having its registered olfice
at Welspun City, Village Versamedi,
Taluka Anjar, Anjar = 370114,
] '-"'_-_-:,H:__i_n the State of Gujarat. ... Petitioner Fourth Transreror Company
drfy

AR
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‘_ﬂ_.- T L= P oo faa EMNTERPRISES LIMITED

AT ERTE TRV

SCHEDULE

Part-1 - Freehold Property
INERY

Part-1I - Leasshold property
{NJA)

Part-lIi - Investrment in stocks, shares, debenmires and

Lo oiher charge ouclion
W e - . :
*;,,?., _|SI‘ Particulars Amount rs. .
cons Mol __ _ I Lakhs)
Ty 2 171551 Bonds !
b 7 Industrial Finance Cerporation of lndia 2 35.80
EH ko 1n Arnited Deep Discount Bond 2032

VIR T 0T 31 390 Bonds of Ks. 25,000 each

. " Industrial Hinanece Lu:r-rpmahu:un of Indiz 1,056.02
| Limired Deep Discoluil Bond 2033
: 16,200 Bends of Rs. 25,000 each

ey by LU= R TT P LTV BTN E

; | Inelusrria? Finance C:}rpurmmn of Indix 2,006 .55,
© Limited Deep Niscount Bend 2034
| #1470 Bonds of Hs. 25000 each

Industrial Finance Corporation nf India ' 1,129.05
| Limited Devp Disconint Bond 2037

17,270 Bonds of Rs, 25,000 cach ]
Corparyte OHi: g
T g rH [N |;-_
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L .1 0Bonds of Ra. 25,000 each _|I_
|

—_ ==

__E85Bonds of Rs. LONQ.000 each

HEE
oo
..__1

1 .
el —

;_'.E-.' ! ii] Goverpment Securities

]

—— 2:300.000units of Rs. 100 each

1

+ Industrial Fingnec Corporalion of Indig
' Limited Deep Disrount Bond 2038
41,470Bonds of Rs, 25,000 each

| Indusirial Firance Corporation of fndia

' Limited Deep Discount Bond 4030

| 9.03% Gujarat State Petrolery Corp Limited
2024
—1.368Bomnd

% 0 Re. 1,000,000 each

'3 TS % Industrial Finance Corporation of |' F 11373
| Tndia Limited 2028 (

' 9.90 % [ndustoal Finunce Corporation of | 1L,ER6,17°
i India Limited 2022 | |

I_ 7,320Bonds of Ry, 25,000 carh |
T — —e =i tach, _— _|

| 590 % Industrial Finagec Carporation gf |
, 1ndia Limited 2032 i
'ED,@DEGH&S_GF@-E_E,DUD cach b
! 2.90 % Tndustriai FMnance Corporation ol ] 2,535.00 |
India Limited 2027

 [000Bonds of Hiii@_eacl_w_ _ .
, 10.25% Relianpe Capital Limuited 2022~
_OHonds of Rs. 1 Q00,000 each

B
¥
8

, roletm P T, — ———
|!. i1 10.45% Gujarar Stare Petroleum Corp Limiteg | 36720 |
T | 2072

|
s 1,000,000 caclty ]
. 8.25% Nationag Housing Rank 2016 |
| 6Bonds of Ra. 1,000,000 each

_24Bunds of Rs.

|' 8.97% Government of India 2030 | 1.158 41
. 1,006,000units ol Fs. 100 each |

P CGrervernment of india, 20441 R _I_S, ?.Er_I
| 2.000,000units of R, U0 each _ _I_

_—— =

. 8.30% Government of Ingia 2u4n | 275650
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rEl ‘ iii]| Mutual Funds = T I
| I DWS Short Maturity Fund - Regulur Plan |  1.559.80
' | dnnual Bonus Option |
. _1_ 10,428,011 957units
i ICICI Poadentiai Liguid Plan - Regular Growth 1,000.00
. 227,963 57 1nits
L . TOTAL 53,153.08 |
List of Assets as on 21.03.2014
“Gr., | Particulars | Gross Value Net Value |
. Nao. ! | [Rs.in Lakhs) [Rs.in
?"r"f I _ . [ [.ﬁkhﬁ] n
o ! L I'Luasehold Land | NjA N/A
" 2 Building - M/A N/A
l"u,- "3 Plan & Equipment’s | MNA MNiA
o T4 'Furiture & Fixtures | N/A M/A
T vw. |6 Vehicles . N/A N/A
f{%. L [W7 Software o | M N/A |
£ Lok Total i ]
frof 5 _ _.-h-\.
o Current Asseis as on 31.05,2014
k PR —_——
R Particulars _: [Es.in Lalhs) |
Mo
_]j, Inventorics : _ -
. _2 | Trade receivables | 542.41
|73 Cash ard Cash Bquivalshts ] 2479.87
|4 Shorl-term [bans and advances 28.45
'__[j__! Qiher current assets . 1576 84
] Total | 4627.57
WESE
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Current Ligbilities es op 5 JI3. 28014

T (Rsin Lakhs) |
|
534 66 |
M504
I 7S
1395,83 |

Particulars

|

L |

I | Trade payabiles | [
|

2 | Other current liahiliies

3__ | Short-term provisions :
] Total ]

Welspun Enlerprises Limited
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“zre lu Com it

SCHEDULE

Pari-I - Freehald Froperty

(N, A

Part-il - Leasehaold property

[N/ Al

Hoy
: L. ' -
* m!l T charge inaction

d

A A R )
'e;f/ 0t ParHI - Investment in stocks, shares, debeniures and other

" “= _rS'_l' .: 15 Particiilars o

o hge)

| Amount [Rs.

1 | Investment in Mutual Funds
| (388,552,038 Units - 1CICI Pradential
' Liquid Regular plan - Growth - Marleet
| value is Ry 73751451 )

In Laklis) i

736.50 |

2 | Imvestment in Bonds
14.253% Rajasthan State Tran.Comp
15 Bonds of Bs 10,000,000 cach

lﬁf_'l.t]fjl

|1 11.90% Neelachal Ispat Nigam Lid
20 Bonds of Bs, 10,00,000 each

| 7.50% WSPF 09,09 /2020
| _|_l 020 Bonds ol Rs. 100,000 cach

|
.E.-!JL‘I.D{]I

—— ]
1,930.56
I I

" | 7.93% PGC 20,05,2022
L _ | 50 Honds of Rs, 10,00,000 vach

! 495 147} ]

Hogiaaeod Gt T due g eviens b g alra HLIHA R
taraorond [duntif cazlam e LI ST 2300 T B
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[ 7, 793% pac 20,/05/2023 495.00]
__ 1 50 Bondds of ks, 10.00,00() each ,
| || 8.06% REC 31/05,/2003 ' 9G0.00
L Y0 Ronds of REs.10,00,000 cach
} 5.80% I'CI 22,03 /2008 788.08
| 73 Bonds of Ita. 10,000,000 each
| B.82% REC 12,04 /2023 241.00
253 Bonds of Rs. 10,00, 000 each
.1 9.18% NPCI, 23/01/2025 . Bang 4,426.00
400 Bonds nf R=. I0,00.000 each
h S.18% NPCIL 237012026 - Bond 1,106 60
—  _j_ 100 Bonds of Rs. 14,00,000 each )
| Y.18% NPCIL 23/01 /2027 2,766.50
: 200 Bonds of Rs. 10.00,000 cach
|
9. 18%NPCIL 23/01 /2029 201320
200 Bonds of Bs. 10.00.000 each |
B 28770
| | 5.45% G3PO 01/10/2029 |
il 28 Bonds of Rs. 10,00,000 cach _
PR | 485 PNB 31/0] /2024 20920
i1 21 Bonds of Rs. 10,00,000 each
s, I y:119.85% Reliatice Cap.28,/03 /2023 2,046 60|
=iz 200 Ronds of Es.10,00,000 cach
C b A 8959 FC) 07 /03,2022 1,52355
"1 150 Bonds of Rs. 10,00 000 each B
T f9.85% Andhra Pradesh State o LCorp 1,970.00
1
' | Acciued nterest on bonds 419,073
|
L TOTAL  "23,20501




Lisl of Assets a5 on 3 1.413.2014

| Sr. | Particulars ' Gross Valoe | Net Value |
'No. | | [Rs.in Lakhs) (B
L ' | Laichs)
"1 Leaschold Tamd | NJA, N/A
2 Builditie . N/A N/A |
3 | Plant & Equipments L N/A N/A
| 4| Furniture & Fixtures A MN/A
& |Vehicles /A N/A
7 i Software _ | B SA N/A
R |
7 o
"““_r}/f"" ., ﬁ
ar o ey
I-'I .;: : Ex “',J y
{ :.;,:T:[!:-:_f“"' '
AT Current Assets us o 21.03.20114
[ ar | Farliculars ' [Rs.in Lakhs) |
No, | !
L L | InvenloTies i -
2 | Trade receivables L N -
3| Cash and Cash Equivalents | ___5B&8.39
% Shorl-term loans and advances -
G | Other current assets | 0.05
L Tatal 598.38
ad
T



Current Liabilitics as on 31.03.2014

i S Farficulars . [Rs.in Lalhs) |
No.
| T'rade pavables i
2 | Gther current liabilities ; 4.21
3 BShor(-lerm provisions 24.77
! Total 88,98 |

Welspun Infra Projects Private Limited
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SCHEME O AMALGAMATION AN ART WSNGEME vy
RETWEL™,
“n ELSPUN ENTH RFRISES L1 WEL™ OR “Flrsy TRANSFERGIE
COMPANY ™
AN

WELsPLY INFRATT )L LIATTT

MW ITL" Oy “RECOND TRANSFEROI CORATIA N
AN

WELSPTN P, MATICS PRAVATE LINETEL
“WIEL? (R “TRIRD TRANSFEROR COAIT A N

AN

WELSELN INFR 4 FROJECTS FILIVATE LIMITED
& FWIPTL™ OR e LTH TR ANSFLIROR €047 FANY™}

¥y

AND)
) WELSFEN FROJECOTS INESF ey,
%"' L '..'"'_-ﬂ._ CWPLT OR CTRANSFEREE TPy ™y
T R R T RESFECTIVE SHARCHOLDERS 4D CREDITORS
;fjl' . |1M}LH FRUTIONS 38170 304 READ WITH SECTIONS 105 700 103 0¥ THE
AR COMPANIES ACT, Jusg
4 PREAN gL

This Seheme o AMElgoration snd A (riang
Bl 190 40 30 regl witg St L0030 and ot e
e Zoimpnioy Al B3 bt

AL e Schame s Frosesvei gideay
i,

LIS PR LTy

= A e Bpun Sy e T
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1B) RATHINALE FOIR THE SCHEMI

i Transteres Campary weald fnter aba have

1l the Clon paerses are PAT of Cae MO |5 Dirpu s IR T=
Hhe Selence 0f Axalgamation and Arramngenent heteeen Dranslieor LR TR T EE
the follow as senercies for by

g

]

Lonzalidation ane siinpli femion of 1me Crroeap Birociugg;

Tl Elimimalion or e lipls COMEAWEs 1 2he Diren o,
0 el o CPETATLE and oty ce cns

A AChiRYING operaora gel managsinen gllcize s, and

1 Svnergics arising oul of corsolidation n lusiowess, sush as, cabancerieat of rot
vairla e the comininzd business e cepitalise om Symyne groe e poales il el

ulicialbiar ubf assnrces.

Az ol the wloresaid, the Baard al Citrectnz 1" all the Cxppsacien hawe

In
ewitiidered and jroovsed Lz Scheme of Amalgurcaiion and Arrcoemart wider fhe
Wi o0 Secsion 191 e 394 read witk Sestions 160 1w 103wl niver velewvam

Frovtsiims ol he Oefnpanies 400 1456,

¥ PARTS OF TUF &CHEMT:

T Sches s divideg oo Toliewing s,

At nhors el

Hy PART L ileals il (e vefiira: ek iz

L LUPART M deals v amalpamation af 1nngZare: Lomrznies willl rangfees
£y -

L L) T s TR

!l- -

el G FART B deals will poneral shouses, sapm wnd concions applicalle o (ks

Scheme.
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PARTT
DEFINITIONS AND SHARE CCaPiTar

DEFINITIONS

In iz Sehame 15 deriied heceumder, wnless nearsislan) wilh e slljred m
SRS fie Salivwing expressfons )] e Cre Jollavng mes i
Yt or YThe Aer™ nreype e Carmpanies A P3a, e —alos ad FELLGET
2achs lpreender ard wil] e pdy Ay sztutorny man Neation a0 pe-epeetnens
Wereni fur the ame hoing in feree und glsg INEEN WIS teler |2 correrpsuding
sechons of thy Comaanjes Aer 20E2 ehe g and eptations e thereunder,
8 and whan ek SERRSINING  feclons are ant el e the Cerpal

iauve | nmeng:

“Appointed Date™ meuns 1= tlay of Apcil 2002 g 50l orhes aate Az ey e

Haed or approted Ty B2 High Curls o SOl Corpeten e ey il

“Board of Birectegy® or tBoard’ inocllwion Cacil el e Diansferer
Loripen.es ard the Transte-oy Comipuny, a5 1he cise My Beoneans e Board of

12 I oF such EampEany, and snall include & corme e il eanst nuel aae

aasiznzed for ey Furprgcs of mape: RN L e Spheme

Anw|uamation gl Arranperent. andeny el sy eI Then,

“Conrt” op “Hialy COuri(s)® mcans (Lo ezl our ol THUREET D AR ode e
e High Coatt of Bomnae as the e may he and shull iazhiee Nalione!
Chmpany L Tribiial a4 applivanle vrzuch ace- oo A Eerhe as gy he

Lesled witlyany of |he nevwers ol a bligh Coort oader ihe o

“Rrepesitars Y shall peean IPMORG AN CHASE BANMIC Ma. Seme Hie

dezasmitny i che sl Transtior Caunpanm i,

: [ My leraa
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“Effective Date” miewns e gt af he dates anowhich all e et tions apc
maters refesved f0 e Clansz |7 of 1M schams accy e e Leen W filled op
'l.=..'.:i1.-r_'f| In az2odonee with this Scheme. Any referorcos (o IEe Scheme co the
wunds npor tac Seheme e veme @ elToeive™ vr 2 etiveness af the Sl gue

gacll mean 1he “Etlectiva Dyl

"Encambrenes” seans ay apianz, pledge. momgzpe. e, sean- inlercs;,
sl chargs, preasnmiva riche, ansomant, [, sl regsiaiet o

anv o olazr ancunbosicge AHE AL sl e f o the e

“Encurtbered” slell fe corsuued] g ardingly.

“First Pranstersr Company SRS <-rl] e the GRS wsned e L he
szl itk s Tnsferar Comipany pusiam e LIMMOsED anrenen|
envciled by JT weg e Duepusitzry (i cummerdae o time 1 e T I T F AT

cutsrrding os ol the Record Mo,

~GINS" imeans eloel ACpUsIeTY r2ceipl Siued of o b ik zarsuan; L he

—

e of Forviga Corenzy Converible Lomds wod O Wy ShiEces CF ansapl
Lieposirs: Reea Rlzliahesin) Scheese, 1992 anad oite appliczale jgn . xrd

where rrlavent shall iceods she wnides v ing equizy sharzs celamrg eran

“Regisrar of Companies™ s toe R uistnn o Crmpoiies, S emedalid gnd
AemiErer of Companiz:, Mumbai as ha ¢ 150 mas g

“leeard Thare™ gl zean e date o ae Fxpd I the oo nl Dieclers af 1ha
_aerslerce Company

“Heheme of Awalgamation anc AFELREMENT™ ur “Nehwme™ ur “he
Srieme” op “this Schewe™ or “Seheme of Amalgamation meaee s Scheme

el M nalgamation in iy Present fore sobailen e the Jorediznionn) Hiph Coer;
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o siuction il1-.'.l|_':|il_1g Cweith A medificaieny - ameset e Iheremar thoren
made unaer Clause 16 af the Sokam

“Stuck Bxchonges™ meues Natiocal Steck Pxchange of Tadw imined, BEL

Lit:led and Vacodara Stock Fxchaoge 1.imings
“Tennsieror Compantes’’ mcans SWelspa: Erterpian Lid, Welspun Dalsiech
Lailec, Welspun Flasties Privase Dicvied i W eloan Juin Prajesle droaots

1 nimel enllectivel .

“Welspun Enterprises Lol ar “WEL" cr “Tirst itansferer Compansy'
e L eampany ingorporated il the Companies Act T390 and Faving i
rizrshered alfee & Suover W, 684, Wl ar 420 vionoe Versmedi, Toluka
Anprr, Tist Boteh, Gujaras 370000

“WWelspinn Infratech Timited" or “WIL™ ur “Scecond Transferor Company®
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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%/_
C W




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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Compardes Act, 20013 and other appboable
prowigions of the Companes Act, 2013
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In the matter of Scheme of Amalgamation of
Angar  Road Private Limited with Welapuno
Enterprises Limited and e reapective
shereholdere and creditors

Anjar Road Private Limited, & |
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SCHEERE QF AbAL &AM TICHN
Jotb
OF
ANIAR ROAE PRIVATE UMITED [“THE TRANSFERCR COMPANYT)
WiTH
WELSPLIN ENTERPRISES LIMITED {'THE TRANSFEREL COMAPANT )
AH0

THEIR RESPECTIVE SHAREHDLDERS £ CRECITORE

PREAMEBLE

Thus Schemme of Amalgamation i3 preseatsd onder Sectsors 2200132 of the Companied ACL,

2013 aovd piher applable provigion: of fhe Companies 8, 2013 for amalgamation o Anjar
Road Private Limiltad {“the Tesnsheror Covhpany”] with Welipan Enterprisas Lindled [Tihe

Transferes Company™}, Tha equety shams i:nl Walkggeln Erlarprizes Limited are lstad on the
BSE Landled and the Matignal S1ock Enchangda of India Limited.

FLATICRNALE FOR THE SCHERME

Anjar Funad Pricate Limiled ferms part ol 1He #romoner Group of Welspun Entempries Lirpated,
1t pradantly hokds 58415951 equily thares in Welspun Enterprines Limited representang
abowt T BT al the talal paid v :hqre cagital.

Il i3 proposéd 1o amalpamate the Tearsferor Company Inta M Transferee Company By thai

Sehamie, a5 a nosult ol which the shargholders al 1he Transhesor Company wiz, (he promotar

growp of the Traasferar Company (who a.ré alse pary of [he promoder Broup of 1he Transferes

Company) shall directly hold shares in thie Transferes Campany and the (lowing Benefiis

shall, inter 43, a0crue 10 e DOmpanis.

al

The amalgamation will feidl In the profmolEr govp af the Trangfergr Compary
dirgetly holding shares in the Transferee Companmy, whith will \eaf nor onby 14
simplifcation f The sharehalding Strwciure v feduclion of sharehedding veces of 1hi
Traosfares Company but alio ﬁlm;hrl-stratt " promotis growp’s dirgen coammilrment

oo

to and engagtment with 1he Transie Company
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1] The prorater group oF 1 Transier=¢ Campany iz desiraw: ok sbegamlinirg 15 fuobdane:
m the Trapafores Company A 3 5140 towards such F3LANALALON, 1§ 12 propasd o

meangd the Tiansiargr Company r.io the Teansferae Company;

| The promeless would pootirae 10 hold Whe ;ame parcantage of Mares i et
Tramleree Compary, e ahd post fne arnalgamatzgn. There would aksg e o (hange
wn the Fenanelal positinn of 1he Meansleree Company:

d] AM eost, charges and expensds reLAfng 1o Lheg Sheme would b bBoone oyl ol the
a5eTs folher Whee shares al the rrangieree Company] of the Transferct Company. Ay
au[IEnN 5, ayceeding the bssel: ol (ke Tranders Company would b boome by the

shareholters of the Tranglarnr Compary direcib;

7] Further, the Scheme 350 proides (hal 1ha sharehplbers of the Transloror Compamy
shalt wmdemnily he Tronsfeees Campany e hewp Une Trpnsfres (DMpany
cnaemmilied (or Habdity, Claam, domand, il any, ang which may dewohre on the

T arstaree CHTpINY On SCCHAt af i Bmaiganatlon.

Acgordinghy, the Board af Girectors ol the Trafvlerpe Company and The Teantharaa Doat Py
eyt Tomudated this Soeme for the transfer and yesting ol gl tea sae0s QF the Tranpferos
Ecmpany with and il the Trarsferee Somparty pursuant £ fhe rowEns i Sectne 130
232 amd other relevanl proyigens of 1he Gompanits AL 2013 jancuding any SALAARY

rro chleCa e B feranAChmH Al o amgndrvent thereof].

PARTS OF THE SCHEME:
The 5o is divided Ut thye falkwenng parks

i m_llﬁmﬁﬁhﬁﬁuﬁuﬁuﬁar: apd
I m—

PARTS | Deaks wilh amalgaination of :h?‘r:mﬁmﬁnmpanymhﬁﬁm_&;e
| Caprmpdiy |
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FART A - DEFIHITIONS & SHARE CAPITAL
,_JL ¢

OEFINITHING
in this Sohizne (a; delired heelnafler), unbess icongmlen) with the swblect or oondest,
Lhe folowlng expressians shall have the Todipwing fmganing;

“Met™ or “the At® mesnt 1he Companies Act, 1003, the nader ang repulatlons made
thertumder and wed| anglude aay stalutory modifications, gmengdmenis or Feenscimeng

thereof fou thee time being in farce,
“Appcinied Date™ rmeans W0 decembar 2018;

“Appropriate Suthorty” means and nghedes sy 2ovweramantal, SIatuiory, depantmemal
of public body of authorivy, inclugdng SEBL Siwck Exchangas, Regislrar of Companée; and
the LT,

"Board” or “Board of Ditkciors” means the Bosrd of Olrectors of the Transferor Company

pr of the Tramsferse Compary st The comusat may require ang sholl, wnbets it be
P rident Bo B Coavkedd o otherwize, incClede & sormmatbae of dereeprs or 3y peraons)
anptheariggd by tha Boand of Dlrgotars or sueh eammittee of feraekars;

“ERasineg Diba” fennt the daee on which the condititas Speecified in Clause 18 af th i
st are Cormplted with,

"Record Dsie™ mean; the date fued by the Board of Directass or cpmmidtas thereof, il
by, of the Translerae Company boe the purpose of detavmning he members of the
Trangfergr Company 10 whom Hew Equity Shares will be alloited pursuant to ths
tehbrme;

“SENIY meweard (he Secwribes aad E::h:p-nge Boserd of Inckin eatabllaked undar the Seeuritles
#nd Exchange Board o india AL, 1593;

retock Exchanges™ moons BEE Limited, Bavisnsl Sueeh Exchange of Mdis Lmlued and 3_?'1‘:’;".:. :

e

GlPfer Sock et hang e [:]; Sogighe T
3 ff‘-" ,-_-“‘-‘«.;'.\ —_—— £
Fra S '“'k".,[ s &

II.I.- ﬁ -_I-':_: III l.'"\-__. .- _'_'.-:--.
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2.
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i

=cehema oF "the Scheme” oF Sthig Febgmea” means this Scheme of Amalgamation In ité
peasent lorm as wubmitted with Ihe MELT ar Lhic Schwime with any modillcationfz) made
uniet Claws 17 of the Scharme;

“emsforee Company” o "WELY reans Welipun Emerprises  Limwtad  [CTH;
L4 §20445 11994 PLEAZ 29200, & company irgaparaved under the Companies dct, 1956 and
hawing i registered offece 3l Walspun Cily, Willge Vertamadi, Tauka Anjar, Qs Fotth,
Gujorer I70LLH

rpalargr Company”  of  "ARPL qnﬂ-_m hnjpr Road  Private Umited  {LIBd
QS0 1200 IPTLI02 1508, 3 company incarporated under the Campaees A, 1956 and
having Its regiered aFfice at Swrvesy bip 75, Vilage tAarsl. Yapl, D Walkd, faujarat-
3981915

ayibunal’ or "the HOLTT meani iha hatonal Company L Tribunal, Ahmadabad Bench

Al epms A wards nor dalined in Sihvadne shall, UALass FpUERARL OF COTAMArY t0 the
comtpsL or meaning thereof, Rawe Ihe saME nru:amng. aseribed o thuem unger the Ao and
ctir appicable laart, rules, régulaneos, u-.-E Iywm, B3 it £amd My he of any Stalviory

modiEcaikm o7 rg-enRithent hereol liam ﬁme 10 Lima,

DATE OF TAKING EFFECT AMD DPERATIVE DATE

The Scheme set out herein in its presant farm or with any madificationis) Epproven of
imposed or directad by The NCLT of made as per Clause 17 of the Scheme, shall be
affective from the Appointed Date bt shall be aperative from the Efective Date.

Any reference in this Echame 1o "upon the Sehame Dechming efiective” or effectienes

af the Scheme™ or Tugon the enming into effect of the tehame” shall mean the Eifeciie

Depne.
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3, SHARE CAPITAL :rﬂ:l
31 The share capital ofthe Transieror Company as on 31" March, 2008 iz a5 under, SEs
| Partculars 1 " Amount in Rs. |
: Buthorisad Capsleal il
| 50000 Equity shares of B, 10each EW.EJD_E
Total = 300,000
| tseurd, Subscribed and Pakiam Capital
40,000 Ecpuety shares ol Re. 10 ach - 400,000 |
Toidl 04,000 |
— — e ——— & . ~

Subsequent to 31° March, ZOLE snd Ll The dare of approval of ez Scheme Ly thi Board of
Directors of the Trantherar Company, there has bean 1o change in U issued, subrsenbed
and paad-up capital of the Transferne Company.

LW Tha sharg capital of the Traelene: Company b2 an 117 March, 2003 is a3 wnger:

Fartardars AMONNE Ln K5,
“porhvarized Share Capital -
18,00, 00,000 Equity shaves of k5. 10 wach 3 1B0,00,00,0(0
 Toud - 280,000,004
huad Share Caphal = i

19.75.33.055 Equlty sharet of Rs, 10 aaeh ' 147,53, 30,560
Tubacibed and Paid-up Share Capital I —
14,7573 056 Equity thares of Ry 10 sath 147,53, 30,5040
Tod 147,53.90,550

Subsequent tg 317 parch, 2018 ard Wl the date ! spproval od the Schem by The Boaed of
Dirkcior of e Translere Company, theee has been o Change i e wsued, subsuribed
and pald-up Camtal ol the Ttin:lerée Campany.

Eucthver, the Transferor Company Hods 5,.84,15,951 equity shares of Bs. 10 each fully poid
o [n U Transfereg Company, reptarznting abaur 39,60% of the Lotal pawd wp hare capinal

of i Transfaree Corpany.
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SARTE - AVALGAMATH OF THE TRAMSFEROR SOMEANY WITH THE TEANSFEREE COMARAMY

A,

4.1

.

4.4

TRAMNSFER AND VESTING

Waith sftact from the dppointed [E1d, the Dusingss of tha Trantlerdr Company inluding
i1 propérties ant assely iwnether rovabe tangible &4 ntangide] Of wWhasoouer nalure
including arreesireEnts, hares, Jubantigs, securitlzs, loant and atlva noes, - lloense.
permitz, BOprovals, MEE LEandncy righus, tite s, e nrasshant, if anny, benelits of 1w reljel
wecludiE ursder e MCame-can Act, 1951 sench &t credit for advance L, G deducted
st pourts, minimum altenate de 3nd #tl pther rights, tilky, interest, coniraos, g,
approdall ar povars of every klnd, maturg ot deienplisns wikirsoeyey shatl under the
provigons of Sectiong 130 W 732 of the Acr and pursudr) 1o rre oroers Of i HOLT o
ary Cthef Appropriace Authory soncvonifig this Scheme and kol further 3Lt
asheumend o dead. bur subject 19 Whe charpes dffecling the Sama & an the Effettl
Date, shalk stand tremafemed 1@ angdfar desnned to Be wansiereed o and wisbed in The
Transferse Comphity 50 &5 LG hecomw the propectics Bnd Wigers ol uhg TrarEferss

Carnpamy

withaut prapedice 1 Clauss 4.1, aF Movable aszats iebiding sundoy deblors, repeivables,
Bllks, credity, oans aed adYanGes, i Wiy, wivether pecoverdble in gast o din Band 84 o
walue 10 e recenmad, Dark baldnced, \romLtmghits, AANETE Momey and depoits with Ay
geesamimenl, oz si-goremifEnt, pocal @ othar aultarity o by 9 with gny CHMARNY &
oifvar perio, the wanme fiall, gn and Iram the Bppoinied e, sipnd transferred 19 p0d
wmstad in Transferee Company whhoul any notice Or gifver inumatian 4o the dehiort
[although Transfaree Company May without being obiged and il il 50 desms apprapniale
at s stbe disCIEtion, give potica in Such Borm A% it may deem fin and preper, W each
peiion, d2070r, O depasilar, a5 the cate mbY e, 131 the sald debt, kan. Jilvante,
palange or geposit sards transferred and wetled @ Transleeee Company] subject 10

pristing tharges or ij perdens, il any thergar.

The habiknes shall aba, withut 50y further acl, M rument or deed be trancherred 1
aned vaited wpoand gisuened By sndfor deenred 10 B yransferced 4o and wested in and

astumad by Ui Trangfered Lamaany puCswEnt 1o tlg prpwisions of fartions 25000 231 0f

iha ACl, 36 uE. becimg tre lahilnies of the Tearslerts Company aod Furiier thal i 5L
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gt b rpersany o ghtain the cofsdnt af 3y third party or dther parsmn wha it & Marly
te Ary Contrael OF arPRAREITANL By wirtue of wiich swe mabilities haye reen, in Grdar o

giv &ffiact t he proviiens of Lhic Clwe.

Thiz Scheme has bagn drawm wp o eomply wirh the toadibond relsleg o
“yr pigaenalion” ¥ spasiled under Caction (4B oF & Incoume -faK At 1841, 5F ary
reqms af peoviskers O the Sihams ane ncondistent wilih the privisions of Section {16 of
the Income=tax i, 1961, 1he prowislans of Sedion 2018) of the Comes-Las 5oL, 14961
smpll b ey £aranl o SuCh incnsisiency prevall and he eheme shall staned medileed b
that axtent ta camply wilth Sectivn 2(18) of Pie Mapme-ls ACt, 1961 Juch mgdilaeatif

by e Affect giher past; of thy Sthame.

Pursuant kg the Scheme beenming effecimve, Trarfera¢ Company shall, iF & reqguired
anther any law of othanwlse, Eweculis desgs ¢ comlipmation o olher warktings 01
arrampement with ary party 1o ary contratt oF Artangament 1 swhich the Tranil¢rod
CompAany iy i DAY W DG BE e lormal ek 10 1he 3oe provisiong: The Transferse
Conpany shall be desmed Lo ba suthoriued (o exedule amy ych wllings an benall ol uhe
Tramsleror Comparty W CHTY ol 0 prtorm all such forogtthes of eompliaaces reforred

\ apprve on part o the Trndleros I TRy

CONGIDERATION ]

Upon this Scheme boomng rﬁem‘;u g wpon amslgamatico of the Transferar
Conpany e the Trandfred En-mp:m,-: in erme of thit Schene, i Trantlcres el e Ty
shall, wathaul ANy appLCatian, ac af dll::d, sy snd alkst gully Fhares ciedited a5 Tully
paid up, to the sdian dicated Debow, O the mipmbers of the Tramsfergr Compams
heatdbng Tully ped-un pqLily shared éhc Yegrasleror Compaty and whnss names appear
b U ragister of members: nltMTmn.l-fem Comphhy &3 an the Racord Dare, @ 1o 3uch
of Uhgir respacine NEINS, #culars, aciiibnmstrators of athar g IEDOHE0tIrEs OF ather
suctessars w Lilke az rhay he recognized by the Board of Qirecrors of the Teprsterar

Compery f Teanslyres Company imihg ;rmluwing praption:

g @i 15, 951 fully posd LP aguity share of Rz 10 doch af the Transjense Lompany shad e

sEed and siCIred oy findy Dowd LR Do Hink ¢quity shoreholoers of the Transfes st c.'?mm,-:f'-’-:. T

in pregartion of ieir pofding i the Fransferor Company” &0 RoySy ‘fu S
o Tl g . e
i |'I T :l'.t|'| b 'i'E"-I'D ke 7
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5.5

L

|[Equity shares T be ronpd 1Yy Lhee Transferes Camparty a5 abave are relurred 1 as "hen

Erpuity Shane”]

The Teanslery Company balds 5,54, 15,957 squity shade af she Transherag Compamy and
purssdig to Lhe arhalgamarion, 1he Trgraberss Company thall iU the same nmnber of
Haw Equily Shares i 5841 5951 ve the shasholder: of U Tranlaror Company. n rhe
pyprsl the Transferor Comgeany holds mare tian & 115851 fulty piditl wp =Owiny shifes al
the Trangferas Compary {withoLt ipcurring 20y Miditional RabAILe) o the Racord Date,
Hew [guity Sharel (o O sued by the Teenslerde Cormpany L the shaiehobders ¢ tha
Translecar Campary shall stand Weoriaded by such addwicnal mmer ol gguimy #haret

hiekd by tha Tranglercr Lompany

The Hew Equity Shares 1o ba sued L the imamvbers o e Tramsferps Company a5 per
clauss 5.1 absve thall be subpect G pha Blamsp v Of ASSOEIRUON and Artecics of
Bessonlapiban nl’ﬂu‘l‘mnﬂme Companyy. The Mg Equity Sharas shall rank, ,mri-msu b all

respachi, melphing devedwid, with thee Exisling equity shares al Transferer cnnwn-;.

i retperl ol fradponil entithemenl o § shprelnkler, shall be rouhded plfi b whee naresl
neger. ffracilon af leds wham hall shall be raunded down 1g 1he oeareil Keaer Kigped
and B fraction of hall or more fhall bu raunded gp TE the rearest hbghar Integer

Howrever, # oo gvent, shafl the somhee of Mew fquily Shares o be allprued by 1
Translsres Company 1 Uk FomDer: ot ihe Teamlstor Compamy ancred e rffder of
equity shares hokl By the Trangferss Compamy i the Trantered Company om ihe
Effacrhme Thate,

The ipvestment held by IRE Trancleins Company in the mepsity shame capital &l wne
Translerea Compary shall, withoul any [urthet apgiation, 21 lnsirament of deed acd
cantealied, The sharts el The Transigrmr Compangy ir demaleriabized form shall b

exlingulshed, pr and Irom auch isor aned kol af New EqQuity Shares.

The teew Equity Shares 1o ba asond ard amatied by i Trancferge Company i the
enar¢hobdtrs of khe Tepnes [erce CompRy shiall b i55ued W gemateninkTed lorm.

s
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The Mew Equity Sharms of the Transleras Company shall be Fisted and! or adeniled 14
{eading gn Fhae Stack Fuchangss on which the seiting squity sHeres of the Tranileqee
Corapany are lisied A that e, The Transheree Company shal enker inte tuch
arrangmment; and pue such conlirmaran and/on wrdertakings =5 by be necrszhty 18
arrordants wilh the applicable 1aws of regubation lor complying with the Toemakicies of
the caid Stock Exehanges

The Transferss Ceovmpany shall il and 1o the extent requined, apply for and oblain dhy
approvals (rom COMermtd Fegulauehy athories fav the isses and sllobment By
Transferae Compaty of Naw Equely thares 1a The membars of the Traslero Ct'rl'l-;lﬂﬂv
wnik P Lk Stheme.

The appeoval of his SCheme- Dy e members of the Transferee Commpary shall be
st mued 10 ha duk compliance with the applacaiie provisicn of The A2 inchudang Septian
a3 and 62 al the AT, Tor (he 15200 30 AllcOmEnE of Miew Equrity Shares by the Tronsleres
Compary 10 Ik mambas of the Tranderor CHmpony, s et croiced iy b SChemie.

CAMCELLATION OF £OUTY SHARES OF THE TRAMSFEREE CUMPANY HELD BY. THE
TRANSFEROR COMPAN'

yptn The Schame bacoming efectooe - the issumd, subserited and pard yp share capial o
WEL, va I eutent of the snares hald oy AR in WL phall be sutpmabeally caneied
and redyeed In rerms ol section 65 of The Acb,

The sasd careellztion shall racuit in reduction ol capital ynder f4ciion 55 ol the Al
However, ince tha aforassid reduction is conequental and w propased 2 30 nilegrl
part of tha Schemd, the Trangfarse Campany shall nol required Lo urickriake stparatd
procedure under sretlon 56 of thE.ll:lI. Furtburr, a5t aboraraid reduchen dass not [TET |
i eiher diminumon of Yiakalivg in respect of wnpad share gapical of paymant 10 0y
sharehebder of any paid-up thare capilal, 1 prowisgns of sectian b6 ol the Ben shall aet
be applicatle, The order &l the LT cancianing Whe scheme shall be degmed 1o e Ihe
Cirder yndsr sacteon &6 of the AcE Fof the purpose of comihrming reductitn. Further, the
Iransferaw Comgany shall el be required to add “and ceduped” 35 3 syl toil2 nams

eomsanuinl, Ypon such reduction

Pape Dof 17 A \ ;
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ACCOUNTING TREATHAENT W THE 5005 OF THE TRAWMSFEREE COMPANT

The Tramdleres Cownpany $hall acgunt inr Uhe amalgamation in s pooks a5 gsr the
accouniing pringiples gengridly astepled n Imdia, inchefing the IRdidn Accoruniing
suandacde [Indas] prescribed under Seckwon 133 oF the Act and the accouniing Uaatment
prescribed Detow, L0 Ahe ealedns consistant with IndAS, Upon the Scheme becarming
effeciwrn, Lhe Traniferes CoOnOany shalk a:r.r.-:-unt for the amagamation o ils book: &
Wnck —

all the assets and Wabililies appearng in the books @l accounis of (he Teansfergs
forpany shall De racoided by the Tranglaret Compann at thalr respegtive Carmmg
walugs 3 popearing in rhe books of the Tramsleror Coamprany. Ho adpasiments shatl ke
made to relect Lair valuds, or recognlg an-;i ey pasars or Ratulitend, Ho adfesomenls shald

b made mecepl for harmanizing ACTouriiing politiss.

Al peseres and cuwrplut of the Trandlacos Company 8§ on the Appoanied Da1e shall be
Eegnsferred o and veslad in Lhe Transfares Compary &1 dhait swsling Lamying 3moumMs
ard b The 3hme farrm [nowhich thity appedr thu books of 1he Transfends Company.

Tha waguity shar of the Transleree Company bl by tha Trangferor Company shall sland
cangelled b accordance with Llawse E.1 M@th Sehame and 3c 3 resHt aquivalanl equily
share capital of the Transheres COMpany aivi the ook vakia £l westments ek by Lhe
Tiansleroe- Company w ihe Transferes Company esprded o5 per Claure 1.1 abave shall

siang cornelbad

The Ince wakee of Mew Equity Sharkd lssued by he Tranieree Lompany e he
sharehalders of U TEINERAOT LQIIPMNY pursuant o Clause 5.1 ko thall b cradined

Lo Vive Bquity Share Capital Acoumt ol th Traksleree Company.

The differenca, # any, of the wale of as;seu gyer the valut of Rabilities pnd reserees
jranglenres 1o the Trangferze ComMpany o siated abave, nferr provlding for adjustments
a5 stated alepwe and the (e walue of Hew Equity Shared issuwed by the Yrancferes
campany thall be sdpeued in the capital reserves of the Trarsfaror Comphay 35 recorded
i the bogks of Transferee Company L2} fl'-t axtert weaable] and the balwnce, il anwy, in

thar eseruirs hivd Gurplus of thee TrantfereeiCompany £

e AR L
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COMBINATION OF AUTHORIGED SHARE CARITAL
pan thi Scheme bacoming elfective, the sulhvorized share capisdl of the Transferes
Company shall autamaticaly wand inciexsed vAhoul any fuprihar Fch, irsTnamee il O g
uf the pai: af the Transiere Comparry, wclading paymant of stnmp duly and lees
payable 10 Bepistrar of Mampankes, by the autharised share capral of vha Trandlerar
Comphnes as on the EHacive Date, Further. prst suh ingrébre Fukharlzed share capsinal

o The Teansfarae Company shall b re-clazsified as Tokaw s

[ Particulars [ Aurveant iRt _'l
[ Agtherized Share Capinal
160050000 Equity shares of s, 10 gach 1800500000 |

Tokad 10005 K0, OO

Consatjuinity, e MeEmoIAIdT ol Papociation and Actickes of Apeociatioh of e
Tewncfarge Campany [relating to the suthtised share capit#l shall, without arty furthed
Bt, WELrEmEnL o1 demd, be g Hand akerad, medifled and amended, and Lhe oot
of e shareholders 10 the Scheme, wheltr at a mweking o4 Dtherwse, shall e detimed
w be sufilbend bor the puipeses of ‘cllacting thic arendment, ad no [nart ezt
rapohitanf) wader Sections 13, 14 aad B1 of the Az and Siher applicatie provlzions of
tha ACl woud be fiquared oD Hparit:w pabied, 31 thi eace may b mnd for this
purpofe the stamp duties and s paid on the duthoriad shane capia of U Troisfecor
Coampany st e wlilized snd applied to the incredds and reclazsilication of aulborised
shawe capital o the Transleres Company div] thite would e no reguirgngnl bor Ay
barihet paymant of siacep duky andfor fas by the Teansiorse Company (of ncresse amd
reclassificacion in the autholsed thare capinal bt What extenL

It is elariliad Lhat Lhe approval ol the metribers of the Transfgree company b0 the
cchwma, whether al 2 mpglmg or ofherame, shall b deemed (2 pe ther
cocmant/approval alwe (o T amvitedmnl of e hWmWDFangum ol Masociateen of W

Trongiarss Company as may e e quireg uncer the Act.

CONCUCT OF BUSINESS TRL PFFECTIVE DATE
wfith affeet feom (he Appoinisd Dale and uple ] irgiudimg, Lee Efectbes Date:

pppe ILOF3T 0 e 3 -,-I
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g5
The Transigror Camparny shall be ckmied o have Been catrylng on snd shall carry on its
barsaness and acthetles and thall be desred to have hebd ard stood pasteiied o hnd
shll hold gnd S03ng posiesied of 3l uy properties and aseets pertaewng 10 buangss of
Ehe Tramzlarar Company far and on azcaunt of and n trost b the Trans et Company.

The Traniderar Compay bereby pmdersakas to bold fhe shid azfels with uumazt
prudence unlil et Elfeciiee Date.

The Transferor Comparny $hall non, exgept In the ordinary courte of busaness or withowt
prigy weitler consent of the Translerss Company slignate charge, mongags, encumber
of atherwise deat with or dicposze of any of il properses o part th-m-grf of the Tranglerar
Company.

&y Inioree Booruing or asing 1o the Tranalerss fompany shall for all purpodes e
treated and deemed ta ke i profits o7 ingene of the Translyres Comphin.

With affact from the Appomied Date ard upte dnd Inchudeng the EMpcliee Dale, in he
wvart 1he Trangeres Company discbutes dividand Jincluding urarim dividend | or isswes
bowws shares ar odfers righs shareg 16 #8 members, the Transferor Company shall te
erlithed be receive sueh dividand nd boren shares, and subsoribe 13 fuch rights shares
offered oy L Tranileree Company

Untd the Effective Dale, the Teansferor Company may urlbize 55 incomtfavnilabbe Cash, i
sry, [ar meeting ity SRPences in the ordinary course of budness of for the pugose

spaachiiod in they s e

Wril the B Flective Dans, tha hodders of shares of the TransMror Company shall, 33.e 25
pupresly provided otherwise i the Scheme, continue te enjoy thair easbing rights undar
tha AsTlckes of Assodiatisn of the Translpror Gompany includng tha right te receie

dwigdends.

ENWLOYEES .

Or 1he Scheme becoming effective sl the employees, B any, of the Transleror Comparry
gl pecpme the smpiyees of the Teansfersd Lompang, withoyt any Break, ar
intérfURIR an their sereces, on sarrd 1enms and ceadilions. on whith they are engaged

LA
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35 oun the ERfgchinee Oane, The Frindlereg Compary lurthar apree: Chat bor the parprae ) &;
payment o any setirement benefl f compensation, other terminad bensfits, uch
un e N Le e rypbed past sereices wilh the Translesss Compamy thall zlso be paben

inta eeemunk.

102 In relation to (hote empliyees of the Trarsferon Company b whom 1he Trarsfesar
Company it making contribution: te the govennment prayidenmt fund, the Trarsfeces
Company thall soand subglituied lor swch Trangleror Company For Ml purpdses
whatiover, MClsding relatg to the oagetlan 1o make ppntributizng 1 1he w3 fund an
secordines with the gresssong of such fund, by lws, <ic. I rwipect oF such amployes
f the Trancferar Company.

11 LEGAL PO CEED |G

114, I say swil, appeal or othar proceeding of whatevif natume by gr againy the Transleror
Camparry 15 perding, the sarm shatl mor abate or be dheconlimped o iR B0y WAy be
praqudicially sffertnd by rezion of or by lEI'I'HIh'I'IE earitaineed in thii Seheme, bk e sad
suit, Appeal or clher kg3l proeetngs My be contied, prostcuted and entarced by o
againat the Traniferee Campary, 3 ihe tale Mmay be, in e 2ama e and 1o e
$3me axtant 43 b would oF might hare been continued, prostcuied and snfprced By ar

against tha Toimsberos Company &4 il this Cehema had naol bisn mads.

112, The Transfarar Comparny his -.-'-demhnl: thal there afe np pending gatians or other

procatdings of whitsoswes nature by of agalml L

JL3  Incase of any [Rigakien, Suiks, Mouenf procerdings which ars tp be anitianed or by bE
mitiated By (4 Bgainat the Transiear compary, (he Transferze Company shall be made
party thafelo and any paymenl and expenzel made therews shall ba the Rability &f the
Teansferey Company. The sharehelders of the Trarsterar Comeany shall mcemify e
Francleren Comparty Trom iy ks, lrabilify, Codl, Lharges angdor Eapnges BrFing dus 16

any dsputos OF MEEATRONE 33 apacilied in Clase 1% below.

12,  CONTRACTS, DERDS. ETC
121, Subject 1o the ot provisions of Lhis Sthentd. 2l eonrracts, deeds, bongds, suraRCE.

-

jetters of intenl, ungerakings. archngeeents policies, aﬁ_r_:;Ei":‘.,E-'_".\:l\_i:'laa[:.l.'-l:uﬂ nalu-gl:-l_:'.'. i
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portgndng 16 Lhe Transferor Company to which e Fransleror Company iz parky ndl
subsishng ar having effect on the EFegiivg Date, shall be in full Force and elfeck againit of
in faygan of the Transferes Company, a5 e cise may be, pnd may be enfarced by nr
spainst the Teansteree Company as Tully and effectually a5 il instead of the Transleror

Compary, the Tranaferee Company had been s party thereus,

The Transferee Company shall snee inlo andfae idaue andfor exscute deads, wiilings o
confimations or &nter mto Ay bripartite arcangenents, codlirMalepns &F noYancn:, 14
which the Tramsleror Company will, I aecessany, alsio ba pasty in ordér to gice Farmal
¥ileey to the provisons of Lhin Scheme, if 2 required gr bedomes negessary, The
Tranifares Company shall Le desmed o be autegrised v gxeruls Ay crh deeds
witings or confamationg on behalf of ihe Transfercr Camnpany and 1o implamny OF Carey
oyt 2l [oemalitles required on tha parl ol'the Trangfe o Company 16 Elvg sffect to the

pievizhons of this Stheme,

INDEMNITY B SHEREHOLDERS OF TRANSFEROR oA B

The shaghedders of the Transferor company shell sdgmaily snd held harmlast e
Tranplgres Compamy and Mg difectors, ar-l;'icrm representaliees, parkhers, empliyveas ahd
agents [eokectively, the “nedadmiafied Peysons”] lor bosses, lahilities {sncluding bal re

bl £ L Hioblinmeg], Cocls, Charpes, eupenyes {rwhether or non resokting Iram Lhird party
daims], inclufling \hose pasd OF sulfeigd prorauanl o any actinns, procebdungs, clims and
inclpding MbErests wndd penaltis iz harged ¥y ih Ingemnilied Persons weliiCh oyt el
ot Imcdemnilipd Perdars G attount ok amalgamation of the Transfarge Company with the
Traisferge Company Bul would rob have been pavable by such wedemnified Pecisns
Ahrwmse, L Topm 3 manner a5 My be agreed amongit Lhe Tramalargs Compiny

and the sharsbalders of the Transfaror Campany.

SAVING OF CONCLUDED TRABEACKIONE

The ngnsfer of properties aind Eabalites under Clouse 4 a0ove and e contifuance of
proceedmgs by of againt the Tranaferm Campany under Clause 11 pbove shall ny 3ffec
3y ANACTeN of proceedings aleady Conchsded by the Transfeegr Company on of after
th Agpeointed Gate til the Efigetna frats {both days inchative]. to The end and intznd that

the Trancferee Compdny JOGEpis gnd adopls all act, oeeds and IMings dona and

|| W
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exacuted By the Transfemr Cornpany in respect Whearaln 34 done and #agcuted on benall

of the Tranzferes Company

DISSOWTION OF THE TRARSSERCR CORMPANY

On the Scheme becoming efiective, the Transieror Company shall stand dissohved
BunOTIat cply withour winding wp In .-.:t;nrdam:e weil i thie providians of Seclian 230-232 ol
the Companies Ack 2013.

G gnd Do ihg Effecive Bate, aame of the Transfaror Campary shall be remowed from
the records of the Reglstrar of Companiss and fefonds ralpting 10 the Tranglgres

Company shall be transfeorgd and marged with the records of 1he Transkergs Company.

PART [ - GENERAL TERPAS AHD CONDITICNS

SPFLICATION TO MCLT

The Transieror Dompany pivd the Traasleres Company shall with all reasonate drspalch
make 2N necassyry appigatbong wnder Jeclion: IP0-137 of the ALt Bnad othey aplicalbde
provisiong of The ACt 1o 1he MELT, wilhln whiss [dradiction the registerad alfces of the
Tranclfomw Company and the Trensleres Company f0e sitgdnad don Lancokenang 1he
Dotk

MOPIFICATION O AMENDAENTS T0 THE SCHEME

The Transherod Comedry and 1he Tranaferes Coowpary by thair reapecive Board af
Brretons, may astan Lofraake ardfor ioncent b any meodilizatichifamendments 10 IMe
Echyme of 10 any Condilichs of ocabons shal the HILT andier avy ather
satularyfreguatry Aumaaty uride 2w may oy [t trr diregt of impose, O whith may
oiheraise b consgered nicessary, desirable or aupropiate 35 @ result ol subsequent
petnili or plharwize by them (i the Baard}, The Transferor Compdany and Lhe
Tramsferse Company by 1helr especind Board are autherized 1o ke 30 such sieps 2
may be oesqssary, dessable or praper ia resoks gny douors, diflculties or queslion:
whatipewar for armyang the Sehems sty effart, whathar by redsan of any dirotlive o

s of @y GLNAr puthorities or alhanuist ROWSOEUET arislng tul of or undée or by

wirtus & EhE Seheme atdfor any matler concamed of formecied therewath. ot

]
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14.1

18.2

1323

185

1%
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)

CONDITIONALITY OF THE SCHERE
Thiz schiemee 15 and thall Be ronckitinonad upon and sehjeck to

Tha Ltheme besng appraved by the roguizite majoritizs in nember and valvt of iech
cdasses pf parsong inghuding the respeclive members andfor credwors of the Transferor
Doty s Live Transferes Company a5 may be dvscied by the CLT or 2y oiber
Approprals Aythodity, &3 may be applicabls;

The Scherme beng approved ty thi “pubBe” sharebolders of the Transferes Company by
way of e-voling in lerms of Para ([{ANSKal of Aanexure | of SEEI Chncular oo
CFOMHIACRS 01721 dated Macch 10, 2317; provided that the same shall be acied
upon ony IF the woles cadl by 1he “pumli” starehalders in faver of th poposl are more
than thve musmber ol wotes cash By the "publk” sharehokiars spunik al;

The saneisn ar approval of the Apprepriste duthariti=t contermed being obtained and
gronted Inrespect oF dny of Che golerson fespect o which spch $anciion or approyval is
rgqunred;

Thee sancuin o e FCheme by Ueis MOLT oo gy oLhver aulleorily woder Sections 230 be 232

and other apphcabde prowsions of the BLi;

Auihenticated Foertiled Copy of the ordes of the MCLT sanclimning the Schemé baing
fded with v Feglitrar of Companles by the Traniderwr Compeny and the Tranafeiee

Company, i

EFFECT OF MON-AECEIFT OF AFPRCVALS
M ther ewenl of any of the S sanctions and approvaks refermed $o lnothe preceding clawse

nok bming ehilaingd and, or the Sl b being sanctiongd by the NCUT or such prher
Conent suthority pnd J or the ovder not bemg pdesed &5 aforesaid before 31
Cwcrmiber 2009 or wilhin such foruies el or pirepds ai may be agreed Jpon betwesn
the Trandlerar Company and the Translerge Company by their respetine Boand of
Crwactars |amd which the Board of Direciors of he t‘.‘umplmts arg heraby trrwlm:ﬂr.'!
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wad msthorighd to agree to and axtend the Sehema [Poes time bo Gime wiihgart ary
kmaplinn] his heme 1hall 3iand rgvoked, canceled and be of o wffact, sawe and ?6
EmiEpd in reLpael of any act ar deed dobe prior thereta as s oontemplatad Beren or ds b

any rights andy or Eabilities which mighl lave arisse of aotfeed poarsyand therels snd
wtiich shall be governied and D presersed or worked qut asis speciicaly provided n the

S GF 35 Meay TEhErs s 8 ke im L.

COSTS, CHARGES & EXPENEEL

Al SOET5, Chalfges, Tk ncluding dutkes, levias and 2l ol egeenses, il any [5iwe o
enpaEtly otharwise agrend) brlsing ot of o inturmed in connaclion with and impleminirg

this Schame and maneers icdeatal shali be banee by the Trasieror Campany and (o iz

shareholders. Frw L,
‘ﬁ__-.;'—'-\_h __- =, 1]
'1'@'%' 40 [ 1
| |..' 1 \3{1'4_.'"""'3.1-’{? ey ”:-"
t.'.:.'\-vl - i ag
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In view of Paragraph 21 of the Omder dated 21~ Juns, 2019 passed by the
Honhle National Company Law Tribunad, Bench at Abmedabad in Company
Fedbton (CAA. Ho. 45 of 2019, the Scheme is hereby audhenticated .

This __dayol 2019
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gk’njp% IN THE NATIONAL COMPANY L B
o AHMEDAEAD

- DIVISION BENCH
\ COURT -1
ITEM No.301
C.P.[CAA)MB(AHM)2023 in C.A(CAA)41(AHM)2023
Order under Section 230-232
IN THE MATTER OF:
Welspun Infraconstruet Pyt Ltd. e Applicant

Welspun-Kaveri Infrafacility JV Private Limited
Corbello Trading Pwt. Ltd.

RGY Roads Put.Ltd.

Welspun Enterprizes Lid.

Order daliverad on 08/027/2024
Coram:
Mr. Shammi Khan, Hon'ble Member({J)
Mr. Sameer Kakar, Hon,ble Member(T)

PRESENT:

For the Applicant
For the Respondent

ORDER

The case is fixed for pronouncement of the order. The order is pronounced in the
opan Court, vide separate sheet.

-5d- -Sd-
SAMEER KAKAR SHAMMI KHAN
MEMEBER (TECHNICALY) MEMBER (JUDICIAL)




IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, AHEMDAEAD

CP(CAA) No. 48/230-232/AHM /2023 in
CA(CAA) No. 41/230-232/AHM /2023

[Application under Section 230-232 of Companies Act, 2013
read with the Companies (Compromise, Arrangement and
Amalgamation) Eules, 2016]

WELSPUN INFRACONSTRUCT PRIVATE LIMITED

CIN: U41000GJ2018PTC141883

A Company incorporated under the provisions of
Companies Act, 2013

Having its Registered Office at

Welspun city, Village Versamedi, Taluka Anjar,
Kutch-370110, Gujarat.

...Petitioner Transferor Company 1

WELSPUN- KAVERI INFRAPROJECTS JV PRIVATE LIMITED
CIN: U41000GJ2021PTC141882

A Company incorporated under the provisions of
Companies Act, 2013

Having its Registered Office at

Welspun city, Village Versamedi, Talulka Anjar,
Kutch-370110, Gujarat.

...Petitioner Transferor Company 2

CORBELLO TRADING PRIVATE LIMITED

CIN: US51909GJ2017PTC141193

A Company incorporated under the provisions of
Companies Act, 2013

.Having its Registered Office at

% Welspun city, Village Versamedi, Taluka Anjar,
i Kutch-370110, Gujarat.

...Petitioner Transferor Company 3

CP [CAA)ME/2023 in CA (CAA)S1/2023
Welspun tfraconstruct pot itd,, Welspun bmeri Infraprogects [V pof lid,
Corbelio Troding Fot Iid and BCY Koneds Fot [id, avith Welspun Enlerprises Limited.
10f45



RGY Roaps PRIVATE LIMITED

CIN: U45309GJ2017PTC141194

A Company incorporated under the provisions of
Companies Act, 2013

Having ite Registered Office at

Welspun city, Village Versamedi, Taluka Anjar,
Kutch-370110, Gujarat.

...Petitioner Transferor Company 4
With

WELSPUN ENTERPRISE LIMITED
CIN: U45201GJ1994PLC023920
A Company incorporated under the provisions of
Companies Act, 2013

Having its Registered Office at

Welspun city, Village Versamedi, Taluka Anjar,
Kutch-370110, Gujarat.

...Petitioner Transferee Company

And
Their Respective Shareholders.

Order pronounced on: 06.02.2024

CORAM
SHAMMI KHAN, MEMBER (JUDICIAL)
SAMEER KAKAR, MEMBER (TECHNICAL)

Appearance:

For the Applicant(s) : Mr. Saurabh Soparkar, Ld. Sr. Adv.
a. w. Ms, Dharmishta Raval, Ld. Adv,

For the RD : Mr. 8hiv Pal Singh, Deputy Director
4 Forthe OL :Mr, Sandip Tupe
g For the Income
Tax Department : None
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ORDER
1. The present Company Petition has been filed by the

Applicant Companies above named for the purpose of
the approval of the Scheme of Amalgamation of
Welspun Infraconstruet Pwvt Ltd. (for brevity
“Transferor Company No.1"), Welspun Kaveri
Infraprojects JV Pvt Ltd (for brevity “Transferor
Company Ne.2"), Corbelle Trading Pvt Ltd (for brevity
“Transferor Company No.2%|, RGY Roads Pvt Ltd (for
brevity “Transferor Company No.4"), with Welspun
Enterprises Limited (for brevity “Transferee
Company”] under section 230-232 of Companies Act,
2013, and other applicable provigions of the
Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016 (for brevity ‘the Rules’] (hereinafter
referred to as the ‘SCHEME'] pursuant to the Scheme
proposed by the Applicant Companies and the said
Scheme is also annexed at “Annexure G* along with

the Application.
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An Affidavit in support of petition has been sworn by
Mr. Akhil Pillai, Authorised Signatory and the same is
annexed with the petition. The above named
Authorised Signatory of the Petitioner Companies has
been authorized vide Board Resolution dated

07.06.2023.

1* MoTION APPLICATION — IN BRIEF
The Transferor Company and the Transferee Company

have filed the First Motion Application wvide

CA{CAA)41/AHM/2023 seeking reliefs as follows:
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»

Based on such application moved under Sections 230-
232 of the Companies Act, 2013; directions were
issued by this Tribunal, vide order dated 13.09.2023,
to dispense the meetings of the Equity Shareholders,
of the all the Transferor companies. Since there are no
Creditors in Transferor Companies gquestion of
convening of meetings of the Creditors does not arise.
Further, meeting of Egquity Shareholder, Secured
Creditor and Unsecured Creditors of the Transferee
Company were dispensed with.

4. The second motion petition was filed before this
Tribunal by the Petitioner Companies on 24.09.2023
for sanction of the Scheme of Amalgamation by this
Tribunal.

5. RATIONALE OF THE SCHEME
The Rationale for the Scheme as envisaged under the
Scheme of Amalgamation appended at Annexure G of
the Transferor Companies and Transferee Company
itypeset is extracted hereunder:

The Scheme is expected to achieve the followings:
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i. Streamlining the structure of the Transferee
Company by way of reduction in the number of
entities / subsidiaries and making it simple and
transparent;

ii. Elimination of doubling of related costs, thereby
reducing operational and administrative expenses

and overheads, and lead to better cost and
operational efficiencies; and

iii. Reducing the multiplicities of legal and regulatory
compliances.

6. In the second motion application filed by the Applicant
Companies, this Tribunal directed the Applicant
Companies to issue notice to the Statutory /[
Regulatory Authorities wviz. (i)Central Government
through the office of the Regional Director (North-
Western Region), Ministry of Corporate Affairs (MCA)

(i) Repistrar of Companies, Gujarat, MCA (iii] Office of

the Official Liquidator (iv) the Income Tax Department,

and other sectoral regulators, who may govern the
working of the respective companies, as well as for
paper publication to be made in “Indian

Express”(Ahmedabad  Edition) and  “Sandesh”

(Ahmedabad Edition).
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7. In compliance to the said directions issued by this
Tribunal, the Petitioner Companies have filed an
affidavit of service before the Registry of this Tribunal
on 06,.12.2023 in Inward No. D4963 and a perusal
of the same discloses that the Petitioner Companies
have effected paper publications as directed by the
Tribunal in the “Indian Express”(Ahmedabad Edition)
and “Sandesh” (Ahmedabad Edition) on 04.12.2023. It
is also seen that notices have been also served to (i
Regional Director, North-Western Region, Gujarat on
01.12.2023, (i) Registrar of Companies, Gujarat on
01,12.2023, (i} Official Liquidator en 01.12.2023 and
(iv)] Income Tax Authorty along with Chief
Commissioner of Income Tax on 01.12.2023 and (v)
Listing Department of BSE Ltd.(Bombay stock
Exchange Limited) on 01.12.2023 (vi) The National
Stoclkk Exchange of India Limited on ﬁl.lﬂ.ﬂﬂﬂa (wii)

Securities and Exchange Board of India on 01.12.2023

2% :i'l_l'lﬂ proof of the same by way of affidavits have been
ﬁ enclosed with the separate typed set. Pursuant to the

. 587 5
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a.l

service of notice of the petition the following statutory

authorities have responded as follows:-

STATUTORY AUTHORITIES

REGIONAL DIRECTOR & REGISTRAR OF

COMPANIES

The Regional Director, North-Western Region

thereinafier referred fo as ‘RD’) to whom the notice

was issued, has filed its Report along with the report

of Registrar of Companies before this Tribunal on

12.12.2023 in R744.

OBSERVATION OF REGIONAL DIRECTOR

)

In para 5{i) of RDs report observation of ROC is
given wherein it is stated that, there are no
complaints, inquiry, inspection, investigation or
prosecution pending against the Petitioner
Companies,

In para 5(ii) of RDs report observation of ROC is
given wherein it i1s stated that, no case 13 pending

against all the Transferor Companies. However, this

office had filed prosecution ufs 58A of the
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Companies Act, 1956 agamst the Transferee
company erstwhile MSK Projects (India) Limited
and its directors/promoters at the relevant time
before the Chief Judicial Magistrate, Baroda on
26.03.2020. The Transferee company vide e-mail
dated 17.10.2023 has submitted that "In the year
2010 MSK Projects (India) Limited was acquired by
erstwhile Welspun Projects Limited whose natme
was later changed to Welspun Enterprises Limited.
Since, MSK Projects was acquired after receipt of
ROC Notice, hence, the show cause notice issued
by ROC is not related to any of the promoters /
directors of Welspun Enterprises Limited or to
Welspun Enterprises Limited itself’. Next date of
hearing has been fixed on 12.12.2023 in the
aforesaid matter.

c) In para 5(iii] of RDs report as well as at para 14(2)
of ROCs report it is stated that, in order dated

13.09.2023 the No. of secured creditors in

Transferee Company are mentioned as 4 whereas,

in the Index of Charge available under the MCA’s
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website, there are 38 open secured charge in favour
of 14 Secured Charge holders. The company has
failed to file satisfaction as per the requirement of
section 82 of the Companies Act, 2013 r.w. Rule 8
of (registration of Charges) Rules, 2014. Therefore,
the Transferee Company be directed to place on
record the facts regarding due compliance of the
provisions of section 82 of the Companies Act, 2013
r.w. Rule 8 of (registration of Charges] Rules, 2014
before implementation of the scheme.

d] In para 6fi} it is stated that, the appointed date for
Transferor Company No.1 is 1% April, 2022, for
Transferor Company No.2 is 6% May, 2022, for
Transferor Company No.3 is 5t September, 2022
and for Transferor Company No.4 is 28t
September, 2022 however, the company application
iz filed on 21.06.2023 i.e, after one year from the
appointed date and no justification is mentioned in

the scheme about the gap of more than one year in

filing of application and appointed date therefore,

the petitioner companies be directed to comply with
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the same and place on record all the relevant facts I
of the matter.

e)] In para 6(ii} it is stated that, all the Transferor
Companies are merged with single Transferee
Company but appointed date are different date for
each transferor companies. The applicant
companies should clarify reasons about different
date for each transferor companies. Therefore, the
Petitioner Companies be directed to comply with
the same and place on record all the relevant facts
of the matter.

f) In para 6(iii) it is stated that, there is no clause in
scheme with regards to transfer/merger of the
authorised share capital of the petitioner transferor
company in the authorized share capital of
petitioner transferee company. Therefore, the
petitioner companies he directed to place on record
all the relevant facts of the matter for compliance of
section 232 (3] (i) of the Companies Act, 2013.

g) In para 6[iv)] it is stated that, the petiboner

companies bhe directed to file an affidavit to the
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extent that the scheme enclosed to the Company
Application and Company Petition are one and the
same and there is no discrepancy or no change is

made.

h)In para 6(v] it is stated that, as per financial

statements as on 31.03.2022 of the Transferor

Company No. 3 & 4, the following body corporate
shareholders hold 10% or more of total

shareholding of the companies:-

Sr. Petitioner Name of | % of | Remark
No. Company Sharcholder | shares
held
1 Corbello Welspun 99.99% No cForm
Trading Private | Enterprises BEN-2 has
Limited Limited has been
2 RGY Roads | Welspun 949,.99% filed by any
Private Limited | Enterprises of the
(Transferor Limited Petitioner
; A Company No.4) Companies
?“?ﬁ% " State of Gujarat as per
+ '3*“';_,“_ :,-.':'-'. records
available at
CP (CAAME2023 in CA (CAAMITZ2023
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MCAZ1

No eForm BEN-2 has been filed hence, petitioner
companies are under statutory obligation to file e-
form BEN-2 for declaring name of the significant
beneficial owner with concerned ROC.

i} In para 7(i) it is stated that, petitioner companies
have to ensure compliance of observation made by
Registrar of Companies and this Directorate.

i) In para 7{ii) it is _ET_:EI.tEET. that, the Petitioner
Companies be directed to preserve its books of
accounts, papers and records and shall not be
disposed of without prior permission of Central
Government as per the Provision Section 239 of the
Companies Act, 2013.

k] In para 7(i) it is stated that, the Petitioner
Companies be directed fo ensure statutory
compliance qf all applicable Laws and on

sanctioning of the present Scheme, the Petitioner
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)

Companies shall not be absolved from any of its
statutory liabilities, in any manner.

In para 7(iv] it is stated that, necessary Stamp Duty
on transfer of property/Assets, if any is to be paid
to the respective Authorities before implementation

of the Scheme.

mjln para 7(v)] it is stated that, the petitioner

companies involved in the scheme to comply with
the prowvisions of Section 232(5) of the Companies
Act, 2013 with respect to file certified copy of order
sanctioning the scheme with Registrar of
Companies within 30 days from date of passing

order.

njIn para Yfvi) it is stated that, the Petitioner

companies shall undertake comply with Income Tax
fGST law and any demand [taxes payable on

implementation of the said scheme as per law,

o) In para 7(vw) it i1s stated that, the Applicant

company/(ies] have to pay such amount of legal
fees / cost to the Central Government which may

be considered appropriate by this Hon'ble NCLT for
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Q.

the legal fees | expenses of the office of the
Regional Director for submitting this report and
representing the matter on behalf of the Central
Government.

pl In para 8 it is stated that, there are no other
observations/submissions except stated
hereinabove, for consideration of the Hon'ble NCLT
in respect of the Scheme proposing an
Amalgamation of Welspun Infraconstruct Private
Limited, Welspun-Kaveri Infraprojects JV Private
Limited, Corbello Trading Private Limited, RGY
Roads Private Limited with Welspun Enfterprises
Limited and their respective shareholders.

OESERVATION OF REGISTRAR OF COMPANIES

a) In para 14(1) it is stated that, the Transferor

Companies are not listed with any stock exchange

however, equity shares of Transferee Company are

listed on BSE Limited (BSE} and National Stock

Exchange (NSE). The scheme involves amalgamation

of wholly owned subsidiaries with the parent

company. Thus, the Transferee Company shall
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comply with the directive/circular issued by SEBI

from time to time.

b) In para 14(2) as well as para in 5(iii) of RDs report at

of it is stated that, in order dated 13.09.2023 the No.
of secured creditors in Transferee Company are
mentioned as 4 whereas, in the Index of Charge
available under the MCA's website, there are 38 open
secured charge in favour of 14 Secured Charge
holders. The company has failed to file satisfaction as
per the requirement of section 82 of the Companies
Act, 2013 r.w. Rule 8 of (registration of Charges)
Rules, 2014. Therefore, the transferee company be
directed to place on record the facts regarding due
compliance of the provisions of section 82 of the
Companies Act, 2013 r.w. Rule 8 of (registration of
Charges) Rules, 2014 before implementation of the
scheme,

In para 14(3) it is stated that, the petitioner
companies be directed to preserve its books of
accounts, papers and records and shall not be

disposed of withoui prior permission of Central
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o,

Government as per the Provisions of section 239 of
the Companies Act,2103.

d)In para 14(4) it is stated that, the Petitioner
Companies be directed to ensure statutory
compliance of all applicable laws and also on
sanctioning of the present Scheme, the Petitioner
Company shall not be absolved from any of its
Statutory liabilities, in any manner.

e) In para 14(5) it is stated that, necessary stamp duty
on transfer of property/assets, if any is to be paid to
the respective authorities before implementation of
the Scheme.

f) In para 14{6) it is stated that, the Petitioner
Companies be directed to comply with provisions of
Section 232(5) of the Companies Act, 2013 with
respect to file certified copy of order sanctioning the
scheme with Registrar of Companies within 30 days

from date of passing order.

8.2 In response to the observations of RD, the Petitioner
Companies have filed its reply before this tribunal on
13.12.2023 vide inward no.D5114.
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RESPONSE TO OESERVATION OF REGIONAL
DIRECTOR

al In response to observation at para 5fiii), the Petitioner
Transferee Company undertakes to comply with the
provisions of section 82 of the Companies Act, 2013
read with Rule 8 of the Companies (Register of
Charges)] Rules, 2014. The Petitioner Transferce
Company submits that the charges from serial no. 1 to
& pertain to the Petitioner Transferee Company. With
reference to the charges from serial no, 9 to 38
(representing 1.62% of the total charge amount), the
Petitioner Transferee Company submits that the said
charges are old charges and pertains to erstwhile MSK
Projects (India) Limited (acquired by Welspun Group
and subsequently changed the name to Welspun
Enterprises Limited). The Petitioner Transferee
Company submits that considering these are old
charges of MSK Projects (India) Limited, it is

undertaking suitable steps to ensure satisfaction of

the same. The Petitioner Transferee Company had also
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obtained a certificate from a Chartered Accountant
confirming the list of creditors.

b) In response to observation at para 6(i), the petitioner
companies states that the present scheme of
amalgamation was initially approved by the Board of
Directors of the Petitioner Companies on 14t
November, 2022. Subsequently, the Transferee
Company ennounced a buyback on 30% December
2022. The Transferee Company is listed entity and is
required to comply with provisions of Securities and
Ezxchange Board of India (Buy-Back of Securities)
Regulations, 2018. As per Repulation 24(ii) of
Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018, no public
announcement of buy-back shall be made during the
pendency of any scheme of amalgamation pursuant to
the provigions of the Companies Act, 2013 therefore,
on 30t December 2022, the Board of Directars of the
Petitioner Companies withdrew the scheme and on

completion of buy-back the Board of Directors on 21st

April 2023 again approved the scheme.
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c) In response to observation at para 6(ii), the Petitioner
Companies submite that the appointed date for the
Scheme is kept as 1 April 2022 [(i.e. first date of the
financial year 2022-23) or the date on which each of
the Petitioner Transferor Companies became a wholly
owned subsidiary of the Petitioner Transferee
Company, whichever is later.

d} In response to observation at para 6(iii), the Petitioner
Companies submit that pursnant to the Scheme, the
Petitioner Companies does not intent to aggregate the
authorised share capital of the Petitioner Transferor
Companies with that of the Petitioner Transferee
Company. However, the Petitioner Companies
undertalke to ensure compliance of section 232(3)(i) of
the Companies Act, 2013 to the extent applicable.

e} In response to observation at para 6(iv), the Petitioner
Companies submits that the Scheme enclosed to the
Company Scheme Application and the Company
Scheme Petition are one and the same and there is no

discrepancy, or any change is made.
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f) In response to observation at para 6(v), the Petitioner
Transferor Company 3 and the Petitioner Transferor
Company 4 submits that Form BEN-2 has been filed
with the Registrar of Companies. The Petitioner
Transferor Company 3 and the Petitioner Transferor
Company 4 has complied with and undertakes to
comply with the provisions of section 90 of the
Companies Act, 2013 read with Companies (Significant
Beneficial Owners) Amendment Rules, 2019.

g) In response to observation at para 7(ii), the Petitioner
Companies undertake to preserve its books of
accounts, papers and records and that the same shall
not be disposed of without prior permission of Central
Government as per the provisions of section 239 of the
Companies Act, 2013.

h) In response to observation at para 7(iii), the Petitioner
Companies has ensured and shall ensure compliance
of all the applicable laws and undertakes that on

sanctioning of the present Scheme, the Petitioner

Companies shall not be absolved from any of its

statutory liabilities in any manner,

CP (CAA}MS/2023 fn CA [CAA)EL2023
Welsmor infraconstruct poblid,, Welspeo kaveri Infraprofects [I7 pot fnd,
Corbelle Trading Pot itd ond RGY Roads Pot 1td, with Welspun Enterprises Lipdted,
21 of 45



i) In response to observation at para 7(iv), the Petitioner
Companies undertakes to pay necessary legitimate
stamp duty on transfer of property / assets pursuant
to the Scheme as and when they statutorily become
due for payment.

J] In response to observation at para 7(v], the Petitioner
Companies undertakes to comply with the provision of
Section 232(5) of the Companies Act, 2013 with
respect to filing of certified copy of order sanctioning
the Scheme with the Registrar of Companies withing
30 days from date of receipt of certified copies of the
order sanctioning the Scheme.

k] In response to observation at para 7(vi), the Petitioner
Companies undertakes to comply with the Income Tax
[ GST law and any demand / taxes payable in
accordance with the provisions of the applicable law.

I} In response to observation at para 7(vii), the Petitioner

f kL Companies undertakes to pay such legal fees / cost to

o E

ﬁ’ the Central Government as may be considered
. ﬁgﬁg appropriate by this Hon'ble Tribunal.
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8.3 This Adjudicating Authority wvide its order dated
14.12.2023 had direﬁted, the Petitioner Companies to
file relevant affidavit to satisfy this Tribunal on the
observations made by the RD office along with

citations.

8.4 In compliance of said order, the Petiioner Companies
filed an affidavit dated 05.01.2024 before this
Tribunal on 08.01.2024 in Inward No. D162. The
submissions of the Petitioner Companies are as under:
a. With respect to observation of RD on appointed
date being ante-dated beyond a vear the
Petitioner Companies submits that:

i. The appointed date for the Petitioner
Transferor Company 3 and the Petitioner
Transferor Company 4 is not ante-dated
beyond a year at the time of filing
application.

1. General Circular 09/2019 dated

21.08.2019 issued by the Ministry of

Corporate Affairs reads as below:
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“the ‘appointed date’ is chosen as a specific
calendar date, it may precede the date of
filing the application for scheme of
mergerfamalgamation in NCLT. However, if
the ‘appointed date’ is significantly ante-
dated beyond a year from the date of filing,
the justification for the same would have to
be specifically brought out in the scheme

and it should not be against public interest.”

In view of the above, the justification given
by the Petitioner Companies for having an
appointed date ante-dated beyond a year in
case of Petitioner Transferor Company 1
and Petitioner Transferor Company 2 is as
follows:

The present scheme of amalgamation was
initially approved by the Board of Directors
of the Petitioner Companies on 14%
November, 2022. Subsequently, the

Transferee Company announced a buybaclk
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on 30% December 2022. The Transferee
Company is listed entity and is required to
comply with provisions of Securities and
Exchange Board of India (Buy-Back of
Securities}) Regulations, 2018. As per
Regulation 24(ii) of Securities and Exchange
Board of India (Buy-Back of Securities)
Regulations, 2018, no public announcement
of buy-back shall be made during the
pendency of any scheme of amalgamation
pursuant to the provisions of the Companies
Act, 2013 therefore, on 30% December 2022,
the Board of Directors of the Petitioner
Companies withdrew the scheme and on
completion of buy-back the Board of
Directors on 21# April 2023 again approved
the scheme.

iii. The provisions of section 232(6) of the
Companies Act, 2013 and the general

circular 09/2019 nowhere prohibits the

determination of an appointed date as ante-
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Iv.

date or prior to the date of filing of the
application.

The scheme is beneficial to the Petitioner
Companies and is not against the public
interest.

Reliance is place by Petitioner Companies
on the following decisions:

In the matter of Tenshi Life Sciences Private
Limited CP{CAA)/31(CHE)2022 in
CA(CAA)/49/CHE /2021, order dated 29
November 2022 passed by Hon'ble
Tribunal, Chennai Bench.

In the matter of Scientific Publishing
Services Private Limited
CP(CAA) /57(CHE) /2021 in
CA(CAA)/792(CHE) /2020, order dated 14th
October 2022 passed by Hon'ble Tribunal,
Chennai Bench.

In the matter of Mandala Wellness Private
Limited CP(CAA)/8/(CHE)} /2021 in

CA/343/CAA/2020, order dated 13th
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January 2022 passed by Hon'ble Tribunal,
Chennai Bench.

« In the matter of United Petro Finance
Limited C.P.(CAA} No. 4143 of 2019
connected with C.A. (CAA) No. 2464 of
2019, order dated 13th December 2020
passed by Hon'ble Tribunal, Mumbai
Bench.

b. With respect to the observation of the RD on the
different appointed dates, the Petitioner
Companies submits that:

i. The provisions of section 232(6) of the
Companies Act, 2013 read with general
circular no 02/2019, permits the appointed
date to be a specific calendar date or an
event-based date, as may be mutually
apreed upon by the parties to the Scheme.

ii. The appointed date for the Scheme is kept
as 1 April 2022 (i.e. first date of the

financial year 2022-23) or the date on,

which each of the Petitioner Transferor
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Companies became a wholly owned
subsidiary of the Petitioner Transferee
Company, whichever is later. Hence, the
Petitioner Companies have opted for
different appointed dates as the Petitioner
Transferor Company 2, the Petitioner
Transferor Company 3 and the Petitioner
Tranaferor Company 4 became the wholly
owned subsidiary of the Petitioner
Transferee Company at different point in
time.

iii, Reliance is placed on the following

decizions:

s In the matter of Bellissimo Constructions and
Developers Private Limited CSP NO. C.P.
(CAA)/f4({MB)/2023 connected with CS8A
NO.C.A. (CAA)/262(MB)/2022, order dated
25th April 2023 passed by Hon'ble Tribunal,

Mumbai Bench.

« In the matter of Microin Services Private

Limited CP(CAA] No. 31/BB/2022, order
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dated 25th November 2022 passed by Hon'ble
Tribunal, Bengaluru Bench.

s In the matter of Scientific Publishing Services
Private Limited CP(CAA)/S7(CHE)/2021 in
CA(CAA)/792(CHE) /2020, order dated 14th
October 2022 passed by Hon'ble Tribunal,
Chennai Bench.

o In the matter of Ananinath Constructions and
Farms Private Limited C.A.
(CAA)/275/MB/2021 connected  with
C.P.(CAA)/33/MB/2022, order dated 20th
April 2022passed by Hon'ble Tribunal,
Mumbai Bench.

o In the matter of Brahmi Tracks Management
Services Private Limited
C.P.(CAA)56(AHM)2021 in C.A.
(CAA)S6(AHM)2021, order dated 27th January
2022 passed by Hon'ble Tribunal, Ahmedabad

Bench.
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8.5 During the hearing held on 11.01.2024, the
representative of RD submitted that in wview of
additional affidavit filed by the Petitioner
Companies they do not have an objection for

approval of the scheme.

8.6 It is observed that no response is filed to the
observations of Registrar of Companies, therefore, the
Petitioner Companies are directed to comply with
directions issued by Registrar of Companies more
particularly the direction in para 14(1) with regards to
compliance of directive [circular issued by SEBI as the
equity shares of Transferee Company are listed on BSE

Limited and National Stock Exchange of India Limited.

9. OFFICIAL LIQUIDATOR

9.1. In relation to the Official Liguidator, (hereinafter
referred to as ‘OL’) to whom the notice was issued has
filed the Report before this Tribunal on 06.12.2023 in

Imiward No. R-T36.

OBSERVATIONS OF OFFICIAL LIQUIDATOR
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a) In para 11 it is stated that, the petitioner companies
be directed to preserve its books of accounts, papers
and records and shall not be disposed of without prior
permission of Central Government as per the provision
of Section 239 of the Companies Act, 2013.

b) In para 12 it is stated that, the petitioner companies
be directed to ensure statutory compliance of all
applicable laws and on sanctioning of the present
Scheme, the Company shall not be absolved from any
of its Statutory liabilifies, in any manner.

¢| In para 13 it is stated that, the Transferor Company,
may be dissolved without following the process of
winding-up in terms of sub-section 3(d) of Section 232
of the Companies Act, 2013, Further, the Transferor
company being dissclved, the fee, if any paid by the
Transferor Company on its Authorized Share Capital
shall be set-off against any fees payable by the
Transferee Company on its Authorized Capital
subsequent to the amalpamation in terms of sub

section 3(i) of Bection 232 of Companies Act,2013.
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d) In para 14 it is stated that, the cost of proceedings
and office expenses of the office of the official
liquidator for submitting the report is Rs. 10,000/-
therefore, the Transferee Company be directed to pay
such cost and expenses to the Official Liquidator for
the Transferor Company or any other amount as may
be considered appropriate by this Hon'ble Bench by
submitting Demand Draft/Bankers Cheque only in
favour of the Official Liquidator, payable at
Ahmedabad.

e} In para 15 it is stated that, the Petitioner Companies
be directed to lodge a certified copy of the order along
with the scheme, with the concerned Superintendent
of Stamps for the purpose of adjudication of stamp
duty payable, if any.

f) In para 16 it is stated that, the petitioner companies
be directed to comply with provision of Section 232(5)
of Companies Act, 2013 to file certified copy of order
sanctioning the scheme with Registrar of Companies

within 30 days from the date of passing order.
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gl In para 17 it is sated that, the official liquidator has no
further observations or ohjections based on the
information provided by the Transferor Company for
consideration of the Hon'ble Tribunal in respect on
proposed scheme of Amalgamation between Welspun
Infraconstrucr  Private  Limited, Welspun-Kaveri
Infraprojects Private Limited, Corbello Trading Private
Limited, RGY Roads Private Limited with Welspun
Enterprises Limited and their respective Shareholders

and creditors.

9.2 In response to the ebservations of Official Liguidator,
the Petitioner Compenies have filed its reply before

this tribunal on 13.12.2023 vide inward no. D5114.

RESPONSE TO OBSERVATION OF OFFICIAL
LIQUIDATOR.

a) In response to observation at para 11, the petitioner
transferee company undertakes that it shall preserve

the books of accounts, papers and records of the

r{r_* & By Transferor Companies and shall not dispose them
: -*-'l‘a, _u.. "z

'.'-'n

S without prior permission of the central government as
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per the provision of section 239 of the Companies
Act,2013.

b)] In response to observation at para 12, the Petitioner
Transferor Companies undertakes to ensure statutory
compliances of all applicable laws. Further the
Petitioner Transferor Companies undertakes that on
sanctioning of the Scheme, it shall not be absolved
from any of itajstatutnrjr liahilities, in any manner.

c) In response to observation at para 13, the Petitioner
Transferor Companies submits that the scheme does
not contain provision for aggregation of the authorised
share capital of the Petitioner Transferor Companies
with the Petitioner Transferee Company. Further, the
Petitioner Transferor Companies undertakes to abide
and comply by the terms of sub section 3{i} of section
232 of the Companies Act, 2013 to the extent
applicable.

d) In response to observation at para 14, the Petitioner

Transferee Company undertakes to pay such legal

feesfcost to the office of Official Liquidator as is

quantified and directed by this Hon'ble Tribunal.
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e} In response to observation at para 15, the Petitioner
Companies undertakes to lodge a certified copy of the
order along with the Scheme, with the concerned
Superintendent of Stamps for the purpose of
adjudicating the stamp duty payable.

f) In response to observation at para 16, the Petitioner
Transferor Companies undertakes to comply with the
provisions of Section 232(5) of the Companies
Act,2013 with respect to filing certified copy of the
order sanctioning the Scheme with the office of the
ROC within 30 days from the date of receipt of the
order.

10. Income TAX DEPARTMENT:

10.1 Despite notice having been served on 01.12.2023,
19.12.2023 and 20.12.2023 and paper publication
made on 04.12.2023 in The Indian Express in English
and Sandesh in Gujarati, there is no representation
from the Department of Income Tax. Under such

circumstances this Tribunal in terms of Section 230(5)

of the Companies Act, 2013 presumes that the
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Department of Income Tax does not have any objection
to the sanction of the Scheme.

Further, the Petitioner Companies have filed an
affidavit dated 12.12.2023 before this Tribunal on
13.12.2023 vide inward no. D5114 wherein it
stated that there are no on-going pending income tax
litigations/demand in the Petiioner Transferor
Companies and certificate of Chartered Accountant to
that effect along with screenshot of income tax portal

are annexed.

11. VALUATION REPORT

11.1 The Transferor Companies are wholly owned
subsidiaries of the Transferee Company, no shares are
issued to the shareholders of the Transferor
Companies hence, there is no requirement of valuation
report.

12. ACCOUNTING TREATMENT

12.1 The Learned Counsel for the Petitioner Companies

have stated that the Statutory Auditors has cerfified

that the Accounting Treatment proposed in terms of
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clause & of the Scheme is in conformity with the
applicable Accounting Standards. The Certificate
issued by the Statutory Auditors certifying the
Accounting Treatment of the Petitioner Companies is

placed at ‘Annexure H-Colly’ of the typeset.

13. OBSERVATIONS OF THIS TRIBUNAL

13.1.After analﬁhg the Scheme in detail, this Tribunal is of
the considered view that the scheme as contemplated
amongst the petitioner companies seems to be prima
Jfacie beneficial to the Company and will not be in any
way detrimental to the interest of the shareholders of
the Company. Consgidering the record placed before
this Tribunal and since all the requisite statutory
compliances having been fulfilled, this Tnbunal
sanctions the Scheme of Amalgamation appended at
“Annexure G" of the Transferor Companies and
Transferee Company to the typed set filed along with

the Company Petition as well as the prayer made

therein.
3L S
. IE{."L::“:“- _,-'ﬂ-"r?
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13.2. The Learned Counsel for the Petitioner companies
submitted that no winding wup/ lguidation
proceedings/ corporate insolvency resolution process
proceedings have been filed or pending against the
Petitioner Companies under the Companies Act, 2013
or the corresponding provisions of the Companies Act,
1956. Further, investigation or proceedings under the
Companies Act, 1956/ Companies Act, 2013 have
been institited or are pending in relation to the

Petitioner Companies.

13.3.Notwithstanding the above, if there is any deficiency
found or, viclation committed gua any enactment,
statutory rule or regulation, the sanction granted by
this Tribunal will not come in the way of action being
taken, albeit, in accordance with law, against the
concerned persons, directors and officals of the

petitioners.

13.4.While approving the Scheme as above, it is clarified

that this order should not be construed as an order in

any way granting approval of the said loan
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assignments and exemption from payment of stamp
duty, taxes or any other charges, if any, payment is
due or required in accordance with law or in respect to
any  permission/compliance with any  other
requirement which may be specifically required under

any law.

13.5.Further it becomes relevant to discuss that in
Company Petition CAA-284 /ND /2018 vide Order dated
12.11.2018, the NCLT New Delhi has made the
following observations with regard to the right of the IT

Department in the Scheme of Amalgamation,

“taking into consideration the clauses contained in the
Scheme in relation to Hability to tax and also as
insisted upon by the hcome Tax and in ferms of the
decision in RE: Vodafone Essar Gujarat Limited v.
Department of Income Tax (2013)353 ITR 222
(Guj) and the same being also qffirmed by the Hon'ble
Supreme Court and as reported in (2016) 66
taxmann.com.374(8C) from which it is seen that at
the time of declining the SLPs filed by the revenue,
however stating to the following effect vide its order
dated April 15,2015 that the Department is entitled to
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take out appropriate proceedings for recovery of any
statutory dues from the transferor or transferee or any
other person who is liable for payment of such tax
dues, the said protection be afforded i1s granted. With
the above observations, the pelition stands allowed
and the scheme of amalgamation is sanctioned.”

'14. Tais TrIBUNAL Do FURTHER ORDER:

i. The Scheme of Amalgamation as annexed
herewith as “Annexure A" is hereby sanctioned
and it is declared that same shall be binding on
the Petitioner Companies and their Sharcholders
and Creditors and all concerned under the

scheme;

ii. All the properties, rights and powers of Transferor
Companies be transferred without further act or
deed to the Transferee Company and accordingly
the same shall pursuant to Section 232 of the
Act, stand transferred to and wvest in the
Transferee Company for all the estate and

interest of the Transferor Company.

iii. All licenses, permissions, permits, approvals,

certificates, clearances, authorities, leases,

tenancy, assignments, rights, claims, liberties,
special status, other benefits or privileges and
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any power of attorney relating to the Transferor
Companies shall stand transferred to and vested
in the Transferee Company, without any further
act or deed. 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 available to the
Transferee Company.

iv. All the liabilities and duties of the Transferor
Companies be transferred, without further act or
deed, to the Transferee Company and accordingly
the same shall pursuant to Sections 230 & 232 of
the Companies Act, 2013, be transferred to and
become the liahilifies and duties of the Transferee

Company.

V. All confracts, agreements, insurance policies,
bonds and all other mmstruments of whatsoever
nature or description, of the Transferor
Companies, shall stand transferred to and vested
in the Transferee Company and be in full force
and effect in favour of the Transferee Company
and may be enforced by or against it ag fully and
effectually Egéinst the Transferee Company.

vi, All taxes paid or payable by the Transferor
Companies including existing and future
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incentives, un-availed credits and exemptions,
the benefit of carried forward losses and other
statutory benefits, which shall be available to and
vest in the Transferee Company. The Tax liability
of the Transferor Companies shall become a
liability of the Transferee Company and any
proceedings against the Transferor Companies
shall continue against the Transferee Company.

vii. All proceedings now pending by or against the
Transferor Companies shall be continued by or

against the Transferee Company.

viii. That the Appointed Date for the scheme shall be
01.04.2022 for the Transferor Company 1,
06.05.2022 for Transferor Company 2,
05.09.2022 for the Transferor Company 3 and
28.09.2022 for the Transferor Company 4 as

mentioned in clause 1.2 of the Scheme.

ix. All employees in the service of the Transferor
Companies shall be deemed to have become the
employees of the Transferee Company on a date
on which the scheme finally takes effect on the
basis that their services shall be deemed to have
been continuous and not have been interrupted

by reasons of the said transfer and on term and

conditions no less favourable than those on
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which they were/are engaged, as on the Effective
Date.

%. The Petitioner Companies within thirty days of
the date of the receipt of this order, cause a
certified copy of this order to be delivered to the
Registrar of Companies for registration and on
such certified copy being so delivered, the entire
Undertaking of the Transferor Companies sghall
stand transferred to the Transferee Company and
the Registrar of Companies shall place all
documents relating to the Petitioner Companies
to the file kept by him in relation to the
Transferee Company and the files relating to the
said two companies shall be treated accordingly;

xi. All concerned Authorities to act on the copy of
this order along with the Scheme authenticated
by the Registrar of this Tribunal shall issue the
certified copy of this order along with the Scheme
immediately;

xii. The Petitioner Companies are directed to lodge a
copy of this Order and the approved Scheme and
Schedule of Assets of the Transferor Companies
attached as Annexure-B with this order, duly
authenticated by the Registrar of this Tribunal,
with the concerned Superintendent of Stamps, for
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adjudication of stamp duty, and pay requisite
stamp duty payable, if any, within 60 days from
the date of this Order.

xiii. The Petitioner Companies are further directed to
file a copy of this order along with a copy of the
Scheme with the concerned Registrar of
Companies, electronically, along with e-form INC-
28 in addition to a physical copy within 30 days
from the date of issuance of the certified copy of
the Order by the Registry as per relevant
provigions of the Act.

xiv. The legal fees and expenses for the office of the
Regional Director are gquantified at Rs.20,000/-,

The said fees to the Regional Director shall be
paid by the Transferee Company.

xv. The legal fees and expenses for the office of the
Official Liguidator are guantified at Rs.20,000/-.
The said fees to the Official Liquidator shall be
paid by the Transferee Company.

xvi. The Income Tax Department will be free to
examine the aspect of any tax payable as a result
of the sanction of the Scheme and if it is found
that the Scheme of Arrangement ultimately

results in tax avoidance or is not In accordance
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with the applicable provisions of Income Tax Act,
then the Income Tax Department shall be at
liberty to initiate appropriate course of action as
per law., Any sanction of the Scheme of
Arrangement under Sections 230-232 of the
Income Tax Act, 2013 shall not adversely affect
the rights of Income Tax Department or any past,
present or future proceedings and the sanction of
the scheme shall not come in its way for the
appropriate course of action as per law for the tax
liabilities, if any.

xvii. Any person aggrieved shall be at liberty to apply -
to this Tribunal for any directions that may be

TECESSATY.

15, Accordingly, the Company Petition stands allowed on

the aforementioned terms.

-8d- -8d-
SAMEER KAKAR SHAMMI KHAN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Arati-LRA
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Ligt of Assetz of Corbello Trading Private Limited the Transferor Company
&) &8 on the appointed date i+, 5 Beptember 2022 to be teanaferred and
vesked to Welspun Enterprises Limited pursuant to the Scheme of
amalgamation of Welspun Infracenatrict Private Limited {"the Transferor
Company 17) and Welspun-Eaver] Infeaprojects JV Private Limited [the
Transferor Company 2 and Corbello Trading Private Limited [‘the Transferor
Company 3% and REY Roads Private Limited (“the Transferor Company &)
with Welspun Enterprises Limited [‘the Transferee Company'] and their
ruppective shareholders mnﬂnmﬂbﬁrthqﬁm'bh Haticnal Compeny Law

Tribunal, Almedabad Beneh.
FARTI
Free hold propertios
Er, | Burvey No. drealn | Description
He. Bg. Mixm,
1 _'_ Wil
PART IE
Lesse hald properties
8r. Kame of the Owner of the Adilrass of Property
. Properir
1 Hil
PART I
Other stocks, shares, debentures, any other charges in aeton
Faos
Vialua f
per
p ghare f
]: HNo of share | wmikts Amount
« | Particulars [ units [IHE} [LNE].

1 | Bquity shares of Chikhali 5,10,000 ia 51,00,000

Tarsod Highways Private
a Compulanrily oonvertible 30,593,300 100 30,93,30,000

debentures of Chilthali Tarsod

Hiplrwaye Private Limited

‘Total 85,038,300 31,44 30,000




Part TV

e DEhor Asgeds
8r. | ParHenlars Amount
| No. | S LY S
1 | Balences with benls in corrent accounts 210,553
2 | Balance with Covernment suthordtios — ndicect tases 7,904
Total 2,18 457

For Corbells Trading Prhmte Limlted
ql'ﬁh.'\j o

Tagrartt! Vanleataramean
Hirectar

DI OL930EES

Date: 15 Janmary 3084




List of Assets of RGY Roate Private Limited ['the Teansferor Company €% as
o the appoatibed date Le. 28 SBepbember 2023 16 be traneferesd and wasted to
Wealsprn Entesprises Litnited porevant to the Scheme of amalgameation of
Welspun Infraconsttust Private Limited ["the Transferor Comprny 1'] and
Welspun-Kaverl Infiaprojects JV Poivate Limited (“the Transferor Company 2')
and Qorbelio Trading Peivate Ldmited ("the Transferor Coznpany 37 and RGY
Feade Frivate Limfited ("the Tranefaror Company 4] with Welapnn Enterprises
Liznited [“tha Transfeere Company') and thele reapoctive sharcholders
sancticoned by the Hon'kle Hational Company Law Tribumal, Afrmedahad

O P, TEMS G Ao od

Emaik
m&.wm,mm-mm

Beach,
FART I
Free hold properties
[ 8r. | Survey Ho. Area in | Description
o, . iltrs.
1 il
PART X
Leass hold properiies
8, Hame of the Owner of the Adbdress of Propoerty
Ha. Proparty
1 bl
DART IO
Other stocls, shares, dobantures, any other charges in action
~ ¥ana
Value [
per
shara [
& o of ghare |  wondts Amount
| Ho. | Particnlars _ { units
1 | Equity shares of MBL [CORG) 35450 10 254,600
Road Limited —
2 Compulsocily comvertibls 28,233,455 100 28,23,45,600
debentures of MBI (CORG)
|| Road Limited P
4 Equity shares of MBL {35%) 25,450 10 54,500
Read Limndted
4 | Compulsorily convertitie 35,45 455 100 BE,49 45,500
debaritures of MBL [GEY)
Road Limited ]
Total 64,243,810 63,78,00,000
RGY Roads Private Limited




CHagank Y

Paxt TV

Other Assets
&r. | Particuloms '

i Beienees with benks in cureant sccounts

2 | Ardvamee to suppliers/sub-contrators

v

Total

1,833,126

For RGT Roads Private Limnited

_"'IJH‘J
Jergrerrets Verifeabormmmnoan

Dizectar
DIN: 01930389
Tate: 18 January 2024
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WELSPUN-KAVERI INFRAPROJECTS JV PRIVATE LIMITED

List of Assets of Waelspun-Heveri Infraprajects JV Private Limited [the
‘Traneferor Compony 2') ae on the appednted date Le. & May 2022 to be
tranafersed and vestod to Welzpun Enterprises Limited porsupnt to the
Sghemme of emalgamation af Welspun Infrasonstroct Private Limitad (“the
‘Izansfercs Company 1% and Welspun-Havesl Infraprajects JV Povate Limitad
{‘the Trenslerer Company 27) and Corbelle Tradiang Private imited |‘the
Transferor Company 3" and REY Heads Private Limited [‘the Transfcror
Company 47 with Welspun Baterprises Limited |the Transferes Company’)
and their respeetive shareholders sanctioned by the Hon'hle Wational
Company Law Tribumil, Almmedabad Bench,

PART I
Free hold properties
Sr. | Emrvey Ho. dAreain | Deseription
Ha. EI]_-'. “tl.’i.
Bl
PART 1X
Lagss hold proparties
Er. Name of the Owner af the Address of Froperty
Ha, Property
: ¥
. FART I
Other stocls, shares, debentures; any other charges in action
[ Fane
Vakhue f
Per
share f
&r o of shars units Amount
Ho. | Particulazs [ units [INR) [INE)
1 Bl

faglsterad Addross Welspun City, Vitlage Versamedi, Talukn Anjar, District Kutch, Gujarat —
270110

Email 1d: companysacretary_weliEnvelspun,com
CI; V4100012021 PTCT4 1882




Part TV

Other Assots :
Br. | Particulars Aamoant
No. | (]
1 Balances with benks in cament secounts 58 131
2 | Advence to 41 860
Total 89,081

Foz Welspun-Haverd Infiaprojects JV Privabte Limited

w1

Viroo Sonfoy
Diiveator

DI: 07970339

Date: 15 January 3024




WELSPUN INFRACONSTRUCT PRIVATE LIMITED
APttty ke as Welsiun Amcavet] Higkeays Prive e Umited)

List of Aszets of Welspun Infrasonstruct Private Limited [the Transferor
Opmpany 1% as on the appeinted dote Le. 1 Apsll 2023 to be trandferred and
wvestad ta Welspiin Enterprises Limited pursvant to the Scheme of
pmalmamation of Welspun Infraponstreet Private Limited [*the Transferor
Company 17 and Welspun-Eaveri Infraprojects IV Prvate Limited [*the
Transferor Company 3} and Corbelle Tradimy Private Limited [‘the Transferor
Company 3') and REY Roads Privats Limited ("the Tranaferor Company 47)
with Welzpun Enterprises Limitod [fthe Transferes Company'] and their
respective ehareholders saneticned by the Hon'bls National Company Law
Tribunal, Ahmedabad Banch.

PART X
Froe hald properties

Bnrwey No. Arpa in | Degaripbion
Bo. Mixs.

~ER

Hil

BART II
Lease hold propertias

Hame of the Owner of the Addrezs of Propecty

Br.
Ko, Property
1 Tl

PART 1M1
Other steslks, shaves, debentures, any other charges In action

Faoe
Value [
P
share [
Sr Ho of share | units Amennt

e | Partionlons f unilts IR

1 i}

Registored Address: Welspon Gity, Village Versamedi, Tloka Anjar, District
Gujarat - 270110 . o . —
Ermall companysecratary_wel oo lapumn.com

CIN U4 000 G201 SPTCL410aS
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