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{THE COMPANMIES ACT, 1956)
COMPANY LIMITED BY SHARES

-MEMORANDUM OF ASSOCIATION
OF

MANAKSIA LYIMITED

1. The name of the Compmy is MANAKS!IA LIMITED,
il.  The Registered Office of the Company wilt be situnted in‘the State of West
Bengal.
1. The objects for which the Company is established are; .

LAY THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY

ON ITS INCORPORATION ARE;

The narne of the Company
was changed from
Hindusthan Seals Limited to
Manaksia Limited pursuant te
Special Resolution adopted
by the Shareholders at their
meeting heid on 02.05.2000
and approved by Central
Govermment under section 21
of the Companies Act, 1936
vide their letter no.
NCR/38336/2003 dated
04.12.2003 and issue of fresh
Certificate of Incorporation
dated 04.12.2003 by the
Registrar of Companies, West
Bengal.

l, Tu carry an the business of manufactusers, buyers, sellers, dealers, exporters, importers, of pilferproof caps, screw caps, RO, eaps,
B.T. citps, tear-down caps, tear-ofl ¢aps, crown closures and other sorts of bottle ctps and closures, 3l sorts of washers, wads for
caps (i.c, cork, foil, board, nubber, P.V.C., aynthetic compounds), aluminium sheets, caps, foils, scraps & sheet cuttings, tin sheets,
sernps moud cuttings, biack plates, tin free steel (TFS), PCRC, cork sheets and to deal in and manufaciure tin containers, aluminium
containers, collapsible tubes and all sort of metalic or non-metatic containers, cans, boxes, drums, eylinders, packegings ond

receptacles of all kinds and o underinke metal printing, conting, vamishing, printing. designing, enzmeliing, electro-plating.
eagraving or otherwise decorsting the aforesaid products or any of such products or articles and to 2ct as packers.

1

To carry on the business of menufaciurers, byers, seilers, dealers, exporters, isnpon:-.rs of bags, conlainers, boxes, bottics, cans,
drums, cylinders, packngings, recepidcles, wrappers und other packing materials of tin, sluminium, alloy, mecth!, glass, paper. board,

timber plywopd, cond board, venecr, clolh, leather, jute, gunny, hessian, fibre, plastic, synthetic and other materinls.

To carry on the business of ma.nurncturir;g, buying, sclling, porting, Imperting,

3. CAY confirmed by

CLB, Eastern exchanging, nltering, improving, manipulating, recavering and deating in

Region Dench, polymers, Resins, Plastisols, Adhesive, Moulding Powders, Printing inks, i

Caleuttn, vide Lecquers, Vornishes, Contings, Plasticisers, Solvents, Additives, Pigments, Dyes,

Their arder dt, Colours, Paints, anamels, Distemper, Polishes, Spirits and other Chemicals,

15.11.96 Components and product of similar neture and also 10 undertake making of
and dealing in plates, Blotks, films, bromidies and other maicrinls ond
machinerics used in the process of al! types of printing.

4. As ronfirined by To carry on the business of menufacturers, buyers, selters, dealers, importers  and
Registenr of . wxparters of pesticides. insecticides, fungicides, weedicides and germicides,
Companies, West Bengal Detergentwashing, preparations, Sonps, toileteries, nzrosols, freshners.
vide their Certifiente . .
ded.28.4.2000

5. Ay confirmed hy Reglstrar “To carry on the business of generating synthefic fucl/ges from the gassification of

nf Comprnies. West
Bengal vide their
Certificate d1d.19,3.20010

rice husk, wood, con! or anv such o sofid Bio.mass fuel for direct thermai
epplication and/or for generntion of power meant for Industrial use,

() THE OBIRCTS INCIDENTAL AND ANCILLARY AND RELATED
TO THE MAIN ORBJECTS QF THE COMPANY ARE:

‘To amake advances upon or for the purchase of materials, goods, machinery, stores mnd other orticles required
. for ihe purpose of the business of the Company,

Tu advance, depasit or lend money. gecuritics and property, either with or wilhout sceurity and give eredit (not
wmounting to the business of banking ns defined under the Bonking Regulation Act, 1949) 10 o1 with such
persans, firms or body corporates as the Company thinks subject to the provisions of the Companies Acl. 1956
and in particular to customers and others having deulings wilh the Company and on’such terms as moy scem
expedicnt, and to discount, buy, sell and deal in bills, stotes, warrants, coupons and other negotioble or
temsferable securities or documents and to guarnatee the performance of any contract or obligation and the
payment of money by any such person in conneetion wilh the business of the Company. '
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lhe objecis pursued by (ke Com;

To reseive mnasy, seeurings, valuablvs oF 8]l kinds on foan o1 dsposit or safe custody at interest or otherwise
tno: amounting to the business of banking as defined wrder the Banking Fogulation Act, {949} and 1o horrow
ur fuise nioney with of withoul interes s imanner @5 the Company shail think £t subject to the provisions
of section 3BA i the Companies Act, 1956 and dircetions lsrued by Reserve Bank of Indix in connection
therowith and (o issue debentures, boads, obligetions and securities of ail kinds, in partiselar debenture or
debenture or stock comverfibic ino shares of [his or ay olher campany and to frame, constitute and secure the
same, a5 miay svem expedient, with full powsny to wake the some ransferable by delivery or by instruments of
aaasier or oiherwise subject to the provisions of the Companies AL( 1°<6 apdl gither perpeiual or terminabile
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To drave, make, aceepl, lold, endarse, discount, negstiate, exsents and issue promissory notes, hundies, bitls -

af exchange, bills of lading, cheques, drafts, delivery oiders, worehouse keeper's cc'tlflcaics. warrants,
debentures and other negotiable or transferable {commercial or mercantile) instruments or ‘securities in
casasction willi the hL siness of the Cotnpany.
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To invest and deal with sny cumlus money of the Conpiuty in such investments as ihe Company w.ny d sem fil
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" for enabling to it carry out any of its objecls into cffect or putting the same inlo effect or for exiending any of

To build, consiruct. purchase, acquire, hire, establish, provide, equip, alier, entargs, remove, pall down,
reptace, mainwin, improve, develop, work, contrel and/r manage eny building, cstates, offices, [actories,
workshops, mills. sheds, ships, plents, machinery, engines, water-works, gasworks bridges, wharves, channeis,
reservoits, roads, whater courtey, tramwoys, reilweys branches or shiding, clectric power, heat and light
genermting installations, pumping installations, pipelines. parages, sioruges, supply works, welephone works,
hotsls, accommodations, clubs, restourants, baths, places of worship plates of amusement, piessare-grounds,
parks, gardens, reading rooms, stores, shops, diaries end other worls ond convenicnoes, which the Company
may think direcily or indirectly conducive to its objects or which may advance the interests of the compeny
ond 10 contribute or otherwise assist o7 tnke part in the consiruction, maintznance, development. working,
control and manngement thereof and to join with any other person or company in doing &ny of these things
with the view of attainment of the objects pursued by the Company.

.'To apphy. for, tender, purchase or othenwisc nequire eny contracts and conesssions for or in relation to the

consimaction, ecrection cquipment, improvement, monagement, administration or control of works and
convenience and 1o underinke, execule, carry out, of dispose or otherwise turn to account the smne,

To improve, manage, work, develop, alter, e;.cbnnge or otherwise pcquire and to sell, mongnge, hypothecale,
sase, assign, dispose of, tunt o account, abanden, grant rights or privileges or otherwise deal with elf or eny
part of the properties, rights end concessions of the company on such terms and conditions ns the Company
deems Bl

To insure with eny person af company zgainst losses, damages, risks and lisbititizs of any kind, which moy
cffest the company either wholly or pantly.

" Tovest any real or personal property rights or interest acquired by or belonging to the Company in any .prrscn
"or company on beha!f of or for the benefit of the Company with of withowt any declared trust in favour of the

Campany.

To purchase, take on lease, exchange, hire or otherwise acquire any movable or immovable property and any
rights or privileges, which the Company may think accessary or convenient for the purpose of its business.

To purchase or otherwise acquire and underinke the whale or eny part of the business, property, rights or
linbilities of any person, finn or body corporate carrying on or propesing to carry on any business which the
company it anthoriscd 1o carry on, or having property suiteble for the purposes of the company or which can

- he enrrizd om in conjunction there with or which is capable of being conducted so a5 to directly or indirectly

benefit the company and (o purchase, acquire, apply for, Told, sell and deal in shares, stock, debentures or
debentire stock of any such person, firm or body corporate and to conduct, make or carry into effect any
nreangement in repard 10 winding up of the business of cny such person, firm or body cdrporate.

To enter into any mrangements and to toke all necessary or proper steps with any Government or any other
authority Centeal, State. Municipal, Loca! or otherwisc that may seem beneficial 1o any of the Comperny's
objecis nad (o carry on any negotintions or eperations for the purpose of directly or indireetty carrying out the
vbjecis of the Compnny or effecting nny modifications in the constilution of the Company or furthering the
interests of its members and 1o oppose any such steps taken by any other company, firm or person which may
b considered tikely directly or indirectly to prejudice the interests of the company or its members snd to
promaie or nssist the promiction, whether directly or indirectly, of any legistation which may ngpear to be in
the interests of the Company nnd tawtuliy lo oppose and resist, whether directly or indirectly, any legislation
which may seem disadvantagecus to the Company and 1o npply for, precure and obtain from any -such
Government, suthority or company any Act of Parliament, Charter, privilege, rights, concessions, licence,
provisionaf order. aulherisation, conlracts, decrees, grnts o7 loans which the company may think it desirobie

£
the powers of the Company and 1o carry oul, exercise and comply with eny such arangements, Acts, Charer,
right privilege, concession, licence, decree or mnthosisation.

To suhseribe for, purchase, agquire, hold, exchange, dispose of or otherwise dept and invest in Snavings
Certifivates, deposits, bonds, stocks, debentures, debenture stocke, thures, bligations end securilies issucd or
guaranteed by any company, government, state, dontinion, sovercigs, ruler, commizsiones, public body or
suthority contrnl, state, municipal, local or otherwise, whether in Indis or elsewhere in cases where such
invesiiments are o be made either compulsorily or optionnlly to obtain some benefits (either by way of a Tax
Concession, Tax Reduction or granting of rights, privileges, concessions, licences, provisional ocders,
upthorisation, contrncts, decrees, grants on loans in favour of the company) by virtue of any S1atute, Acl, Rules
i uader directions of ooy Government or Contral, Statn, Munisipa), Loca! or other Authority (whether
Taxation, Excise, Cusiom. Port or othervise).

To establish and wmaintain any ngencizs ur brunches in Indir und elsewhere und to get the company registercd
or reoognised in any pan of the world tor the conduct of the business of the company or for the sale of any
malgrials for the line being at the dispesal of the comipnny for sale.
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.5 chjects aliogether or in par
wciion within ihe framework of

bt} “"04{. of th:
the Comparics Agt, 1936,

T carry on any business or branclrof a tusiness which this Compeny i3 authorised to cersy on by mzans of
through the Agsncy of any subsidiary Ccampagy of COTMPONIEs o any arrengement with ony such
Juhstdmry comEny for king the profits and buasing the losses of any busingas or branch sa carried on, or for
Ty f"ommw or E,u'mn*- ing i3 ].9b|h.;..a o to u1aaca any other arrangements,

\:itll{:r lcmpomhy or pc.r:m.m.nt! ,: i
any such subsidrary Conipaay.

To puaranss the performance of any coniral or obligations o ond s‘..m reymsnt of mongy secured by of
peyable under or in recpact of bonds, deheniures, debenmre-siocks, contracts, mMorgages, ehergss, obligations
and ofher secirities of any compty, [T OF pereon promsted, f'r"zn’-u o}f the Company or cf any of it
subsidizy compinies and 2ther tumpeaics wodzc suned samlegsatd sebiset o e provisices of the

Companies &cf, 1934,

To fense, lvt ot on hire, a,s:ﬂ- siongige, pisdge, hypolleesic, cxchange, seil aud in any olher manner denl
with ar dispose of lke whols or any part or paris of the endeitaking of the Ccurm'u..)' or any fand, business,
praperty, fighis or aasely of any iind of the Company ~shother movable of immovable or any share or interest
thereim rezpectively in such manner and for such considerstion s the Company muy think fit and in pasiicular
for shares, debentures o other securitics of any oiher body corporsis having objects altogether or in part

similar to hose of the Company.

“I'o enier into agreements and contracts with Indian or forvign individuals, companices or other organisations for
technical, financial or any olher sssistance for carrving out slt or any of the objects of the company and

acquite fromy any such person, technical and flnancial information, know-how, process, enginzering,
.1.:1mlaclt.rn\" and aperating data, p..un layouls and blue ‘mnts useful for the design, ersction and operation

of plants and cauijments,

i, drade qomes, designs, ‘“"'-t processes, patent, ngnlf “BREVETS" DINVENTION”
il ke conterring any exolusive or non-exclusive or
ls to e use, nr-f se:‘c[ or o‘h*r lmorm:; nn ag to any inventen or zsearch which gy seem
aing used for any of the purposes of e company of ths ‘.c..lmstt.on of which may seens diveely or
1o he Company or may appeac i;‘u:i'; tc e sdvasiageons oF uszful 1o the comsany
icence, privileges, in that respect or otheswise tum o scomat the

o nssists. enacy: -age end sperd money in making wxperiments,

N

aginle of
indirectly o use 0- et
aned T B, ReTiG, l.we..on or Er

: o acguired &
v :'n'.rnntion, patent znd right, witich the company acguire of propese L0 aoquirs o

gy roziaceh, -..\.pl.u“i‘.!"'til.!li{:ﬂ, deviizpimat, o kwproving or sceking to inprone
xisiing products. patents, righls me, in conncction with roy of ils activities in pursuance of the aforesaid
objccts and o expend woney o invest, develop of seek any new products allied to and in the cowrse of
pursiing the objects as aforasaid.

T work, develop, diceres, sell or elienviss deal witl any faveations in which the company is interesied
whether as Owner, Licenzes or otherwise and to make, levy, of hire any machinery required for making of
Jesiralle (o be used av machines chuded in such iventions,

T gatablish and o febar wenral and athar wark or underiaking any

resenreh i relation e il gl_,.c.cl OtlJ'L"‘[S oi the Company,

T employ or oldere i ascuire techniual exp Bigineeis, miortones, fhroman, skilled md unstilled Tabous
wwd elfive staff for ary of fhe puenoses of the company and {o frin asd pay fo1 the training i india or abrod
o any of Company’s Offiesrs, winployers or any candidale in the inmvest of or for flrthersice of the

Cabipany’s objocts.

uperate any person, firm, body

To pay for any property, right or grivilege acquired by e Cowpaay 40d 10 1o
carporale or public bodies (s ¢ wholly or pamiy in cash or obfer
L stock or eihwr steuntiss of this or any oiher company eregited or paid up Ia full or in
Pad or odhierwise) v h\ ther out of the sompaly’s cap.al, profits or athenwice for services rendered or to e
resgered in conpcction wiik (8} either the pro 1.uhcn tommatios of or canduet of the buginess of 1he company
sty or husingss 0 the compaty, of (1if) plaeing o assisting or plass of BTG
i, debeainres. dt.ol.l"l_'lu stock ar otigr scouriiias of the Compeny or {iv} for any
spsny may ink proper,

dubntures, deban

ne £ drraduging
livg gubstiiplion
athar reacons whi

shase o otherwite anquue and protecl Troiong and remew In any part of tie ord any

s or by allowneni of shares,”
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36.

k¥

38,

40.

43,

44,

43,

A,

47,

a3,

To-pey oat of the funds of the compary all costs, chorges and expenses preilmmnr} and incidental to the
formation, prometion, regnstranon end establishment of the Company end issue of its capital including any
underwriting or other commission, broker's fez and chargu in enrnsction therewith including costs, charges
of negotistions end contracts and arrangements mades prior to and in anifcipation of the formation and
incorporation of the Compeny.

To tske into consideration and to spprove and confirm and/or carry out all acts, deeds or things that may be
done or entered into with any person, firm or body cerporate by the promoters of the Company and further to
enter Mo any arrangement or contracts with the promoters and to reimburse them for ali costs and expenses
that enay be incuered by them in or in connection with the formation or promotion of the Company,

To adveriise and adopt such means of making known the products, articles dzzlt with, business and interesis of
the company as it moy deem expedient nnd in particulay by advertising in the press, mdio, television and
cinema, by tircufars, pamphlets, price list, by purchase, construction end exhibitions of works of art o general
prizes, rewnrds and donations subject to the provisions of section 293 A of the Companies Act, 1956.

To create any deprecintion fund, reserve (und, sinking fund, insurance fund or any ‘other special fund whether
for, depreciation or for repairing, improving, extending or maintaining eny of the property of the company or
for nny other purposes conducive Lo the interest of the Company.

Ta csiadlish and meintdin or procure -the cstablishment 2nd maintcnance of any provident fond or ony
contributory or non-contributory pension or supermmustion fund o give or proture Lhs giving of donations,
gratuitics, pensions, allgwances, emoluments, bonuses, profit sharing bonuscs, benefits or any other payment
o any persons, who are of were At any time in the employmcnt or service of the Company or its successors in
business ar of any company, which is a subsidiary of the company or is allicd to or associnted with the

" Campany or with any such subsidiary or who arc or were ot eny time directors or officers of the Company or

any such other Company as aforesaid and the wives, widows, families, dependent or connections of eny such
persons: and to provide for the welfare of atl ar any of the aforeseid persons from time to time by subseriding,
subsidising, donating or centributing 10 any instilution, association, funds, clubs, trusts, profits sharing er other
schemes and by building or contribuling 1o the building of dweliing houses or quarters and by providing,
subscribing or contributing towards places or institutions of instruction, education, recreating, medicat and
other attendences, hospitals and dispensarics and to make payments to or towards the insurance of any such
person as aforesaid and to do any of the matters aforesaid eilher alone or in conjunetion with sny such other
Company es aforesaid.

To tid pecuniarily or otherwise any associstion, body or movement having for its objeets the solution,
sclement or surmounting of industrinl or tnbour problems or the promotion of industry or trode.

To subseribe or contribute or donste or otherwise assist or guarantee money subject to the provisions of
seciton 293A of the Companies Acl, 1956 for any national, philanthropic, charitable, benevolent, religious,
sciertific, public, general or useful object. fund or organisation, association or institution or for any exhibition
or fer ony purposc which may be !:kcly directly or indircetly to furlher the objects of the Company or the
interest of its members.

To ke donatiens subjest Lo the provisions of Section 293A of the Companies Act, 1956 to such persons and
ir: xuch cnses and cither of cash or uther asscts, as the Company may think directly or indirectly conducive to
any of its objecls or othenvise expedient,

" To undertake and-cxceule any frusts cither gratuitiously or otherwise, the undertaking of which may scem to

the Canipany desirable.

To distribute all or any of the property of the Company nmt;ngs: the members in specie or kind or any
proceeds of sale or dispossl or any property of the Company in the event af winding up but o that no
distribution mmounting 1o a reduction of capite! be made except with the sanction (if any) for the time being
meguired by law,

To do oll or any of the above things in any part of ihe world os principals, agcnts, contractors, trusiees or
otherwise by or through trustees, sftomeys, agenty or otherwise and either alone or in conjunction with others
and w estoblish offices, agencies or branches for earrying any of the sloresaid abjects in [ndia or elsewhere in
the world and to undertake the management of any underinking or company or companits having objects

Lol et

altogeihes or in part sirtilar 1o thase of the Company ond for the prrpace appoint eay directors, zesountants or

‘any cxperts or other agents,

To undertnke and do, purchase or atherwise pequire and corry on any other business (whole or in part), which
may seem 9 the company cnpabie of being conveniently carried on in connection with the main objects or
cateulated, directly or indirectly. to enhance the value of or render profilable pny of the company's propertics,
rights or undertakings.

or fucive 10 the aitairanent of the above abjeets or

T tho all such plher things as may be deemed &
anyv of them,
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STHIR GRIECTE
3, Turene rnprsions and W
sinliurgiso, mnni
wiant, inplenscnts, (cols and
of toul inalisos, 7 makers, brass
nd noasfarron TS, Iaiii-
orcy casings farrous, non-
Factuiars and processons of forged

wdware ilems, plate marers, wist

clars in tril "‘*y iticticls, g,lll‘rj,
i ! d to carry cn ! Bi c.a',
fudnJL and foondere of ail mernls and ol conyacting
"'I'iﬂ'iﬂs, welders, tilers, manufucwr.rs of sieel jae

uill ﬂ}\..

TIoms, apegin "nd alloy sieed, spiing ateel, forging quaiity stecl.
CCI“})UI'[L.T! ts, 1ailway track and wager companents and ooooogeries, _!,
rwers, b manefaoturess, salvamsers, japuners, re-ollers, gas malers, packing cese makers, general
merchans and contractors and to buy, take on lease or hire, s2il, iport, mannfaciure. process, repa:r comver,

buy-products, their

let an liee on otherwise dead in such producls, telr Taw asalerials, siores pocking materisls, i
ng stock,

raw materinls, Slores packing iaterials, buy-products. ana allizd cammedities, m
wardeage, minerdl, moials, nnplements, {ools, uten

s, ground (ools,

To manufociare and deal in heavy and hght engincesing products of feirous and  non-ferrous melal and o
carry o Lhe business of meehanical engineers ang of manufsearers, deaters importsrs, exporters, assemblers,

frctory builders and repairs and eontractors of locemotive and rolling stoeks of all description of bollers,
stewm engines, infernal combustion sngines, [Factoss, webives and all types of bydraulie machines, ornanents,

pate

o ol gnd I‘h\C]llr‘Cs of olher descriplion aud bullders of carnagss, enis, cuts and WREGHS ghid olha
By
ez il ail ¢|U]]|"1['!(‘EQ ll‘[.[ miachine ¥ of afi by,

Ta purchase cf olherwise acquire my land, building or oremises and to i fuo eccount, develap, lmprave,
alter, domobish, iof out fe b cpose of canying on the busiaess of kotel, ledge, restaurance, refreshment tnd
ten rooms, solize, milk ond » i ers and coniraziors in ol iis respzetive branches, bakers,
confectioners, whaconhists, milk seilers, buster sellers, dairyman, grocers, poulierers, green procers, JEINSEs,
jew moechuns and ee-cienm manulactmers; to manulacture, buy, sebl, 1efine, prepare, grow, import, expoit
aud deal i provisions of all kinds, both wholesale aad retail snd whether solid or liquid and to establish and
vrovide ail kinds of convenicnces and atlrachions for cuctomers and others and in particar veading, writing
and smioke rooins, lotkats, sefs depusita, telephones snd teingraphs, stores, sheps and lavatories

S

“To carry on the dusiness of financing industrial, comumerzial and other eperprises whether by way of making
luans or advances of by subscribing 10 te canital of such enterprises and (o deal with and invest the moneys of
the company in sueh maaner and upor sueh securities as shall from fune o time be thought necessary or for
the benerit of the company aid to lend, atdvance or deposit money, securilies and properly with ¢ without any
ciurge inleiest or seesity such 1o ur wilh such person and to receive snd.ccept deposits, advances and 1saas
v ang a5 may be thought expedient bt the S sempany shabi
2 le e business of beaking a3 defined m the Banking Reguis donn Ak,

o Lornony amd faise meney on sl
ol carey e any b
1948,

To carry an ard undertige the hosiess of feanese, investinenl, trading, hire purcliass, leasing chanering,
tenling and to finanes Jeuse operstions of off Kinds, purchasing, seliing, hring o leting on hire all kinds of
},Im:-.. mnckineries and cquipments, nchuding pusoraters dan processing squipments wd computers, vehicles
thal the Crmipany iy thing it eng iu sn’wiu: tnaecs OF ASSisT i subsiding or Banncing the saic and

hoC Gl goads, ur w]w C huy of ol und e sury andt description by wav of hire purchase
S felbrred g “ il b

aanl o pny gy beimes whiisoeves and 19 puechase o otherwise deal innll
foroes of Prmovable ¢ u:l morsable o udting iand z"-d ouiid

s, phan's, Mochinanes, squipnenis,
slis, wizorafis, awomobiles, sumpaicss wrd S LoSUmEE, comMETnE ad industiial items ad W lease or
atherwise deal with them i any manner whaisgever inchiding resdle thercof regardless of  whether the
propersy purchased and feased be new andfor used and to caery out finmeing operations end perform finaneing
servises ..u,rudml- facioring, making of loans, both ghort and long term with provisions of financial software
stch as computer programme wad o provide o lensing, finance snd dvvestiment advisony audfor counselling

W

services 1o beasing, fnancing, inve sstment oo olher entilies.

To endeiake il carry on lsiess i R.;,L, I‘i(.pO.E.Il and Tiust Comp anies and slaranice business in ail theic
respestive franches and to aot as azesls, fuctors, brokers, elc., aud fo carry on thc rusiness of under wratc's and
wrokers of stook, shores, delemars sock, Governuest Dunds, Undis ol Walt Trast, Natioaal Sevings
Cerlifienies and ad other iy 3

T cony on lhe basingss of generul ovder suppltars, agents, brokers, commission aganis tnanciers, investors,
auErantors and undresvriiers.

To carry on all or any of the busiiess of and aet as raders, buyers, seifers, sapphicrs, merchants, imponions,
expoiters, tading house, vipot howse, indentors, comm |nsi0|1 agenis, brokers, guaranined brokers, agents,
roesenilatives, assemblers, :::cbmrs‘ sloskiste, stores agents, disributors and dealers of and in gogds, gen .1!
sg, 2rtistes, materials, things md substances of alt kind and description and
in puﬁn,ul"r pacddy, wheat, vil seeds, gram, otwer gisin and cereals, e, Joffee, cocaa, jute, cottan, fubber and
ali GiRer kinds of agivulua and plantdiion pro L U3ed arioles, Toress products, edibls and ron-oditle oils
wnd Tnts, eopsumer and hovschold poods, alcoind, bubiding matesials, hardware sod stores, minerais and

maetade, indastrial :md gther wasles 2 b:,»-prod wels, \’cmciu, plani and machinery, stores, spare parls and
Lo of 1|l Lind, jnte nnd jude r"ﬂ‘f‘lCl‘;

.
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and drug
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Y To ecl a5 rn Export House und & Trading Houst arid to camy on aii or mny of the businzss or merchenis, exports,
imponters of ond dealers in (whether as principals, agents, Srokers and otherwiss) goods, gensmad produce,
merchandise, commaodities, artictes, matzrinls, things end substances of al! kind and description.

1 To invest tn, sale, hold cnd otherwiso deal in and invest in gold, silver, platinum or eny precicus stone (whather or
not set in eny furniture, utensils or other onticles or worked or sewn inte wy wearing apparet), metel, alloy cic and to
invest in any omements mede of gold, silver, pistinum or any other precious metal or any ailoy containing ons of
more such precious metal whether or not coma:nmg any previous or semi-precious stone and whether or not worked

of sevn into any wunn,g spparel.

i Te buy, sell, exchmge improve, maintain and generally deal in real propertics and to scquire by purd‘ll'.tﬁ or
' othenvise interests in lands and res! property of eny tenure, construct houses and buildings thereon, alier, re-build,
enlerge and improve existing buildings, tanes, roads |, streets, gardens in order 1o convert the same into profit exming

property of the Company: to construct, develop, se! up, establish, purchase or otherwise acquire houses, builldings,

sheds, godowns, warehauses, cold storeges, cinema halis, lodges, holels, factories, mills, plmts, workshops znd alt

other types of immovable properties including nny other types of fixtures on land end buiidings #nd to run all or any

of these as o buginess undertaking or.to let these out on lease, rent, contrect or any other agreement as may be

decmed 6L to buy lands, housss, epaniments snd other immoveble properties and to hotd, maintain, scil, aliot houses,

spartments, sheds and other immovables propertics or buitdings thercof to the shartholders or eny othcrpcrsons and

lo carry on business of builders. surveyors, erchitectures, Drichs 2nd tiles mwkess, lime bumers houses and estuls

Bgents. '.'

12. To camry on the business os mmu!’acwcrs proeessors, febrivetors, nsscmblers, engincers, repairers, conbmctors,
treders, merchants, dealers, buyc's scllers, order suppliess, importers, cxporters, indentors, stores agents, distributors,
stockists, representatives, commission brokers and agents of electronic and electrical instrumenls, equipments 2nd
components such a5 transistors, infegrased circuits end semi-conductors, dicdes, electron tubes, velues resisiors,
‘conductors, capecitors, connectors tlays and switches, circuit breakers, contractors, instruments, servo components,
eleetro-accoustic devices,” botterics, antennes, HF & VHF radio communication equipments, microwave systems,

. radio navigation aids, unclcar electronic equipments, industrial and process instruments, electronic components, TV
sets, video catsciic recorders ond players, machine lools, grinding machines, automatic lathes, driliing mechines,
planning machines, planogrinders, machinery of every description, precision tols, cutting erd small tools, eleczric
motors, pumps. generators transformers, clectriesl eguipments, elsctric meters, cables, wores, coils, switch-gears,
Name ond drip proof motors, electric tans, regulntor of all types, clecteic kilawatt hour meters, gas meters, electrical
fomnaves, control pancts, control equipmenis for motors end generalor magnets, industrial jewels, emmeter,

- - voltmesers and other types of measuring equipnients electrical or non-efectrical, diecasting, serews, nut and tolis,
tronsformers of afl 1ypes, circuil brakers, hoists, ¢levalors, gears, trolieys and coaches, winches, air compressocs,
welders, refrigermtors, electric transmission towers, poles, tubes insuisting materials, fuse and fuse wires, adopter,
domestic washing machines, tope-recorders, tope deck, wmplifiers, tuners, wirtless apparstus including radio
receivers ond Lrnnsmitiers, micro wave eomponents, mdar equipments, electzonic instruments, maguatic malerinis,

- electrical and electronic type- writers, sewing machines, watches and clocks, houschold appliznces and component

parts thereof,

11 Te manufaciure, process, inport, export, buy, se!l and denl in vannspati oils, de-hydrated vegeteble oils, oits made or
processes from sceds, cotlon sceds, coconuts, products of ptantation, horiculture, agriculture and forest produce and

- nil enkes, soup and lubricants made from such oils or ns by-products thereof,
14.8 To carry on the business of miliers in 2!l its branches and to set up, construct, acquire, buy, sell, operate or work miils

tor milling whent, paddy, prany, oil s22ds, other grain and cereals, etc and produce Nour, atte, maida, suji, nce, dal,
besan, oil and ell other nilied and by-products.

15, To cary on the business ns mamfoeturers, processors, fabricetators, drinvers, forgers, gelvanisers, roflers, re-rotlers,
- extruders, erectors, assemblers, mnchinists, designers, engiveers, conlractors, traders, merchanis, dealers, buyers,
scllers. order supplicss, imponers, cxposters, indentors, stores agents, distribulors, stockists, representalives,
commission-hrakers and agents of alt kinds and formis of ferrous snd non-ferrous metals, aleminium, steels including
mild, high carbon, spring, high speed tools, nlloys, steinless and specinl, steed, iron castings, iron shaftings, bars,
defornred bars, plain ond cold twisted bars, bright bers, rode, fiats, squares, hexogons, octagons, biliets, ingots, wires.,
wirc nnils, screws, nuts, bolts, rivets, expmided metnt hings, plates, sheets, utensils, strips, hoops rounds, -circles,
. angles, joints, channels, joists, stee] tubes and pipe, pipe fillings, tools, impiements, structurnls, hardwares, poles,
rails, scmps, rolling materinls’ and other materizls, mnd products of il sizes, specifications and description made

whally ar prily of afuminium, iron, steel, bruss, copper, iead, zinc ant nny other ferros and non-ferrous metals,

th. To carry 6n all or ony of the business of manufacturers, mekers, assemblers, designers, processors, developers and
convertors of all kinds of plants, machinery and equipment; engineers in ali thieir respective branches {including
marine, chemical, structurnl, mechanical, eleciricat, thermat ¢lectronic, etomic 2nd nuclear) engineering tool makers,
machinists, raihvay and public works and general contractors, boiler makers, bridge builders, metallurgists,
millwrights, iron masters, steet makers. sicel converters, smeliers, smilhs, metal and wood workers, plaie makers,
metal founders in alf their respeetive branches nnd as constructors, crectors. filters. servicers and repairers of and
dealers in buildings and structures of all Kinds, roliing-stock, implements, tools, plent, machinery, equiprments,
" apparatus, appliances, products, utensils and other articies.

8 Approved vide Shareholders Specint Reselutlon possed on 39 September 2013 under provistons of Section 149(2A) of the
Companfes Act, 1956
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v The liability of the miembers is tinvited,

v “The Authorised Share Capita) of the Campany is Rs.16,50,00,000/- (Rupces: sixtezn-crores fifty lacs only), divided
inte 7.00.00.000 Equity Shares of Rs.2/- each and 12,508,600 Preference Shares of R.20/- each carrying eppropriate
dividend as moy be permitted at lnw (Free of Company's tax but subject w0 deduction of tax as required under the
provisions of the indian Income Tax Act, 1961, for the time being in force), subject to be increased or decreased in_
eccordance with the Company’s regulations end lsgistative provisions for the timie being in foree in this behalf, end
with powzer to divide the shares in the capital for the time being in foree in this behalf, and with power to divide the
sheres in the capital for the'time being into Equity Sharz Capital, Preference Share Capital with or without voting
Rights as may be penhissible at law, and to attach thereto respectively, any preferentisl quatified or special rights,
privileges or conditions ss may be determined by or in accordance with the provisions of the Companics Act, 1956
end the regulntions of the Company, and to vaty, modify or pbrogote any such rights, privilsges or conditions in such
manncr rs may for the liniz being be provided by the regulations of the Company.”
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
orF

MANAKSIA LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant
to members’ resolution passed at the annual general meeting of the Company held
on 26" September 2014 in substitution for, and to the entire exclusion of, the earlier regulations
comprised in the extant Articles of Association of the Company and were further modified
pursuant to members’ resolutions passed at the annual general meetings of the Company held
on 27" September, 2018.

1. (1) The regulations contained in the Table marked ‘F' | Table ‘F* not ic apply
in Schedule | to the Companies Act, 2013 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.

{2) The regulations for the management of the Company to be
Company and for the observance by the members governed by these
there to and their representatives, shall, subject to Articles

any exercise of the statutory powers of the
Company with reference to the deletion or
alteration of or addition to its regulations by
resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in
these Articles. -

Interpretation

2. (1) In these Articles—

(a) “Act”™ means the Companies Act, 2013 or *Act”
any statutory modification or re-enactment
hereof for the time being in force.

(b) “Applicable Law” means the Act, and as | “Applicable Laws”
appropriate, includes any statute, law,

l-




listing agreement, regulation, ordinance,
rule, judgment, order, decree, bye-law,
clearance, directive, guideline, policy,
requireplent, notifications and clarifications
or other governtiental instruction or any
similar form -~ of decision of or
determination by, or any interpretation or
administration having the force of law of
any of the foregaiiig, by any governmental
authority having jurisdiction over the
matter in question, or mandatory standards
as may be applicable from time to time.

(c) “Articles” means these Articles of
Association of the Company, as altered
from time to time.

(d) “Board of Directors” or “Board” means the
collective body of the directors of the
Company.

(e) “Chairman/ Chairperson” means the
chairman  appointed by the Board,
Committees of Board or chairman
appointed in a gencral meeting, as the case
may be, in terms of these Articles.

¢y “Compar{y” means Manaksia Limited.

() “Rules” means the applicable rules for the
time being in force as prescribed under
relevant sections of the Act.

(h) “seal” means the common seal of the
Company

“Articles”

&l

“ Board of Directors’
or “Board”

* Chairman™

“Company” '

“Rules™

«Seal!!

2

Words importing the singular number shall include
the plural number and words importing he
masculine gender shall, where the context admits,
include the feminine and neuter gender.

Number and Gender

(3)

Unless the context otherwise requires, words or
expressions contained in these Articles shall bear
the same meaning as in the Act or the Rules, as the
case may be. '

Expressions in the
Articles to bear the
same meaning as in the
Act.

@

The intention of these Articles is to be in
consonance with the contemporary rules and

Articles to be
Contemporary In
Nature

regulations prevailing in India. If there is an

2




amendment in any Act, rules and regulations
allowing what were not previously allowed under
the statute, the Articles herein shall be deemed to
have been amended to the extent that Articles will
not be capable of restricting what has been allowed
by the Act by virtue of an amendment subsequent
to registration of the Articles.

Share capital and variation of rights

o))

Subject to the provisions of Applicable Law and
these Articies, the shares in the capital of the
Company shall be under the control of the Board
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 and at such time as
they may from time to time think fit.

Shares under control of
Board

(2)

Except as required by law, no person shail be
recognized by the Company as holding any share
upon any trust, and the Company shall not be
bound by, or be compelled in any way to recognize
(even when having notice thereof) any equitable,

_contingent, future or partial interest in any share, or

any interest in any fractional part of a share, or
(except oniy as by these regulations or by law
otherwise provided) any other rights in respect of
any share except an absolute right to the entirefy
thereof in the registered holder.

Shares not to be held
in trust

Subject to the provisions of Applicable Law and
these Articles, the Board 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
maybe so allotted maybe issued as fully paid-up or
partly paid-up otherwise than for cash and if so
issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case maybe.

Directors may allot
shares otherwise than
for cash

The Company may issue the following kinds of
shares in accordance with these Articies, the Act,
the Rules and other applicable laws:

(a) Equity share capital
(i) with voting rights; and/or

(i) with differential rights as to dividend,
voting or otherwise in accordance with such rules

Kinds of Share Capitai




as prescribed under the Act
(b) Preference share capital.

(1

Every person whose name is entered as a member
in the register of members shall be entitled to
receive within such time as prescribed under
Applicable Law-

(a) one certificate for all his shares without
payment of any charges; or

(b} one or more of his shares, upon payment of
such charges as may be fixed by the Board
for each certificate afier the first.

. Share Certificate

Every certificate shall specify the shares to which it
relates and the amount paid-up thereon and bear the
seal of the Company.

Certificate to bear seal

In respect of any 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 for a share to one of several joint-holders
shall be sufficient delivery to all su¢h holders. -~

One certificate for
shares held jointly

A person subscribing to shares offered by the

| Company shall have the option either to receive

certificates for such shares or hold-the share in a
dematerialized state with a depository. Where a
persen opts to hold any share with the depository,
the Company shall intimate such depository the
details of allotment of the share to enable the
depository to enter in its records the name of such
person as the beneficial owner of that share.

Option to receive

share certificate or

hold shares with
depository

If any share certificate be wormn out, defaced,
mutilated or torn or if there be no further space on
the back for endorsement of transfer, then upon
production and surrender thercof to the Company,
a new certificate may be issued in lieu thereof]
and if any certificate 1s lost or destroyed then upon
proof thereof to the satisfaction of the Company and
on execution of such indemnity as the Board deems
adequate, a new certificate in lieu thereof shall be
given, Every certificate under this Article shall be
issued on payment of such fees for each certificate
as may be fixed by the Board in accordance with
Applicable Laws.

Issue of new certificate
in place of one
detaced, lost or

destroyed

The provisions of the foregoing Articles relating to
issue of certificates shall mutatis mutandis apply fo
issue of certificates for any other securities
including debentures (except where the Aect
otherwise requires) of the Company.

Provisions as to issue
of certificates to apply
mutatis mutandis to
debentures, ete
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10.

¢))

The Company may exercise the powers of
paying commissions conferred by the Act and/or
Applicable Laws, to any person in connection with
the subscription to its securities, provided that the
rate per cent. or the amount of the commission
paid or agreed to be paid shall be disclosed in such
manner as required under Applicable Laws.

Power to pay
commission in
connection with
securities issued

2)

The rate or amount of thc commission shall not
exceed the rate or amount prescribed in the Rules
and/or Applicable Laws.

Rate of commission

()

The commission may be satisficd by the payment
of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the
other.

Mode of payment of
commission

11

M

If at any time the share capital is divided into
different classes of shares, the rights aftached to
any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to
the provisions of the Act and/or Applicable Laws,
and whether or not the Company 1s being wound
up, be varied with the consent in writing, of such
number of the holders of the issued shares of that
class, or with the sanction of a resolution passed at
a separate meeting of the holders of the shares of
that class, as prescribed under the Applicable Laws.

1

Variation of members
rights

(2)

The provisions of these Articles relating to
general meetings shall mtatis mutandis apply to
every such class meeting, in accordance with the
provisions of the Act an Atpplicablc Laws. This
Article is not to derogate trom any power the
Company would have if the clause were omitted.

Provisions as to general
meetings to apply
mutatis mutandis to
each meeting

12,

The rights conferred upon the holders of the shares
of any class issued with preferred or other rights
shatl not, unless otherwise expressly provided by
the terms of issue of the shares of that class, be
decmed to be varied by the creation or issuc of
further shares ranking pari passu therewith,

Issue of further shares
not o affect rights of
existing members

13.

Subject to the provisions of the Act and Applicable
Laws, the Board shall have the power 1o issue or
re-issue preference shares of onc or more classes
which are liable to be redeemed, or converted to
equity shares, on such terms and conditions and in
such manner as determined by the Board in
accordance with the Act and Applicable Laws

Issue or re-issuc
preference shares

4.

(H

The Board or the Company, as the case may be,
may, in accordance with the Applicable Laws, issue
further shares to -

a. Eersons who, at the date of offer, are
olders of equity shares of the Company;
such offer shall be deemed to include a
right exercisable by the person concerned
to renounce the shares offered to him or
any of them in favour of any other person;
or

b. employees under any scheme of employees®
stock option; or;

¢. any persons, whether or not those persons

Further issue of share
capital

5
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include the persons referred to in clause (a)
or clause (b) above

Subject to the provisions of Applicable Law, the
Companv may issue options to any Dlrectors not
being Independent Directors, ofiicers, or empfoyees
of the Company, its subsidiaries or its parent, which
would give such Directors, officers or employees,
the benefit or right to pvtcha.se ot subscribe at a
future date, the securities offered by the Company at
a predetermined price, in terms of schemes of
employes stock options or emiployees Share
purchase or both. Provided that it will be lawful for
such scheme to require an emplovee, officer, or
Director, upon leaving the Company, to transfer
securities acquirad in pursuance of such an option,
to a trust or other body established for the benefit of
employees.

Employees Stock
Option

(3)

Subject to the provisions of Applicable Law, the
Company may issue shares, in any manner
whatsoever, by way of a preferential offer or private
placemenl. Such issue on preferential basis or
private placement should also comply with the
conditions as laid down in the Act and/or
Applicable Law :

Preferential Allotment

(4}

Subject to and in compliance with provisions of
Applicable Law, the Company may issue the equity
shares to its employees or Director(s) at a discount
or for consideration other than cash for providing
know-how or making available rights in the nature
of intellectual property rights or value additions, by
whatever name called.

Issue of Sweat Equity
Shares

(5}

A further issue of shares may be made in any
manner whatsoever as the Board may determine
subject to and in accordance with the Act and
Applicable Laws

Mode of further issue
of shares

Lien

15.

(1

The Company shall have a first and paramount lien

a. on every share (not being a fully paid
share), for all monies {whether presently
payable or not) called, or payable at a fixed
time, m respect of that share; and;

b. on all shares (not being fully paid shares)
standing registered in the name of a
member, for all monies presently payable
by hm or his estate to the Company.

Provided that the Board may at any Ji”l’le declare any
share to be whohv or_in part exempt from the

Company’s lien on
shares
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provisions of this clause.

(2)

The Company's lien, if any, on a share shall
extend to all dividends or interest, as the case may
be, payable and bonuses declared from time to time
in respect of such shares for any money owing to the
Company.

Lien to extend to
dividends, etc.

(3)

Unless otherwise agreed by the Board, registration
of transfer of shares shall operate as a waiver of the
Company’s lien.

Waiver of lien in case
of registration

The Company may sell, in such manner as the
Board thinks fit, any shares on which the Company
has a lien:

Provided that no sale shall be made—

a. unless a sum in respect of which the lien
exists is presently payable; or

b. until the expiration of fourteen days after a
notice in writing stating and demanding
payment of such part of the amount in
respect of which the lien exists as is

" presentiy payable, has been given to the
registered holder for the time being of the
share or to the person entitled thereto by
reason of his death or insolvency or
otherwise.

As to enforcing lien by
sale

17.

(B

To give effect to any such sale, the Board may
authorise some person to transfer the shares seold to
the purchaser thereof.

Validity of sale

(2)

The purchaser shall be registered as the holder of
the sﬁares comprised in any such transfer

Purchaser to be
registered holder

(3)

The receipt of the Company for thc consideration
gif any) given for the share on the sale thereof shall
subject, if necessary, to execution of an instrument
of transfer or a transfer by relevant system, as the
case may be) constitute a good titie to the share and
the purchaser shall be registered as the holder of the
share

Validity of Company’s
receipt

@

The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title
to the shares be affected by any irregularity or
invalidity in the procecdings with reference to the
sale.

Purchaser not affected

M

The proceeds of the sale shall be received by the
Company and applied in payment of such part of the
amount in respect of which the lien exists as is
presently pavable,

Application of
procceds of sale

(2)

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 person entitled
10 the shares at the date of the sale.

Payment of residual
maoney
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In exercising its lien, the Company shall be entitled
to treat the registered holder of any sharc as the
absolute owner thereof and accordm%]y shall not
(except as ordered by a court of competent
{)unsdlctlon or unless required by any statute) be

ound to recognise any equitable or other claim to,
or interest in, such share on the pant of any other
person, whether a creditor of the registered holder
or otherwise. The Company’s lien shall prevail
notwithstanding that it has’received notice of any
such claim

Exercise of lien by
Company

20.

The provisions of these articles rclating to lien shall
mutandis aptply to any other securities including
debentures ot the Company.,

Provisions of lien
mutatis mutandis to
debentures,

eic.

Calls pn shares

21,

(N

The Board may, from time to time, make calls
upon the members in respect of any monies unpaid
on their shares (whether on account of the nominal
value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable
at fixed times.

Board may make calls

(2)

Each member shall, subject to receiving at least
fourteen days’ notice specifying the time or times
and place of payment, pay to the Company, at the
time or times and place so spcmf,d the amount
called on his sheres

Notice of call

(3

The Board may. from time to time, at its
discretion, extend the time fixed for the payment of
any call in respect of one or more mmembers as the
Board may deem appropriate in any circumstances

Boardmay
extend time for
payment

)

A call may be revoked or posiponed at the
discretion o the
Board. *

»

Revocation or
postponement of call

22.

A call shall be deemed to have been made at the
time when the resolution of the Board authorizing
the calt was passed and may be reqmred to be paid
by installments.

Call to take cffect from
date of resolution

23.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

Liability o f joint
holders of shares

24,

(1

If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof
(the “duc daie”), the person from whom the sum is
due shall pay interest thercon from the due date to
the time of actual énaymem at such raie as may be
fixed by ihe Board but not exceeding the ratcs as
prescribed under Act/Applicable Laws.

When intereston
call orinstallment
payable

()

The Board shall B¢ at liberty to wajve payment of
any such interest wholly or in part.

Board may waive
mterest

25.

ey

Any sum which by the.terms of IS\UE of a share
becomes pavable on aliotment or' at any fixed
date, whether- cn account’ef the nowinal value of

Sums decmed to be
ca_lls _

the share or by way of aremlum 'shall, for the

" ' i
o

8
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purposcs of these Articles, be deemed to be a call
duly made and payabic on the date on which by the
terms of issue such sum becomes payable

(2)

In case of non-payment of such sum, 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.

Effect of non-payment
of sums

26.

The Board -

a. may, if it thinks fit, receive from any
member willing to advance the same, all or
any part of the monies uncalled and unpaid
upon any shares held by him; and

b. upon all or any of the monies so advanced,
may {until the same would, but for such
advance, become presently payable) pay
interest at such rate as may be fixed by the
Board. Nothing contained in this clause
shall confer on the member (a) any right to
participate in profits or dividends or (b} any
voting rights in respect of the moneys so
paid by him until the same would, but for

. ggch payment, become presently payable by

im.

_Payment in
anticipation of calls
may carry interest

27

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

Installments on shares
to be duly paid -~

28.

All calls shall bc made on a uniform basis on all
shares falling under the same class.

Explanation: Shares of the same nominal value on
which different amounts have becen paid-up shall not
be deemed to fall under the same class

Calls on shares of same
class to be on uniform
basis

29,

Neither a judgment nor a decree in favour of the
Company for calls or other moneys due in respect
of any shares nor any part payment or satisfaction
thereof nor the receipt by the Company of a portion
of any money which shall from time to time be due
from any member in respect of any shares either by
way of principal or interest nor any indulgence
granted by the Company in respect of payment of
any such money shall preclude the forfeiture of
such shares as herein provided

Partial payment not to
preclude forfeiture

4

30.

The provisions of these Articles relating to
calls shall ruwatis mutandis arprly to any other
securities including debentures of the Company

IM

Provisions as to calls
to apply mutatis
mutandis 1o debentures,
cte :




Transfer and Nomination of shares

31.

The instrument of fransier of any share in the
Company sball be duly executed by or on behalf of
both the transferor and transferee. !

Instrument of transfer
to be executed by
transferor and
transferee

(2}

The transferor shall be deemed to remain a
holder of the share until the name of the transferee
is entered in the register of members in respect
thereof. -

a. Bvery holder of Shares in, or Debentures of
the Company may at any time nominate, in
the manrer prescribed under the Act a
psrson t¢ whom his shares in or Debentures
of thé Company shall vest in the event of
death of such holder.

b. Where the Shares in, or Debentures of the
Comipany are held by more than one person
jointly, the joint hoiders may together
nominate, in the preseribed manner, a
person to whom all the rights in the shares
or Debentures of the Company, as the case
ray be, held by them shall vest in the event
of deafh of all joint ho]ders

c. Notwithstanding anything contained in any
other law for the time being in force or in
any disposition, whether testamentary or
otherwise, or in these Articles, in respect of
such shares in or Debentures of the
Compeny, where a homination made in the

- prescribed manner purports to confer on any
person. the right to vesi'the shares in, or
Debeutires of the Company, the nominee
shall, oh the death of the ‘shareholders or
holder of Debentures of the Company or, as
the case may be, on the death of all the joint
hoiders hécome entitled to ail the rights in
the shares or Debentures of the Company to
the exclusion of all other persons, unless the
nomination is varied or cancelled in the
prescribed manner under the provisions of
the Act or Applicable Laws! |

‘d.  Where the nominee¢ is a minor, it shall be
lawilul for the holder of the shares or holder
of Debentures to make the nomination to
appeint, in the prescribed manner under the
provisions of the Act,'any person to become
entitfed to the shares in or Debentures of the
Company, in the event of his death, during

thP mmor'ty R v

'

Nomination

16
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32.

The Board may, subject to the right of appeal
conferred by the Act decline to register -

a. the transfer of a share, not being a ful‘ljy paid
share, to a person of whom they do not
approve; or

b. any transfer of shares on which the
Company has a lien.

Board may refuse to
register transfer

33.

In case of shares held in physical form, the
Board may decline to recognize any instrument of
transfer unless -

a. the instrument of transfer is duly executed
and is in the form as prescribed in the Rules
made under the Act;

b. the instrument of transfer is accompanied
by the centificate of the shares to which it
relates, and such other evidence as the
Board may reasonably require to show the
right of the transferor to make the transfer;
and

c. the instrument of transfer is in respect of
only one class of shares.

Board may decline to
recognize instrument of
transfer

34,

On giving of previous notice of at least seven days
or such lcsser period in accordance with the Act
and Rules made thereunder, the registration of
transfers may be suspended at such times and for
such periods as the Board may from time to time
determine:

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

Transfer of
shares when suspended

35.

The provisions of these Articles relating to transfer
of shares shall mutatis mutandis apply to any other
securities including debentures of the Company

Provisions as to
transfer of shares to
apply mutatis mudandis
to debentures, etc

Transmission of shares

36.

(1)

On the death of a member, the survivor or
survivors where the member was a joint helder, and
his nominee or nominecs or legal representatives
where he was a sole holder, shall be the only
persons recognised by the Company as having any
titfe to his interest in the shares,

Title to shares on
death of a member

2)

Nothing in clause (1) shall release the estate of a
deceased joint holder from any liability in respect of
any share which had been jointly held by him with
other persons

Estate of deceased
member liable

37

(1

Any person becoming entitled to a share in
consequence of the death or insolvency of a member

Transmission Clause

il




may, upon such evidence being produced as may
from time to time properly be required by the Board
and subject as hereinafter provided, elect, either -

a. to be registered himseilf as holder of the
share; or

b. to make such transfer of the share as the
deceased or insolvent member could have
made

The Board shall, in either case, have the same
right to decline or suspend registration as it would
have had, if the deceased or insolvent member had
transferred the share before his death or insolvency

Board’s right
unaffected

The Company shall be fully indemnified by such
person from all liability, if any, by actions taken by
the Board to give effect to such registration or
transfer,

Indemnity to the
Company

38,

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing
signed by him stating that he so elecits

Right to election of
holder of share

If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a
transfer of the share i o )

Manner of testifying
election

All the limitations, restrictions and provisions of
these regulations relating to the right to

| transfer and the registration of transfers of shares

shall be applicable to any such notice or transfer as
aforesaid as if the death or nsolvency of the
member had not occurred and the notice or transfer
were a transfer signed by that member

Limitations applicable
to notice

39.

A person becoming entitled to a share by reason of
the death or insolvency of the holder shall be
entitled to the same dividends and other
advantages ioc which he would be entitled if he
were the registered holder of the share, 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 meetings of the Company:

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

Claimant to be entitled
to same advantage

40.

The provisions of these Articles relating to
transmission by operation of law shall muratis
mutandis apply to any other securities including
debentures of the Company

Provisions as to
transmission to apply
mutatis prdandis to
debentures, etc




Forfeiture of shares

41.

(M

If a member fails to pay any call, or instalment of a
call or any money due in respect of any share,
on the day appointed for payment thereof, the
Board may, at any time thereafter during such time
as any part of the call or instalment remains unpaid
or a judgment or decree in respect thereof remains
unsatisfied in whole or in part, serve a notice on
him rcquiring payment of so much of the call or
instalment or other money as is unpaid, togcther
with any interest which may have accrued and all
expcnses that may have been incurred by the
Company by reason of non-payment,

If call or instalment
not paid notice must
be given

42,

The notice aforesaid shall:

a. name a further day (not being earlier than
the expiry of fourteen days from the date of
service of the notice) on or before which the
payment required by the notice is to be
made; and

b. state that, in the event of non-payment on or
before the day so named, the shares in
respect of which the call was made shall be
liable to be forfeited.

Form of notice

43,

If the requirements of any such notice as aforesaid
are not complied with, any share in respect of which
the notice has been given may, at any time
thercafter, before the payment required by the
notice has been made, be forfeited by a resolution of
the Board to that effect

In default of payment
of shares to be
forfeited

44,

Neither the receipt by the Company for 2 portion
of any money which may from time to time be due
from any member in respect of his shares, nor any
indulgence that may be granted by the Company in
respect of payment of any such money, shail
preclude the Company from thereafter ﬁroceeding
to enforce a forfeiture in respect of such shares as
herein provided. Such forfeiture shall include all
dividends declared or any other moneys payable in
respect of the forfeited shares and not actually paid
before the forfeiture

Receipt of part amount
or grant of indulgence
not to affect forfeiture

45.

When any share shall have been so forfeited, notice
of the forfeiture shall be given to the defaulting
member and an entry of the forfeiture with the date
thereof, shall forthwith be made in the register of
members but no forfeiture shall be invailidated b
any omission or neglect or any failure to give sucﬁ
notice or make such entry as aforesaid,

Entry of forfeiture in
register of members

46.

The forfeiture of a share 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 and all other rights incidental to
the share

Effect of forfeiture

47,

m

A forfeited share shall be deemed to be the
property of the Company and may be sold or re-
allotted or otherwise disposed of either to the

Forfeited shares may
be sold, etc.

13




person who was betore such forfeiture the holder
thereof or entitled thereto or to any other person on
such terms and in such manner as the Board
thinks fit + ' '

()

At any fime before a sale, re-allotment or
disposal' as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

Cancellation of
forfeiture

48.

(1)

A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited
shares, but shall, notwithstanding the forfeiture,
remain liable to pay, and shall pay, 1o the Company
all monies ‘which, at the date of forfeiture, were
presently ':avable by him to thr- Company in
respect of the shares

Members still liable to
pay money owing at
the time of forfeiture

(2

All such monies payable shall be pald together with
interest thercon ‘at such rate’ as the Board may
determine, from the time of forfeiture until payment
or realization. The Board may, if it thinks fit, but
without being under any obligation to do so, enforce
the payment of the whoie or any,portion of the
monies due, without any allowance for the vatue of
the share’s at the time of forfeiture or waive payment
in whole or in part.

Member still liable to

pay money owing at

time of forfeiture and
interest

(3)

The liability of such person shall cease if and
when the Company shall have received payment in
full of all such monies in respact of the shares

Cessation of liability

49,

(M

A duly verified declaration in writing that the
declarant is a director, the manager or the secretary
of the Company, and that a share in the Company
has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming
to be entitled to the share * .

Certificate of forfeiture

€3

The Company may receive the consideration, if
any, given for the share on any sale, re-allotment or
disposal thereof and may cxecute a transfer of the
share in favour of the person to whom the share is
sold or disposed of Hire

Title of purchaser and
transferee of forfeited
shares

3

The transferee shall thereupon be rcglstered as the
holder of the share; and

Transferee o be
registered as holder

4)

The transfercc shall not be bound to see to the
application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity
or invalidity in the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share.

Transferee not affected

50.

Upon any saic after forfeiture or for enforcing 2
lien in exercise of the powers hercinabove given,
the Board may, if necessary, appeint some person
to execule an insjrument for transfer of the shares
sold and cause the purchaser’s name to be entered
in the register of members in respect of the shares
sold and after his name has been éntered in the
register of members in respect of such shares the
validity of the shlz shall no' be l'npcachcd by any
person. ~ Y. =3

Validity of sales

. TH 9
< . .
14
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51,

Upon any sele, reallotmety ~~ovit== disposal under
the provisions -of the preceding Acticles, the
certificate(s), if any, originally issued in respect of
the relative shares shall (unless the same shall on
demand by the Company has been previously
surrendered to it by the defaulting memgcr) stand
cancelled and become null and void and be of no
effect, and the Board she!l ba entitled 1o issue a
duplicate certificate(s) in respect of the said shares
to the person(s) entitled thereto,

Cancellation of share
certificate in respect of
forfeited shares

52.

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

Surrender of share
certificates

53.

The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the
nominal vaiue of the share or by way of premium,
as if the same had been payable by virtuc of a call
duly made and notified.

Sums deemed to be
calls

54,

The provisions of these Articles relating to
forfeiture of shares shall mutatis mutandis apply to
any other securities including debentures of the
Company.

Provisions as to
forfeiture of shares to
apply mutatis mutandis
ta debentures, eic

Alteration of capital

55.

Subject to the provisions of the Applicable Laws ,
the Company may by an ordinary resolution, -

a. increase the share capital by such sum, to be
divided into shares of 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 any
consolidation and division which results in

changes in the wvoting percentage of

members shall rcauirc applicablc approvals
under the Act and/or Applicable Laws;

c. convert all or any of its fully paid-up shares
into stock, and reconvert that stock into
fully paid-up shares of any denomination,

d. sub-divide its existing shares or any of them
into shares of smaller amount than is fixed
by the memorandum;

e. cancel any shares which, at the date of the
passing of the resolution, have not been
taken or apreed (o be taken by any person,

Power to alter share
capital

56.

Where shares are converted into stock:
a. the holders of stock may transfer the same
or any part thereof in thc same manner as,
and subject to the same Articles/

Shares may be
converted into stock

15
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Applicable Laws under which, the shares
fromi which the stock arose might before the
conversion have been transferred, or as near
thereto as circumstances admit
Provided that the Board may, from time to time, fix
the minimum amount ot stock iransferable, so,
however, that such minimum shall not exceed the
nominal amount of the shares from which the stock
arose;

b. the holders of stock shall, according to the
amount of stock held by them, have the
same rights, privileges and advantages as
regards dividends, voting at meetings of the
Company, and other matters. as if they held
the shares from which the siock arose; but
no such privilege or advantage (except
participation in the dividends and profits of
the Comrany and in the assets on winding
up) shali be conferred by an amount of
stock which would not, if existing in shares,
have conferred that privilege or advantage;

c. such of these Articles of the Company as
are applicable to paid-up shares shall apply
to stock and the words “share” and
“sharcholder/*metnber”  shall  include
“stock” and “stock-holder” respectively.

Right of stockholders

57.

The Company may in any manner and in
accordance with the provisions of Applicabie Laws
and from time 10 time by way of a resolution,
reduce, its sharc capital; andfor any capital
redemption reserve account; andfor any securities
premium account; and/or any other reserve in the
nature of share capital.

Reduction of capital

Joint Holders

58.

Where two or more persons are registered as joint
helders (not more than three) of any share, they
shall be deemed (so far as the Company is
concemed) to hold the same as joint tenpants with
benefits of survivorship, subject to the following
and other provisions contained in these Articles:

a. The joint-holders of any share shall be
liable severally as well as jointly for and
in respect of ail calls or installments and
other pavments which ought io be made in
respect of such share;

b. On the death of any one or more of
such  joint- holders, the survivor or
survivors shall be the only person or
Eersons recognized by the Company as
aving any 1title to the share but the
Direclors may require such evidence of
degth as they may deem fit, and nothing

Joint-holders

Liability of
Joint-holders

Death of one or
more joint- holders

16




herein contained shall be taken {o release
the estate of a deceased {‘oim-holdcr from
any liability on shares held by him jointly

with any other person.

¢. Any one of such g’oim holders may give
effectual receipts of any dividends, interests
or other moneys payable in respect of such
share.

d. Only the person whose name stands first
in the rcgister of members as one of the
joint-holders of any share shall be entitled
to the delivery of certificate, if any, relating
to such share or to receive notice (which
term shall be deemed to include all relevant
documents) and any notice served on or
sent to such person shall be deemed service
on all the joint-holders.

e. (i) 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 shares as if he were solely entitled
thereto and if more than one of such joint-
holders be present at any meeting
personally or by proxy or by attorney then
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 shares
shall alone be entitled to vote in respect
thereof but the ather or others of the joint-
holders shaill be entitled to wvote in
preference to a joint-holder present by
attorney or by proxy although the name of
such joint-horder present by any attorney or
Eroxy stands first or higher (as the case may

e) in the register in respect of such shares.

(ii)Several executors or -administrators of a
deccased member in whose (deceased
tmember) sole name any share stands, shall
for the purpose of this clause be deemed
joint-holders.

f. The provisions of these Articles relating to
joim holders of shares shall mutatis
mutandis apply to any other securities
including debentures of the Company
registered in joint names.

Receipt of one
sufficient

Detivery of certificate
and giving of notice to
first named holder

Vote of
joint-
holders

Dematerialization of Securities

59.

(1

The provisions of this Article shall apply
notwithstanding anything to the contrary
contained in any other Articles. The Board shall
be entitled to dematerialize Securities or to offer
securities in a dematerialized form pursuant to the

Dematerialization of
Securities

17




Depositories  Act, 1996, as amended. The
provisions of this Section will be applicable in
case of such Securities as are ¢r are intended 10 be
dematariaiiised.

2)

Every holder of or subscriber to Securities of the
Company shall have the option to receive
certificates for such securities or to hold the
securities with a Depository. Such a person who is

" the Beneftcial Owner of the sccurities can at any

time opt out of a Depository, if permitted by law,
in respect of any securitics in the manner provided
by the Depositories Act, 1996, and the Company
shall, in the manner and within the time prescribed
by law, issue to the Beneficial Owner the required
certificates for the Securities.

If a person opts to hold his securities with the
Depository, the Company shall. intimate such
Depository the details: of allotment of the
securiti¢s, and on receipt of the information, the
Depository shalt enter in its record the name of the
ailoltee as the Beneficial Owner of the securities.

Option to investors

3

All securities held by 2 Depository shall be
dematerialized and be in-fungible form. Nothin
containcd in Seclions 89 and 186 of the Act shal
api)ly to a Oepository in respect of the securities
held by on behalf of the Beneficial Owners.

Securities in
depositories to be in
fungible form

Notwithstanding, anything 10 the contrary
contained these Articles, 2 Depository shall be
deemed to be the registered owner for the
purposes of effecting transfer of ownership of
Securities of the Company on behalf of the
Beneficiai Cwner.

Save as otherwise provided in (a) above, the
Depository as the registered owner of the
Sccurities shall not have any voting rights or any
other rigis i sespect of the Sceurities held by it.

Every person holding Securities of the Company
and whose name is entered as the Beneficial
Owner of securities in the record of the
Depository shall be entitled fo ai! the rigits and
benefits and bé subject to ail the liabilities in
respect of the Securities: which are held by a
Depository and shall be deemed 10 be a Member
of the Company. . : -

Rights of Depositories
and Beneficial Owners




Notwithstanding anything contained these Articles

. to the contrary, where Securities of the Company
are held in a Depositery, the records of the
beneficiary ownership may be served by such
Depository on the Company by means of
Electronic Mode.

Service of Documents

Nothing contained in Section 56 of the Act or these
Articles shali apply to a transfer of Securities
effected by a transfcror and transferee both of
whom are entered as Beneficial Owners in the
records of a Depository.

Transfer of securities

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

Alloiment of securities
dealt with in a
Depository

Nothing contained in these Articles regarding the
necessity of having distinctive numbers for
Securitics issued by the Company shall apply to
securities held with a Depository.

Distinctive number of
securities held ina
Depository

The Register and Index of Beneficial Owners
maintained by Depository under the Depositories
Act, 1996, as amended shall be deemed to be the
Register and Index of Members and Security
holders for the purposes of these Articles.

Register and index of
Beneficial Owners

Capitalisation of profits

60.

M

The Company may in accordance with provisions of
Applicable Laws and upon the recommendation of
the Board, resolve —

a. that it is desirable to capitalise any part of
the amount for the time being standing to
the credit of any of the Company’s reserve
accounts, or to the credit of the profit and
loss account, or otherwise available for
distribution; and

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

Capitalisation

(2)

The sum aforesaid shall not be paid in cash but shall
be applied, subject to the provision contained in

Sum how applied

19




clause (3) below, either in or towards :

. a. paying up any amounts for the time
cin%) unpaid on any shares held by such
members respectively;

b. paying up in full, unissued shares or other
securities of the Company te be allotted and
distribuied, credited as fully paid-up, to and
amongst juch members in the proportions
aforesaid,;

c. partly in the way specificed in sub-clause (a)
aud partly in that specified in sub-clause
(&)

(3)

(4)

A securities premium account and/or any other
reserve account as prescribed under Applicable
Laws may, for the purposes of this  Anticle, be
applied in the paying up of unissued shares to be
issued to members of the Company as fully paid
bonus shares;

The Board shall give effect to the rcsolution passed

by the Company in pursuance of this Article

6l.

(m

Whenever suzh a resolution as aforesaid shall have
been passed, the Board shall -

a. make all appropriations and applications of
the amounts rescived to be capitalised
thereby, and all ailotments and issues of
fully paid shares or other securities, if any;
and

b. generally do all acts and things required to
give cffectihereto

Powers of the Board
for capitalisation

2

The Board shall have power—

a. to make such provisions, by the issue of
fractional certificates/coupons or by
payment in cash or otherwise as it thinks
fit, {or the case of shares or other securities
becoming distributable in fiactions; and

b. to authorise any person to enter, on behalf
of all the members entitled thereto, into an
agreemen: with the Company providing for
the allotment to them respectively, credited
as fully paid-up, of any further shares or
other sccurities te which they may be
entitied upon such capitalisation, or as the
case’ miay require, for the payment by the
Company on their behalf; by the application
thereto of their respective proportions of
preiits resolved to be capitaiised, of the
amolnt or .any part. of the amounts
remaining unpaid on their existing shares.
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Any agreement made under such authority shall be
effective and binding on such members.

Buy-back of shares

62.

Notwithstanding anything contained in these
Articles  but subject to ail the provisions of
Applicable Laws, the Company may purchase its
own shares or other specified securities. The powers
conferred herein may be exercised by the Board, at
any time and from time to time, where and to the
extent permitted by Applicablc Law, and shall be
subject to such rules, applicable consent or approval
as required.

Buy-back of shares

Borrowing Powers

63.

(M

The Board may, from time to time, at its
discretion subject to thc provisions of these
Articles, Scetion 73 to 76, 179, 180 of the Act or
Applicable Law, raise or borrow, either from the
Directors or from elsewhere and secure the
payment of any sum or sums of money for the
purpose of the Company; by a resolution of the
Board, or where a power to delegate the same is
available, by a decision/resolution of such
delegate, .provided that the Board shall not
without the requisite sanction of the Company in
General Meeting borrow any sum of money which
together with money borrowed by the Company
(apart from temporary loans obtained from the
Company’s bankers in the ordinary course of
business) exceed the aggregate for the time being
of the paid up Capital of the Company and its free
reserves.

Power to borrow

@)

The Board may raise or secure the repayment of
such sum or sums in such manner and upon such
terms and conditions in all respects as it thinks fit
and in particular, by the issue of bonds, or other
Securities, or any mortgage, or other Security on the
undertaking of the whole or any part of the property
of the Company (both present and future) including
its uncalled capitat for the time being.

Conditions on which
money may be
borrowed

(3)

Any Debentures, Debenture stock, bonds or other
Securities may be issued on such terms and
conditions as the Board may think fit. Provided that
Debenture with a right to allotment or conversion
into shaves shall be issued in conformity with the
provisions of Section 62 of the Act. Debentures,
Debenture stock, bonds and other securities may be
made assignable free from any cquities from the

Terms of issue of
Debentures

- Company and the person to whom it may be issued.
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Debentures, Debenture- stock, bonds or other
securitics with a right of conversion into or
allotment of shares shall be issued only with such
sanctions as may be applicab}e

67, the Board of Drirectors miay authorize any of the
directors 1o preside the General Meetings of the

(4) The provisions of Clause 31 (1) & (2) of these | Instrument of transfer
Articles to apply mutatis mutandis as are applicable
to instrument of transfer of Equity Shares.

5 Deliver by the Company of certificates upon | Delivery of ceriificates
allotment or registration of transfer of any
Debentures, Debenture stock or bond issued by the
Company shall be governed and regulated by
Section 56 of the Act. '

General meetings
64, All general meetings other than annual general| Exiraordinary General
meeting shall be called extraordinary general Meeting.
meeting. ' !
65. (1) The Board may, whenever it thinks fit, cail an| Powers of Board
extraordinary general meeting.” ! - to call
' - extraordinary general
meeting

(2) Where permitted or rc?uired by Applicable Laws, | Resolutions by Postal
Board may, instead of celling a meeting of any Ballot _
Members/ class of Members/ Debenture holders,
seek their assent by Postal ballot, which shall
include e-voting. Such Postal ballot will comply
with the prowisions of Applicable Laws in this
behalf. Board may provide Members/Members of a
class/Debenture holders right to vote through e-
voting, in accordance with Applicable Laws.

Proceedings at generat mectings
' - i e
66. (N No business shall be transacted at any general| Presence of Quorum
meeting unless a quorum of members is present at
the time when the meeting proceeds to business,

2) No business shall be discussed or transacted at any | Business confined to
general meeting except election of Chairperson election of
whilst the chair 1s vacant. i ' Chairperson whilst

' chair vacant

(3) The quorum for a general meeting shall be as| Quorum for general

provided under Applicable Laws. meeting

67. Subject to applicabie laws, tha Company may, in the Chairperson of the
General Meeting elect a Chairperson of the company meetings
and such Chairperson, shall preside as Chairperson
at every General Meeting of the company.
The period of the Chairperson so elected may be as

. recommended by the Board'and approved in-the
- General Meeting. . ;
68. If there is ne such Chairperson as provided in article Directors to elect a

Chairperson

LR %
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Company.

If there is no such chairperson as provided in article
67 or the Board has not authorized any of its
Directors- to preside the General Meeting of the
Company, or if he is not present within fiftecen
minutes afler the time appointed for holding the
meeting, or is unwilling to act as Chairperson of the
meeting, the Directors present shall clect one among
themselves to be Chairperson of the meeting.

69.

If at any meeting, if there is no such Chairperson as
provided in article 67 or the Board has not
authorized any of its Direciors to preside the
General Meeting of the Company and no director is
willing to act as Chairperson or if no director is
present within fifteen minutes after the time
appointed for holding the meeting, the members
present shall, by poll or electronically, choose one
of their members to be Chairperson of the meeting

Members to elect a
Chairperson

70.

Any act or resolution which, under these Articles or
the Act is permitted or required to be done or passed
by the Company in General Meeting, shall be
sufficiently so done or passed, if affected by an
ordinary resolution as defined in Section 114(1) of
the Act unless cither the Act or the Articles
specifically require such act to be done or resolution
to be passed by a specific majority or by special
resolution as defined in Scction 114(2) of the Act.
The Board shall be at fiberty to decide to pass any
act or resolution as a special resolution as defined in
section 114(2) of the Act.

Passing of resolution

71.

(1)

The Company shall cause minutes of the
proceedings of every gencral mecting of any class
of members or creditors and every resolution passed
by postal ballot to be prepared and signed in such
manner and within such time as may be
prescribed under Applicable Laws

Minutes of proceedings
of meetings and
resolutions passed by
postal ballot

)

There shall not be included in the minutes any
matter which, in the opinion of the Chairperson of
the meeting -

a. is, or could reasonably be regarded, as
defamatory of any person; or

b. is irrelevant or immaterial to the
proceedings; or

¢. is detrimental to the interests of the
Company

Certain matters not
to bc!ncludedm
Minutes

3

The Chairperson shall exercise an  absclute
discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

Discretion of
Chairperson in relation
to Minutes

(4)

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

Minutes to be evidence

72,

(1)

The books containing the minutes of the
proceedings of any general meeting of the Company
or a resolution passed by postal ballot shall:

Inspection of minute
books of general
meeting
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a. be kept at the registered office of the
Company; and )
E

b. be open to inspection by any member
without charge, during business hours, for
such periods not being less than 2 hours on
any working day, as may be fixed by the
Board, from time to time.

2)

Any member shall be entitled to be furnished,
within the timc prescribed by Applicable Law, after
he has made a request in writing in that behalf to
the Company and on payment of such fees as may
be fixed by the Board, with a copy of any minutes
referred to in clause (1) above, Any Member shall
be cntitled io a copy of minutes of the General
Meeting on receipt of a specific request and at a fee
of Rs.10/- (rupees ten) for cach page or such higher
amount as may be provided under the Applicable
Laws. ;

Members may obtain
copy of minutes

73.

The Board, and also any person(s} authorised by it,
may take any action before the commencement of
any general meeting, or any meeting of a class of
members in the Company, which they may think fit
to ensure the security of the meeting; the safety of
people aitending the meeting, and the future orderly
conduct of the meeting. Any decision made in good
faith under this Article shall be final, and rights to
attend and participate inithe meeting concemed
shall be subject to such decision.

Powers to arrange
security at meetings

Adjournment of meeting
1, 4

74.

[

The Chairman may unless dissented to or objected
by the majority of members present at a meeting at
which a quorum-is present, adjourn the meeting
for any reason, at any stage of the meeting.”

Chairperson  may
adjourn the meeting

)

No business shall be transacted at any adjourned
meeting other than the business left unfinished at
the meeting from which the adjournment took place

Business at adjoumed
meeting

(3)

When & meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be
given as in the case of an original meeting

Notice of adjourned
meeting

(4)

Save as aforesaid, and save as provided in the Act,
it shall ot be necessary to give any notice of an
adjournment or of the business to be {ransacted at an
adjourned meeging }

Notice of adjourned
meeting not required

"~ Voting rights

75.

(1)

Subject te any rights or restrictions for the time
being attached to any class or classes of shares -

a. on & show of hands, every member present

©in shali have one vote; and

b. on a poll, the voting rignts of members shall
be in proportion to his share in the paid-

Entitlement to vote on
show of hands and on
poll

up_cquity share capital of the company
. IR
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(2)

A member may exercise his vote at a meeting by
electronic means in accordance with Applicable
Laws and shall vote only once

Voting through
electronic means

(3)

The intent of these Articles is that in respect of
seeking the sense of the members or members of a
class or any Security holders, the Company shall,
subject to Applicable Law, be entitled to seek assent
of members, members of a class of members or any
holders of securities using such use of
contemporaneous methods of communication as is
permitted by Applicable Law. A written resolution
including consent obtained through Electronic
Mode shall be deemed to be sanction provided by
the members

The intent of these
Articles

76.

M

In the case of joint holders, the vote of the
senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the
votes of the other joint holders,

Vote of joint-holders

(2)

For this purpose, seniority shall be determined by
the order in which the names stand in the register of
members

Seniority of names

77,

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 a poll, vote by proxy. If any member be a
minor, the vote in respect of his share or shares shall
be by his guardian or any one of his guardians.

How members non
compos mentis and
minor may vote

. 78.

Subject to the provisions under Applicable Laws
and other provisions of these Articles, any person
catitled under the Transmission Clause to any
shares may vote at any general meeting in respect
thereof as if he was the registered holder of such
shares, provided that at least 48 (forty eight) hours
before the time of holding the meeting or
adjoumned mcetinﬁ, as the case may be, at which he

roposes to vote, he shall duly satisfy the Board of
Eis right to such shares unless the Board shall
have previously admitted his right to vote at such
meeting in respect thercof.

Votes in respect of
shares of deceased or
insolvent members,
eic.

79.

Any business other than that upon which a poll has
been demanded may be proceeded with, pending
the taking of the poll.

Business may
proceed pending poll

80.

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently
anable by him in respect of shares in the Company

ave been paid or in regard to which the Company
has exercised any right of lien.

Restriction on voting

rights |

81,

A member is not prohibited from exercising his
voting on the ground that he has not held his share

Restriction on exercise
of voting rights in other
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or other interest in the Company for any specified
period préceding the date on which the vote is
taken, or on any other ground not being a ground
set out in the preceding Article.

cases to be void

82.

Any member 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 members of the same class.

Equal rights of
members

83.

(D

Any member entitled to attend and vote af a general
meeting may do so either personally or through his
constituted attorney or through another person as a
proxy on his behalf, for that meeting.

Member may vote in
person or otherwise

(2}

The instryment appointing a proxy and the
power-of- attorney or other authority, if any,
under which it is signed or a notarized copy of
that power or authority, shall be deposited at
the registered office of the Company not less than
48 hours before the time for holding the meeting
or adjourned meeting at which the person named in
the instrument proposes to vote, and in default the
instrument of proxy shall not be treated as valid.

Proxies when to be
deposited

(3)

Every proxy (whether a member .or not) shall bef..

appointed in writing under the hand of the appointer
or his aftorney, -or if such appointer is a body
corporate, under the common Seal of such corporate,
or be signed by an officer or any attorney duly
authorised by it, and any committee or guardian may
appeint such proxy.

~Proxy

(4)

A member prescnt by proxy shall be entitled to vote
only on a poll, except wheré Applicable Law
provides otherwise. The proxy so appointed shali
not have any right to speak at the meeting.

Vote by Proxy

84,

An instrument appointing a proxy shall be in the
form as prescribed under Applicable Laws.

Form of proxy

85.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the
revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given:
Provided that no intimatjon in writing of such
death, insanity, revocation or transfer shall have
been received by the Company at its office before
the commencement of the meeting or adjourned
meeting at which the proxy is used.

Proxy to be wvalid
notwithstanding death
of the principal

Board of Directors

86.

(1)

Unless otherwise determined by the Company in

general meeting, the number of directors shall not be

Board of Directors
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less than 3 (three) and shall not be more than 15
(Fifteen). However, the Company may appoint more
than 15 Directors in accordance with provisions
under Applicable Laws.

(2)

The Directors are not required to hold any
qualification shares.

(3

Composition of the Board shall be in accordance
with the provisions of Applicable Laws, Provided
that where there are temporary gaps in meeting the
requirements of Applicable Law pertaining to
composition of Board of Directors, the remaining
Directors shall (a) be entitled to transact business for
the purpose of attaining the required composition of
the Board; and (b) be entitled to carry out such
business as may be required in the best interest of
the Company in thc meantime

(4)

The first directors of the Company were;
1. Mr. Basant Kumar Agrawal
2. Mr. Suresh Kumar Apgrawal
3. Mr. Basudeo Agrawal

First Directors

87.

M

Subject to provisions under Applicable Laws, at least
two-thirds of the total number of Directors, excluding
Independent Directors, will be the Directors who are
liable to retire by rotation (hereinafter called “the
Rotational Directors”). At every Annual General
Meeting of the Company, one-third of the Rotational
Directors, or if their number is not three or a multiple
of three, then, the number nearest to onc-third, shall
retire from office.

Rotation of Directors

(2}

The Company may appoint a Managing or a Whole-
time Director, or any other Executive Director, as
Rotational Director. The terms appointment of such a
Director may provide that, where the General
Meeting at which such Direcior comes for
reappointment does not reappoint him, his
employment may continue as a manager or as an
executive of the Company.

3

Subject to the provisions of Applicable Law, a
Director may resign from his office by giving a
notice in writing to the Company and Board shall
take note of the same. The fact of such resignation
shall be mentioned in the report of Directors laid in
the immediately following General Mecting by the
Company. A Managing Director or a Whole-time
Director or any Executive Director who has any
terms of employment with the Company shall not
give any notice of resignation in breach of ihc

Resignation by
D%%ctors

27




conditions of employment as may be applicable,
either to a Dz;rector specifically, or to employees of
the Company generally. A nominee Director shail
not give any notice of resignation except through the
nominating person. The resignation of a Director
shall take effect from the date on which the notice is
received by the Company or the date, if any,
specified by the Director in the notice, whichever is
later: Provided that the Director who has resigned
shall be liable even after his resignation for the
offences which occurred during his tenure.

88,

(D

The remuneration of the directors shall, in so
far as it consists of a monthly payment, be deemed
to accrue from day-to-day.

Remuneration of
directors

(2)

The remuneration payable to the directors, including
any managing or whole-time director or manager, if
any, shali be determined and payabls in accordance
with and subject to the provisions of the Act and
Applicable Laws

Remuneration to
require members’
consent

(3)

The fees payable to a Director for attending the
meetings of the Board or Committee thereof shall be
such sum’ as may be decided by the Board of
Directors, itom time to time, within the maximum
limit as prescribed under Applicable Law. Fee shall
also be paid for attending any separate meeting of the
Independent Directors of the Company in pursuance
of any provision ol the Act. Fee shall also be payable
for participating in meetings through permissible
Electronic Mode.

Sitting Fees

(4)

In addition to the remuneration payable to
them in pursuance of the Act, the directors may be
paid all travelling, hotel and other expenses properly

“incurred by them—

a) in attending and returning from meetings of
the :Board of Directors or any committee
thereof or general meetings of the
Company; or

b)in cdnnecion wnh the business of the
Cowpany.

¢) Where the Company takes a Directors’ and
Officers’ Liability Insurance, specifically
pertammg to a particular Director and/or
officer, then the premium paid in respect of
such-insurance, for the period during which
a Director and/or officer, has been proved
guilty, will be treated as part of
remuneration paid to such Director and/or
cfficer.

Travelling and other
expenses

Lt
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89.

All cheques, promissory notes, drafts, hundis,
bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company,
shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, by such
person and in such manner as the Board shall from
time to time by resolution determine

Execution of
negotiable instruments

90.

ey

Subject to the provisions of the Act, the Board
shall have power at any time, and from time to time,
to appoint & person as an additional director,
provided the number of the directors and additional
directors together shall not at any time exceed the
maximum strength fixed for the Board by the
Aricles.

Appointment of
additional directors

2)

Such person shall hold office only up to the date of
the next annual general mceting of the Company
or the last date on which the annual general meeting
should have been held, whichever is earlier,
However, he shall be eligible for appointment by
the Company as a director at that meeting subject
to the provisions of the Act.

Duration of office of
additional director

91.

(m

The Board may appoint an aliernate dircctor to
act for a director (hereinafier in this Article called
“the Original Director™) during his absence for a
period of not less than three months from India. No
person shall be appointed as an alternate director
for an independent director unless he is qualified to
be appointed as an independent director under the
provisions of the Act.

Appointment of
alternate director

(2)

An alternate director shall not hold office for a
period longer than that permissible to the Original
Director in whose place he has been appointed and
shall vacate the office if and when the Original
Director returns to India

Duration of office of
alternate director

3

If the term of office of the Original Director is
determined before he returns to India the automatic
reappointment of retiring directors in default of
another appointment shall apply to the Original
Director and not to the alternate director.

(4)

The Company shall, subject to the provisions of the
Applicable Laws, these Articles and terms of an
agreement, be entitled to agree with any Person that
he or it shall have the right to appgint his or its
nominee on the Board, not being an Independent
Director, upon such terms and conditions as the
Company may deem fit. He shall be entitled to the

same rights and privileges and be subject to the
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same ocobligations as any other Director of the
Company. A nominec Director may at any time be
removed from the office by the appointing authority
who may from the time of such removal or in case
of death or resignation of person, appoint any other
or others ‘in his place. Any such appointment or
removal shal! be in writing, signed by the appointer
and served on the Company. Such Director need not
hold any qualificetion shares.

92.

(M

If the office of any director appointed by the
Company in gencral meeting is vacated before his
term of office expires in the ncrmal course, the
resulting casual vacancy may, be filled by the Board
of Directors at a meeting of the Board.

Appointment of
directorto fill a -
casual vacancy

(2)

The director so appointed shall hold office only
upto the date upto which the director in whose place
he is appeinted would have held office if it had not
been vacuted

Duration of office of
Director appointed to
fill casual vacancy

Powers of Roard

93.

(H

The -management of the business of the Company
shall be vested in the Board and the Board may
exercise all such powers, end do all such acts and
things, as the Company is by the memorandum of
association or ntherwise authorized to exercise and
do, and, not hereby or by the statue or otherwisc
directed or fequired to be exercised or done by the
Company in “'general jmeeting but subject

1 nevertheless to the provisions of the Act and other

laws and of the memorandum of association and
these Articles and to any regulations, not 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 regutation shall invalidate any prior act
of the Board which would have been valid if such
regulation had not been made.

General powers of
the Company vested in
Board

(2)

Absolute Powers of the Board: Without prejudice
to the general powers as siated in last preceding
Article and/or Applicable Laws made thereunder and
50 as noi in any way {o limit or restrict those powers,
and without prejudice to the other powers conferred
by these Articles, but subject to the restrictions
contained in these Articles or the Applicable Law , it
is hereby decidred that the Directors shall have the

"l following powers; that is 10 say, power :

i, To pﬁ}iany interest lawfully payable under
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jii.

vi.

vii,

viii.

the Act and/or Applicable Laws.
i. To appoint and nominate any Person(s) to

act as proxy or representative for purpose
of attending and/or voting on behalf of the
Company at & meeting of any Company or
association.

To make, vary and repeal bye-laws for
regulation of business of the Company and
duties of officers and employees.

Subject to Sections 179 and 188 of the Act
and Applicable Laws to purchase or
otherwise acquire for thc Company any
property, rights or privileges which the
Company is authorised to acquire, at or for,
such price or consideration and generally
on such terms and conditions as thcy may
think fit and in any such purchase or other
acquisition to accept such title as the
Directors may believe or may be advised to
be reasonably satisfactory.

Subject to the provisions of the Act and
Applicable Laws, to pay for any property,
rights or privileges acquired by or services
rendered to the Company, either wholly or
partially, in Shares, bonds, Debentures,
mortgages, or other sccurities of the
Company, -and such Shares may be issued
either as fully paid up or with such amount
credited as paid up thercon as may be
agreed upon all or any part of the property
of the Company and its uncalled Capitat or
not so charged,

To secure the fulfilment of any contracts or
engagement entered into by the Company
by mortgage or charge of all or any of the
property of the Company and its uncalled
Capital for the Company being or in such
manner as they may think fit;

To accept from any member, as far as may
be permissible by law, a surrender of his
Shares or any part thereof, on such terms
and conditions as shall be agreed;

To borrow or raise or secure the payment of]
money in such manner as the Company
shall think fit and in particular buy the issue
of Debenture or Debenture stock, perpetual
or otherwise ¢harged upon all or any of the
Company’s property (both present and
future).
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Xi.

xii.

xiii.

Xiv.

XV,

xvi.

. To open and deal with current account,

overdrafl accounts with any bank/banks for
carrying on any business of the Company.

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

To institute, conduct, defend, compound,
refer 1o arbitration or abandon any legal
proceedings by or against the Company or
its officers, or othenwise conceming the
affairs of the Company, and also to
compound and allow time for payment or
satisfaction of any debis due, and of any
claimm or demands by or against the
Company. '

To refer any claims or demands or|
differences by or against thc Company or to
enter into any contract or agreement for
reference to arbitration, and observe,
enforce, perform,” compound or challenge
such awards and to take proccedings for
redressal of the same.;

To act as trustecs in composition of the
Company’s debtors and/or act on behalf of
the Company in all matiers relating to
bankrupts and insolvents;

To make and give receipts, releases and
other discharges for moneys payable 1o the
Company and for the claims and demands
of the Company. '

Subject to the provisions of Sections 179
and 186 of the Act, to invest and deal with
any moneys of the Company not
immediately required for the purpose
thercof upon such security (not being
Shares of this Company), or without
security and in such manner as they think
fit, and from time to time to vary the size of]
such investments. Save as provided in
Section 187 of the Act, all investments
stiall be made and held in the Company’s
OWa name; - g '

To execute in the name and on behalf of the
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xvii,

xviii.

XiX.

XX.

Company in favour of any Director or other|
person who may incur or be about to incur|
any personal liability whether as principal
or surety, for the benefit of the Company,
such mortgages of the Company’s property
{present or future) as they think fit, and any
such mortgage may contain a power of sale
and such other powers, provisions,
covenants and agreements as shall be
agreed upon.

To determine from time to time who shall
be entitled to sign, on the Company’s
behalf, bills, notes, receipis, acceptances,
endorsements, chegues, dividends,
warrants, releases, contracts and documents
and to give the necessary authority for such
purpose;

Subject to provisions of Applicable Law, to
give a Director or any officer or any other
person whether employed or not by the
Company, Share or Shares in the profits of]
the Company, commission on the profits of]
any particular business or transaction; and
to charge such bonus or commission as part
of the working expenses of the Company;

To provide for the welfare of Directors or
ex-Directors or employees or ex-employees
of the Company and their wives, widows
and families or the dependenis or
connections of such persons by building or,
comtributing to the building of houses,
dwellings or by grants of money, pension,
gratuitics, allowances, bonus or other
payments, or by creating and from time to
time subscribing or contributing to
provident and  other  associations,
institutions; funds or trusts and by
providing or subscribing or contributing
towards places of instructions and
recreation, hospitals and dispensaries,
medical and other attendance and other
assistance as the Board shall think fit;

To subscribe or contribute or otherwise to
assist or 1o guarantee money to charitable,
benevolent, religious, scientific, national or
other institutions or objects which shall
have any moral or other ciaim to support or
aid by the Company, either by reason of]
locality of operation, or of public and
general utility or otherwise;

33




xxi. Beforc recommending any Dividend, to set
aside out of the profits of the Company
such sums as they may think proper for,
depreciation or to Depreciation Fund, or to
an Insurance Fund, or as a Reserve Fund, or
Sinking fund, or any Speciai Fund to meet
contingencies or t{o repay Debenturcs or
Debenture stock, or for special dividends or
for equalized dividends or for repairing,
improving, extending and maintaining any
of the property of the Company or for such
other purpose (including the purposes
réferred to in the preceding clause), as the
Board may, in their absolute discretion,
think conducive to the interest of the
Company, and subject to Section 179 of the
Act, to invest the several sums so set aside
or so much thereof as ‘required to be
invested upon such investments{other than
Shares of the Company) as they may think
fit, and from time to time to deal with and
vary such investments and dispose of and
apply and expand all or any part thereof for
the benefit of the Company, in such manner
and for such purposc as the Board in their
absolute discretion think conducive to the
interest of the Company, notwithstanding
that the matters to which the Board apply or
upon which they expend the same, or any
part thereof, may be matters to or upon
which the capital moneys ‘of the Company
might rightly be applied or expended; and
to divide the reserve into such special
Funds as the Board may think fit, with full
power io transfer the whole, or any portion
of a Reserve Fund or division of a Reserve
Fund to another Reserve Fund or division,
of & Rescrve Fund and with full power to
employ the assets constituting all or any of]
the above Funds, including the
Depreciation Fund, in the business of the
Company or in the purchase or repayment
of Debentures or Debenture stock, and
without being bound to keep the same,
separate from the other assets ,and without
being bound to pay interest on the same
with power, however, to the Board at their
discrétion to pay or.allow to the credit of]
such funds interest at such rate as the Board
may think proper.

xxii. Subject 1o the provisions of the Act to
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xxiii.

XXiv.

XXV,

XXVi.

appoint, and at their discretion remove or

suspend such general managers, managers,
secretaries, assistants, supervisor, clerks,
agents and servants of permanent,
temporary or special services as they may
for time to time think fit, and to determine
their powers and duties and fix their
salaries or emoluments or remuneration,
and to require security in such instances
and to such amount as they may think fit
also from time to time provide for the
management and transaction of the affairs
of the Company in any specified locality in
India, or elsewhere in such manner as they
think fit; and the provisions contained in
the four next following sub-clauses shall be
without prejudice to the general powers
conferred by this sub-clause,

To comply with the requirements of any
local law which in their opinion it shall, in
the interest of the Company, be necessary
of expedient of comply with;

Subject to applicable provisions of the Act
and Applicable Law made thereunder, to
appoint purchasing and selling agents for
purchase and sale of Company’s
requirement and products respectively.

From time to time and at any time o
establish any local board for managing any
of the affairs of the Company in any
specified locality in India or elsewhere and
to appoint any persons to the members of]
such local boards and to fix their
remuneration.

Subject to Section 179 & 180 of the Act
from time to time and at any time, delegate
to any person so appointed any of the
powers, authoritics and discretion for the
time being vested in the Board, other than
their power to make calls or to make loans
or borrow or moneys, and to authorise the
Members for ‘the time being of any such
focal board, or any of them to fill up any
vacancies therein and fo act
notwithstanding vacancies, and any such
appointment or delegation may be made on
such terms and subject to such conditions
as the Board may think fit, and the Board
may at any tim¢ remove any person so
appointed, and may annul or vary any such
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xxvil.

xxviii.

XXIX.

. To take insurance of any or all properties of]

delegation,

At any time and from time to time by
power of attorney under the Seal of the
Company, to appoint any person or persons
to be the Attomey or Attorneys of the
Company, for such purposes and with such
powers, authorities and discretion (not
exceeding those vested in or exercisable by
the Board under these presents and
excluding the powers tc make calls and
excluding also, except in their limits
authorised by the Board, the power to make
loans and borrow money’) and for’ such
period and subject to such conditions as the
Board rhay from time to time think fit; and
any such appointment may (if the Board
thinks f{it) be made in favour of the
members or any of the Members of any
Lacal Board, established as aforesaid or in
favour of any Company, or the Share
holders, Directors, nominees or managers
of any Company or firm or otherwise in
favour of any fluctuating body of persons
whether nominated directly by the Board
and any such power of Attorney may
contain such powers for the protection or
convenience of persons dealing with such
attorneys as the Board 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;

Subject to Sections 184 and 188 of the Act,
for or in relation to any of the matters
aforesaid or otherwise for the purposes of]
the Company to enter into all such
contracts, agreements 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;

Subject to the provisions of the Act, the
Board may pay such remuneration to
Chairperson / Vice Chairperson of the
Board upon such conditions as they may
think fit.

the Company and any or all the employees
and their dependants against any or all
risks.
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xxxi. To take insurance on behalf of its managing
Director, whole-time Director, manager,
Chief Executive Officer, Chief Financial
Qfficer or Company Sccretary or any
officer or employee of the Company for
indemnifying any of them against any
liability in respect of any negligence,
default, misfeasance, breach of duty or
breach of trust for which they may be guilty
in relation to the Company.

Proceedings of the Board

94,

M

The Board of Directors may meet for the conduct
of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

When meeting to be
convened

(2)

Any Director of the company may, and the Company
Secretary on the direction/requisition of a Director
and in consultation with Managing Director or in his
absence, the Whole-time Director shall, at any time,
convene a meeting of the Board.

Who may summon
Board meeting

(3

The quorum for a Board meeting shall be as
provided in theAct,

2

Quorum for Board
meetings

(4

The participation of directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules
or permitted under law.

Participation at
Board meetings

9s.

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board shall
be decided by a majority of votes.

Questions at Board
meeting how decided

96.

The continuing directors may act
notwithstanding any vacancy in the Board; but, if
and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board,
the continuing directors or director may act for the
purpose of increasing the number of directors to that
fixed for the quorum, or of summoning a general
meeting of the Company, but for no other purpose

Directors not 1o act
when number falls
below minimum

97.

If the Company appoints a Chairperson of the
Company in terms of Article 67, such Chairperson

sha}l be the Chairperson at the meeting of the Board.

Who to preside at
meetings of the Board
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If there is no such Chairperson, the Chaiyman /
Chairperson of the Board meetings shall be elected
by the Directors present in such meetings.

The Directors may determine the period of the
Chairman so elected for which he is to hold office.

Subject to the applicable laws, the Managing
Director or Whole-time Director may also be
appointed by the Board as the Chairman /
Chairperson for a meeting thereof.”

98,

(H

The Board may, subject to the provisions of the
Act, delegate any of its powers to Committees
consisting of such member or members of its body as
it thinks fit

Delegation of powers

(2)

Any Committee so formed shall, in the exercise of
the powers so delegated, conform to any
regulations that may be imposed on it by the Board

Committee to
conform to Board
regulations

(3)

The participation of directors in a meeting
of the Committee may be either in person or
through video couferencing or audio visual means
or teleconferencing, as may be prescribed by the
Rules or permitted under law

Participation at
Committes mesatings

99,

(1)

A Committee may elect a Chairperson of its

1 meetings unless the Board, while constituting a

Committee, has appointed a Chairperson of such
Committee.

Chairperson of
Committee

(2}

If no such Chairperson is elected, or the Board has
not appointed a chairperson while constituting such

| committee or if at any meeting the Chairperson is

not present within fifteen minutes after the time
appointed for holding the meeting, the members
present may choose one of their members to be
Chairperson of the meefing,

Who to preside at
meetings of Committee

100.

(1)

A Committee may meet and adjourn as it thinks fit,

Committee to meet

2

Questions arising at any meeting of a Committee

shall be determined by a majority of votes of the
members present

Questions at
Committee meeting
how decided

101,

All acts done in any meeting of the Board or
of a Committee thereef or by any person acting as
a director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in

| the appointment of any one or more of such

directors or of any person acting as aforesaid, or that
they or any of them were disqualified or that his or

Acts of Board or
Committee valid
notwithstanding defect
of appointment
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their appointment had terminated, be as valid as if
every such director or such person had been duly
appointed and was gqualified to be a director

102.

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or by
secure electronic mode, by a majority of the
members of the Board or of a Committee thereof,
for the time being entitled to receive notice of a
meeting of the Board or Committee, shall be valid
and effective as if it had been passed at a meeting of
the Board or Committee, duly convened and held.

Passing of
resolution by
circulation

Chairman cum Managing Director, Managing
Director, Whole-time Director, Chief Executive
Officer, Manager, Chief Financial Officer and
Company Secretary

103.

(N

Subject to the provisions of the Act and of these
Articles, the Board shall have power to appoint from
time to time any of its member or members as
Chairman cum Managing Director or Managing
Director(s) or Whole-time Direcior(s) of the
Company for fixed term not exceeding five years at
a time and upon such terms and conditions as the
Board thinks fit. Subject to the provisions of these
Articles the Board may by resolution vest in such
Chairman cum Managing Director or Managing
Director(s) or Whole-time Director(s) such of the
powers hereby vested in the Board generally as it
thinks fit, and such powers may be made exercisable
for such period or periods and upon such conditions
and subject 1o such restrictions as it may determine.

Subject to the Article above, the powers conferred
on the Chairman cum Managing Director or
Managing Director(s) or Whole-time Director(s)
shall be exercised for such objects and purpose and
upon such term$ and conditions and with such
restrictions as the Board may think fit and it may
confer such powers either collateral with or to the
exclusion of and in substitution of all or any of the
powers of the Board in that behalf and may from
time to time revoke, withdraw, aiter or vary all or
any of such powers. The Chairman cum Managing
Director or Managing Director(s) or Whole-time
Director(s) shall not exercise any powers under
Applicable Laws except such powers, which can be
delegated under the Act and specifically delegated
by a resolution of the Board.

Chairman cum
Managing Director/
Managing Director/

Whole-time Director

39




Cmm——

(2)

The Board of Directors may, subject to Section 179
of the Act and AppliCabIe Laws, entrust to and
confer upon a Chairman ‘¢um Managing Director or
Managing Director(s) or Whole-time Director(s) any
of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they
may think fit and either coilaterally with or to the
exchusion of their own powsrs and may, from time
to time, revoke, withdraw or altex or vary all or any
of such powers.

Delegation of Powers
subject to Restrictions

()

(a) Subject to the provisions of the Act and
Applicable l.aws, a  Chief Executive Officer,
Manager, Company Secretary and Chief Financial
Officer may be appoinied by the Board for such
term, at such remuneration  and upon such
conditions as it may think fit; and any Chief
Executive Cfficer, Manager, (,ompany Secretary
and Chief Financial Officer so appointed may be
removed by means of a resolution of the Board; the
Board may appoint one or more chief executive
officers for its multiple businesses.

(b) A director may also be appointed as chief
executive officer, manager, company secretary or
chief financial officer.

Regis{ers

104,

The Company shall keep and maintain at its
registered office all statutory registers namely,
register of charges, register of members, register of
debenture holders, register of any other security
holders, the register and index of beneficial owners
and annual return, register of loans, guarantees,
security and acquisitions, register of investments not
held in its own name, register of Directors and Key
Managerial Personnel and their shareholding and
register of contracts and arrangements in which
directors are interested and any such
register as required under Applicable Laws,
for such duration as the Board may, unless
otherwise preseribed under  Applicable  Laws,
decide, and in such manner and containing such
particulars as prescribed under Applicable Laws.

The registers and copies of annual retiurn and other
registers shall, where applicable and required under
the applicable laws, be open for inspection during
business hours of the Company, not being less than
two (2) hours on any working day, as may be fixed
by the Company Secretary or any other person
authorized hy the Board of the Company, from time

Statutory registers
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to time, at the registered office of the Company by
the persons entitled thereto on payment, where
required, of Rs. 50/- per register per inspection and
copy of any specific extract, where allowed and
required under the applicable laws, upon the
payment of Rs. 10 (ten rupees) per page, or such
amount as may be laid by the Board but not
exceeding the limits prescribed under Applicable
Laws, Such registers shall be kept under the custody
of the Company Secretary of the Company or any
other person authorized by the Board for the

purpose.

105.

(a) The Company may exercise the powers
conferred on it by the Act with regard to the
keeping of a foreign register; and the Board
ma{ %sub'ect to the provisions of the Act)
make and vary such reFulationsasil may think
fit respecting the keeping of any such register.

(b) The foreign register shall be open for inspection
and may be closed, and extracts may be taken
therefrom and copies thereof may be required, in the
same manner, mufatis mutandis, as is applicable to
the register of members

Foreign register

The Seal

106.

(M

The Board shall provide for the safe custody of the
seal

The seal, its custody
and use

(2)

The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of
the Board or of a Committee of the Board
authorised by it in that behalf, and except in the
presence of at least one director or the manager, if
any, or of the secretary or such other person as the
Board may appoint for the purpose; and  such
director or manager or the secretary or other
person aforesaid shall sign every instrument to
which the seal of the Company is so affixed in their
presence.

Affixation of seal

Dividends and Reserve

107,

The Company in general meeting may declare
dividends, but no dividend shall exceed the amount
recommended by the Board but the Company in
general meeting may declare a lesser dividend

Company in general
imeeting may declare
dividends

108.

Subject to the provisions of the Act, the Board may
from time to time pay to the members such interim

Interim dividends

41




dividends of such amourt on such class of shares
and at such times as it may think fit

109.

(1

The Board may, before recommending any
dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or
reserves which shall, at the discretion of the Board,
be appiied for any purpose to which the profits of
the Company may be properly applied, including
provision for meeting contingencies or for
equalising dividends; and pending such application,
may, at the iikc discretion, cithcr be employed in the
business of the Company or te invested in such
investments (other than shores of the Company) as
the Board may, from time io time, think fit.

Dividends only to be
paid out of profits

(@)

The Board may also carry forward any profits
which it may consider necessary not to divide,
without setting them aside as a reserve.

Carry forward of
profits

110.

M

Subject to the rights of persons, if any, entitled to
shares with speccial rights as to dividends, all
dividends shall be declared and paid according to
the amounts paid or credited as paid on the shares in
respect whereof ‘the dividend is paid, but if and so
long as nething is paid upen any of the shares in the
Company, dividends may be declared and paid
according to the amnounts of the shares.

Division of profits

(2}

No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
this Article as paid on the share, -

Payments in advance

(3)

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

Dividends to be
apportioned

111,

(1

The Board may deduct from any dividend payable
to any member alj sums of money. if any, presently
payable by him to the Company on account of calls
or otherwise in!relation to ihe shares of the
Company.

Company's right to
reimbursement there
from

(2)

The Board may retain dividends payable upon
shares in raspect of which any person is, under the
Transmission Clause hereinbefore  contained,
entitled to become a member, until such person

shall become a member in réspect of such shares

Retention of dividends
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112,

)

Any dividend, interest or other monies payable in
cash in respect of shares may be paid by electronic
mode or by cheque or warrant sent through the post
directed to the registered address of the holder or, in
the case of joint holders, to the registered address of
that one of the joint holders who is first named on
the register of members, or to such person and to
such address as the holder or joint holders may in
writing direct

Dividend how remitted

(2)

Every such cheque or warrant shall be made
payable to the order of the person to whom it is
sent.

Instrument of payment

(3)

Payment in any way whatsoever shall be made at
the risk of the person entitled to the money paid or
to be paid. The Company will not be responsible for
a payment which is lost or delayed. The Company
will be deemed to having made a payment and
received a good discharge for it if a payment using
any of the foregoing permissible means is madc

Discharge to Company

113.

Any one of two or more joint holders of a share may
give effective receipts for any dividends, bonuses or
other monigs payable in respect of such share

Receipt of one holder
sufficient

114.

No dividend shall bear interest against the
Company

No interest on
dividends

115,

The waiver in whole or in part of any dividend on
any share by any document (whether or not under
scal) shall be effective only if such document is
signed by the member (or the person entitled to the
share in consequence of the death or bankruptcy of
the holder) and delivered to the Company and if or
to the extent that the same is accepted as such or
acted upon by the Board.

Waiver of dividends

Accounts

116.

Mm

The Company shall keep at the registered office or at
such other place in India as the Board thinks fit,
proper books of account and other relevant books
and papers and financial statement for every
financial year in accordance with Section 128 of the
Act.

Where the Board decides to keep all or any of the
Books of Account at any place in India other than the
registered office of the Company the Company shall
within seven days of the decision file with the

Registrar a notice in writing giving, the full address
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of that other place

The Company stall preserve in good order the books
of account relating to the period of not less than eight
years preceding the current year together with the
vouchers relevant to any entry in such Books of
Account. ;

= —
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()

Where the Company has a branch office, whether in
or outside india, the Company shaii be deemed to
have complied with the preceding Article if proper
Books of Account relating to the transactions
effected a: the branch office are kent at the branch
office and proper summarized returns made up to
date at intervals of not more than three months are
sent by the branch office to thc Company at its
registered office or at any oiher place in -India, at
which the Compaiy’s Books of Account are kept as
aforesaid. ' :

(4)

The books ot account shall give a true and fair view
of the state of affairs of the Company or branch
office, as the case may be, and explain its
transactions effected both at the registered office and
its branches and $uch books shall be kept on accrual
basis and according to the double entry system of
accounting. The Eooks of Accouit and other books
and papers shall be open to inspection by any
Directors during business hours.

(5)

Preparation of revised finencial statements or
Boards® Report: Subject to the provisions of Section
131 -of the Act and the 'Applicable Law made
thereunder, the Board may require the preparation of
revised financial statement of the Company or a
revised Boards® Report in respect of any of the three
preceding financial years, if it appears to them that
(a) the financia) statement of tha Company or (b) the
report of the Board do not comply with the
provisions of Sceuon 129 or Section 134 of the Act.

(6)

The Board shall from time te time determine whether
and to what exfent and at what times and places and
under what condittons or regujstions, the accounts
and books of the Company, or any of them, shall be
open to the ‘nspection of members not being
Directors. -

Places of keeping
accounis
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(7)

No member (not being a Director) shall have any
right of inspecting any account or book or document
of the Company except as conferred by law or
authorised by the Board or by the Company in
general meeting.

Audit

117.

(b

Statutory Auditors and Cost Auditors, if any, shall be
appointed and their rights and duties regulated in
accordance with Applicable Laws. Where applicable,
a Secretarial Auditor, Internal Auditor or any other
Auditor shall be appointed by the Board and their
rights and duties shall be regulated in accordance
with Applicable Laws.

Auditors to be
appointed

@)

Subject to the provisions of Section 139 of the Act
and Applicable Laws, the Statutory Auditors of the
Company shall be appointed for a period of five
consecutive years, subject to ratification by members
at every annual general meeting. Provided that the
Company may, at a General Meeting, remove any
such Auditor or all of such Auditors and appoint in
his or their place any other person or persons as may
be recommended by the Board, in accordance with
Section 140 of the Act or Applicable Laws

Statutory Auditors

&)

The remuneration of the Statutory Auditors shall be
fixed by the Company in Annual general meeting or
in such manner as the Company in general meeting
may determine. The Board subject to ratification by
the sharcholders shall determine remuneration of
Cost Auditors.

The Board shall fix -remuneration of Secretarial
Auditor, Internal Auditor or any other Auditors.

Remuneration of
Audiiors

Winding up

118,

Subject to the applicable provisions of the Act and
the Rules made thereunder -

(a) 1f the Company shall be wound up, the
liquidator may, with the sanction of a special
resolution of the Company and any other sanction
required by the Act, divide amongst the members,
in specie or kind, the whole or any part of the
assets of the Company, whether they shali consist
of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may

set such value as he deems fair upon any property to
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be divided as aforesaid and may detemmine how
such division shall be carriéd out as between the
members or different classes of members.

{(c) The liquidator may, with the like sanction, vest
the whoie or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any lability.

Authentication of Documents

ii9.

(1)

Any Director or the Company Sccretary or any
officer appointed by the Board for the purpose shall
have power to authenticate any documents affecting
the constitution of the Company and any books,
records, documents and accounts relating io the
business of the Company and to certify copies or
extracts thereof, and where any books, records
documents or accounts are then, at the office, the
local manager or other officer of the Company
having the custody thereof, shall be deemed to be a
person appointed by the Bourd as aforesaid.

Power (o authenticate
documecnts

2

Document purporting to be a copy of resolution of
the Board or an extract from the minutes of meeting
of the Board which is ccrtified as such in
accordance with the provisions of the last preceding
Article shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or,
as the case may be that extract is a true and accurate
records of a duly constituted meeting of the
Directors. '

Service of Notice and Documents

120.

(1)

A document or noiice may be served or given by
the Company on any member either personally or
sending it by post or by Jelivery or by such
clectronic cor other mode, 25 may be prescribed
under Applicable Laws, to his registered address
or if he has no registered address ir India to the
address, if any, in India supplied by him to the
Company for serving documents or notices on
him, as prescribed under in Section 20 of the Act
and Applicable Lew made thereunder.

A document may be served on eny member by the

Company by sending it to himy by _post or by

Service of documents
and notice

46




= -

ST R ey AT

registered post or by speed post or by courier or by
delivery to his registered address or by such
electronic or other mode as may be prescribed
under Applicable Laws or where the sharcholder
has made a special request for delivery of the
document through a particular mode of services,
then the member shall be charged in advance
equivalent to the estimated actual expenses for
delivery of the documents and such requisite fee
shall be payable by the member to the Company at
least one week in advance of the despaich of the
document and thereafter no such request shall be
entertained by the Company.

@)

A document or notice advertised in a newspaper
circulating in the neighbourhood of the registered
office of the Company shall be deemed to be duly
served or sent on the day on which the
advertisement appears to every member who has
no registered address in India and has not supplied
to the Company an address within India for
serving of documents on or the sending of notices
to him.

Newspaper
advertisement of notice
to be decmed duly
serviced

3)

A document or notice may be served or given by the
Company on or given to the joint-holders of a Share
by serving or giving the document or notice on or teo
the joint-holders named first in the Register of
Members in respect of the Share.

Notice to whom served
in case of joint
sharehoiders

G

A document or notice may be served or given by
the Company on or to the persons entitled to a
Share in consequence of the death or insolvency
of a member by sending it through post in a
prepaid letter addressed to him or them by name
or by the title of representatives of the deceased or
assignee 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 entitled, or (until such an address has been
so supplied) by serving the document or notice in
any manner in which the same might have been
given if the death or insolvency had not occurred.

Notice to be served to
representative

(5)

Documents or notices of every General Meeting
shall be served or given in the same rmanner
hereinbefore on or to (a) every member of the
Company, legal representative of any deceased
member or the assignee of an insolvent member,
(b) every Director of the Company and (c) the

Auditor(s) for the time being of the Company.

Service of notice of |
General Mectings
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(6)

Every persen who, by operation of law, transfer or
other means whatsoever, shall become entitled to
any Share, shall be bound by every document or
notice in respect of such shares, previously to his
name and address being entered oi the Register of
Members, shall have been duly served on or given to
the person from whom he derives his title to such
shares.

Members bound by
notice

(7

Any decument or notice to be served or given by the
Company may be signed by a Director or some
person duly authorised by the Board of Directors for
such purpose and the signatures thercio may be
written, printed or lithographed

Documents or notice to
be signed

)

All documents or notices to be scrved or given by
members on er to the Company or any office
thercof shall be served or given by sending it to the
Company or officer at the office by post under a
certificate of pnsting or by registered post, or by
leaving it at the office or by such other electronic
means as prescribed in Section 20 of the Act and
the Applicable Law made thereunder.

Notice to be served by
post or other electronic
means

Any information in the form of a micro film of a
document or image or a facsimile copy or any
statement in a document included in a printed
material produced by a computer shall be deemed
to be a document and shall be admissible in any
proceedings without further production of
originai, provided the conditions referred in
Section 397 are complied with.

All provisions of the Information Technology Act,
2000 relating to the electronic records, including the
manner and format in which the electronic records
shall be Rled, in so far as they are consistent with
the Aci, shall apply to the records in electronic form
under Section 398 of the Act.

Admissibility of micro
films, computer prints
and documenis to be
treated as documents
and evidence

Secrecy

121,

Every manager, Auditor, 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 Board of
Directors, before éntering upon the duties, sign a
declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the
Company with its customers and the state of
accounts with individuals and in matters relating
thereto and shail by such decleration pledge

himself nol 10 reveal anv of the watters which
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may come to his knowledge In the discharge of
his duties except when required to do so by the
Directors or by any general mecting or by the law
of the couniry and except so far as maybe
necessary in~order to comply with any of the
provisions in these presents and the provisions of
the Act.

Subject to the provisions of these Articles and the
Act no member, or other person (not being a
Director) shall be entitled to enter the property of
the Company or to inspect or to examine the
Company’s premises or properties 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 is or may be in the nature of a
trade secret, mystery of trade or secret process or
of any matter whatsoever which may relate to the
conduct of the business of the Company and
which in the opinion of the Dircctors it will be
expedient in the interest of the Company to
communicaie.

Bonafide Exercise of Membership Rights

122,

Every Member and other Security holder will use
rights of such Member/ security holder as conferred
by Applicable Law or these Articles bonafide, in
best interesi of the Company or for protection of any
of the proprietary interest of such Member/security
holder, and not for extraneous, vexatious or
frivolous purposes. The Board shall have the right to
take appropriate measures, and in case of persistent
abuse of powers, expulsion of such Member or other
Security holder, in case any Member/Security holder
abusively makes use of any powers for extraneous,
vexatious or frivolous purposes

Indemnity

123,

(1

For the purpose of this Article, the following
expressions shall have the meanings respectively
assigned below:

“Claims” means all claims for fine, penalty,
amount paid in a proceeding for compounding or
immunity proceeding, actions, prosecutions, and
proceedings, whether civil, criminal or regulatory;
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“Indemnified Person™ shall mean any Director,
officer or employee of ﬂie _Company, as
determined by the Board, who in bonafide pursuit
of duties or {unctions or of honest and reasonable
discharge any functions as a Dircctor, officer or
employees, has or suffers any Claims or Losses,
or against whom any Claims or Losses are
claimed or threatened;

“Losses” means any losses, damages, cost and
expense, penalties, liabiliiies,  compensation or
other awards, or any seftiement thereof, or the
monetary equivalent of a non-monetary suffering,
arising in connection with any Claim;

b

)

Where Board determines that any Director, officer
or employee of the Company should be an
Indemnified Person herein, the Company shall, to
the fullest extent and without prejudice to any
other indemnity to which the Indemnified Person
may otherwise be entitled, protect, indemnify and
hold the Indemuified Person liarmless in respect
of all Claims and Losses, arising out of, or in
connection with, the actual or purported exercise
of, or failure to exercise, any of the Indemnified
Person’s powers, duties or responsibilities as a
Director or officer of the Company or of any of its
subsidiaries, {ogether with all reasonable costs and
expenses (including legal and professional fees).

The Company shall further indemnify the
Indemnified Person and hold him harmless on an
‘as incurred’ basis against all legal and other
costs, charges and expenses reasonably incurred
in defending Claims including, without limitation,
Claims hrought by, or at the request of, the
Company and any investigation into the affairs of
the Company by any judicial, governmental,
ragulatory or other body.

The indemnity herein shall be deemed not to
provide for, or entitle the Indemnified Person to,
any indemnification against:

a. Any liability incurred by the Indemnified
Person to the Company due to breach of
trust, breach of any statutory or

Indemnification
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contractual duty, fraud -or personal offence
of the Indemnified Person;

Any liability arising -due-to any benefit
wrongly availed by the Indemnified
Person;

Any liability on account of any wrongful
information or misrepresentation done by
the Indemnified Person

The Indemnified Person shall continue to
be indemnified under the terms of the
indemnities in this Deed notwithstanding
that he may have ceased to be a Dircctor
or officer of the Company or of any of its
subsidiaries.
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W the several peesans, swlaose aiines s ihdeesses wee \nlm rilwed, g desireny of heing ool fnle
a Company, in pursuance ol this Article oF Association, fnd we respectively agree 1o l;t‘.c ihe mnnbcr
of s]mcs In die Capltal of the Compuny szl opposl[c lo our resnecilveé names ..
i .". . . ™
= Huwaier, Ahfices, Tlestiiphiog ’
" & Scpadlin oi

i ,Huml\r ui “lllhlr

Hnlm:, Auhilreae, lknrl|-¢'|ulu,
Shares Inkzn by

& Ehecgratlonte of (e

Carlersv, i, this 200 iy af Decvnbee, 19874

Sulwslbrs . eaddi Kubea]ler Witiwss . °
Sdv- . —‘.-..._,. T
BASANT KUMANR A(JIMWAL, O
§/0. Late Radha Krishna Agrawal’ (One Huirjrod
Onlyy
391, S.N.Roy load, .
- Calegtia - 700 038
Industiralist.
ackf- 1A
SURESH KUMAR AGRAWAL (O Fondred
Sta. Sei Jamuna Prasad Agrawal T thily)
AP, S N Roy toad, '
Caleutta - 700 038
Indestiralist,
- Suf- {{te
BASUBRECO AGIHAWAL {0ne Hundrgd
Shu, Sri Junwn Prasnd Agrinvil Gniy) 4 e »
391, S.N.Roy ftond, . -é *8‘ & o &
Caleutta - 700 038 Q =g R
fudusliralist, Ep o Q@’ % Q 8
St ) i ?{j Ué Pl :
MAHABIR PRASAD AGRAWAL (e i Ve EBgLET
5t0.5ci Jamuna 'rusad Agrawal o) l@_é] 5 - Q7 _E
391, S.N. Roy Road d A 5B
Caleutty - 70U 038 S 3 L e
Industirafist.
Sdr- I
DEY]I MARATAN ARCRA (O Finndnad
S/e Lmc Laxini Marainn Arora Ouly}
.3, Banstalia Lune, '
Caleutta - 700 007
'Scr\ficc
Sut- , 11
SUSHIL KUMA t{ AGRAWAL - A Thdied -
Sto. Sri Mahabir Prasad Agrawal Duly.;
391, $.N.Noy Road,
Calcutia - 00U 038
Prclusdirulist,
el fimg '
" . . thwe Hhinnghiye
AMITAVA GHOSH BT
Sy Me, Suilendrn Nath Ghash
15301, Govinda Dose Ly,
"Colvyit - TUY 25 -
Servicc, T
theven
Hulwdreel Galyd
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‘1 Seat !
: Fresivent of the Uuiun.nrlndin

The Honourabic Mr. Jusilee
Balioohall Jaln .
in the matler ‘of -
" “Tlic Companics Act, 1956, -
‘ And . -
[ the mavter of -
‘A application under Sectiuns 391(2) ond 394 uf the snid'r\c:t :

e And

In the {alter of .

h llIuduslluu Stul.s Limlied. 3 Lumpany Iucurpuralcd uudu lhe .
T Companics Act, 1956 and having its chislcrcd Officc ar ¥51, -

Dharmalolia Road Salkia, Howral, withiir the Jorisdiction aflure-
said. .

Transferce ‘Guinpnuy
Angd

e weier of .

i, RAGAhminium llmllul. a Lmnmuy lmuruur'm.d under the
' pruvls[uns ul the Companies Acl, 1956 ajd invh:g ils Itcgisicrcd

*Qffice nt 53, Rudha Ihrnr Lane,- Cnlculh 7Q(!:UUI w:lhmlth
Jurlldluluu nfurcanly 5 )

= FirstTeaiisTeror Compuny,



3,. ‘Manuksia Coololners Limited, a Ccmpany Incorporated under .
" the . provision: of the. Lo :puni Aci,. 1956, and having it

Regisiered Oilice al 53, Radira Bazar, Lane,, Calcutlz - 700 ool |

wllhm the Lrisdiclion, aforesaic |
« Sacng Trunierar Company.

4, Auru Euterprises L[mized, F‘mmaany incorporated under the

* provisions of the Compa';m Act, 1956 and having its Regisiered .

Office sv 33, Radha Bazir Lang, Lalculta - 700 001 within the

Jurisdiztion aforesaid ;

- Talrd “Prapsferor Company.

5 . Mandawera  Pelymer Clsuule Limited, a  Company
incorporaled under, the. prm*l'lons of Ihc Companlcs Act, 19356,
and having &is Repistered Office 2i-8B, Lal Bazar Streed, Caleulta

Ca 0K 00 within e Jurisdicton aferesabd ¢

- Fourth Transferor Company
- Apulicants -

The above peiition coming an for heariag on this day and wpon reading the said petition, the
““order daled twenty scventh. iy of Janusry in the year gac shousand nine hundred and ninety

five whereby the abovenamed pedifoner iw. 1, Hindusthan Seats Lid _(hereinafier referred 108

ihe said sransfecor company) prd (e abovenamed petitioner uo, 2, RK, Alwminium Linsied.
(llé}cinaflcr relerred to as the s2id sronsleror company ng. 1) And the abbvcnamcq petitioner no.
3, Manaksia“ Containers Ll.d.' (hereinaficr relerted (o ax the said transferor company no. 2) and
the thovenamed pcxl[icnér no. 4, Aurg Entzrprises Lid, (hercinzfier” referred 10 as. the said
transleror company no. 3} and the sbovenained peiilicner no. S, Mandawaea Polymer Chemie
S RITR fl:c:cii::ll'lur rLI;t.rrl.'{l 10 a5 the sabl ieansferor compuay ni d) were urdered 1o convene
separaic mcci]ngs of the equliy shiarzholders of the. sa3d ¥ pnsferer campany nos, 1,20 mul 4
und the said transfercs compapy for ihe pwposc of considering .~mi il thoupht DL, approving
withh or withour modification the schene of mnptgin !um propinsed |u e made- bebween the

sald transferor company pos. 1,2,3 and 4 zind the said (radtsforee compiuny and annexed 10 the
afMdavit of Massnt Kumar Agrawal filed o the twenly sevenih day of junuary in the yoar ane
(housang nine hundred and iingiy five ths Siniesman and the Aufkal Lol dated cleveish duy of
Fcbruury" in the year on thousaid nine hundred end ninety flve each conialning lhe
adveriisement of the said nolics convening ihe said mectings directed 10 be held by order daled
tweaty soventh day ef January in the year one thousand pine hundred anid ninctyfive, the

u!hd.wu of Basant Kumar Agrawai filug on twealyseventh day of warch in the year one
housand  nine hundred and  ninaly five showing the publivation and despatch of the nnllccs

S e ——— e e ———— ————— = s




.

.3. :
convening the sold meetings, the reports of the. Chairman of the sald .meellngs all daled the
twentyfourih ﬂuy. of March In the year one thousand nine hundred and. ninety five as 10 Ihe’
result of the seld meetinga and upon reading on lie-part of e petitionercompanies an‘affidavit
of Tapus Kumar.Bilowrplck Med on tha elghteenth doy of May In 4ho.ygar. ond. Ihousand nine
hundred and silnety.five and ihe .cxltl'biu_thcrcln referred 1o And upon redding the order made
hereln and dated the tweutysevenilh.day of March fn the year opc.thovsand nlne hundred and
Aninaty flve and upgn hdaring Mr. S.K."Kanodl'a Advocaie for‘ll'a.v; pcilllqn:i' Companles and Mr,
B, Debnty Ad@vcnld‘ for e Cenlrpl (invcruincm._mﬁl: I rijwpcarlng from the sald réports thnl
the proposed seheme of. aibalgamailon bas hegn Apprved by iho E'cﬁuh]fi& majorlty of whe
“sharcholders of e said (ransicree camppiy and the sald Irausferor cantppny fos, 1,2, & 4 os

_ tequlred I sccordaiice wilh law and flie learned Advocate for tlic Cenirhl Covernment hay
submilted before this courf that he has ne_objection 1o tle sehcine belng sanciioned and nane
has appesteq lo opyrose thls appllcatlon And dppn the submlssion made by the said Advocaie
forthe Centeal Government that he fas dircady. filed General Power of titorney Inhls favour.

with the Rezlstior Orlginal side and the same is stlll valid and subslsting. -

_ Th'ls'caqrt do liereby sanction the scheme of amulgamailon it forth In anpexure ‘A of the
peittlon hiesinand specificd In ihe Schedule (A" hiereio and doth hereby declare the same fo be.

binding" with effect: from first.day. of April bn the year onc Wiousand. nin hindred and nincly

four (hereln oRer referred 19 21 dlie sajd transfor dilc)_on the.3al¢ transferor ¢ompany nos.l,2,3

ond 4 aimk the eald- translerce company. and thelr seapective sharcholders and all concertied,

* © Thils court ot order - _

A1) “Thot all the propertlcs, rlghts and Interests of ll-u-. sald ranaferor company nos.!,2.3 cnd
: 4 respecilvely Including thoe spcclhed In the flest,” second and - Uilrd” parts of “the
Schedule B herelo be-transferred from the sald transfer "da!é':nnafb}; vested without -
further. ect-or deed to the sald transferte company ond " accordingly the sdne shail
PUTsuaIL to.scctlon 394(2) of ihe Companles Act, 1956 be transferred 1o and be vesied by
the sald ‘transferee cori:pany for alf ‘the respective esiales '::nd'.h‘ucrci‘[.u"'&f the said
lransieror.compony 1103.1,2,3 and 4 4hereln b subject nevertheless o nll'cl'lfarg::: now

alfecting ke same; aig

(1) That afl e Habllites, duiles fny abllgnilong of ihie sniy _irnuil‘érur cimlpnffj“nos.l.z.:l
and 4 be transferred from the saly transfer date without furiher act or deed {o the sajd -
iransleree company and nccordingly thie snime shall pursuant to section 394(2) of tirs -
Companles Act 1956 be transferred 10 and becony (e :liabllll[q_!.;ilu_t};:s?ﬁ'ud obllgations
of the.sald transferee company: and ' '

3)  Thai all proceedlngy andlor swils andior appeals now,p:ndh!gf-‘lfi-"é'[ ngalnst the said
transferor contpaiy rio 1,2,3 asd ¢ or ehilicr of tem shall be conilived by or agatnst the

1314 transferce company; aid



: 4.
{4;  Thal leave be and (he somg Is hereby. granied o the petitioner companies 1o fle i
schedule of assets of the sald a;ansi’eror company no:.l.2.3 and 4 respeclively as sinted

© In ‘pasagraph thirtyelght of the sal¢ pe!l;lon witlin g period of iwelve weeks f.am li:c-

dpie hereofs and

{37 That ihe 2ald wenslerar emnpany nos. 1,2,3 and 4 and the sald ranferee company Jdo
' wiihin thirty duys from tw date of 108 order cause o cenliled dopy theroal 1o be
“detivered 1o the Reglsicar 6f Companles West Heongui for rcgl:irn!lén; aiud

{6 “That the Officla! Liquidn or of thls eourl do fls 2 wpo.t undc. sccond prowso s
Section 354(1} of {he Companies-Acl, {956 in respeet of the sald transferor companics
withln a peeiod of slx weeks from !h- date hereef; and

(N " That the sa:d Officlal Liquidamr Go forlhwith serve 2 copy of the-report lo bc fi led by

hlm on M/s. Kanodia & Co The Advocales of the sald aopllcnnl companics after filing

of the gald report with thls courl and

That leave bo and Lio 3ame s heseby granied o tho sald trensferes comprny to apply for
thie disselutlon withott winding up of ihe sald iranyfecor tompony nos. 1,2,3 and 4 afier
{iling of the sald report by the sxid pmclal l,iqn&i;{asor; and

L3
2

{9y Thai zny person mtcrcued s..n!l he ai Hbcrly te #nply o (his courl In (he ahove malier
fur such dlrectlond as may be neccssa:y. and

W3

'{IIG) ; Th..t the peilloner companles shali pay.1e the Central Jovernmenl lis cosis of and
incidents! to this :ppllca:lon assessed al ong - hund:cd and. rny Gold Mohurs within a
wcek from {he dale hereof; a1d

: \il) That the filing of warrant of allorney on bchalr of the leral Oovernmcm bc and uu:
same s hereby dispensed wlil; aod .

{12} Thatall pzrlle: do sclan & capy of the inluwies of his order duly sighed by an offlcee of
lhh cours being served on Ihrm. . :

Yhiness el Krislmn Chandra Asruwai Cirief Justlce at t"ni;uun ai’prcsa!r} !lm ciglnrculh ﬁny of
i 2y Inthe ycar one thousand nine hhnarcd and ninety five,

1300d12 & Couvrnnnniiinen Advocaies,
B.Debmathiniviiieneninnenns Advocate,

) Naidi
21,07,1995
For Regisirar,




Schcdui:"Aj’ nbure. referred
1o
Scheme of Artpngcmclil for Amnlgdmnlimi'-'
of |
R.K. AliminiumLimited
- Anpd
Manaksia Conitiners Limited

-And

Auro Enterprises Liinited
Aud

Mandswara Pulymcr -“hemie Limited

‘ Wuh

Hmduslhdn SCdlS Lumted

Definltions :

For the purpose of this scheme

1 "’Trnusl‘crcc company” meails I]imlmllmn Sc'st Llulilcd, A company incorporalcd
under the provislons of the Cotnpanles Act, 1956 luwlng it replsicred’ office at No.
: 95!l Dllarmalolla I'load Salkia, How:oll.

_'2. The *Flrst ‘VransTeror cumpnny“ means RUK, Alumlnium Lhnlied a compaily -
' Incorpomlcd under Uho pruvisions of the Compnies t\ct. 19&6 lmv]ng Hs reglsicred
office at No. 53; Rudha Bezar Lane, Calcuwtia, - .

The SLCUI“I ‘llnmturor cethymny* mrmu!\lmmluln Cmnri,: 3 Llnltad poeminpRuy
Incorporated under the’ provsions of the Coinpanies Act. l956 Iuwing its rcgtslcrcd

office at No, 53, Radha Bazar Lane, Cnlcuua ) ‘

e A



- _ ]
The “'1lurd Transleror cmnpany means Auro Eunterpriscs Llsmtcd a. company
mccrporalcd under lhe pmvmons of the Companies Act, 1956 having s rcgismrcd
office at No. 33, Radha Birar L*m, Caicuua

The "Fouril Trqnsl‘e:_'or company® meanshiandawara Polymyr Chemic Llinited a
company éncorporaleds under the provisions of the Companiest Acl, 1956 having its
regisiered office at No. 81, Lal lhazar Streel, Caleuna.

2

*Transfor Date” mozans the lss,ﬁay.df April, 1984, .

4,  “Bffective Dale® means the dale on which ali the condilions, stipulations and
' requirements contained in clause 2,3 of he scheme fias been complied wilh,

5. ".ic'ACL' means ihe.Companics Act, 1936,
6. 'Undcrlaking~oﬁ'-"l'-'r;u'sfcror Companies” mcanslar'zd includes :

B - Al the properties, asseis and babilities of the Transicror companics immedialely
before the amalgamzlion; '

i) Without prejudice to the écn:rnli(y of the furcgc;ing clause the said underlaking
shall include all righis, powers, inlerest, authoﬁlic;. privileges, cascinents,
liberties, businesses and all properties and assels, moveable or immoveable, real
or reversion, preseat of contingenl of whattoever nature wheresoever shuate
Including land, building, machi'n_f:ry, vehicles, office cquipmenls, inventories
sundry deblors, cash and bank balances, loa:;é and advances, leases, ienancy

'righu'.‘agéncjf‘riglﬂs. goodwill and all oiher interest rights in orcarising out ofor- -

relating to such property logether with all licences, trade marks, copyrights,
paicnls imporis entitieinents quotas, lelephiones, ieiexes of gry oliwer Hecnces or
sermissions held spplied for or as mezy be obtained hereafler by ihe transferor
. cempanics or which thc ifansferor comparics are entltled to and sll debis,

liabilites, duties ‘and obligationy of the Transferor compamcs “of whalsagver

kind,
1. 'Procecdmgs' Inctude any suit, appeal or any legal proceeding: pf wllalsocvcr nalure in

any court of law, of tribynal or any judicial quasl body or any assessment procct.dmgs
before any puthorlty under any law and also arbliralion prececdings,

PRESENT CAUETALSTRUCTULE :
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- The Authorised share caplinl of the Vransferee company Is Rs. 50,00,000/- dl¢ided Inlo
- 5,00,000 equity shares of Rs. {0/- exclh, The !uu:d subserlbed #nd pald up share caplial

of the transferce | company, Is Rs. 20,00,000/- dlvided Into 2,00,000 equity shares of Rs.

* 40/~ each ail I'tu paid up. - v

The Aulhorl..cd capital of the I‘lr;l Transicror Comnpany Is. R:. 75,00, 000!- dlvided Into

- '7,00,000 equity sharés of Rs, 10/~ each and'S,000 preferencd shares of-Rs. 1004, The.

(ssued share: Cn[ﬂlﬂ[ of e nral Iransf:ror toinpany Is Rs: 43 00.0001- dlvldcd -Ino

' 4,50,000° dqulty shatés’ of Rs T0R " each, The -subscribed, share; " ciplial .of the i -
o lmnsl’cror company Is: Rs. 24 QO 000!- dlvlded Into’ 2,40,000. equity lhnres of Rs, 10/-
. exch. The called up and p;ld up share caph.al of the first (rgnsferor, company l: Rs.

15 190,000/~ divided Inlo {,50, 000 =qull}' sharcs of Rs. [0/ each fully pald vp ond

" 50,000 cqully shares of Rs IU!- each: callcd @ R!. 1- per "W & -

-

- T!lc Auitiorised capital of the Second Trumferor Compuuy ls Rs. 75 00, 000!- dlvldcd
‘ liito 7,00,000 quily shares of Rs. 10/~ cach and 5,000 preference shares of Rs. 1007

each. The dssued sha:r. cnplul of - the second. transferor. company - Is Rs.. 62,65,000/-

. "divided Into 6,00, 000 "egUity Shares of RS, .10!- cash end 2,650 preferencs shares of Ri.
_'IDO!- cﬂ:h ‘rhu :ub:crlbcd shm cupllal or tlie second Aransferor. compeny Is Rs.

26.65 000!- divided {nto"2,40,000 qqully shlru of Rs. 10/- each- ond 2 /650 preference

7 shares of Rs, 100/~ eatll, The. callcd up_and paid vp share . capllal of the -socond

_pcr:harc L . L

{ronsferor” company 13 Rs. 18,55, 000)'- dlvldcd into 1,50,000 equliy sheres of Rs. o
Jeach (uliy pafd up and 98 000 éqnhy shares of Rs, 10/ each called @ R, /- ‘per shm

' ‘g2 GSO prefeceiice :harcs of Rs 100/- cach whlch were subsequently cqnvcr&cd lntd
"2 500 cqulur shares. or Rs. 10!- each !ully peld up. :

B 'mc Authorlscd caplml or the lhlrd lrausrcror Compduy s Rs, 50,00, DUUI- divided Into
" 50,000 equity shares of Rs. 100!- cach, The issued shase caplual of the third transferor
.company |s Rs. 40,00,000/- divided lnlo 40.000 equity shares of Rs, 100/- eich, The

subscribed share caplat of the third traisferor company Is Rs.' 16,00 ,000/- dlvided o

. 16,000 cquily shares of Rs. 100!- each). Thc called up and pald up sharc caplta) of the -
third lraml‘cror company ls- Rs. 10,60, UUUI- dlvided lnto 10,000 cqulty: shiares of k3.

100/ cach {ulfy pald up End 6 U('U Squilys shares.of Rsb 1007+ each calied-@ Rs: 10/~

LI P

The Author!s:d caplul of e Four.lh Transrcror Company Is Rs, 50 OU 000/~ divided

ute 50,000 equity shares of Ry, !U(J!- csch, The.lssued share ceplial of the fourth

1rmurcror coimpany Is Ry, 28,16,0004 divided. Into 28, 160 cqulue shm'c.-. of Ry, 1007

coclt. Thc subacrlbcd shan: caplial’ of the fourt: transferdr compnny fs Rs. 11,26,400/-
dividey Into 11,264 cquuy shares of Rs. 100/- each. The patd’ up slmrc :uplinl”of the

Tourth lrnnsfemr company 15 Rs.%,46,240/ dlvfded lino 7,040, cquny shares ol Rs.100/-
) each rully pald up and 47224 equlty sharcs of Rs 100/ each calleU@ Rs !Uﬁ- per. share.



12,

.3,

1.4,

With effect from the"transfer dale, the undcmking-bf the Transﬂ:ror Cbmpan!cs shall -
" without furiher agl done be deemed 1o be lrausl‘crrcd o and bc vcslcd or dccmcd i be

vesigd in the Trnnsfcrcc company’ pursuant 1o sccl]an 38, 42 of the Aci subj:ct 1o all .
churgcs !aeus nlorlfragcs dispendens, 1(3::)‘. thcn afﬁ:aling the sam- or any part t lhcrco!

i ls clariﬁéd ilial. this shall not in én}r way a‘ﬁc:‘:l the sceurilies (_I)f the secured credors

of the iransferor campany.

If any proceedings by or against the Transferor companics or-any of lhem be pending
the same shall not sbate, be discontinusd or be in any way prejudichlly affecied by
reason of \hc transfer of the underakings of the Transferor companics, and the same

may be. continued, prosccuicd and enforced by or-apaing| l]u: Transferee. company as i

would be or miglt have been continued, proscculcd and ehforced by or against the

'Transl'cror companics if this scheme had not bun made,

The transfer: lnd vesting of propenies and liabllillas under clausc l } h reof and the

“continuance of the proceedings by or agam.sl the iransfeice company under Elause- 1.3,

hereof shall not affect any Lransaclion o contract alscady concluded by the Transfleror -
companlés on and after the trarisfer daie 1o theend and intent that the Transferee
campaity accepts and adopls 2ll scts, decds and things. dﬁnb and executed. by or on
behaif of the Transferor compahies as acts, dzeds and lhings donc and cxeculcd by or on

R bchalf of the Transl’cr:c company. e e

L3,

Eié! :

Suqucuo ,oxhcr provisions centalned in.this Scheme, all conlracl.i, dcc'd's‘. bonds,_

agreements -and other documents -3nd Instruments of whaisoever nature to which e
Transferor companics “are party,. subsisiing o having cffect lmmedialely hefore the

-amalgamation shall remain’in full force and ¢ffect sgalnst or In favour of the Transferce

company apd way be enforced as fully and-effectlvely as if Ins!cad of the Transﬁ.ror
companlcs the Transfecec company had- bc:n i party: lhcrclo. o

All lhc employess of lie Transl’cror companics sha*i become the cmployccs of the
transferec. company-whh full continully of services and shall be cllgiblc lo the statuiory
benefit as allowed by e Transferee company whiiout any advnrsa lmpacl oir their total |
emciuments, i

. - - .
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2.1, The transferor coinpanies and Whe transferes company shell Jolnlly mizke application

1.2

1.3,

) ’I‘I:u:' certified copies of the order of the 1on'ble Caleutta -High Court s_'r'mclionl[lg.

‘2.4

2.3,

before lhe Hon'ble Calcuua #Higli Court for sanction of ihis scheme. e

- The Transleree company, if 50 required, shall suitably Increase lis authorlsed shore -

capital for sllotting sliare (o the sharelolders of e lransferor-companics In ierms of thils
scheme. : '

The Scheme shall become effective and transfers

- shall be deemed (0 have taken placc
with clfect (rom the Transier date. '

3) Upon the schcm_c' being approved by requisiic iﬁajorily of the sharcholders of the -
- Transleror companles and the Transferee company and thereafier-sanciloned by .

the Hon'ble Calctitts High Court.
e scheme of aimaigaimation I filed - with the. reglstrar of -companles West
Bengal ;and . - ) o S

€ The iranslerec company Increasing !.Ls aulhorlsed caplial suitably so ss lobe In s

. posltion 1o Issus und allot shares to thic shiareholders of the Aransfcror companles -

under (his seheme,

With cifect ffoim- the trans fer date and up 10 and i'i:cludlng the éfrcc{!ve date;

o) - The transieror companies shall carry on and Yie deemed (p have carried on their -

fespective bushness and activiiles. and shall be ‘decmed 1o have licld and stand
posscs:cd_o[ and shall-hold ang stand posscssed- of ail fis asscts and propertles
for and on account of and in (rust for fic Translerce cuimpany. )

+

b) Al!-prqﬁu or lncumcs'nc_cruing.or arlsing 10 the Transferor compan[cs'or
expendilure or lusses arishig or incurred by the Transferor coinpanles shall for

all purposes be treated and bé-deemed fo be and.accrue as (he profils or incomes

or expénditures or fosses; as tlie case may.be, of the transferee company.
&

The Bqard-of‘Diréclqrs of the Transferee company may' wisent bo

Caleuna High Court or,any oiher authorlly may impose and lhé"sath'{_!égrd;of Directors

¢ nay do ol such acts, things ond deed nd I mny, In hs sole dliérii!’o’;{.’-'-tlj_luk i for tho

purpase af eflecitvely enerybug ow und linplenenting 1his scheme, -

: -b:.h:a!r of all
_ concerncd (6 any modification to, this Schemz or 1o unji,_condlifaﬂ'-ii’l'_i'_l‘t;'h the Hon'ble "~

R ——



2.6.

310

T ,
Until the ¢ffective date neither the Transférce comppany poc the Transferor companics
shall lssue or allat auy furiher shiares cliher by wey of r|ght sharcs or bgnus shares or
otherwise or change the igsued of pdid up capiu) of any of the compan:cs in any

lntnncr

hirmediately. aﬂcr elfective daie nd lransfcrs laking place as shpu!aled under. clause |
hercof :

2) The Transferee company shall without urll.cr acl, dccd or applicatlon issue and

" allet to every sharcholdér in ihe i"lnl Transfcror compzny lionc) cquity-share of -
s, 1011 eaqh‘ credlied as rully paid up- In the.irnslerec . compnny for every -
5(five) equlty shares of Rs. 10/« cach fully pald up and held b)' such shnr:holdcr i

‘m the First Transfcror comp:ny

b . The 'Transfr.rce coinpany shall without further 2ct, ~deed or nppllcallon issue and
- atlot to every sharcholder in the Second Transferor company 1{one) cquity share '
of Rs. 10/- cach credlied as fuily pald vp inthe transferes company for cvery
S(five} equity sharas of Rz, 10/- c-ch fully paid vp.and hcld by such sharcholder -
in lhe §ccand Trangferor Company. - . -

o) T The Transfcrcc company shall wl;houl furihes act deed or npphcation issuc and

allot to every sh:rcholdcr in I‘u: Thlrd T[znsrcror company 25(iwenty- five)
eqully. sharcs of Rs, 10/- gach credlied as fuily pullup in the K. 1QU/- cuch fully
pald up and hcld by such slnrcho!&cr in the Tisted Tran sl’cror company )

-d} Thc Transrcrcc compm)' shajl without I’unhcr act deed or app!lcnnou issue und

. allotto evéry shargholder in the Fourth Transferor company 3(Three) cqully
shares of Rs. 10/- ¢ach crcducd as (lly paid vp !n the teansferee company (of
cach I{one) equity shate of- Rs, 100/- cach I'ully pald vp and held by such

‘,slurcholdcr In the Fourili Tr.nsl'cror comp-m) .

Te) AN the equity shqrcs o be un.cd and ellotied to.the shareholders. ol’ the

-Traml’cror companes as arnrcsald sh:ll rank part passu bo all respeels with the
" cquity shares held {yy the- equiry, shrghulers of the “Transfercl-company and
thall be enltled to'full dividend I any, from the iransfee dalc. '

“f) . Al e shareboldery ‘of the- Traniferor companics shall-accept the 3hnes w be

allotied as aforcsaid int licu of their sharcholdings in the Transferor Compailes.




3 21 Tie Iand and, bmldmg: and olher assels snd Habllitlcs of the Flrst Tnmfcror

.[l‘-

g} Evcry sitarehiolder of caeh of tle Tran:rcror companles shall surrender wnto the

Transferee’ company [ar cancellation of lhe share ccrllflcatcts) In ‘tespect of

shares hield by bmer/lC In lhe Transferor companles und.take all' sieps to obialn
from the Transferce’ Compmy the’ shares lo wh!ch hefshe It muy’be emlllcd L

under sub clauscs (aJ lo (d) hcrelo :

i The :harcs held by lhe Transl’cror compmics in the Transﬂ:rce cornpany and

wvice versa, lfany, shall sl..nd cancelled,

mpany shali bc iransferred nt lhc book vilue,

3.2.2. The land and bmldmgs snd” all nllier Bssels nud llnbllllies of {he second T rnnsfcror

.23, The Iand and bulldings lud al! other a.mLs &id liablliuu of- mc Third. ‘I‘nnsrcror

company slrall be: Iransfmcd ol the book value,

T ¥

compauy slmll be transfericd g Ihc I.wuk vnluc. :

N

.2, 4 The l:md aud buﬂdmgs nud al! olhcr asstis and llabllillcs of the lourlh l'nmrcwr

3’3‘

34,

4.0

4.2

- company Shall bc mmfzrud at the book valuc.

_—
i -

An accouul shall be taken of ! ihe assets pig lIabilIlics of thic Trlnsl'cror compnnlcs o

transfesred and the surplus. so generated afier dcducllng the face-value of. capltal lo be
is:ucd under crausc 3.1n} above s‘lull Iu the “first instance ‘be.. applied In_protanio
reductlon.of the dcbll balance Ht the proft and loss sccount of. he Transferce campany,

“The fomalilng deblt balange In the: profit and loss sccount of the Tronsferceé company.

slnH vlsu e .tdjuslcd ant wrlien off by. correspundingly reduclug dic revatuntion
reserve of the Irnnsl‘crcc Company,

The T, ralurucc cumpany shail pay nfl \he costs, Lllnrgcs a1 expenses of ang dincidental
lo lhls Schcme S _ ) ' P

. MLS.CELLAHEQLLS

On the .efl’cclive date, the Trausferor companics shall siand dissolved without winding -

up.

- On or afer the. efrccuvc date the name of lhc ’!‘mufcr:e cnmpmy shall rcmnin and
stand IINDUSTHAN SEALS LIMITED and for the: purposc or the Trnnsferee

Comnaity  ahnl| [ oy Micity e minke’ HECCARDrY - nppllcnlloh m lhn Ilcsi:lrnr of
c,ouquuuu \Wosl UUngnl Imnaediniety nlwr annetlon uf thla b:.huliw .



4.3,

0

iy

RUHE

(i)

)
LY

{vih

-12-

!mmedlale!y afler the cf{ectim date e Bauking Accoums of the Iranslvrur companies
shail be operated by the Boksd of Dlreciors of !Pa, Tram!‘rreo company. The name of all
suely banklng acdount. shalidise si:md changcd i the name of the ‘Transleree Company
atd novwlistanding such cliange in the name, thé Trantscrce Comp:n,a wutili bz entlifed

"o dEposited R cncash ali secount payee chcques anJ nc;,ellnbic Iuslrmucnis issued n

tho- bt OF the Transferor compan!»s oy op:r:ﬂng susl‘. Banking Accoum

J: Mandi
21.07.95

- Far Rc'gislr’nr.’
' ..'Sche::iule e '.aft.m've ref:g'rréd |
10 |
' Schedﬁiﬁ'-ofﬁsscls
tedule of Asseta of the First Trausrcmr Cumpk _
: '(D‘cscri'ptloa'af.frcchom properiies of th.c T;ansfcror,Cq‘rﬁpalliqs)_

Land mcanurlng ahoul 14 kottalis and’ ll chluacks wllh building thereon cmnprlsc:l In

" Trag Noi 81, Mouza Punja Shahspur, LL. No. § Pargan Mtgura Khaitsn llp 292 Touzi
No. 101 and munlclpal holdlng No. 114799, §.N.Roy Road, Sh:hnpu:, ncimla Culcutia
having w.d.v, of Rs. 7.61.1.291-

l‘l.mlt. Crey hclng 7 hni!h. Iu!l sk,:i bernies lmvlng w.il, v of Rs. 21, ﬂ-l I‘.’vﬁ!-

P!:nu and machinc.y Inciudlng lurmcc wclglun;, scaley moulds. comgrcssors. mills,

pumps, l’aus collers, lire safuly equipments -mu.i i cq:npmnms having-n waly, o its,
21,05,536/- . Co ' :

Efectrical insialluions frasfonney, swilhgear fni cabics cic. having W, dv. af Ris, '
2,971,918/ . :

» Generator having w.d.v, nlRS. 4,24,021/-

Qrficr equipments, funnisures ol fglngis baving w.gv. of fs. 1,96,176/--

© Aoty vahidlin Bnig vy, By THLD087
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(vHi) Copital work I prqgrcs: lowmds one. Avery vehiele wclgh bridge valued of Re.

U

(i

Nt

(iv)

(vj'.

vy

7))

(viih)

ity

(i)

2,45,520/., St
(li:tes’crip.i}on ot’-lc‘a;éhcié pro;;crtiéi of the Tralusl'eror Comp:’mlﬁ)
c C N |

Yz
(Dcscripliou 01’ all swt.ks slmrqs dcbuuurcs and gther nsscis of the Transferoc.
) compnmcs)

4

24,000 Lqulty Sharu h Muunnsin uuxurcl Lhuilcd of e face velue of 3. )0/~ cach
Toml vilue R: 2 40.0001 ’ ’

, Olhcr invcnlorlu sz mz{crlah alulululum shm elc. valued aLRs. M 87.364 00.

Suindey chtors aggrcgntlng lo Rs. 16 29 119.40.
Cash 11 hand balld al Bank 6._! 6.054.8I. .
Loans Ry, 56 85 299/,

. Lonm & Advnucc Pre paId cxpcuse: Advnnce Iucdmc Yk s, 84 33 857 Bu.

- Dcposlls wilh (.cmrnl Lxchc Is. 27 540.4!

Otlier dcposil Rs. 2,28, 883 86

Scl_:cd;._alc of Assets of the Second Transferor Company, _
| ARG T
(Dcst.nplion of rrcclluld prupcrucs of U:c lransrcror cumpnmcs)

Flank any, mnc![lncry h:cludlug pOWEr presscs, peintlng oven, prlnllng freme, geluding,
driliing; .-.Hlu.(lug. pdmlug.«alu.nrim.. urc\vlng.-!!uckﬂm o8- ‘embuossing machlues;
hydraylic -machhics, welghing scalc.-’comprcssou. ﬁu‘mps., I'anr; eoglers, - fire

extinpuishers ang snrcty cuulmnuru: and Iab c:]’ulpnmrla Ii’n-llng 8w UI' Rs.
54.13,184/., .

. ‘e .
", ) _,
-

Clecirical installations, wansforingr, switchgear and cab!es c{b*-havmg w. d v. of Rs.
1.67.325/-




olda
{il) ‘Generator having w.d.v, of R 5{1‘.—&43;-.

{iv)  Office cqmpmcius. l’urmlurcs andd ﬁuings hawn;: W.tl Iv. nr Rs. 4.91.793/-

v Automolive vcllfclas ha}‘.ng w,d,v, 9,{ Rs; 8,34, 54;!« |

{;«i)‘ ‘ Capital work in prlqgres-: tow'ard; f;mc .Mér)' Vch?cl& weigh bildge valuzd of 'Rs.2_;45 S20/s .
(uescnpi;on uf ieasehokj p.opnmes of iheT rdmreror Compamqs)

.{i) : .Bu[ldiﬂg on'a rcnled lxnded propcrly hawng w.d.v. of Rs "4,63,598/-,

. LLLB,'I’:J.II'

(Dcscrmuon of all slncks. Slnrcs debentures gnd other assely of tie l:ans!‘cror
Compamcs)

{} . 50,000 bquuy Shares in Man_aksla Closures Limiled gf ihe !ncc valuc of Rs, 10!- cach
. Total value Rs, §,00, 000{-

tll) .Olher mventorlcs. rew material, JF Shccls. Pnntcd sheets, Laraps vnluc'd_ tl. Rs,
1,02,95.467/-. . .

(i) - - Sundry, Deblors agreégazing (R, 82,43,337.54.
{iv) -Cashi in hand and cash 3t Banks Rs 9, 92, 240, 30

(v} Loans Rs IU 58,042.57,

{vi} _Loans .and advanccs. prepsid_cxpenses, Inierest receivable, ndvancn aguinst salnru:s & o
wages, ar.lvanc.c lo salf agrccg,uilug to lls, 25.40,597.40, .

{vil) Advance for Incomc Tax agrccgznng io .ﬂs ? 52, 466 42,
(viii) ‘Recuverabl Trom Szlc;Taa r\u(hcrlllcs R 2.[‘61.[1_6
(x).  Depuslis & balance with Ceutral Exclie . "2,28,300.13.

(x)  Other Dcposus being - wili parics var nccuunl of snles tax, wllh lhc dircelorte ul‘
commereial wxes and misccllancous othcr deposlis Rs. 2 47, 218 52,

Schedule of Asset_s ol' the Third Transferor Company
| PARTE:L

(Description of frechold brc‘;pcnics of he Transferor Compnnies)

-

|




a Pradesh (the bulldlng having w.d,v.) valued at Rs. 9,22,40} 45.

(-

-15- _
Lanu edmezsurlng about one acre with bullding’ {herccn compriszd in plol No !25
sllvated ot Bollsram, under Gram Panclmyef Khazi-Palll; village, Clvels Quininardidaile
Yilage, Nersopur Tiluk, Medak disirlér Reglsirailon. Dlsirles Meduk Swais of Andhia

1

Plant and machinery Including: olr compmsou ovens, decoratlng and olIlcr presses,
lethe ang, othér . -machtnes, prlntlng (rames, dic sew, solutioning’ maclines, wcldlng
mechines, shearlng machlues pumps. fan3, coolers, ﬂtc lal'cly equlpments and fbb "

- cqulpments having  w.d.v, oI'Rs. 27,44,419/., _ B

ity
(iv).
)

).

{vil)

Eicctrical lml.aﬁalluns. trnnsl‘ormcr. swllch gcar und cables etc. Ilavlng w.d v, of s,
" 38, SOOI- . . .

Z'.dém;‘ral'qi'. [l;';f!':;g.'w.d..'{. of Rs. 47,875/-,

' Weighing scalcs w.d.v. of Rs. '12,278/-.

0:r ce cqu:pmenu {_umhures nnd :filings havlng w.d v.of R.s L ‘?3 905/-, °

Automollve vehlcles havlng w.d,v, of-Rs. 5 65 t-.
‘ I!ABI;H
(Description of leaschold propcrllc; of the Transferor coinpanies),

- P

EA.BI:IJJ _

{Descriplion of all slocks s!:arcs. dcbcnlurcs and other assels of, U:c 'lnmsfcror ,

@, .

companies) -

200 Equity sharcs in Shaw Waliace & Co. Lud. ol' the face value o"Rs 10!- each Tetal

" value Rs. 8 800/-

(1)
" an)

Alv)

{v}

35.000 bqully share: h! Manaksla Closures-LId. olihe face value of&.lp&-.-qach.lol.al
value Rs. 5,50,000/- . . : : :

l 55.000 Cqully shares I Kunsls(olf Folymers Pt ‘Lid of ;]nc‘-'fﬁéé‘viguo of Ry, 10/~
cath total value Rs. 15,50,000/, : L

€ years Na'llom.l Sovings Ccul‘ﬂca_lcs Rs. -2.5001-.

. Sun’dry.chlurs Rs. 1,81,831.81.

I Y '3} __._..,-4:.:, e e




i)
B 11!

il

(ix)

0

i)

(iR}

(iv) .

)

(..
. “sheds, siruclures and building Hiereon lymg and siluzie at Haripal In lhc District of

Q-

. iﬁ .
Cssh In hanJ and cash al Banks RJ 4 4!3 656 53

Loans and advances R;. I,GZ,I34',420.49.

Advances recoverablé in cash ar In’ kmd or l'cr velue i0'be reccivcd and inqomc ax
rcfnndable aggrega:mg o ihc surg of Rs. 8,81,603,65,

Otheé-deposiu Rs.- 17,800/-, .
" Schedule of Assets of the Fourth Transferor Coénpnr_ay .
(Dc.ic.ripiion' of freehold properties of Ule Transfcror Compani:s)'

I’lam and wachinery lnctudlg 01! Tanks, cmuls!ﬁrcs. pulvcrls:r.,rcsin pinut

. dehum!dif‘ars. oveny, healers, cages, welghing, scale, kaltes, Lomprwors, mills, _
“lamination meching, shares, pumps, fans ﬂrc sai’cly cquipmcnls nnd lab equipmznu
- having o.w. d ¥, of Rs. 28, 12 335/-,

L‘.leciflcai insl.aliaiions iransformer, swilchgcnr and cabics cic, hnvlng Wi d v, of Rs,
5,04 000/~ : .

.Ol'f'cc equipments, furniturcs nnd f‘uings. air condnmncrs ctc. hnving W, d v, ot’ Rs.

1,09 256!-

A_ummotiv_c vehicics having Wodv, OF RS, A 07,652/ - -~ oo

Capital warl in progress towards orie ﬁvcry Yehicle welgh bridgc valucd at: Rs
2,45 520/-

g&ﬂ.’l‘.-!.l

(Dcscnplion of icasclm!d propcrltcs of mc Trnnsrcror Compnmcs)

LI

Bmldmg built and crected on, rcmcd land measdring: about 25 0(}0 square fc;i wihih,

Hooghly, within t!tc Sinte of West Bengal w. d v. of R5.~33,25,915/.,

a1

(Dcscnpuon of all stocks shares, debentures and other assets of the Trnnsfcror

companles).

Shares in Singur Harlpal Rurat Cooperative Society Lid. Tota) value Rs. 90ﬁ!-.




B T T TR

iy .

_ (Iii)‘.

(v)

(v}

(vi}

i

(vlil)

x)

* K . ‘7 - . )
G-ydass Nutfonal Snvlngs Cctilﬁcnie plcdgc{,l wllh {IIB Salés Tax Aulhorllic’ Vaiuo Rl '
2.0007- : - .

"4, .

' ]uvcn{cncs includlug tlic raw matcrinl:. ﬂnishcd goous and pncklng lnalcrlul; Iuwmg ,n '

intal value o!’ Rs. 76 40 433.44,
Sundry Dcbiors aj;eugaliug to Rs, 54.85.847.93.

Cash tn tlund nud uuh a1 Bniks lm.Iur.Iing the Ll:u;ucs In hany, :unrclu muney and fixed
deposils Rs.,12,09,864.04,

Loaus Is. 1,89,201:89.

Advaince décoverable [n cash or In klnd or for value to be recelved Includlng advances to
Suppliers advance te staff, Uncome Tax Advance, 'IDS(ImchJ hxporl duty rebale
reccivable, prepald fnsurance eic. Rs, 10,41,475.10,

Bn%nncc w:lh Cculrnl Excise Rs. 12.225.8?.

Other dcposlu Includmg Saies Tax dcposils tender dcposfu clcclricily deposiu. clc. its.
. 1,70,820.08,

J, Nandi
27.07.95.

For Regislear -
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RREN . Inthe Mpilci“or Cqmpauli:.s Act, 1956

and

In the Mﬁqc[ of Hindustha Seals L, & Ors,
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Compaity kv .i%lon ‘b, s.su of’ 1997
Conﬂ'ﬁc"d "-.-91

n licotion -
\e gJ.-TE?da y AP 661 OF 1997
"¢ .. IN THE KIGH COURT AY CALCUTTA
J l Ravy Qriginal {RixH Jurladiction
. M r LN -
>, - :

3 “"‘9"-'_; 3?'1.‘ AL /5031/

o N‘-’ 'P ?
Wi MR ” ‘"‘*" A . pnsidqnt o{ thﬁ Urdon of Indla
Fralics ul;h R .

—

T Honougshle int: Juitite
#ingk! Chandra Ghoso. .
' In tho' R.attu.r of
'rho Comp.nm Act 1955

.. oL -_Md'-
( _Q/ou In the matter of -
V' ":-).'C’_ o An npplicat;on unde r Section 9L 2) and

_ 394 of the Said Act;
4 i : -And-
. .In the Mattor of . C
e H.tnduswlan Seals Lim.lted, a company
Incorporited undor thﬂ Gompanies Act, 1956
ond huving j.ts H.ogiswted Of fico’ a't. 8/%
Lal Ba:ar Stxvnt, cucutta-?ooom. within
the jud:diction afomludo
N E-:mlfege Conp enty
--And-. n : -
In tho Matter of
2. Manoksis Cmms umitod, a t:ompany

1"@03\‘01‘3@(5_ Uﬂd?r._tha provisions of the




v ey
ER+ 8

el
i

Comp atiies ‘&c.‘.t, 1:95&@ a7d having 1its
aagistered Offles at a/l,',al Bazar Stroot)
J‘ Calcuttac-‘?% 001 within tha juz‘isdictionf-ﬁ‘ﬁ-
T- First TranSferor Company
3. M.y*aksiu ulOSUI‘BS Limited,. 3. company
‘-incon:ca stec under the provisions of the
chipanj.és Act, L9586, ind h'a'v:'lﬁg its Hngl.sﬁn:i
Officy at'€/1, Lal Bazaxr S¢roex, celeuttan
782 e@l, within the Surisdiction zforesalid,
- Sown” hmsfnmr Company,
4, Kunststoif Palyms Liuai‘,tcd, a compar
tneorporated under tha ;r,xrav.‘;siom of '7
cpmpaniqs Act, 1956 and having its mgxu.. Y.
© ./’office @t '=1/23, g:;a :;;:;y. Bhopal—4629;6
within the State of iadhys Pradesh outside the
jurtsdiction aforesald, I

el

-Third Transfsror Compan'y' .
+es Petitioners,

The :u:ow potition ‘coming on.{er Maring on this day upon
. -eaqing‘tdwgsdd potition the order dated the tmntiath day of Movénb -
in the yoar ons thousand ning hyndred and ninstyseven wiereby the .




aoovenanng poOtitione r tio,)l Hindusthan Seal® Ltd,, (hepuvinafter

roforred to & the sald transfores company) the abowe named potitioMor

No,2 inanaks L2 Crowns Ltd, (hereinafter m:un:pd't.o as the said a

transferor company Mo.l), the abovenaoed petitiorior. No,3 Manoksia

Closures Ltd, (herednafter roforred .to as t.ha sald ‘transfemr

Company No,2) wo're ordered to_tonverie upuratﬂ aeotings of the

Equity Sh.u:oholders of tha Sed.d transferor company No.l & 2 and the
$add transfaree company for tho purpose of considoring, ond _1( thought
fit, a;:pn::v.lng wih or without modification, the proposed schemo of
Arl“aﬂgemtnt for. Analgamation of. the sald trunls foror Gompany.'hbs. 1t2:
snd the petitioner No, 4, Xunststc'ff Polyma'rs Ltd, (hoereinafter
roforrud to a5 the $ai0 transfoeror compariy Ny, 3) vdth the

sald trans forge company and annexed to th.o ‘affidavit of

Nahabir Prasad Agagwalla filed on the snwntoon‘ih day of

Novnmb-er- in the year oﬁp-'tfﬁus andl nine hundred and' ninoty seven,

*The F'inanci-al-z.xp:vss-_ and the '-Jans'attaﬂ »oth dated the twenty€ighth
day of Novombor-in the yoar one thousand PLna hundred and ninoty “
sovoa each containing the advertisoment of the said notlcoa

commnlng tho 5aid roqtings diroctod to be hold by thu cald oxﬂor
"dotod thc tmlnioth day of hbwmbor an tho yoar ore thousand nine
hundmd and nlnoty seven, “the affidavit of Rahahir Prasxd Agarwal
fi10d on twenty socond daY of Deconbar in’ tha yoa.r: om thousand

n.trro hundred and, nlnaty sevon showing ‘the publi cation :snd chSpatch

of tiw s5aid 'nptichs .convoning the. spid mnutings, the mports of

the Chalrporsons.of the Sa.id meotings all dated the twentysocond

day of poosmbor 4n’ the year omo thous and nine hurdred and ninety sovon

as to the m5ult of the sald maotings And upon’ roading on the part
of tha potitionor’ compandes an sffidavit of Mahabir Prased -

Agarwal and the oxhibite theroin reforred to And upon -mading

the order mado horoin and dated the twertdeth day of Novembor in the
yoar orw tHous gnd nlm.ﬁum‘i-nd and nimla;y sown.:@n'd mpon htaring
Kr., 5.8. Saraf, Advocats for ths pouu;moi- compghies .and kr,
Predoop Chordhury, Advocaté for the Contrpl Gow :r;mc;nt‘ and 1t



B -t et

appo aring {rom the 5ale oIS thar. Ltha prﬂpnﬁod Scheme of

Amalganation he koo apprevad’ w.n.mnuﬂ:.y By f;hi? Equity aham*vldc:‘s
of the 6 319 transferor ccmpaﬂy Mxse 1 & 2 and. the said trunsnue
mmpany. A 1o view of no oh)ctlon. granted by the Cont-ral Qovt mmum
ay 1ts lotter handgd over %0 oourt, th.{v UaY in s..nc-tioning th=
proposad scheme of’ Nnalsamatiom ‘ '

This court doth hereby sgnetion the pruposed ! Schemo of
Arrangemont for m'a..'ga.rnation set forth.in anntxume A of the pat-it;on_
neroin and Sepecifisd Ln the Schedule 'a! hereto and doth hezeby '
doc_am the spor O X0 sinding with cffac.t from first day of April
in the year oqeh,gho,usand ninu hundmd wd ninsw s@van {horeinafter
mfe;md to & the. said vransfeT date} on the sald t.ransforor company -
.Nca i, 2 2 3 g the sald transfoxeo company a.nd t.hoir respoctive
sh_mholdors and all concormd,.. ' :

This court doth order !
1, ' That - al)l the propart,ies. zights ard interests of the said

Lransferor companty Nod. 1, 2. & & 1nciud* ng thosa 5P°Cif10cl 1n the
first, socond .o thmi parts of the. uchsdula '8 hegsto bo t:ansfarred
{om the sald transfor date and vast vd.thout. further act or daod in -
tho sald transfores wnpany for all the reSst;tiw esta‘ces and
intorests of the sald tranSfﬂIUI‘ Company Nose 1,28 & but subjelct
mwrr.huloss to all charges- now affecting the sgme; and

2, That all the 1iabilitd.05. dutins and obligations .of the ‘s atd
transfuror company hbs. 1,2 £ 2 be transforred from tho said transt‘er
date withowt furthar act oF nead to the s3id transfqmo ‘company and

sceopdingly the sazoe shall puzSugrt to sectlon 594{ 2) ,of the
Conpanies Act, 1956 b transforred to and become the 1% absilities and

guties pnd ob}.iga’tlons of tt‘: sald transfozee .conpany; and

N Thot all procavdinygs anci;oz- sylito md/cr uppaaa.s now
pending by or-against the 5add transfemr corpany Nos. 1,2 8 3 or
oithor to them, ko continved ay or again,.r. tha said tra.nsferoe

" company; and




‘»
o

4, That lesve »o and the 6o 'J.‘ﬂ thhy grpnt;_d,ﬁ'o‘ltrb_
petitioner companies o file the Bchadule of Assets of the a'ui..d

- TONSToToT . company ‘Nos ., 1 & .2-kdthin a prricd of'tmlw"weni‘i from

the dite horeof ‘with thiv weeury and tn- roupoct of tho: u.t,d t*'anafuxv‘:
ccmparry No.a wiﬂun a pur!.od of 'cmlw woo ke tmm the datv of the
order for sanction of Schemo of Amalgamation to bs*mu:le by th@
Hontylo Court of madhya Pradashv‘ .and

5.  That. the- sald. t:anafamr company ‘Nos.s 1,2 & 3 within a period -

cof thirty: daYS from-the datu -of obtainirtg cortified copy of this oror

cause g cartifiod copy of tha. .syue te be dolivered to ths Heglstrar

of Cou:pnn.los o 3t Bangal and: also-the ﬂegi«strar of Companiﬁs Madhvﬂ
Pradash conco .nad foi roghtrntipn- and ’ '
&, Tha‘- the Dﬂicial L:Lqu.tdatur att.nr.hnd to thj.a court do filo a
wport under Sncon'd pmviso to Suotiun 494{1) of tho (:ompanics Act,
1956 in tespect of tha satd. t:nnﬂiamr campany. Noa. 1 G. 2 .4Athin 2

po riod of BLx weoks fyap the datp horoof; and
1, That the sefd OFfbef: al Liquidator of this court do forthwith

‘sorw 3 wopy. of tha 3.atd _mpo:‘t f4led hy htm a5 afomsud Upon Miee . '

Kanoriy & Co.. Advacates. for. tho' petitionor cornpanias afte's ﬁ.ling

tho. sald ‘repo'st Wth this court; and

8, That:logw b and Ahe, s ame 13 hereby granted to the sa.id
transfeno" c-:pmpany to - apply for dissolution without vdnding up, of

. tha . 3019 t.rmatcru: oomm company Nos, 1 & 2 aftor filing of the
said mporh by the said- hxzixxfar Official Liquidatory and ° :
9. . rhat Lany parson into rostod 8hall be ot liborty to opply to: this

’ couxt in th¢ Wwove matter for such oitection as may bo notedsary; and
-1@,"That. thﬂ potitloner’ ccxhpwos .do pay to the Gontral, Goveznmont

" its costs of anci 1nc1domal to this opplication asa-o"ssod et om0 hundrad

Goldb\ohurs; a.nd T .
‘13, That the xorow copy of tho'.sald lotter 15‘”"" M‘.’ ""h’ Contrnl

!' ~Gove rrgiont. mall be fi1éd on of xecords horodn, und

12, That a.ll partias do act on a copy of tho minutos‘nf‘*thiu ozﬂor




duly signed by a1 officar of thUs cdurt boing served on thom; -
Witnoss : shol Satya.brata 5inha, ‘“cti,ng chiot Juiuu at Caloutta
afomsaid the . thlrﬁ day of August in tho year ohe thousand nime
hundmd am ninetynime ‘
r,anodo 4 Co,_.,.... Advocatﬁse
. Bh_a_{ct:.j.harjw e.. Advocaie, X
© Anjan-Kunac Mitra
| 11,1,2000
For tagistrar,
_ Sphpdu;;"}\" arove mfprred to. ' :
Schewe of Ar:ant}'omant for Malgmation :
Manaksia Cxgwmid L:Lm.ttcd
I T
sunstsoff Polymers. Ltd.
with .
Hindusthan Seals mmifod .
p AI-R"II: -1

gfind;ionﬁ
- For the purposo of tI'Lts Schmnﬁ

Ly The I ranffereq Company' 29’ ans Hmdusthan Seals Limited a L

. _company 1noazporatud undé © tho pmvisions of the compunios Act,: 1936
'-naung its registorcd officn at’ B/.]. Lal’ Bazar Stréet, cuwtta-'rooool
within thy -State of West Bongal wdthin thc jurlsd:lction afomsnid

N "Ihu 'Fi:st Trensfernyr Company“ ma and Manaksia cmms Limitcd.

a cowpany znwrpc:atup '..!r'cer tha provistons of the ‘Companies ‘Act, 1956
. having its rogistorad of{ic a -No, 8/1, Lal Bazar Stivot, Calcutta=
700 ol .vdthin the jq::isdic’tion afores aid o ' :

. . The 'second Trgns ferer Compmy’ me ans Manaksin cloiﬁres .

*

Lim:!.ted 3 company. in:o:parutad undor tio provisions of. tho compaﬂiea

Act, 1956 having {ts registered otfi»ce at No, B/l, Lal Bazu Stmot. :

Calcutta-'f% 001 witnin th’d jurisdiction afo:os ald,

1




7 ;
I Ipirdefranwfaror Company!” tinans Kunststof{ Polymers
- Lini{ted, -a aqmpany dnwrperated under the provisions of the Cmpanies
zA../Act 1956, havingr its: regist.e rod.of fice &t No. 2-1/23. Mua-a Colony.
Srbpal-dtSZOLGMidh}fa Pradesiy outtide “gho’ Juz'ihdiction afo:vn:d
‘3, ‘sransfur Datn' ne ang the 1st day ot ,xpru, 1997,
' 4 ‘{‘.fﬁcuw pavg ® moaﬂs the: data on wh.tch al) thé conditionb, '

stipulg.iom -nd :-a-,uinmenta 'conta,imd in clsuae 2.3 of tha Scllumo

”

" has b:en -complied- wltlr

5, - WTine Ar:v ma aﬂu ‘vhe Companius Act, 1956,

6;,' 'L‘n"iu rtar.ing o’TranSfﬁI'o-rCompanias' o n;:s and inc.ludes i=
{) . All the’ pmpe rties, assets and 11ah111tias of thetrans famr
compoh Lés l-nmedlatal{ ‘betore the” arnalqhnatlon _ )

L) - '\uthoat pre‘judi'ca te thu gann rali’oy pf e’ fomgoing clause. .
»uho a..p um’tarﬁ-aking ahal'.l. tneiude all ‘M ghts, p-owrs. 1rrtorvst.
auth:ritiﬁs, pr:lvll-agos, oasamonts, nberr.ias, businesses and all
propa;-uas ndh 555'01'.1:, mow'ahle or immovoahln, mal or rvva::sion,_ .
vawrzt:-o- onbingnd of - Wﬁatsoewr nn'tum vhoresoovor sltuate -
lncludimj Land, huildd.ng, maohinurr, Vuhicluﬁ, offlce eqtdpment':,-

:anntord.ds, sundyy - dehto:ﬂ. cush and bank balance, loen® and advnnooh o

) 1n.pos, to AZADY rlghts, aqoncy r.lghta, gaodwi.!.l arr-‘- o1l other interest _'
" - righscs, .tn pn}ubing out. of or mlutlng ’to aucf: pmpan,y together with
a.Ll liconcos, trade maru. oapy ri.ght.s,pawnts .1mpox-t onﬁtlemontn. :
quotas, teIophonos, Iolomu of any qthox: uconcas or pomisuom heid
-:i""". hpplied fo:: or s’ may ba obtainad homaftor by thn 'rrnnsfamr e
' Companies or 'nhich the tram‘fa:or oompan.ias are ertitlad to and all
do'bts, liﬂaiu?tius, Bt 105 and obllgations of tho -t.ransfurot companies '

-
s Fen .

of whatsoowar xind, . St o AT,
. _'?j,'__ "Proqsadings“ inrludo any 5u1t. appeal or ahy lagal pmconding
%r matsoawr nat.um in amy court of- law, or trihunal or ahy judit* al
quasi holy er Ny’ assaasmnt pmcocdings bm‘om auwL authoxi'ty undor _
afly 14v 3na al‘-'up_arnitratton prroiodings, ' T

PIESENT CAFYTAL STAMIIURE




i, Ihﬁ Authorisod sham caplital of the iransfelvo company 15
 m,59,00,000/~ divided 1nto 5,06,080 equity shares of Rs.*w/-: nach Tha
{ssusd, subscEed @ pald-up Sham cgpital of the transfero
compaly 1% Ry 29 18 960/- divided Lnto - ,90.196 aquity shares of
Es.ll}}- nach ali.:‘uily pald up, , - . e ‘
.2. . The Authorised capital of the First I‘ransferor Compaﬂv
is R:.. 1, 65 00 000/“- ‘dividod inte 1, @4 00@ cquity shares of Rs J,L')Q/-
Mch and 1, ¢80 prefersnce sharos of Res 100/- sagh, The issued
’ ahara capinl of the first ‘trmsfaror company is w, 96,00, 000/-—
d*vidct. 1nte 96,000 equity shms ol R, 100/- uach fully Paid up,’
Thv w.»scrlbod 5ham capltal of the first transferor company is

|j;ﬁlha

B JB 49, eoo/.. divmw inte 38, 480 equity shares of i, 100/~ oach fuily
prid up, The callod up and pad up sharo. capita]. of. the first
transferor company 15 i,38,48, 000/~ divided into: 33 4% eqUitY shard

of b, 100/~ uach fully pald up,

3, - Thu Authordsed capital of the Sucond'rran.':r{omr Company s

. 1G3,60,000/7 divided into 1@,00,000 cquity shares. of s 10/- 2 ach,
The fsswed shars capital of tho Sa cmd t rans fo ror -camp sy is
“, ksy 92,08, OCO/- dividad intd 9.20 €00 equity shqres of Fe 10/-6 aacn
- fully’ pni'l;.le\c suhsg'lbed Sharﬂ capital of the Sqoond transferor

4,6%,v70
o company . 13 &y 4, 609000/— dividod into 4-,-6@0—699 equiw shares of

'
P

“ase 10/ ¢ach fully paid up,
4, 'rlm Authorisnd capital of the Third Transferor company

is !zs. .l ‘J? Q0 goo/- d.lvidud into- 10,600,900 nquity slmroq of lu‘ 10/«
‘0ac-h. The issuwed, subscrikad.and paid up ‘share™ capj.ta]. of the
swﬂnd Irans{omr compay 18 Rie 59,00 090/- Aivided into 5 00, Doo

'-.aquity shares of b, }0/- 8 ach,

CPARSIIT
© _SCHEME T
T LAASFER & \asnm . .
1 Le wuh offnct from tho transfer dato, the undortaxing of tho.
Traneforor Compani es §hall without further act done’ ‘o degmed to bo




- @"ﬂ ll' \HMAM i
o rans ferred to and be w?smjin the Transfo oo cotp any punuant to -
Section 394(2) of tho Act Subject .to all char«gea, 1:I.ens mortgngas,
lupan-dons. if Yy then af focting: tha e or ahy part thoroof. .
lw'?vl I§ {5 cla.riiiad that thiE ahai.l not*in qfly way cffoct tha
".50601'“-105 of- th‘l *56 oUred -creditars oftho transfaxor companies
1.3y 1f any procoodings hy oF! agunst .tho" T“\nnﬁfmr compani'ﬂs
. or v of them e .ponding,. the- 3age; shall not -akatey oo d43 contiriued
S or be i any woy projudictally affected by rasonof the tansfor?
of thﬁ undertakin}s of the Trensferor Companivsy nd the s.-una may,

Lo oontinued, pmsecut.od md onforced by or agaiﬂét ’che Transfexvu

LTI

conpany- &5 4% 'ﬁWld boor night hove booh contined, prOsocutad and
enfoxedd by o0& against ‘the T:onsicror compmics 1 tallua Schema had

i

-no* honmmado. ' Cl .
1,8y Thu Trinsfer and wstinn of’ ‘pxopartiob and liabuiﬂtﬁ undur

c.luuse 1 1 herdof and t.ha contimanoc of the pmcaodingu by
oz agal net. the Transferdo compeny undoir clake 130 horeod’ %ha... not -
affoct any trans aption«or gont ract alré ady concludod by the Transferor
coppandous on, ond  aftter tho 't:-arwfur d4atn- to thy end and inton’c
that the Tra,nsfoxon company accopts and adopts all acts,: deeds aﬂd
things dono, and 'oxa.cuted ‘by-0T-on-behalf Q1" thé TranSfamr C.ornpnnies
s qc‘ts. dq,ods end tmngs .dono nd uxacuted by éx on hohali’ of tho -
'rranﬁ.fe‘ms ccmpany. . s b
-l.". .. Subject to othex pmvi.sions cont ained in th,is $chumo all
_ RV corrtracta doods, honds _ agresnments gnd othaer documa nt s a’ld inStxuruerIts
r\""-"..,qf uh.atsoew:: nawm to: \ahich*ho Transforor pompanies aro party,
subsisting or havi'ng h:’x’ect h:mediately dofore the,.amnlgamation shall
moaln &n furl’ foroc and offoct againat or 1rr favoxn: ‘of the Tran-‘-fomo
compeny and may be enforced 5 mJ.J.y and aﬁoctiwl.y ® if 1nstnad
of tho Transforor Comp iias , kho 'fppnsibrﬂo compnny hs hoon B party
tharetb. C N .
obe o wALd thoe nmpib'{ﬂaa ol t.he Trmsfe:or companios 5hall becqno tho
enployeos of tho ‘rrans{omo company with full cont.i.nmty o!‘ snwieﬂv
and shall ® oligtble to the atatutory bonafit. aSrallowod by “the



18,

‘T ransferve company Without any 'a'd\_n':se Impacy on _thgir'total enolumenty, .

2. SANCTION OF SCHEME .
..1. Thc 1.ransfem. mmp.ﬂias and tha trankferes comp;my shall

Jozntly mmvﬂ s9perate respoctive upplicm;ionﬂ kefore the Honlble .

' calcutta I'U.gh couxt ond alxe -boforg the ch'blﬂ H.tgh Court o't Madhya

Pradash for sanctian of the 5chome- ' ‘ _
2,,2 The Trams(erog comp.J‘ly, if s8¢ :equirod shall Suitably increaso

i‘ts autlmr.ltio.'s-sharcl caplital for al;otting sh.—;rgs- to the shareholders

of ¥ transfersr companiss {n terms of tnis Scheme.

2,3, _'J'hi: schang Fhall become effective 2nd fransfers shall ko

daoc';'n.:d 10 have taken plzice witheffeact from th.a tra.nsf'or;date .

a} - Upon T.I'm-su:.hvmo »eing appmoved by thy rvqui&ite majority of the
shmholdurs of tha Tramsforor companies and the Transforeo oompany
and thoreafter sanctioned by the Hon'bhle Caltutia High Court. and 'the
Hon'ble iadhya Pradosh High Court,. ot

h) . ¢ cwrtifiod coples of the oxdar aof the said Hontb 10 nigh
Courts sanctlorad the schome of amalgamation is ﬁ..led thh tho

'rvspuctiw ‘Lct;iﬁtraxﬁ‘ of com}.aﬂiﬁ‘i, Wuat Bangal and Madhya Prudosh:
and ' _

el _The 7 tans femo canpanv increasing its nuthoxisad capita.l
_.suitahly so 3 to be. in Y positi,or: to issue and allot sharas tol

the sharoho ldors of the trmsfsror compariles under tlus Schonm o

2,4 Wth effect from the transfar date and @ to and including tm

_Mfﬁctiw date= ,' o I ’

3) Tlm transfom:: compaﬂies 5ha.11 carry on and be'deomed to have

_ carzded’ :oft Thedr rospective businesses and activities and shdll ko

. deemod to have hold and stand p0o50550d of and shall hold and stand

Po$3as60d of all 145 assets and pmpertioa for and on agtount of and

in trust for the Transfe:un I:Ompany.

\t'\/ al AL profits or incomes accpal ng or arising to tho Transferor

- eoamp ales or expunditura or lovses “ardsing or $ncurred 'by the —
Trun{omr Gompa-lios $hall for all purposas ko tmntcd and "Ld danmad to
b0 and acerve o the profits arx mwxnos or expendituro Pt losges,

[
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o‘.:' [

T glly pa.ld up-in the tronSfcmo cmnpany for uvcry ltone) equity sharaes

11,
a5 tﬁa' caso may ko, of the TranSfu-;co Company,
2.5, -Tho Board of Dirsciom of the Transferoe coopany moy sssont
on wohalf of all Eonoo mod to ay, mpddfication to this Schoos or to
any condit ian which the Hm'b.le ‘High! courts or any other autho ity

.'1mposo ana tho sud doard of Dir.ectors may ¢o all Such acts,, things .

ano cboc as n. may, 1n 1ts sole aisc:atian, thinx ﬁ.t for the purpose
of Oftoctively carrying -out anc. mplementing this Schume. )
2.6, uUmil the off- -ctive date noither the TranSfeﬂo compaf‘ry

for the Trensforor cor‘paniﬂs shall Assue or allot any fur'ther sharu.-s

either by waj of ::ight Bhares or bonus shares or othorvdse or chanqo

=lt_h0 ‘Ssuw g"'pnid up cwital of any. of the conpanies in any manner,

3, CONSIUERATION
3-1. Immadiately after uffectiw data anu transfors taking place

, a% tipulntod urﬂur clause 1 hﬂrOoz' -

a) “The ‘r:anafa mo co:..pany shall without :‘urthur: acf., ‘doed ur
application fssve and’ ~allot- to every sharehoidar inthe Fizst.

-Trans foror companv 5( 1iwe) nquity ahums of Ry 10/— ¢ ach crﬁditmd as

cof B. 100/-- oach fu'J} pa.id up and held’ by such shmholdur in thou,

First Tran-‘:fﬂ mr Comsaany.
b} Tho Transferoo oompany Shall u.dthout further act daad or
application 15509 ang allot to ewry sharﬁholdor in the Soconcl

Trans forod mnpany S(Thrca) equity sharas of ks,. 1C/= eoch cmditod

a5 fully patld Lp "4n thu t.ranafr.-:ae compam{ for evqry 5( 11w} oquity
Shares of Ry 10/- e ach fully paid up and he.l.d by such shamholdor in

J

the Socond Tran-‘:'-t'omr campany. CoL Y .
c) _Tho Trans ferco company shan without fur%hor ‘Qct,‘ dtod o
aaoj.ication, 15800 and .allot toe vesy ahareholdor ‘i.n tho Thixd

T :nnnforor qoupnny. 2(two) oquity lhuns of b, ~10,l- ohch oroditod

as - fu.lly pnid up in the’ transfqme company’ for ovam 25 {twenty five)

oquity shares' of R. 10/- sach fully poid up and he.ld by such sharoholdu”_

in the. Thire T.ransforor Cpmpany.
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dy T ALL ko uqulty‘s'i'lér‘iE to ke 15§udd and, aiieten ww the

'shamholdon of tha Tranw’nroﬁ qupm*w '_¢ zfores jid shall -rank

pari passu in all raspec wn,n thu aquity . ma_rps held by tha oquity

. shaboholde % Of CfH Tran.aff-ma mpmy ﬂ,r\.:,i :.hall h,;, Oﬂ‘tltlad 1o full

cliviclwsd .1.v an), frcm r.l-a Iransfar dam

2) All th’é “ha"ehgloup nf’ ‘chﬂ rranatc Tax - co'npuniu -rh.i;lllaccﬂp‘t :
‘:ha ollaI" 'to i allutrad 23 atowwid in ltey of thair sh.:rehold.lng_,
o 'rhf* 1:: "Ihfaaur--- sfanies,

f}- -ev hamhol sr of gach of tha. rranifﬂmr -.:ompaﬂies shall

's'u'rmndar ep. 1o Tiw 1ranaferﬂc company._.;f-om cango Liztion of the share
gk J.'Lit‘:;.!‘["ﬂ}' 1n res,,oct of sharc held by hinikhifi-‘/it”in the

Tram fero -Cc.np.mim cand taka, all stvps .to, ohha‘lh-froﬁthe Transferce

cmpo.ny N snm,, To whlch ho/-ahf!/it- may, .by . gontitled. to un-:!.:ar 5u};..

c,],u.ssa.. (u) to {d) ‘hu: v, .. ;i

g) The sharns, helc- by -the Transferor companies 1AVthie Trans fegoe

coppany . and. vige. 0 e, {f- any, ﬁ'h'z'.ll- ti‘tand'caif_lfcériéd.b ‘
3y, 421 the assetd sd-11svilitses of the Trghsferor Companfoes

.:L'hall--'be vransforred at hC- book Valueg.

3.3 AN acgount shall b~e i aken o:. all the pstats a.nd J.:La.;...].it:.es
WURi S Y e

of the- trans foTox’ comp.niou m traﬁ:-fa.r.mn «nd t!:-a surplus_ 0.

gamratod aftar doductlng tnu fa.f*o valuo ‘ot capi‘t-al to a- tssued

Ly c N
Y e under cwas 3 .1.( a) abo wr Shall &m t.l*a fﬂ. t "rlstnnco he zzpplied in

'protanto wducticn of the dn’zbft balmc.wsn tlva prnfit and lo.-s

uccount of tho Tran.a fc.reo Gompany, ‘i‘hu mmuhumx dabit, b.ilancg in :

th-.- profit. and ‘oas az.cnur‘r* ‘of the rvussfe‘ﬂs comnan;‘: shall also’

" be adjusmtl .and” witten m’i by r:om‘a.spondingly re.ducing the

m\'aluation rosu x-va o{ t m Traws fv.;v@ cm:pnny. Any,\nurplup u\rana.blu

'tlmrvafte r \d.th zho Tranafc TS wmp:my shall, form the Ganora-i.

b}

-ﬁuservo und ..haJ.J hn tregted aé Frem. ruq(l Vo qnd the TJ‘dnafareo o

y/ﬁmp-\nr sln.ll lm ar]ti,tl'.m to ig 50 xvsu wd by 1t 1—0 i55u" BO”US‘

. shares tc Tts ahareholdss therofron,
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3.4, Tre Trensforoe company snul pay all the costs, chal‘oﬁh and
expensos of and 1nddental to this Sthnmw '

a, ISC::[:&ANEOJS
4.1, Cn the effectiw date, the TranSferbr c::mpanies shall

. .stand dissolved without. hinding up.‘ .

4 2 on: or after the effoctiva dat¥ tﬁe namn ox‘ ‘the Transférﬂﬂ, N
. company shall. mmain and Stnnd Hinduuihan Seals Limitod and t‘ol‘uthi‘
' purposa the Trans{oma Compuny shall bo at I.tbvrty tO maka UOCWNW ':‘

.applicat ion t.o th& Rogistrod: of the C:ompan:lns Rc_st Bongal mediatoly
. aftar. sanction of thls Schemﬂ o "o C .

L 43, Inmqniatoly after t.he effoctiw date tho Banking Accounta of
: ‘thu Txans {4FOT, Cornpanies ahall bo 'operatod by tho Boa.rd ot’ Dimdtors
. of t,he TranSfema cumpany, tha natne of sll such’ hanking account
"I,sha.u also stand char-ed to the nanw of. the rrnnsferoo company aﬂd

. totidthst aadinglsuch changa Ln the nazme, the Tramfexﬂa Qompamf 8“311
'_bo '-antitled to daposit and un;osh all account pnyao chaq.ms md
mgotianu ﬁ.nstrmiaht.s 1ssuod 1n ‘the naruu of tho Tranttn:or Companios
by opo rat Lng Suc.h Bahxlng Account. . S

' : Anjan Kumar Mitrs
' 11 l. 2uoo
L : gr Rogistrar.
Schedule "'B' ahow refe rrod. to
_' bchadum of Assata _’;‘

of Manaksia mens Ltd thu ‘Ritst. TranSfamr cumpanyu
L P.ﬂ'-l. : '
- De:-criptian of fmanold pmpertius of thﬂ FirSt Trarfsfamr
Cowpnny), .~ . - . - . .

a, _Land ard Bui.lding at’ thn {act.o:y ‘o f thof .
- First. trwﬁforor Sgmp any.: at- Hydcra}:nd - P za 633.
"8 Land end h-uildfng at Tho Factory of: thl__
Firse transferor compmy at Silvaasa o \ Iu.ﬂ 10, 723.
o . Plank’ ond mach.imry at tno Hydurqhad
Fact,ory BN : mq ééz 216.33
" d, . - Plan& md macl\indsy at the Silvaasa .-

Factoxry . N60,206,959o
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__,xm'-zn e
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3, Office cquimonte furnitipe. aui fittings
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.. Office gyuipmont,. fumiture end ﬁ.tting , o .
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. Cash balacw with banks L w 10,476,285.a0
*4. Gash in Hend o B BRI N | 366,96.7;33.

schadulo of assots of Man.akSIn Closures Ltd, .
The' 50 cond Trm5£a-r§:r Company
PAKT-T | | :
{ DGScI:Lption of fivehold pmpertiaa of the. Socond Transferor COmprJ. :
a, Land ad Buildd.ng at the factory of” the ‘

S¢ cond tral—'rsfamr comany at Mardideop, . S ﬁs. 2 7,731,633, 00_' ,
b, Plant and macilmery at the fagtely k. 2,650,888.65
e’ Electrical Installation at Maﬂdichop By '-'1,1?5,832;43
¢ f'qimgtsﬁfﬂaﬁfdm"ﬂ?ﬁ?w , ' .Iis-.' 863,578, €7
¢ Computor . ' : H, 9;5,"‘3_98.55
f. ‘Veh.lclaa;"" LT Ry '295.'325-.50

T S TV A AL
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EY Offioo aqulfmnt, furnl‘ture and f.i.t;ings
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Company. Petition No.190 of 2006
_* Conriected With

Company Application No.185 of 2006 . : V
_. pany Application D _gf)l’

in the High Court at Calcutta U.,.,/ ‘a’
Original Jurisdiction

it

in-the Matter of :
The Companies Act, 1856.
And

in the Matter of :
An. application under Sections 391(2)

=R ﬁ"—ﬁ

.-,_-3:“;_-.: 3 . 4.@!1 DS
Y IR 2 < and 394 of the said Act.

% And
Y e 5

= : ‘ _ in the Maﬁerqf': :
e 2 SesE -+ spark Expots Limited, a Compary

S e O S o L : ,
; m,:;‘u ERdy - incorporated under the Companies Act,
SN S s e .. 1956, having its registered office at P-256,
3 f ni'::s?‘!h'qq . R
VY ggl"g'fﬁ?m = , Purna Das Road, Kolkata 700 029, within
e S 'f' " theaforesald jurisdistion. |
e A e . aforesald jurisdiction. '
e N BEEs : : !
e G AR TR, . ) And -
- " Paramount Contaihers Limited; a

Company incorporated under the
Companiés Act, 1956; having - its
registered office at 10/1/1, Guru Prasad

' -aforesaid jurisdiction,
An_d _ :
‘Ma"na}ksia Limited, a  Company -
. Incorporated under the Conipanies Act,
1956, having its régistered office at 8/1,
Lal Bazar Street, 3 Floor, Kolkata 700
001, within the aforesaid jurisdiciion.

1. -Spark Exports Limited

. 2. Paramount Containers Limited
3. . Manaksia Limited o,
. ' S ... Petitioners.

Erm iy - mat o e o  ——
. - - e e—— . s

.. Ghosh Lane, Kolkata 700 013; within the

et ——————
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. Cir
C.ANG. 53 af pol4 —.
C.P. No. 83 of 2014 \{
| IN THE HIGH COURT AT CALCUTTA Qr

Qriginal Jurisdiction

In the Matter of the Companies Act,
1956;

- And -
In the Matter of an application under

Sections 78; 101, 102 and 103 of the
said Act;

- And -
In the Matter of:

. MANAKSIA LIMITED & company
\ incorporated under the Companies Act,
1966 and having its Registered Office
at  8/1, Lal Bazar Street, Bikaner
Building, 3rd Floor, Kolkata-700 001
within the jurisdiction aforesaid.
Manaksia Ltd.

. . . Petitioner
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Company Petition No. 92 of 2014 -
- ' Connected with

- Company Application No. 397 of 213 /
1 T . IN THE HIGH COURT AT CALCUTTA - [,3
ORIGINAL JURISDICTION _ ' QO .

: ‘fﬁ;"“h%m In the Matter of the:Companies Act, 1956;
s And

.. In the Matter of :

‘*’35‘3‘-%-" 39& of the said Act ; :
i e, AT .
3 a"'g“% Ih the Matter of
s i1 R JIANAKSIA LIMITED a company
35 QidY incorporated under the Companies Act,
Wi A fl956 and having its Registered Office at
Lre -“

T + 18/ 1, Lal Bazar Street, Bikaner Building, 3rd
et iRloor,  Kolkata-700 00!  within  the
Sk (f 1 { jurisdiction aforesaid.

T And

¢ In the Matter of

it IR

" LIMITED a company incorporated under the
Companies Act, 1956 and having its
Registered Office at 8/1, Lal Bazar Street,
Bikaner Building, 3rd Floor, Kolkata-700
001 within the jurisdiction aforesaid.

And

In the Matter of

MANAKSIA STEELS LIMITED a company
incorporated under the Companies Act,
1956 and having its Registered Office at
8/1, Lal Bazar Street, Bikaner Building, 3rd
ey -Floor, Kolkata-700001 - within - the
geylaen  jurisdiction aforésaid.
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12 In the matter of : .
MANAKSIA COATED METALS &
INDUSTRIES LIMITED a  company
incorporuted 'inder the Companics Act,
1956 and having its Registered Office at
8/1, Lal Bazar Street, Bikaner Building, 3rd
Floor, Kolkata-700 001 within the
jurisdiction aforesaid.

And
In the matter of @ .
MANAKSIA INDUSTRIES LIMITED a
* company incorperated under the Companies
Act, 1956 and having its'Registered Office at
8/1, Lal Bazar Street, Bikaner Building, 3rd
Floor, Kolkata-700 001 within  the
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(s . Manaksia Limited

T ' b ,», Al . - Manaksia Aluminium Company Limited

By xgﬁl{g‘ < 8. Manaksia Steels Limited

:"’_*}'&" . Manaksia Coated Metals & Industries
E iind f Limited

£ 2 b
iy i%ﬁl" 5. Manaksia Industries Limited
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An application under Sections 391{2) and

7 MANAKSIA ALUMINIUM COMPANY -




Company Paliion N'©. <572 }-6‘ of 201
Conmaent e, retho
Company  Applicalion No. 39 7] oty 20{5 : _

+

[N THE HIGH COURT A pﬂtﬂLHﬁ :

Original Jurisdiction

&
\4\\}‘ RS
o
ﬁ’rb | ;""PPL& Fr G& i (A?'Vzu ‘?*? A
The Hornourable M{Justice-l RIS
Pockher iy a
U
Und‘i?r'sﬁﬂlof? 32 Adlj, Casg mo LK.—_“

Centifird; thay the 1ll; Stamp ity c};argzablgm*th&-
m.st:uﬁ}mp:‘ wider the !,ndlan Slamp Act t.l%gﬁ amount:n ¢

P S
Rl A2 ?H,Oﬁﬂf“ffu#eﬁé . s
R e e S e AR Ha
undur Chalian Ho OE ...dated...Q.@.Sg';'j“}

Fotes Coflectorate ’ M))'M\ﬁl\

I S ar Cquectur of 5‘&

s ,;;-‘,'t-,,.ﬁ?{‘;ézﬁom( Qm‘} }{'ou.;a[a CoEen
Loy g e..h’ wmete

FL cacw*c e 5«'"5:-.. e

STAMP DER ERARTMENT
hOLKAT&COLLECTORﬁTE

Adj. Cage No.
OFRQ{
Adjudlcahon Fee R 'f’
5.5/~ {Fi
Under Seclion, 31 of 1§ Ag'fjl’;gg

;an_j Aa;va 9«?7

%'ﬂ ' o . ;ﬁe..;]‘»c‘s"faﬁfioL




-2~

offcee at
#reel

. . ' ‘Qgi c.'sta&d;azj_
- 24:

e ol Kl Bup Lot
A R L SN v S o8
) . WZ: ’t.%(:;é) {.’: :.' -"r?"‘l'\.l f‘;fé: ‘."..',- ‘

Bt Ll
i

¥,

, SRR 1 e
- I N
L Om the  Maditeds e fi—

ManaKsgda \9‘%&.“\0 treen

L.C'rn(:'&e.c';l” o 'C‘-D’ﬁvf’ﬂ-ﬂ\a 4 :
foa A—_a..:{:q"_at mmdér_#{qe ' '

(ot
Comprniend Aot 1956 el

_ - = haver



e ' .
i c:rj & e R& e St‘?‘};"_'d‘—‘
¢ et 8/1'/ bl Bf”zda-)c'_
- .BJ.{.LL"Z"’ =

offe e

5f;"cee1‘f_/ .B.f.'.ﬁ{mﬂe)»r_, o ‘

grd. FlLoors, o L Ratas €7 T
L,Lui-wo‘w'f—‘-f"(”u’ e

£ —fﬁ:::_ /TL

A

)ma,wwqgr_m Le s

_LJU?’:A
féh e\.{z.a.f.

L C: b 5 o 15 S S

9 MG\}'L’@:—&_S < a._ﬂgo auvfaq!_‘ —
M-C%aluv &_ 311ci¢¢vfa—é-fz{ os
L e € Lad.

f‘-‘[@und.i\ﬂca i oluo-t?v_cw

one j_;i:va,b:’c)_ jba%f:-égo” o & & .;T /,’earcy
“ v adly L fod S e ol é 05L(_¢é %;_1{( “ieo
the crdes atrd Ha dhire :—:rvc.‘/L '55'»[ .JVOV@-’“‘E’&
; j wéeva-g '
Meoea-

Coe LA j{.i“t.- + e T_d,;(aa_a/m_ncé “her <
<

. ‘(_"/}L: l'f'-aée* LoEk ’T!-Caz " f'c"‘f('gf,"'_z?{.,f—c C’c ;,%d.)/’ 5
LT ch aﬁaz 5 e

K, L6 L Enl€esd C&'; e Azt D’Lt.‘(,é%-fc"“(__
nd TAE Sadel - ‘f‘fta%woae_.ho/tt, -C’om'\'/j""”

e, 2. MarAs -

C’é’?ﬂ/é yy .

GL‘J)G.\’Q)?L@T”{—G( /Dﬁ‘écécoﬁe}r_
Sia f?ﬁ‘t”‘i'?'f-c“’-‘-"”‘ Er ey, (r-"’/ L vl { Zc':.wf'z‘:e)
¥ e’ C"of?v"—/é / /\’/&YLGL}(\S‘:CL {5{4 ee vy . ZCB
& Gt
£ A< mt?‘cr’cawe& C’o*vkéd\‘xy SVa.F fdnaﬁScay o &
me‘-/n-(vv & \9"ﬁa£uwé}‘€¢-€1/3 e o< c‘é‘-g’fj amn of G/ji
= 3 LAl —
L o C’ofnyéat%&’ N0 5 Mﬁna/«f\f’:‘cd‘c (s .
// e 4 } ) Ct‘cve
Lr e [(‘?‘fl«’.'{ceﬂ‘{(.ﬂ@}t?(v\,aé‘t‘c(?/"r__ Cc/{*?-e}che{ag’?_’
C-Jc_f el O oy TAE S‘chc( T_L/‘t'd-"nﬁ\f _E- o loan
A . - ) ~
- 0,":5{&’_-*‘? "4 = o -c:'awva'?? %
\Séa/re.éofd'@"cvo

o S
v o3 e ?:cc\,{;) o
Lo e gS af A gl @ g el 146';‘ - :

7, = A _“

4 7 i ’Juj'c.a{‘cg""'7 ] Lgf

b LG R OJ o
/6 }‘)é I /f/ & fp\\\

ALY

AL 4
"/qu/(‘f‘-a{i‘\;_

, @
107 "py i(
Za j

ey

F

)
A0

e p———— =




r_-!.?y’ o

“<h L.") '1‘ o YL

W

[
1
1

,_4_

I‘;‘a-p.(,‘ } .6 .
ght £ apbrove
J J - Pf-’ VLT werth ol Cf.-‘c_'zf{o.a{-—-—-

f<€ ca Ecemn <h e -
A et A . L. T L TUL '{_“' /.:J/‘f:-{;/; fa ” e-f"—'-“- S-le e m & a(
weol To e TV L=

betweendd Hhe Sadd © Ao f @ A oo, C'_’O"ﬂ‘-'f)am/‘-
a g, 'C').ct Sﬂ..q-gJ 'f"}'t_ﬂ.'r\,ﬂ(fe- p gy oy '%
oo © X.CD[- ‘6‘0 "f"J\ €—w l:_-.._@ ‘-—T\'f.' Clﬁ-ﬂ“t'c[dz‘\,/c.'f,

Aned:

af e bhoa Mahew wai Mpe Covale KA T
$pChoal € amn amed AmE cheK: o’r@

"Sc:?c"éc.c.‘?\f&\_. e

kg e

Fs‘“‘c) S E A
e G'_:c-.:é o ThE
< afz, cwo
S amclar L
bode =

Cot f\f‘f\ “ Ch oS amcl
s me S
jraa A
of D¢ c S -
clire a7 PPN
YL it T of b e caewv? <9
-‘3-‘-\»:‘:-/- ?7;4¢. < T
b/ ehe. Sadd o<l ate .
o N:.‘ch'ﬂ-‘é_-ae—‘:./ & e 74< C’/‘;/ o
@.,M—c'.o‘.d—‘vi < - .
o ameCher<’ awcal.a#c.'r,‘ f

v

-
[2ur wha '1:»:&%:.‘@_ Chaa T e.&d‘-te..
Ch <l T g e Che GLGH(?'. ocf \.j'a.-r--(.-t.a)c , €T ‘éfe—‘
'&f\oaS‘h—ﬂwL 6_0"."}"{& \Showcrg .
i c.{c.w/ba/-é- ch C(j: e
v ol

g e, tae
¢ h o<, /;va‘};.(d_' oo - cer v @

C‘@-n'veﬂﬁ: -ﬂ/‘;?. :
'c, S+ Lve (g‘/ A C }t%fb@'kﬁ/; th!‘he.
o Sacd ~7

fe t:k.'n.'-- .‘._.”

e

Gof . Mmetdcer?
eSS )b <.

gy ooC +h
<he & hth.- ol e of (T e aﬁ, <A
. jfo‘ 'é{\ox.:..scz,not_, 5—59& = -Q_ ' a-o-.aL/a"-‘c;,

FHE AT 1‘,'—:_:"'1. S
BEa! P_ﬂ'é <

(AL S 3 o P v

_’7 - ¥ 2 -
il . — - h<
" ] ] atc S, < T f— '
1e roath .:s!'.-a_ae q\f- g et ey EO &E’Ae ,'cm.u.d'(._
i the S . 6.—0 ""'"“-'?'4 id a v St f’/’ lemnen taky
Gf)ﬁ' T G a4 - .Q‘fJQC—{‘(-'ﬂ' v? -n g iy
. . ) ¥ oo —
o b oo v VP ef Hhe CA___.L}r'fDe-kvoaM Q'f’f’o‘-'”

' o B

(5788 !

{.\ f ‘ :>I‘~ &ﬂ:}. 1% !
(&W ' |.. .:‘M-;::'l *(::-:f
-2



..5.,_

‘o '
j’iodc{ The ™M e e i o
e : o - <
Boe ol ﬁ,*ca.wc.’/a’f'e Seoa & C e }CI%S‘/& otV
=N Qom}:ﬂ,'ﬂ_.cl,--e.w a_({, &( ' -
Tt C" e

Era = T
i he «Q—-LE}*LL%-@@.;,‘.&}L QLE;.A o 3
Cie he g ed tige f v Few/:w‘cdaga/'t/ryj
e = L.J'lO:CJL-AT&,'n@L zs_o{'{_.k_fe_ -
0. Che fba)t—& of A -
Cagge ey <

&

P d‘céfzi(-_ ‘

ff’]'l‘G{ ‘L(.f:ld‘(}--\_. AT e e C.»i {' o
_CZG’}‘?'I/J‘D CerL.-(:e_l/; ,

P !be,'t'd {‘::Qwe.—ﬂc
S}'(f-é- 'O(qd.otféaé 2

OF - SL.U'&._}) L L T‘I‘LL'WLGUL
GLGLTL o Marcchy Cae AL S ety TWO “A @<l S
Z\'Oﬂét--‘({',(_’_-ﬁ'-rb, .CL"’]G& —cf,['\_c__ ‘“G?CJ}\{:;é(t D ‘!f/LQ.:!'Q'C_‘W
& é‘fe: -’EFTEGL o ﬁ'ﬂc;[. e S éc'wﬁcﬂ-v‘:"f_" & /?770-15;16?-\/—
’T"Ia,.i‘ze‘-;; L el Oﬁ'c.‘tf-u,c.( . THE ‘(__f.c,u"e_q:-,-f- Zf'c?rf-a&'d:{ N

N , 5 £ O
°"("T€/' & of f\'i’ﬁ-"t-C'-ﬁy Eom EAE yed"—*z:. “taro A c(
‘ ‘Cx}]{'é(_‘f’ '&AG?G‘LLG '—/5/7?

= Qe%éh:;;d

@ < . «h <

5—6.‘% it
.ﬂ«‘_,/b‘,_’;.y\_ «“‘Q,'E_Gdo(c_-:-’r‘t" _e--n.- _ -
Shove eI et tl zt 025"-5"‘-‘ LoV T Ve D Aree /e RS
S @ ¢ -nbc_f) ' R‘C—*a ‘*: oo Pl SIS @’y EM‘{:Q{&F’T‘.‘_‘
af Qoﬂufse&e_-f@_ _ f%(f'a-{/‘-'t/‘l

E Mf:wc_r-\/a Lot
(7! oy e -f;,cue-n-é«*_u” é—o_x.ch; < of.é;

Fet e O
- - Lo e
L -fh < € hot 7

R @-Ef o rwJ

{'\JDC l?ia..{ja_.

of prac i,

\f';’?;c:’.. {t f)(‘r,—,-_
ool P o el THE

L"-j’,)@’?"l,‘ f“i o ate CT M—-C",:/

ok ~ The Sc:.c'oi

N,

(A.n_,.é J‘"T/Q\H(/.\/Jn ﬂ}rﬂ Pe

f-‘\{\-t‘*
j‘l_- [ R j) PO A A PP:‘C oV
gyt u-\_,f‘g,: w LT o

L Z ~ 4 —
- , i . Lt G B s
ﬂ"L'} ffr il f-‘-(_a}—' CLR '? ’.J’-/Qf {'-_E'-Mp .




-
L I ol -y
- 2 i o+ I
P i R =iy ‘."gf'" P WL R o n"‘"“h‘t ’ -
sl s O ) . & A { a PR £ “w M AL —
’ Ve » @ e @ el ‘gu o -"‘f‘« T Lo
L 5 & =l ﬂ?
3 - ¥
SZ*:: o @rs

AT SN P oy a-rn.(-s-v\i whe whiew ab
vl b&r whe entrad oy et
e exdw £ <h a-*:f . bay The pax ent cfam{:«-r:?i

chor e Scf ole 7 @te P BT, >
aShpec oo

et A dad

dealt

l?--?'\f(.i. O A |G U T Q{fi
4o ¥ @ e

aph aatc vhe <h v .
we d b 63 € h <, @{Df::a'cg,m{—’- clﬁmFa,ﬂ(.Qﬁ e oW -
-E?T?*Q""’
vhe P’“’{""‘Sﬂaf— Sc b a2 of a e e
o ol e i & g7 -

6—4.' cald

amel. e lSo S,‘Dc.'._-ﬂt:
‘fo{( s S —

o) e c: b /= emoiw AQ

o “a19 < f .“-"\' 3 Lewa{g}c_ of the € Fea muq feieete
"’"fb""“" Adewd & e Satevd fac - L S 2 meocla —
f‘-c"‘“""-“”"‘"' ﬁ[{— e Ve C'-ﬂq/r_;q_ v etc A TARRD—
(Fa Aot C'a'rryéa-:? ol )'fef_fa}cc/c.‘ﬂi st Sfress
A G e wAhA TAE Pegwud €< <o a 2y '
o as e v e 5-@./ “hen TKe I Y e

amol YAx O e & et T el PUN-I0- RN o c'-rv__‘

bl e <o /«'(a _a/.‘v‘xca.-._

an b

(?Ovu/é I3 n(-]y

(”0'"755"";‘ Shard A ~

/ba-e‘av—e F TP & ol ex‘ffc’cﬂm <« e rfvéd::((e

Repcs s of e araes wmed TAEE
/tQ&—l-t.e__‘..«‘rqc( s

pehiin SELS N7 ‘MZ 6 < . :
yr e 0 @ S8 et A"f‘—‘t. "‘/6 @k AR C’O"""""({ - af
cnssty A

Lt L St e
-S*‘-'C'K. o foate P e an -
co e €8 /oéf Ae Vo il a a8 A e
oL . . )
cogesl < e \S A ol o Lasy? e FIF e Ke
) . T A baved

£ L

/b/tc%)(ns‘ ﬂ:?(

QA Fode @G €7
e f 7 p e Sacl

SO AE TS
(e‘na(ﬂf(_ - o

. b =
pn e SN R v > Lo << yo-s c)-z,('.anu&-e”ll‘
» - <
£ Rxam v f € S e e ; C£7J @ w=a o Kee ¥ e
- * For i
o e po @ Sael ECTTF lo @ b GO “e
L cnang = =7 , e

f‘” TR to ok catle FTE

. o pany T
I O . Ao, - M F Ay, orm———
f Yo aJ o Fe D f’ J 7‘( &'QSLEZ%' ¢ m/? oo
C ;:L Pk ? o c:“-d“&-\‘ o ‘l““— QJ- - - / N
Pa.—ﬂ-c;e/a I Do, i e Peg A CP?QSA: Qk’a}’ﬁ“i—-—-—

T WCER



CHL)/'(: it o

'1”’2... o fl ‘__: - )

-

"(J;r‘c-(, dl-'hc:'(-

AN < S (g
f;. A [ '6 1'{1.- 4} ~ ,;_ IR .
Sl U Lo 2
AU (‘f\_

féf- n €
Cess
a"\:d g-)nf N .:.-,H?{’ e -{-u‘-cwt
L_C-rn.]baﬂc z, Wa e ot 15.,- 7-1{“,(_/
LS c:f—{?’f’ oG

ch e QCZLS%}LQH e’(f
[
zLoL oL O 2 +h 2 ~|{-¢ A @U!f* o P
oF Aot Sen< = cif.m- }K'Q\/Jf;.\ci-:"{:‘ & e Sac'f"” <l
. [ b = he Cve_m--ﬁ-/‘caé— Tgrev ey
I L L e
e R e P Sy

| (——o £t VO 5 )
a'-t a,FfDﬁ_G}tf.}

et Wk e @fecd.
'C}“c-@.gz-e_q,f‘o/t-;/?) .
Lt oA 1?

A e

& o
S el PR

¢ et a((_'( e S
v e ver. thedr 2e< 9-/9 e o Ve oo’ eh] e.ct i
a’“‘-‘i Z‘JX’“ < < ooﬂ- btuoLL o T ccwfw L. Lm«Se,f'a/ﬂ sed.
oo ﬁ_(‘a.c, o 2l @.,‘ﬂ.,r(l_jf PN 5(7' o T e -
o e caé ale "1"61/“'

I

W
:@“Qﬁ
A%

¢ Ao ol © e e R

af the

<5< h
f:),-rm’l—)msgx'"“‘ QC},—CYTI o .
Latend

@ lf Th 2= -F”J fod] =
3 hale < hel
A gL

FroCaid }:v ¢ 1}:
. 1P &N PP S b€

3 & vy 'ﬂ'f‘j}
O&f &&.’t,mﬂﬂ-ﬁ’&—rﬂ.{iq—‘t" ,' =2 E)(ﬁ «f}\ =,
' f: oxfr-e--r\'ﬁ? fal- -:rn‘fa Gt oL me™ c&_ OU"
foond mbﬂ'*’-’- o & el |
oo AerT @ v at . - B eC
af '
Hon'ble owst es T e s
. Yo S E -
= &-(‘_‘CI-J \,‘; .‘-’f--C."O-'Y\—-OL— e’bﬁ = b i . "f_'j—l(_"ﬂ‘e.;}
- < g Fe. P
DT e al € i s
amck E8 T PPy
y YAy = w L - .
ﬁ-‘z—(? IC‘--‘T.::L +o Lh e </ > & d ) o N Q"_S-fje_@.{:, .
B(’;J <h e . _51‘14,_'0(_
C\\j-C avcx’c mg .
: "
+ a2 f S Fo ot Co_”"f\-%p"’m/ : o k _
J of ‘":‘t'é') e TS édg_'a_,éz'al__
’ - e LR . o

O S T oo tm 255

fa Cam ¢ & st
f&““@Jp

'é't. G v ’{"(—'} b‘?-' - \_ . .
\/c.e.éu ‘{z\"’_' . =

L8 Jj—‘ Aefq
be Se }x'{—

¢ E,L’L K
of e hoe

."" - ‘{_0




.4 P L A BT

-5
<0 Che CTamtioal Gove femment and. T C=
wl Se Rga™— GL 2 FLOL) e o id @ .5‘.{;‘_'%.:1_;19 LQLM

Saddd '&)“c.ﬂ.%ﬂ(f!d-?_.“-c_o.)-c_ C_‘_O‘r"fﬂﬂ-"‘vg’ te
We.>

Oci- The

Whe e the Shaxehol datcve have o€
' le th(/\'.'f

- H
@ ohiect camsy therefore ch<s Heorvh -
' i y S~ae
¢ ‘:"g ocf th< a}oé LT Choo — 0O ext / o ’
e e ()C'E-.v . O C_O'n»———
" 7 € ’h'& P

oL Mm‘iﬁ_cc_-éa_‘h(é—ﬂf
Suent b ‘he < wity el sov e arediry ¢
i oy -
Hoba t ~y uwwa.-*t“‘c"‘-“tﬁqi ﬂ—ﬂc{_- a—'a 4 B¢/
o Vel Src ol ol:d'-e_c*d-‘-o'“’ nﬂASLSd&,m_'o‘f‘ b
. - -1
& et real (;fdva_,acﬂmq_%-'é- i—a—- - bg {h@se‘;

fsct’.v‘b‘tm‘.n «c’.cL aLﬂ'\-oL <3 7 Cd e
Honlhle Cowrtl

S h e S oA—’- @A R,

Sc{'}v\,-a '[‘.;(-.O g f,{ - /éfr_(% (35'(:_4
zz. mentd  an  one difiecd b A Sh.rreho ldeicrs

f e Sadd pe.éd' N Al PPN
St Foredlbs Lo arm ex<thC B sf TRe /6‘3‘4“{‘-"”"

feyedon  aomed S)é&c-d'{}—JeJ cn A e Scheluale
b Adeclate THe SERMEL

hexedo amcd oloch hered

te be binold wecd Lppact FreTe K fosE

oAar of petober, <n- HKe &‘te_a)r_ 'éftiow’f{wana(_
| s Sed CO an

1/
b e e o CA &}r-&’_c,-waf*f—)‘—' ref € <h Socd
£ h & e ol f?f-‘"&mc‘m“&aaé- ‘Dd.-'fi;?-_.) o -
» e e v? anX 7 Sl
. s a»e -
Erem e fe ke c’o’r?é' ardl et

A oL P combanzgs -

e E'\S)é e ¢ TtV e S At .Ao. (-

-
v Yo er o €0

il courtds doth ot et —
() That Ae Hlarmamdes e < ol ecte -gf-d./('c.:vg
s R s, profprt e
('(’7 & TEA eSS dre A :{f‘.:{-‘_e_ . ﬁ L =79 .
A BAG TR e gaeel
. Fec g AT anel m L l%_-./:'tfi/.? 0‘5‘ -
L R A
' ' ._*_.é_;:a-n./;,fe.fco’t '

v J% L0 y



—C

ol e U ? (__F & A gt e Chrar [~ ) - .
shpe cdfled < e Ercihieil-Eneg - ThoS<
ok < TRE A'-c,/‘cw-r:; G2 .c:!c’l'rb L ke -

'r_‘_f't,c_“}c of. 25 o .
/é ate P 28 it e % &@4,,_}-_—, X cvod— Scheolales
042 '?-e PRCSEN & 1 e_ I

g £ Ao TO H e %&utﬂw(f&fthﬂf{
gend ol a/(:/éaa.:‘ﬂ el AaE T & ol VeSS el E R s

a o & ,-_{e,‘,_,_c,( o € ) v = Weaona- )

:-j’._.\F— '3‘-'{\«—"5
oG a fRLC T o e T C’ow\ﬁ&w'y‘
v

[ BESH ._-;vff oL o e c?-[ e '7’1-;' Ly

gl € ol
S A R Yabiahe

soq(2) o8 TF era B,

@ee o E TO Geo c*a’?’\—
a{’ VrJ i g

/;zo,(zj 7 TE /51!-_’_. = A -1'1\,/‘/"7(' €, _ )
‘,¢¢—rn_., (‘-’("??‘\-"-'-'

e AE & ace. a( P e (‘t‘k o {: ﬁ

/_4 & }'12 £ & o ™ el (ﬁ'-—w

o e P oo s e Y T T —
N ?‘791/@}1:'1(4@1_/(:9‘?‘

ppagy e e Fuggee T e
WY P R }r; o vt >7 a) s ,0 T ? - ?’#e > ?me

) a.-?:'cf.. .
@ T AR 8{*{—:@.( cAn ‘e-/ﬂ“-é"—&‘ 7&.“-—
= afe e L all e A e ,é’-e/"r e c.<.: A S A » &/ €52
oy e

’rbf'e/"-:a,\/a-éf; QZL
A S Q;éec'ff-c el C"’lj‘

/’(.M7ba e &GS e ]
A e /r_zr_‘S-!(' Se e L (.‘»L_'?’ta{ '5/{("31:( /éﬂ/‘c”{é ﬂf

b ol P (‘,«}co-u/é? & & g 7 e

he see EO 4 2 zé}c&_?‘LS(fefﬁ‘t)-Ec?( e L 4 <

P ﬂﬁ/be‘c"%'t‘ wol HaT= @ o resS = wcz_‘a’dat‘
nfam,aﬂg"a"“

-o( «e.eoz < e

ﬁ(*"“:f‘f’\ e @ ¢ o
= - @}-eO(C ( 7A€
)'f"c{e‘_(@ ,‘{_CW&%&.C‘-“

sec 7_4-:.0’1'1/3?‘?‘()
It € _‘ ‘Lég—-aﬂque?a-eb

s . . 5 .'({ 17 ¢

& v R C.(M’?'é'ﬁ”ﬁ( . ﬂ‘%eef’ﬂ Le MCILQB
oo @ v c-’n“f- £ &?S“c“, “"0{ /”{‘g”\
({"(J [ (5’415/’{C {-‘
= S ){f




—fO—

L R S (e Y .-é o ;A Fe 'y ecT‘(‘)‘L.?
bd -"fl.\e— S.\..} [=3 (( C.- L7
i’z@ L= W - -

‘é.-ﬁle."' 6’ame,./, am ol

(3 | Shae.
z;.-.-_'(.,s,_ yy -;}c‘:;i&e M‘!\::rc ol et arl s Lo e XM
Cnte et o T e, ft‘;‘/fﬁfﬂ /Do.cueft\ﬂ el
Py y é He Sadol! &reamSfarect LT
! d" S lee el -'r\; o s e :S'/écec'(f-r'e‘t:[ o AE

o w2

_ ﬁ‘/.‘rmv z/_‘; e C.'o-ﬂc?( @ e 1"4(-/%5{ /BM?L

G Moo 0 Gf Hhe Schealace G AETTTT ge
S el ryS/éac"b?‘C-:a("

6-.‘_:53_-11_ s.(f < ek “'_@C’ f e L 64 e
ot TEA R ac T~

Lere ane Ve§sT cer ¢ EROo<CeTE o
or ecd T Sy am.a S < ('_?0“"74“3‘7(

& DTG E T D Lo e &

Che Same A alc b e te ST @< O Srec oot

3‘3’?'(_?) of e TOry & € 2D por 7956 & e_ |

Ll odfe'fc--ﬂ-x-:a) e arnof res e f‘/ﬁ‘tﬂﬂk":"rq-
Lcomr e c;:

S o8 ~g < e

ok e anl -Meéa(W &
c‘ﬂf—e&e'S‘x‘- o8-

(fee & ol e Y Lo ax el A
' ¢
Ch e, Sacol z‘-/‘:.a_'nsoc P e <l wa’y
6«.[-,(7-‘:_“:: & Tl e lass €O ecl €A a??e/a 2.0 ¥
- ir o W

< S e &

W‘ LAl <N o (.'r'ti'

P

1 ; ‘

(x)f— Thet whe /Jmc’”(di"‘."“‘ enol e K G ALY
e S o . . a )

'“_C"’“a‘-,”*- e L. il /61@!/6{«1‘- . Al P A

2 L S - . . '

/6 < & a .ol c Tt < S rSs "bdc e ¥ viae el

Crd ol oy A aS G,

ot Aol

-

Ftan O e Y Crareba 1
’?/64-—‘ e c}%c'-e_p( < K e c'/%c_d"zf S e o
Eh e ol SoRAE <l ol S ro<b Dl of T

G hedle B AEwe “n be ErarsSTe? rad 7T
the Seaoal a.{é'/:m: woe el ol ot Al vewol Withowt

ol ¢ cn( , S Mamnm .(dQﬁ- 2
o el . d'-ccah-_oh: 'V\-ﬁ-(ﬁ‘; e Saom &€ —

Oncdcw——

‘ji4 W { i".c‘ T e ('_'f.‘ o e

‘_\(._. [ L. \_:-rn..{'_‘r’f‘ Q-G'L

e
' A5 e shatl

rreia o —

—— — o —x .-



e ;

L@*)’/E
\\

’ 79'\1'-.-@

./7:_‘:—‘3_?.‘? el Jpp R :A '.';.-:-7--;:; ?n ATIRY:)
D oma37229977 77 o weemmg TP T o s wd
w;/vao*p = ‘_}'jo (d bk

>q Ay 4 22" Grom

Ty Tl 32 5t M

—_— J‘E),e_.?_
v g2 A 22 o Y e 2/PYE
45&.}{}93{00910 7‘1-&*:? 7”‘:5 =2 ‘)‘Lu,')—) - '7‘3:-3 P W > {;‘:\-:'pu,pfd
N o o P *{'-"?-.;D YTV S ny TIVPR

'—a-y-;‘:z i@l f'aw%f?’;pc‘ﬂ{m.:q

?"? )?w—wq}ww@? _"7’7"‘0"‘34’:7:;0% e P e 5

DR IPIGVRY P2V A
. v (D)

=M A .;Oa

o N T T
e 2 TP Yadtadtd en

u'_r,f.-,'_})ﬁ/' wor e

et 7 it -

)aqv r:x-’n:- . "9—7‘ ‘

N g 2w T S G

ERAdaiad ) - P 7@?%%’?-700'%19‘%;3
—_> v"J*?’ E o e 22T

s ﬁ&éf 75,35./ Ma_)%-vc/wo:} T (%)H»s,

7 A S W_S“'-*v"-’?-9/ PR s S > Leed O

E'\/L-'W(J

I - Ml,)J72 ,

702«099*70 e '7”"3—}‘>W:-‘-7
> SNpwrww b 70T o
;() > O A2 i ':—r:}_—\'.)-}p

UL DU
F )7 + we R R N
—)-'-079 9/9/v S > YA we}_} Falidie g4 :::pc,w?x

éﬂpqzwohb .)),(.'_)"ﬁa/ aﬁ(,fu/p“—‘-{?“ 7&—3-,;_3 S“ Py/) _\’b%,l

— . et )wPM-a-r:vp-,,{/ "aﬂ;«} o e
ce > _r::ap;iw ;g e NS - - TEIT PR By

;‘72' )::, - - 7.. ? - 7 B# )}v _‘;_w_a_\?‘/x\; (9>

2"":’9- 2 >77v

o ew & 2 VE
Qeap 2y A2 A DAL

JoeE

-_-;)..-.D Q-ff'?“);._{_n

(B;o(.d Crar ¢ . 4 -
am g ‘{42«;9@073 3‘3"5‘1(*"’,;[)6/%'1«93{]1 yo e 0 Y
Ho Sk A At P RwAE oy 22w el
D T i per oSl gt
ROl e XY f”’ o PG Fmhr ok 0 > e of e j

\ -—
> —}7@ 6) 4{7-6 _. v ,_?“ VI . )
’ \2 i ad ....—)-.1(,_‘_) Py -
R ISRV

.._}}._.



-2 -
' afl “ " s . )
e “ f&aﬂagce"'co/t. {_’,az;-rvbanﬁ' 1 )
T a..-n’-?&f_ﬁ’— tcrr el (-f-;—o-m« e & cu,_'o(_ . a.{b’bcc'n'é'ecé
o oA w e Elvac Oc‘.a_;‘:,.é% et oLCE oA oﬁe.c:’_o(- L=
Maaoi 5 ca oot e ol Me.’toLL«/J & BT e Lred -7
i< S =

Lc.mc_‘f,'z..a{- a-%aL (K-'C'Qo/'t.aﬁ,c: LJ
QZL‘ o 34 (2) o S
‘o Qna(-

wiial< p<uf.10c(<_évn."t,‘ o S

e €0 @do

MMLC‘JQVO e
R B _rac.-[-/' an A

@ Thot adll leod & LEECe? ared ol
' z,c—ma/ek'c“’-“@"“—j
7

Rela e “o Ke _/ja,ez-(a_ic.'r\- 4
_(;07;75@7‘72/ &

of e Secot eramaferet= T glinead
£d NI f ¢ g 4 F o AR ‘5“0{“"’@( ‘.76 eel “o
TSPV Rt whers & p;& £
P @ I R \9”"-"-/‘?"5'4_'?".8/3 a):.sn.ccscﬂzf“
c,[.j.,.};-(y- e & T -C,M,%sag('m VAd

(S“CZC‘J‘("C'O’VL- ‘374(@ 6 an e A=
se Tfrﬁ-ﬂ,'tfea/.'f;"‘:a—aé “a

-.(_‘.'-{-‘6‘3-\/9 _
L EmeT J

. i
L IR
ol 4t 2 L €
(ci) Jhat el pftoc'ge.af.e_'vﬂ—gt/c} e ol 05 Sulto

ﬁ-hoL{Ot‘f« a. f: ealrn Mol )b cm r.vL(_/? b 3’ W;b"c-
o \ ‘ol Crame e Mlor <O v
g einol fhe S ' I <¢ﬂatm—éaf{%vée

)ce(:a"t.éc:.'ﬂ; 0~ @_ﬁ.ﬂé""‘of o
s Joes ¢ ¢ b€
Voo
?ﬂ;’:{)- o i fos
Bamm oo Mamaks o

o)
‘Q%’p; .

qoal ACCok



e
. £ ¢ rme tal

M e ""_‘“ Kol o fRdac wd o € €A ’ m/
vz Fea Ca €l ‘J‘\--? “o S e {/ CEwt ;(/c._ ‘LZ( ‘(\‘- J
Ghoadt b, <on N PTG T ot g e c LD Motrza~
4&"?‘:("" G e e Lovy [- e 7= el i X /ﬁ"-?f'/@ ‘46‘7]; <o

. < fh e (L b e =

“Lhe C MM Ce o ol R ‘4""‘1¢. I “
C e (/f";"ﬁnc‘k/(' Sca (’OGI“F‘Q. —

i <.<.'-;'(_.£. {, oy ot &
e 3 ) ,
f"/ & 5710{"/*7' St BV et < ‘Cﬁ-.c,cfioale)fe‘ ’éMCWO!C

roet el
frela Ce v"l(?. ‘Lo FRE f) a1 o <& JfT el T Sre
.- . - ¢ '
S ald & £t7‘?’f--T-L'C.'T"'” &t ,é“— s 'L‘_'z j v e
' ' fa Tamre TERTLY
Meue o 18 LA, \_L-).;,GJ{H-; « Fof € / £, . . .
’ . ] Padcics RF D
(9 Thals  the S ol € seanAfer e Lo v
’ PR A e Soa T .
do & Sswae P 4 PRLGAS A c,o; . /;c. P g":zzcaC
- A (G s #?ef-( e Ferd oo
l‘c‘\;d\.a,)‘t{‘tfo') %0 <. R«C’C"?rﬁ[ﬂ—ﬂi “ =
€7 6'

. Y o i
ft.irrc%-to(]a o Ao @ AT rags /6 / a}:}ca,ﬂ,, a4
' “ < PR O /

el o
W v
(i Fhoa € /el 5 e X 7 ’!‘{e'_ S e Er 1::.(‘:5773)?..«
J) bl e d O 7R € ch’{ ?,b— as\sei’fﬂ
J P e
ol 24 \S’C’ 'f; pl'({ ((!d ﬁq( s

{1t (‘){
(L/'}) Theat Fhe & el -{—_,«L.,(:cn/a(fé/’tw/’r_ -("of 2};’

Gl the Redd. Creams, e e -C_'@rm
S Ll ¢ f Wm/ 7%?

e elocl @ f fAn+
F) g‘{q‘- cfe:;( C‘ﬁf"?’ en

(A Lhiam G
QAT RSt R A C.
A{. oI

date J‘:‘l?‘cﬁdd(—’
ie(.-_ve*ceoL o The. K<

West ?%ﬁ_ r\(?'a.-c,_ oy ,. ff?-i/

s bt‘—m*’cu

b«
" o oy oA

}o &l e,\fa‘_

c?-'??cL

(13) \T/!\,a.f_‘ (L-n— F e U @ L C . ‘, ‘L"T'(’.\:ILF' r7{—' z?l}((ﬁ

b;-‘. a1 L—(t{’j.e_-;l‘.’ c, GLPP{“ _.f:ﬂ ’éhc.rv‘&? \J‘{edn-bt‘e C‘@J{J’c’t
‘ j(‘: / P /

€ Corre

f-v—.

-5(;1 o~ '?wag 64’_’._. 7’7(’_(?1‘:'_6—

fore amy e A
(28 rLGL dL

% 9.

gy TRt




_"f'—

64) Thet (teave be anol FMe Same ¢35 Ae?'etéj’y
3}1“‘“"'3{-““‘{ T4 - p e dElomery (_.’.o'nyéian Feg e é‘m FLEM,
Che  Sehedule of 55 ebww Wilhins Ewe o= #in?

he&.e..ct)a.

fﬁ) T at < 2. 1‘-[147_- <A A Sé_a.__,,ﬂ/, GA“'ZY hIans
+e be ad.(j’u Al ca€ c..o(/\ | Ge b St arnh u‘:&t Lﬁf:}-
Gb‘iﬂ'“"lc' <o & e Cmr aceofmodamce. w‘—:ﬁ;’d{ The

i - ) ‘ . D Adace hereg
Py ey g e o fﬁf_...__-—--— T S .{.ﬁma&ﬁ i
Sacd P NPT o o 7 e =1 Fua {4 H il el )
Sacad. « : e p }te_c.q_f,)éi,— oF
(:f(.'{u"c. 1V -G (f?-um.— ey - «“ < =1 ‘
Lhiva  Ored efe a:'nc/-

- : re'l P,
A—{Lf ’ (L/'\ [ \9 -ﬂL . '.c .b _(_l'o » “"_3"’-'5’/9 _C.brﬁ_ (
o0 aL ;'z(c. ) ) £ . s /

acVens Gon. 0}’}":’;‘0"&**—"‘1{:76&‘;‘ (,Oc hdasrse .

7/ o
Qﬁ - That cn dhe event T« Sacl P‘-?-'t‘-‘f-';t—é""‘d""

ﬁ'ﬂw-fomicp«a’ Geapp A a leslhle o9 P T

F&L"ﬂ-—'& O'a.f: ﬂ\f Jh \SCA e 6L"n.c=L #Qt‘fcfﬁi a‘/{?éaréh
ef avineta Lov Meejbﬁ-a,éée_ For=r

ol —
o o ere? ‘Ca[- G( atc ffrr;e—nzf la/;. o
(‘.’.am/b-u tetc 55; = .

m.-e'nz; L LAhe
append. Swet
V*"&a’kf“ Cate ort, £o . He - .
predd e, rcLhoct  cTrSes £e 'ﬂj
"—'50,‘33 b c_fce.oqc; -ﬂ-n.-

ng g;\.-ﬂ-é #l . ‘s'ﬂ.ﬁ:r.Lt P e.t (--é- {:07—) 2 C'.Omlb @7

" . L3
{(Da. tao P “ ot 2 St e’,'n'tf, Hw o5t ou.ﬂ
a Eir e oA - cal é}ov'c, iy ' , X

aza /b/f-‘.wé O .
videva

- ¢ o

« e&ﬂdﬂc ea( , % rrel Wyt

o & <

" .@ﬁ/ GLG

and (ancidental fo thia ‘7-7(9;9[&-
at twe hewmdracl Gold Mo hures? ).

ch JAG{' C!G?‘”/.bﬂ-'ng' Pe'f:{'_éc-()‘n_;: No. 92 ‘-:f) 201 b .

and ¢he Sarme (up herehny aﬁc:sf:o Sacl _Ff (v th. Theo
o ) : d
aforcvacd dixeationao.

- - -TctnesSs




Wetnass: — pys

C ARG Mlshve, Chlef Tavtdeal
cuds Cicu-t.’.c_-u.“f:.‘i-ca/

fefer e adel whe Lwwentsy fowrs A,

GE..AR.« - 51
J o Maah, o ChE e ate teves CL- i\@’(wm =t
freddetac ., {l :

Theser b o walla & Co. - - - Advecaten
oo ' 1
S5 Famkam - L felvocote. |

ANk ;
!Zpk Re@ < é ,)a‘c_ﬂ)‘éw

R -' e

b
"

S
Qﬂ (s




e




B

Schedule ~ “A" gbove referred to
i

Scheme as modified by the shareholders of the petitioner
companies at the meetings held on 7 January 2014

SCHEME OF ARPFANGEMENT UNDER SECTIONS
391 TO 394 OF THIZ COMPANIES ACT, 1956

FOR DEMERGER OF TiE UNDERTAKINGS
. . OF t H
MANAKSIA LIMITED
TO
MANAKSIA ALUMINIUM COMPANY LIMITED
'AND '
MANAKSIA STEELS LIMITED
' AND _ ’
MANAKSIA COATED METALS & INDUSTRIES LIMITED

AND
MANAKSIA INDUSTRIES LIMITED

This Scheme is for demerger of various undertakings of Manaksia

Linited and is contained in the foliowing Parts:-
{a) Purt ! contains Definitions ;

(b} Part Il contains Capital Structure of the Demerged Company and

the Resulting Companies.

1<) Part Il rclates to the Rationate behind the Scheme |

ki‘); \z) .

B L e,

Cmm e e oy e e s



{d) Part "IV relates to Transfer and Vesting of the Demerged
Undertakings into the Resulting Companies ;

(e}  Part V relates to Issue of New Shares by the Rcsuiting Companies ;
()  Part VI relates to the Promoters ;
()  Part VII relates of the Accounting ’i‘r;.atmcnt ; and
(h)  Part VIII copmins the Gencr:al Terms and Cenditions.
_PART-I
1.0. DEFINITIONS AND INTERPRETATION

[n this Scheme the following expressions, unless repugnant to or
incensistent with the mcaning or context thereof shall have the meaning as

assigned thereto:

L. “Act” means the Companies Act, 1956 including any statutory
modifications, re-enactments or amendments thereof from time to tme;

1.2, “Appeinted Date” means 1= day of October 2013 or such other date as

may be approved by the Hon'blc High Court,

1.3. “Book Value” means the value of 'the assets and liabilities of the
Dcmergcd Undertaking as appcarmg in thc bodks of account of the Demerged

Company,

1.4, *Demerged Company” or *“Transferor Compan;r" means Manaksia
Limited, a company mcorporatcd under the Companies Act 1956 and having
its registered office” at 8/1 Lalbazar Street, Bikaner Building, 3% floor,
Kolkata-700001.




1.5. “Demerged Undertakings” means of Aluminium Undertaking, Stec!
Undertaking, CMMC Undertaking and Packaging Undertaking of the

Demerged Company or any one or more of them as the context shall require,

1.6. "Alurminium Undertaking” means that part of the undertaking of the
Transferor Company which is cn-gageld- in the business of manufacturing and
dealing in aluminium alloys, rolled products and also machinery and spares
and includes the factories and establishments of the Transferor Company in
the Districts of Purba Mcdinilpur and Bankura, both in the State of West
Bengal and warehouses in t};.te-l,lgat;g“gf“;\;&hra Pradesh, Kerala and
Karnataka together with all assets, properties, liabilities, duties and
obligations of whatsoever.nature or kind and wheresoever situated, which
relate thereto or are necessary for such Undertaking and without prejudice to
the generality of the foregoing includes:

i) all assets, pro;_)crtics, mm@!gﬂ?ﬂg immoveq_ble, real or
personal, in possession or reversion, corporeal or incor_gp_rea],
tangible or intangible of whatsoever nature, whei’esoever situ;atcd
including land, buildings, sheds, godowns, warchouse, offices,
plant and machineries, vehicles, equipmeht, furniture, sundry
debtors, inventories, cash and bank balances, bills of exchange,

deposits, loans and advances relating to such Undertaking;

1)  trade marks, brands, goodwill, designs, copy rights, patents and
all other intellectual rights and properties relating to such
Undertaking; " .

!

iii) all permits, quotas, rights, industrial and other licences,
approvals, cbnsents, tenancies, bank accounts, privileges, all
other rights, benefits and entitlements incliuding~sa]es~tax
deferrals and other benefits, lease rights {including the benelit of
any applications made therefor), ]ice‘:;clse;sl_, powers and facilities of

every kind, naturc and description whatsoever, rights to use and

. . "

-1 R T




.¥)

vi)

¥

ayail of ':tcléphones,.' telexes, facsimile connections, e¢-mail
conncctiqr’fs, comrnunication facilitics and installations, utilities,
electricity and other services, ‘provisions, funds, benefits of all
agreéments, contracts and arrangements and all other interests
in connection with or relating to such Undertaking;

: A & :
all 'rccord‘s, ﬁlf:'s, papers, designs, and pfoc,css ipfomafion,

computer pt_.'é'grammcs, manuals, data, catalogues, quotations,

sales and advertising materials, lists of present and former

customers and suppliers, customer credit information, customer
pricing information, and other records, whether in physical form
or c!cf.:t.ronic fb_rm in connection with or relating to such
Undc;_t‘iaking : . §! :

!

+

"all benefits of tax hiolidays and fiscal benefits granted or allowed
by the Central Government or the State Government or any

other authority and-in any manner relating to such Undertaking;

(including contingent liabilities and Specified Liabilities} as on
the Appointed Date which relate to and arise out of the activities

or gperations and necessary for such Undcrtaklng ; and

vii) all émployees of the Transferor Company in any way associated

with the said Undertaking; but does not include assets,
properties, liabilities, business and employees of any other
undertaking of the Transferor Company.

1.7. "Steel Undertaking® means that part of the undertaking of the

Transferor Company which is engaged.in the business of manufacturing and

dealing in steel and also machinery and spares and includes the factories

and establishments of the Transferor Company for manufacturing steel and

all present and future liabilities, obligations and duties




iving and situated mt the Districts of Purba Medinipur and Bankura, both in

l’ .
the State of West Bengal together with all assets, properties, liabilities, duties

and obligarions of whatsoever nature or kind and wheresoever situated which

refate thereto or are necessary for such Undertaking and without prejudice to

the generality of the foregoing includes:

it}

iv)

all assets, properiies, moveable and immoveable, rcal or

-personal,  in possession or reversion, corporeal or incorporeal,

tangible or intangible of whatsoever nature, wheresoever situated

including land, buildings, sheds, godowns, warehoﬁse, offices,

‘plant and machineries, vehicles, equipment, furniture, sundry

debtors, inventories, cash and bank balances, bills of exchange, .

deposits, loans and advances relating to such Undertaking;

trade rnarks, brands, goodwill, designs, co'}:l}yl fights, ‘patcnté and

‘all other intellcctua]‘rights and properties relating to such

Undertaking;

all permits, quotas, rights, industrial and other licences,
Iap;’)rovals, consents, tenancies, bank abcounts, privileges, all
other - rights, benelits and entitlements including sales tax
deferrals and other benefits, lease rights (including the benefit of
any applications made therefor), licences, powers and facilities of
every kind, ‘nature and description whatsoever, rights to use and
avail of telephones, telexes, facsimile connections, . e-mail
connections, communication facilities and installations, utilities, ‘
electricity and other services,. provisions, funds, benefits of all
agreements, contracts and arrangements and all other. interésts

in connection with or relating to such Undertaking;

all records, files, papers, designs, and process information,

_computer programmes, manuals, data, catalogues, quotatio_ns,

sales and adverlising materials, lists of present and former

'
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vi)

viifj
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customers and suppliers, customer credit.information, customer
pricing information, and other records, whether in physical form

or electronic form in connection with or relating to such

Undertaking ;

all benefits of tax hoiidays and fiscal benefits granted or allowed
by the Central Government or the State Government or any

other authority and in any manner relating to such Undertaking.

all present and future liabilities, obligations and duties (including
contingent liabilities and Specified Liabilities) as on the
Appointed Date which relate to and arise out of the activities or

operations and necessary for such Undertaking ; and

all employees of the Transferor Company in any way associated
with the said Undertaking; but does not include assets,
properties, liabilities, business and employees of any other
undertaking of the Transferor Company.

1.8. °"CMMC” Undertaking means that part of the undcrtakihgs of the
-Transferor Company which is engaged in the business of manufacturing and
dealing in Coated sheets and various Metal products and also Mosquito Coils
and includes factories and establishments of the Transferor Company lying
and situated in the District of Raisen in the State of Madhya Pradesh, in the
District of Medak in the State of Andhra Pradesh, in the district of Kamrup in
‘the State of Assam, in the District of Kutch in the State of Gujarat and in the

District of
properties,

Bankura in the State of West Bengal together with all assets,
liabilitics, duties and obligations of whatsoever nature or kind and

wheresoever situated which relate thercto: or are necessary for such

Undertaking and without prejudice to the generality of the foregoing includes:

i)

all assets, properties, moveable and immoveable, real or

personal,  in possession or reversion, corporeal or incorporeal,



ii}

v}
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tangi'ble or intangible of whatsoever nature, wheresoever situated
including land, buildings, sheds, goijowns, warchouse, dffices,
plant and machineries, vehicles, equipment, furniture, sundry
debtors, inventories, cash and bank balamces, bills of exchange,

deposits, loans and advances relating to such Undertakirig;

trade ﬁlarks, brands, gooci\ﬁ}l, designs, copy rights, patents and
all other intellectual rights and properties rzlating to such

Undertaking;

all permits, quotas, rights, industrial and other licences,

approvals, consents, tenancies, bank accounts, privileges, all

other rights, benefits and entitlements including sales tax

deferrals and other benefits, lease rights (including the benefit of

any applications made thc'refor), Hcences, powers and facilities of

every kind, nature and description whatsoever, rights to use and
avail of telephones, telexes, {acsimile connectid'ns, e-mail
connections, communication facilities and installations, utilities,

electricity and other services, provisions, funds, benefits of all

-agreements, contracts and arrangements and all other interests

in connection with or relating to such Undertaking;

5

all records, files, papers, designs, and process information,

_computer programmes,. manuals, data, catalogues, ‘quotations,

sales and advertising matérials, lists of present and former
ciistomers and st_Jppliers, cﬁs{omér crédit information, custoiner
pricing information, and other records, whether in physical form
or electronic form in connection with or relating to such

Undertaking;

all benefits of tax holidays and fiscal benefits granted or allowed
by the Central Government or the State Government or any other

authority and in any manner relating to such Undertaking.
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vi) all present and future Habilities, obligations and duties {including

contingent liabilities and Specified Liabilities) as on the
Appointed Date which relate to and arise out of the activities or

operations and necessary for such Undertaking ; and

vii]  all employees of the Transferor Company in any way associated
with the said Undertaking; but does not include assets,
properties, liabilities, business and employees of any other

undertaking of the Transferor Company.

1.9. "Packaging Undertaking” means that part of the undertaking of the
Transferor Company which is engaged in the business of manufacturing and

dealing in packaging products and marine equipments and also steel long

_ products through a subsidiary, having factorics and establishments at

various locations in the States of West Bengal, Andhra Pradesh, Madhya
Pradesh and also 'at' Silvassa in the U. T. of Dadra & Nagar Haveli’ and
Regional Offices at Mumbai, Bangalore, Chennai and N+w Delhi together with

all assets, properties, liabilitics, duties and obligations of whatsoever nature

or kind and .wherescever situated which relate therete or are necessary for

such Undertaking and without prejudice to the generality of the foregoing

mncludes:

i} all assets, propertics, moveablc and immoveable, real or
personal, in possession or reversion, corporeal or incorporeal,
tangible or intangible of whatsoever nature, wheresoever situated
including land, buildings, sheds, godowns, warchouse, offices,
plant and machineries, vehicles, equipment, furniture, sundry
debtors, inventories, cash and bank balances, bills of exchange,

deposits, loans and advances relating to such Undertaking;

/s"?"
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i)

)

v)
vi}
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trade marks, brands, goodwill, designs; copy rights, patents and

all other intellectual rights and properties relating to such

Undertaking; .

all permits, - quotas, rights, industrial and other licences,
approvals, consents, tenancies, bank accounts, privileges, all
other rights, benefits and entitlements including . sales tax
deferrals and other benefits, lease rights (including the benefit of
any applications made therefor), Ifcencés, powers and facilitics of
every kind, nature and description whatsoever, rights to usc and
avail of télcphoncs, telexes, facsimile cormectic'!ns, e-mail
connections, communication facilities and installations, ut.ilities,
electricity and other services, provisions, funds, benelits of all
agreements, contracts and arrangements and all other interests

in connection with or relating to such Undertaking;

all records, files, papers, designs, and process informé.tion,
computer programmes, manuals, data, catalogues, quotations,
sales and advertising materials, lists of present and former
customers and suppliers, _épstomc_r credit information, customer
pricing information, and other records, whether in physical form
or electronic form in connection with or rclating te such

Undertaking ;

all benefits of tax holida.ys and fiscal benefits granted or allowed
by the Central Government or the State Government or any cother

authority and in any manner relating to such Undertaking;

all present and future. liabilities, obligations and duties (including
contingent liabilities and Specified Liabilities) as on the
Appointed Date which relate to and arisc out of the activities or

operations. and necessary for such Undertaking ; and




- 26 -

vii)« The entire sharcholding of the Transferor Company in its foreign
subsidiary Euroasian Ventures FZE along with the loans granted
by the Transferor Company to the said foreign subsidiary.

viii} all employees of the Transferor Company in any way associated
with the said Undertaking; but does not include assets,
properties, liabilities, business and employees of the other

undertakings of the Transferor Company.

1.10. “Resulting Companies” or “Transferee Companies® means MALCO,
MAST, MACMIL and MAIL collectively or any one or morce of them as the

context shall require.-

1.11. "MALCO™ means Manaksia Aluminium Company Limited, a cornpany‘

incorporated under the Companies Act, 1956 and having its registered oflice
at 8/1 Lalbazar Street, Bikaner Building, 3% floor, Kolkata-700001.

1.12. "MAST" means Manaksia Steels Limited, a company incorporated
under the Companies Act, 1956 and—Havifig its registered office at 8/1
Lalbazar Street, Bikaner Building, 37 floor, Kolkata-700001,

1.13. "MACMIL" means Mansaksia Coated Metals & Industries Limited, a
company incorporated under the Compiniés Act, 1956 and having its
registered office at 8/1 Lalbazar Street, Bikaner Building, 3™ floor, Kolkata-
700001. '

1.14. "MAIL" mecans Manaksia Industries Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at 8/1

Lalbazar Street, Bikaner Building, 3% floor, Kolkata-700001.

1.15. "Residual  Undertaking” means the remaining business and
undertaking of the Demérgcd Company othci' than the Demerged

Undertakings.




1.16. “Effective Date” means the last datc of compliance of the following:-

(a} The order of the High Court, sanct;omng the Schcmc and tran';[er
and vesting of the assets and liabilities under Sect:or_xs 391 to 394 of
the Act, is .filed in the office of the Registrar of Companies, West

Bengal by the Transferor Company and each of the Resulting

Companics ;

(b} The Transferor Company registering the order and minute of the
High Court confirming reduction in Share Premium Reserve of the
Transferor Company with the Registrar of Companies, West Bengal.

References in this Scheme of the date of “coming into effect of this

Scheme” or “this Scheme becoming effective” shall mean the Effective Date.

1.17. “High Court” means the Hon'ble Calcutta High Court;

Rcsultmg Compames to the sharcholdcrs of the Transl_'emx__(;ompany under

I' this Scheme.

1.19. “Proccedirigé” include any suit, appeal or any legal proceeding of
whatsoever nature in any Court of law, or tribunal or any judicial or quasi
judicial body or any assessment proceedings before any authority under

any law and also arbitration proceedings and relating to Demerged

Undertakings as the context may require;

1.20. “Promoters means the promoters of the Transferor Company ;

1.21. “Record Date” means the date that may be fixed by the Board of

Directers of the Transferor Company for ascertaining the equity shareholders
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of Transferor Company who would be cligible to obtain the allotment of the

Shares in the Resulting Companies ;

1.22. “Scheme of Arrangement” or *Scheme” or “this Scheme® means this
Scheme of Arrangement made under Sections 391 and 394 of the Act, as

amended/modified from time to time.

1,23, "Specified Liabilities” means:
i) the liabilities which arise out of activities or operations of the

Dcmcrg;d Undertakings ;

i} the specific loans or borrowings as on the Appointed Date raised,
or incurred and utilised solely for the activities or operations of

the Demerged Undertakings ;

iiiy in cases other than those referred to in sub-clauses i) or ii)
hereof, so much d!' the amounts of general or multipurpose
borrowings, if any, of the Demerged Undertakings as  stand in
the same proportion which the Book Value of thé assets of
Demerged Undertakings transferred pursuant to this, Scheme
-bears to the Book Value of the assets of the Demerged Company:
as on the Appointed Date;

1.24. The expressions, which are used in this Scheme and not defined in this
Scheme shall, unless repugnant.or contrary to the context or ﬁ-;caning hereof,
have the same meaning ascribed to them under the Act, the Securities
Contracts [chulatior}} Act, 1956, the Securities and Exchange Board of India
Act, 1992 (including the Rd-:gul;iltions_ made thercunder), the Depositories Act,
1996 and other applicable laws, rules, regulations, by-laws, as the casc may
be, including any statutory modification or re-enactment thereof, from time to

time.




PART - I1 -

2.0, CAPITAL STRUCTURE

The airthoriéed, issued, subscribed and paid np share capital of the

Transferor Company is as follows :

Amount in Rs.

Particulars

A. Authorised

7,00,00,000 Equity Shares of Rs. 2/- each- 14,00,00,000

12,50,000 Preference Shares'of Rs.20/- cach 2,50,00,000
TOTAL 16,50,00,000

B. Issued, Subscribed & Paid Up

6,55,34,050 Equity Shares of Rs, 2/- cach all 13,10,68,100

fully paid up

MALCOQ is as follows :

2.2. The authorised, issued, subscribed and paid up sfpare capital .of

Amount in Rs.

. Particulars
A. Authorised
1,00,00,000 Equity Sharés of Re. 1/- cach 1,00,00,000
B. Issued, Subscribed & Paid Up

5,00,000 Equity Shares of Re. 1/- each all fully

paid up

5,00,000

as follows:

2.3. The authorised, issued, subscribe and paid up share capital of MAST is

- eim e




2.4,
MACMIL is as follows:

Particulars

Amount in Rs.

A. Authorised

paid up

1,00,00,000 Equity Shares of Re. 1/- cach 1,00,00,000
B. Issued, Subscribed & Paid Up
3,00,000 equity shares of Re. 1/- each fully

5,00,000

Tiw authorised, issued, subscribe and paid up share capital

Amount in Rs.

Particulars
A. Authorised
1,00,00,000 ‘Equity Shares of Re. 1/- each 1,00,00,000
B. Issued, Subscribed & Paid Up
5,00,000 cquity shares of Re. 1/- cach fully 5,00,000

paid up

2.5. The authorised, issued, subscribe and paid up share capital of MAIL is

as féllows:

2

¥

Particulars Amount in Rs.
A, Authorised
1,00,00,000 Equity Shares of Re. 1/- each 1,00,00,000
B. Issued, Sui:scribcd & Paid Up
5,00,000 equity shares of Re. 1/- each fully 5,000,000
paid up ’

PART - II1



3.0. RATIONALE BEHIND THE SCHEME . o

I
3.1. The Transferor Company is a multi-activity company and such
activities and business arc heing carried on by it directly and through its
- L
subsidiarics in following undertakings:-

.

I. Aluminium Undertaking having factories and establishments in the

districts of Purba Mcdmlpur and Bankura, both in the State of West Bengal

and warehouses in the States ofAnd_p_ra Pradesh, I(efalq and Karnataka.

1. Stee! Undertaking having factorics and establishments in the Districis

of Purba Medinipur and Bankura, both in the State ¢f West Bengal.

HL.  Coated Metal Undertaking having factorics and establishments in the

district of Kutch in the State of Gujarat.

IV. Mosquito Coil Undertaking having factories and establishments at the
district of Raisen in the State of Madhya Pradesh, in the District of Medak in
the State of Andhra Pradesh, in the district of Kamrup in the State of Assam

and in the District of Bankura in the State of West Bcngelﬂ

V. Packaging Undertaking having factories and cstablishments at various
locations in the States of West Bengal, Andhra Pradesh Madhya Pradesh and
also at Silvassa in the U. T. of Dadra & Nagar Hafeh and Regional Olfices at

Mumbai, Bangalore, Chennai and Ncw Delhi.

VL . Residual Undertaking wherein the Transferor Company carries on its

remaining business and activities.

3.2. The Transferor Company with such diversified business and multi-
activities has not' been able to fully exploit the potential and business
opportunities of all such businesa.alnd for fully exploiting the potential and
vast opportunities of growth of alil such busmess it has been [elt that the
Aluminium Undertaking, Steel Undcrthmg, Coated Metal & Mosquite Coil
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Undertakings and Packaging Undertaking be demerged into separate
companies so that cach company is able to focus and concentrate and fully
exploit the vast opportunities for growth and development of such business
and, at the same time, enable the Transferor Company to focus and

concentrate in its remaining business for its proper growth and development.

33 With that end in view, the Transferor Company has formed MALCO,
MAST, MACMIL and MAIL initially as its wholly owned subsidiaries for
demerging’ Alun:liniurn Lindi:rtaking in MALCO, Steel Undertaking in MAST,
Coated Metal undertaking -and Mosquito Coil Undertaking in MACMIL and
Packaging U.ndcrtaking in MAIL and, consequent upen demerger, edch of the
Resulting Companies shall issue shares to the sharcholders of the Transferor
Company in the same proportion so that every sharcholder of the Transferor
Company, by virtue of his shareholding in the Transferor Company, is issued
and allotted, shares in each of the Resulting Company without any further
application.
PART - IV

4.0, TRANSFER & VESTING

4.1. Upon the order of the High Court, sanctioning the Scheme and the
order for transfer and vesting of the propertics under Sections 391 to 394 of

‘the Act becoming cffective, the concerned Demerged Undertaking shall be

demerged and transferred to and vested in the concerned Resulting Company
in accordance with Section 2{19AA) of the Income Tax Act, 1961, as going
concerns with effect from the Appointed Date and as stated in Clauses 4.2 to

4.5 and in such a manner that -

(i) all the propertics of the concerned Demerged Undertaking,
immediately before the demerger, shall become the properties of the

concerned Resulting Company by virtue of demerger ;

= —



.’-SH__

i) all  the liabilitics relatable to  the conc.crncd Dc:m.rgt.cl

Undertaking, immediate Iy helfore the demerger, shall bccomc the labilities

of the concerned Resulting Company by virtue of demerger;

(i} " all the Ipropertics and liabilitics of the Demerged Undertakings

shall be transferred at the value appearing in the Books of Account of the

Bemerged Company iminediately before demerger ;

{ivy  Each of the concerned Resulfing Company, in consideration of

demerger, shail issuc and allot its shau.s to the shareholders of the

Demerged Company on g proportmnatc bqsm S0 that al] thc sharcholders

of the Demerged Company also bccomc sharchoIders of cach of the

Resulting Company ;

{v) The transfer of the Demerged Undertakings to the concerned

Resulting Company shall be on a goiﬁéggpgg;‘g__bgs_i_s.

4.2. With effect from the Appointed Date but upon the Scheme being
eflective, the Aluminium Undcrtﬁ.k@ngﬂ__?;_ogc.t‘ﬁ‘ér with- all its "assets and

liabilities shall, without further uct or deed, be demerged from the Transferor

Company and transferred to and vested or deemed to be vested in MALCO -

pursuant to Sections 391 to 394 of the Act on a going concern basis but
subject to all charges, liens, mortgages, lispendens, if any, then affccfing the
same or any part thereol so that the assets and liabilities, comprised in the
Aluminium Undertaking immediately before éhe demerger, shall become the

assets and liabilities of MALCO.

4.3. With effect from the Appointed Date but upon the Scheme being
clfective, the Steel Undcrtakirig together, with all its assets and liabililies

shall, without further act or deed, be demerged [rom the Transferor Company

and transferred to and vested or deemed to be vested in MAST pursuant to

Sections 391 to 394 of the Act on'a going concern basis but subject to all

charges, liens, mortgages, hspendcns 11":c‘my\ then affecting the same or any

.‘-.J ‘\\
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part thereofl so that the assets and liabilities, comprised in the Steel

Undertaking immediately before the demerger, shall become the assets and

liahilities of MAST. )

4.4 With effect from the ‘Appointcd Date but upon the Scheme bcing'

effective, the CMMC Undertaking together with all its assets and liabilities
shall, without further act or deed, be demerged from the Transferor Company
and transferred 10 and vested or deemed to be vested in MACMIL pursuant to
Sections 391 to 394 of the Act on a going concern basis but subject to all
charges, liens, mortgages, lispendens, if any, then affecting the same or any
part thereof so that the assets and liabilitics, comprised in the CMMC
Undertaking immedidtely before the demerger, shall become the assets and

liabilities of MACMIL.

4.5. With effect from the Appointed Date but upon the Scheme being
effective, the Packaging Undertaking together with all its assets and liabilities
shall, without further act or deed, be demerged from the Transferor Company
and transferzed to and vested or deemed to be vested in MAIL pursuant to
Sections 391 to 394 of the Act on a going concern basis but subject to all
charges, liens, mortgages, lispendens, if any, then affecting the same or any
p.art thercol so that the assets and liabilities, comprised in the Packaging
Undertaking immediately before the demerger, shall become the assets and

liabilities of MAIL.

4.6. All moveable properties and ésscts, comprised in the Demerged
Undertaking including cash in hand, capable of being transferred by physical
delivery or by endorsement and delivery, shall be so delivered or endorsed
and delivered by the Demerged Company to the concerned Resulting
Company to the end and intent that "such property therein passes to the

concerned Resulting Compariy.

4.7. In respect of movables of the Demerged Undertakings other then those

specified in clause 4.6 at')ovc, including sundry debtors, outstanding loans,

o,

b

prall
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and advances, if any, recoverable in cash or in kind or for value to be received,
bank balances and deposits, if any, with government, semi-government, local
and other authorities and bodies and cusliomers and other persons pertaining

to the Dermerged Undertakings, the following modus operandi for intimaling to

I
"

1

Hurd parlies to the extent possible shall be followed:

(1)

(1)

The Transferor Company may give Jlt)-lim' i sueh form as it may
deem [it and proper, to cach person, party, debtor, loanee or
depositee as the case may be, belonging to or i-clatccl to the
Demerged Undertakings, that pursuant to the High Court having
sanctioned the Scheme, such debts, loans, advances, bank
balances or deposits be paid or made good or held on account of
the concerned Resulting Company as the person entitled thereto
to the end and intent that the right of the Transferor Company to
recover or realise the same stands extinguished and that
appropriate cnt;y should be passed in its books to record the

aforesaid change;

The concerned Resulting Company may also give notice in such
form as it may deem fit drid proper to each person, debtor, loance
or depositee, as the case may be, belonging to or related to the
concerned Demerged Undertaking acquired by it that pursuant
to the High Court having sanctioned the Scheme, such debt, loan
or deposit be paid or made good or held on aceount of such

concerned Resulting Company.

4.8. In relation to other assets belonging to the Demerged Undertakings,

which require separate documents for transfer, or which the Transferor

Company and/or the concerned Resulting Company otherwisc desire to be

‘transferred scparately, the Transferor Company and the concerned Resulting

Company each shall execute such deeds, documents or such other

it

g’

z(}?? i

o

instruments or writings or create evidence, as may be necessary.
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4.9. All assets, estate, rights title, interest and authoritics acquired by the
Transferor Company after the Appointcd Date and prior to the Effective Date
for operation of the Demerged Undertakings shall also stand transferred to

and vested in the concerned Resulting Company upon the coming into effect

of this Scheme. .

4.10. The groprictory interest in the trade mark andfor brand namc
sManaksia” shall continue to remain vested in the Transferor Company and
the Transleror Company‘ shall be deemed to have granted perpetual non
iransferable license to all the Resulting Companies to use the trade mark
and/or brand name "Manaksia” and the Resulting Companies shall have no
right to scll, transfer or assign such user license to any third party. Provided
however, such embargo shall not be applicable where such transfer takes

place in pursuance of any Scheme under Sections 391 and 394 of the Act.

4.11. The Transferor Company is a Trading House within the meaning of
Foreign Trade Policy and had becn making substantial exports in relation to
the business of the Demerged Undertakings and the export performance of
the Transferor Company upto the Effective Date shall be deemed to be
splitted nmongst the Demerged Companies on the basis of actual exports

made by the Transferor Company in relation 10 such Demerged

Undertakings.

4.12. Without prejudice to the other provisions of this Scheme, the Resulting
Companies may, at any time, alter the Scheme comes into effect in
accordance with the provisions hereof, if so required, under any law or
otherwise, execute deeds, gonfimations or other writings or tripartite
arrgngements with an&r party to any contract or arrangement to which the
Transferor Company is a party or any writings as may be nccessary to be
executed merely in order to give formal effect to the above provisions. The
Transferor Company will, if necessary, also be a party to the same. The

Resuiting Companies under the provisions of this Scheme, shall be deemed

." od]
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"to be authorized to execute all such writings on behall of the Transferor

Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Trausferor Company to be carried out or

e e

performed.

4,13, For avoidance of doubt and without prejudice to the genecrality of the

foregoing, it is clarified that:-

(i) all consents, permissions, certificate, authorities given by, issued
éo or executed in favour of the Transferor Company in respect of
the Dermerged Undertakings shall stand transferred to and be
available for the concerned Resulting Company as if the samce
were originally given by, issued to or execuled in favour of or for
the concerned Resulting Company, and for the business of the
Dermerged Undertakings and the rights and benefits under the

same shall be available to such Resulting Company ;

(i) if any of the assets {nght'; tltle *nterest in or authorities rélating

to such or, any contract deeds, bonds q.g_rgemcnts, schemes,
- arrangements or other .1“.3“_'1«“11.@11??;,.9.{....‘.’!'.?.1_?.‘!?;;_?\':’6!_ . I.IE?EHD? in
relation to the J_Dermerged Unﬂcrtakings which the Transfcror
Company owns or toe which the Transferor Company is a party
to), cannot be transferred to the Resultmg Compamcs for any
. reason whatsoever, the Transferor Company shall hold such
assets or contracts, deeds, bonds, agreements, schemes,
arrangements or other instruments of whatscever nalure in trust
and for the benefit of the Resulting Companies, until the same

are transferred and vested in the Resulting Companies ;

(iii) The Residual Undertaking shall continue to be owned 6r owed by
the Transferor Company and the Transferor Company shall
continue to carry on business of the Residual Undertaking on its

own accournt,

—_ - B
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4.14. Upon the' Scheme bcct;r{:aing effective and with effect from the
"Appointed Date all No Objection Certificates, licenses, permissions, consents,
approvals, authorisations and registrations, held by or on behall of the

. Transferor Company qr standing in the name of the Transferor Company and

relating to or concerning the Transferor Company and any Demerged
Undertaking or two or more Demerged Undertakings shall be deemed to
constitute separate No Objection Certificates, Licenses, permissions,
consents, ap;;rovals, authorisations and registrations, as the case may be, of
the Transferor Company and the concerned Resulting Companies and the
concerned statutory authority or the Licensing authority, as the case may be,
shall mutate and/or endorse and record such separation so as to facilitate
continuation in :.aperation of the Transferor Co:mpapy and the Resulting

Companies without any hindrance on and from the Effective Date.

4.15. The Specified Liabilities pertaining to the Demerged Undertakings,
whether or not provided in the Books of Account of the Transferor Company,
as also all other liabilities relating to the Demerged Undertakings, which may
accrue or arise after the Appointed Date but which relate to.the period upto
the Appointed Date, shall be transfcf-rcd to and become the liabilities of the

concerncd Resulting Company.

4.16. If any Proceedings of whatsoever nature by or against the Transferor
Company and relating to the  Demerged Unde‘:tal'cli_ngs_be pending the same
shall not abate, be c‘iiscontinucd or.be in any _wa'y prejudicially affected by
reason of the transfer of the Dcr_m_:réed U‘pdc;takings to the Resulting

Companies or anything contained in this Scheme but the Procecdings’

including those by the creditors of the Transferor Company and relating to
the Demerged Undertakings may be continued prosecuted and enforced by or
against the concerned Rcsultiﬁg Coinpany in the same manner and to the

semec cxtent as it would be or, might have been continued prosecuted and




enforced by or against the Transferor Company if this Scheme had not been

made.

4.17. The transfer and vesting of properties and liabilities and the
continuance of the Proceedings by or against the Resulting Comp.e;nics é.s
stated above shali not affect any transaction or procééding ah."cady concluded
by the Transferor Company and relating to the Demerged Undertakings on
and after the Appointed Date to the end and intent that the Resulting
Companies accepts and adepts all acts deeds and things done and executed
by or on behalf of the Trarsferor Company and relating to the Demerged

Undertakings as acts, deeds and thirgs done and executed by or on behalf of

the Resulting Companies.

4.18. All the employees of the Transferor Company relating to the Dcr'merécd
Undertakings shall become the employees of lf;ge Resulling Company without
interruption in service and on terms no less '{avéurabl:c to thern than those
then applicable to them as employees of the Transferor Coempany and the
accounts of such employees relating to S‘Liperatmuafic')n fund, provident fund,
gratuity fund and other funds including any surplus in such funds shall be
identified, determined and transl’erred: to the trustees of the respective [unds

1
of the Resulting Companies.

4.19. If any lLender of the Transferor Company desires satisfaction or
medification of its charge over the Trausferor Company and recording of fresh
charge with the Resulting Compaz‘;gcs, as the case mav be, then ti;x_e
Transferor Company and the concernedd Resulting Company shall be cbliged .
to file appropriate forms and Returns with the Registrar of Companies and
take all other steps as may be r;gq:_lircd or neccssary for proper recording of

such charge.

4.20.  The Transferor Company has given a corporate guarantee dated 24
September 2008 to ICICI Bank Limited for loan granted by the said Bank to a

subsidiary of the Transferer Company which subsidia'rjr forms a part of the

Tl
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Packaging Underiaking and is proposed to be transfcrrca to and vested in
MAIL unuer the Scheme. [t is clarified that il such corporate guarantee is
valid and subsisting immediately prior to the Effective Date then such
corporate guarantee shail not in any way be prejudicially affected by the
Scheme and shall continue to remain in full force and effect even subsequent
to the Effective Date until discharge and/or sutisfaction thereof in the usual

courst of business.

PART -V

t
5.0. ISSUE OF NEW SHARES BY] THE RESULTING COMPANIES

5.1. Prior o the Record Date, each of the Resulting Companies shall
increase their respective éuthorised share capital to R?@Q.Q0.000 /-
{Rupees seven crores fifty lacs) divided into 7,50,00,000 equlty sharc-;_-c;.f_R.e‘
1/- cach so as to cn‘ab!c the Resulting Companics"to issue and allot shares to
the shareholders of the Transferor Company in terms of this Scheme.

5.2. The Resulting Companies do not hold any share in the Transferor
Company and, consequently, each of the Resulting Companies shall issue
and allol New Shares to all the sharcholders of the Transferor Company in

the ratio staied hereunder,

5.3. Upon the Scheme being sanctioned and demerger of the Demerged
Undertakings to the Resulting Companies becoming effective and Aluminium
Undertaking vesting in MALCO, Steel Undertaking vesting in. MAST, CMMC

_ Undcrtaking vesting in MACMIL and Packaging Undertaking vesting in MAIL,

the Resulting Companies shail, without any further application, issue and
allot equity shares in the Resulting Companies proportionately to the equity
shareholders of the Transferor Company whose names appear in the Register
of Members of the Transferor Company on the Record Date for every 1 (one)
equity sharc of nominal value of Rs.2/- each fully paid up in the Transferor

Company ;




{a) 1 (one) équit_y share of nominal value of Re. Lo ervddinad v weliy

T

paid up in MALCC ;

9] 1 (one) equity share of nominal value of Re. 1/- credited as HHEN

paid up in MAST

! I fene} equity share of nominal value of Re. 1/- credited as fuliy

paid up in MAIL ;

id) 1 {one) (~quity share of nominal value of Re. 1/- credited as fully

paid up in MACMIL

5.4 lﬂlu“?‘lﬂt.{)llbl)’ upon allotmcnt of sh'lrcs by the Resultmg Companus

Lo the sharcholders of thie Transferor Company undcr this Schcmc the enlire
‘shares "held. by thc ‘1‘ran<;feror Company in the Resultmg Compamc:; ah.m
stand cancelled. ' - ' T ]

5.5. The paid up share capital af'llhe Tr:—.nsfe:l‘orl Company shall nol be
reduced and the shareholders of the Transferor Company shall be entiticd (o
the shares in the Resulting Companies over and above their existing

'sharcholding in the Transferor Cdmpany.

5.6. Tﬁe New Shares of the Rcéulting Companies Ishall be issued in
dematerialized form, unless otherwise notified in writing by the shareholders
of the Transferor Company on or before such date as _rhay be determined by
the Board of Directors of the Transferor Campany or a committee thercof. If
such notice has not been recewed by the Transferor Company, the cquity
shares shall be 1ssued to .,uch members in dematerialiséd form provided that

the members of the Transferor Company shall be required to have an account

- with a depository participan;_ and shall be required to provide details thercofl

and such other confirmations as may be required. If the Transferor Company

has received notice from any member that equity shares arc to be issued in

. Physical form or if any member has not provided the requisite details relating
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to his account with a depository participant or other confirmations as may be
required or if the details furnished by any member do not permit electronic
credit of the New Shares, then the Resulting Companies, shall issue equity

shares in physicel form to such member or mfembers.

5.7. Il there is any pending share transfer, whether lodged or outstanding,
of eny shareholder of the Transferor Company, the Board of Directors or any
commitiee of the Transferbr Company shall be empowered in appropriaie
cases, prior to or even subsequent to the Record Date to effectuate such a
transfer in Transferor Company as if such changes in the registered holder
were operative as on the Record Date, in order to remove any difficulty arising

to the transferor or transferee of equity shares in the Resulting Companies.

5.8. The dcmérgér of the Demerged Undertakings from the Transferor

Company to the Resulting Companies is a demerger within the meaning of

Section 2(19AA} of the Income Tax Act, 1961 and, accordingly all the assets,

properties and liabilities of the Demerged Undertakings shall be transferred
‘at u_u:'ir respective Book Values immediately before demerger i.e. as on the
close of business of the Transleror Company on 30% September 2013.

5.9. The Resulting Companies shall issuc and .allot. New Shares to .the )

foreign sharcholders of the Tra;;sfcror Company only after obtaining requisite
permissions and/for approvals Qrcscﬁbcd under the Foreign Exchange

Management Act, 1999,

5.10. The shares of the Transferor Company are listed at National Stock
Exchange and Bombay Stock Exchange and, immediately after the Scheme

becoming effective, the Resulting Companies shall file requisite applications

before the National Stock Exchange and Bombay Stock Exchange for listing -

of the New Shares required to be issued and allotted by them under this

Scheme.

5.11. The shares allotted by the Resulting Combanics viz., MALCO, MAST,:

.
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MACMIL and MAIL pursuant to the Scheme shall remain frozen in the
depositories system till listing/trading permission is given by the designated

stock exchange 1.e. the National Stock Exchange,

5.12. There shall be Lo change in the sharcholding pattern or control i the

Resulting Companies viz., MALCQ, MAST, MACMIL and MAIL between the

Record Date and the listing of their respective shares allotled under the
- ]

Scheme. i

PART - VI
6.0. PROMOTERS' SHAREHOLDING -

€.1. On the date of apprbval of this.-Scheme by the Board of Directors of the
Transferor Company, the éhareholding of the Promoters of the Transferor
Company in the Tran‘sfcrc_)r Company'is_41,255, 940 equity shares of Rs. 2/-
each all fully paid up which constitute about 62.95% of the paid up sharc

capita! of the Transleror Compahy and the Procmoters of the Transfcror

Company are comprisz}:d of the following four groups:
: | .

(a) : MP Agr_awai I(I}roup ;
(b} i BK Agrawal Group ; .
(c) ' B D Agrawal Group ;
(d) ° S K Agrawal Group ;

6.2. On and from the Effective Date and for proper and effective

implementation and warking of the Scheme, the Transferor Company and the

four Resulting Companies shall be run and managed in the manner

following:- l

Company ! Promoters’ Group running
' and managing the Company

{a)Transferor Company _Jointly by

MP Agrawal Group,

C e e e e e




BD Agrawal Group and
SK Agrawal Group

(bIMALCO Jointly by
M P Agrawal Group
and B D Agrawal Group.

{c)MAST S K Agrawal Group
(dJMACMIL ) , M P Agrawal Group

1
' {e)MAIL BK Agrawal Group.

6.3. In consideration of the provisions contained in Clause 6.2 hereinabove
and for avoiding all future misunderstandings, conflicts and disputes
between the Pron;otcrs interse, the Promoters of the Transferor Company,
soon after issuc and allotment of shares by the Resulting Companies and

listing of such shares at the Stock Exchanges az stated in Part V

herecinabove, shall mutually exchange the shares of the Transleror Company

and the Reésulting Companies so that the entire Promoters’ shareholding in
the Transferor Company and the Resulting Companics are owned and held by
the Promoters Group running and managing the Transferor Company and

the concerned Resulting Company, that is to say, in the manner following :

Promoters Group. . Entire Promoters Shareholding
' to be owned and held in the

undermentioned companies.

(a) Jointly by ~ Transferor Company

MP Agrawal Group,
BD Agrawal Group and
SK Agrawal Group

(biJointly by ' MALCO
M P Agrawal Group and

e ————— —— —




'I'L'l'-"l '

B

) l-/k‘

B

B D Agrawal Group.

(c)S K Agrawal Group MAST
(d)M P Agrawal Group MACMIL
(e}B K Agrawal Group ' MAIL

6.4. The Promoters are the proprietors of the trade mark and/or brand
name “Manaksia” and the Promoters have granted user license to the

Transferor Company and the Resulting Companies for using the said trade

" mark and/or brand name “Manaksia”. The Transferor Company and the

Resulting Companies shall have a right to use the trade mark and/or brand

" name “Manaksia” so long the Promoters or any branch of the Promoters are

in management and/or control of the Transferor Company and the Resulting
Companics and such user license shall stand revoked in the Transferor
Company or the concerned Résulting Company upen the Transferor
Company or such Resulting Company ceas;ing to be in management and/or

control of the Promoters or any branch of the Promoters, as the case may be.

6.5. It is clarified that the provisions of this Part do not in any way

prejudice “or affect the rights and interests of other shareholders of the

Transferor Company.

PART -~ VII

7.0. ACCOUNTING TREATMENT

7.1. ACCOUNTING TREATMENT BY THE RESULTING COMI-’ANIES

7.1.1. Al the assets and liabilitics, forming part of the Demerged
Undertakings which are transferred to and vested in the Resulting

Companies in pursuance of this Scheme, shall be recorded in the books of

o




¢

the Resulting Companies at their respective bock values as appearing in the
books of the Transleror Company at the close of business on the day
immediately prcccding the Appointed Date, i.e. on 30U September 2013, Any
rcvaluétion, made by the Transferor Company in the value of the assets in its

Books ol Account, shall be ignored.

7.1.2.The excess of the value of the assets of each of the Demerged
Undertakings over the amount of its respective liabilities shall, at the first
instance, be credited in the books of the concerned Resulting Company to an

account nomenclatured as “Demerger Suspense Account”,

7'.1.3.Thc paid up’ value of shares, issued and allotted by each of the
Resulting Companies to the shareholders of the Transferor Company under
this Scheme, shall be debited to such Demerger Suspense Account. The
halance, rcrﬁajning in the Demerger Suspense Account, shall, thereafter be
adjusted with the Reserves of the Transferor Company in the sequence set

out hercunder and reduced to zero balance :

{a) Firstly, against Securities Premium Reserve ; and

(b} The balance against the General Reserves,

7.1.4.The Sccuritics Premium Account of the Transferor Company shall be
apportioned amongst the Transferor Company and the Resulting Companies
proportionately and in the proportion of the net asset [tHat is to say, book
value of the assets as reduced by the book value of the liabilities) demerged

into the Resulting Companies.

7.1.5. After adjustment and/or appropriation of the Securities Premium
Reserves, the balance, remaining in the Demerger Suspense Account, shall
be adjusted and/or appropriated by transferring and/or crediting requisite

amount of General Reserves of the Transferor Company to the Resulting

Companies.
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7.2.1. The bock value of the assets, comprised in the Demerged
Undertakings, shall be debited to an account nomenclatured as “Demerger

Adjustment Account”.

7.2.2. The: book value of the' liabilities, comprised in the Demerged
Undertakings, shall be credited te such Demerger Adjustment Account.

7.2.3. The debit balance in the Demerger Adjustment Account shall ‘be
adjusted with’ the Reserves as appearing in the books of .the Transferor
Company on the Appointed Date in the sequence set out hereunder and

reduced to zero balance :

(a}  Firstly against Securities' Premium Reserve ; and

{b}  The balance against the'Gene_raI Reserves,
PART - VIII
" | GENERAL TERMS & CONDITIONS

8.0. CONDUCT OF BUSINESS BETWEEN
APPOINTED DATE AND EFFECTIVE

8.1. With elfect from the Appointed Date and upto and including the

Effective Date :

a. The Transferor Company shall carry on and be deemed to have

carried on the business and activities of the Dermerged Undcrtakings
and shall be deemed to have held and stand possessed of and shall

hold and stand possessed of all its assets and properties of the
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Demerged Undertakings for and on account of and in trust for the

concermed Resulting Company.

b. All profits or income accn:xing or arising to the Transferor Company
or expenditure or losses arising or incurred by it relating to the
Demerged Undertakings sheil for all purposes be treated and be
.decmed to be.and accrue as the profits or income or expenditure or

-losses, as the case may be, of the concerned Resulting Company.

8.2. The Resulting Companies shall be entitled, pending the sanction of the
Scheme, to ap.ply to the Central Government and all other agencies,
departments and authorities conccrﬁcd as are necessary under any law for
such consents, approvals, registration, andl sanctions which the Resulting

Cornpany ‘may require to own and carry on the business of the Demerged

Undertakings.

9.0. TAX CREDITS.& RETURNS

9.1. The concerned Resulting ComI‘Jany shall be entitled to credit of all
direct and indiréct taxes, paid or deemed to have been paid by the Transferor
Company as well as all MAT credit entitiement of the Transfcror} Company
between the Appointed Date and the Effective Date in respect of the

Demerged Undertaking vested in it.

9.2. Between the Appointed Date and the Effective Date the Transferor
Company shal)l make payment of direct taxes in relation to its operations on
the basis of estimated income and/or profitability of the Demerged
Undertakings and the Residual Undertaking by separate challans so that the
concerned Resulting Company or the Transferor Companj, as the case may
be, is ultimately entitied to credit for such direct tax payment consequent

upon this Scheme becoming effective.
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9.3. With effect from Appointed Date in- accordance with CENVAT Credit
Rules,2004 {ramed under the Central Excise Act, 1944 and The Finance Act,

1994 as are prevalent at the time of sanction of the Scheme, the CENVAT

Credit lying unutilised in the Transferor Company, shall stand transferred to
the concerned Resulling Company as if the same were the CENVAT Credit

unutilised in such Resulting Company’s accounts.

9.4. The Resulting Companies are expressiy permitted to revise their
respective Income Tax returns, Service Tax returns, Provident Fund returns,
ESI returns, VAT or Sales Tax returnis, Excise and CENVAT returns, and any

other statutory returns and to claim refunds and/or credits to which they arc
[

entitled to in pursuance of this Sche'ne . !

9.5, Immediately after the Effective Date the Transferor Company shall file
Revised Tax or other statutory returns in consonance with this Scheme and
notify the revenue and other statulory authorities to grant tax credits to the

Resulting Companies to which they are entitled to under this Scheme.

10.0. LISTING AGREEMENT & SEBI COMPLIANCE

1

10.1. The Transferor company being a listed company, this Scheme is
subject to the compliance by the Transferor Cor.npan'y of all requirements
under the Listing Agreement and all statutory dircctives of the Stock
Exchange Board of India (SEBI} insofar as they relate to sanction and

implementation of this Scheme. .

10.2. The Transferor Company in compliance with the Llstmg Agreement
shall obtajn in principle approval of thc Bombay Stock Exchange (BSE) and
the National Stock Exchange (NSE| wherc its shares are listed in terms of the

Clause 24(f) of the Listing Agreement before approachmg the High Court for

sanction of the Scheme.
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10.3. The Transferor Company shall also comply with the directives of ‘the
SEBI contained in its Circular no.CIR/CFD/DIL/5/2013 dated 4 February
2013 as modified by its subsequent Circular no. CIR/CFD/DIL/8/2013

dated 21 May 2013..

10.4. In pursuance of the said Circular of SEBI dated 4 February 2013 as,
modified by the Circular dated 21 May 2013, the Scheme shall also be

required to be approved by the public sharcholders of the Transferor
Company through postal ballot and e-voting and shall be acted upon only if
the votes cast by the public sharcholders in favour of the Scheme are more

than the number of votes cast by them against the Scheme.

11.0. APPLICATIONS TO THE HIGH COURT

11.1. The Transferor Company and the Resulting Companies shall file joint
applications before the High Court for convening mectings of their respective

members for considering, and if thought fit, approving this Scheme with or

without modilication.

11.2. Upon this Scheme being agreed to by requisite majorities of the
members of the Transferor Company and the Rc:sulting Companies at such
meetings, the Transferor Company and the Resulting Companies shall file a
joint application before the High Court for sanctioning the Scheme and for
passing appropriate orders of transfer and vesting Under Sections 391 and

394 of the Act.

11.3. The Scheme involves reduction in Securitics Premium Reserve of the
Transferor Company and, accordingly, the Transferor Company shall take

appropriate steps for such reduction under Sections 100 to 103 read with

Section 78 of the Act.
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12.0. MODIFICATION OF THE SCHEME

12.1. The Board of Directors of the Transferor Company may assent to any
modilication or amendment to the Scheme or agree, to any condition which
the Hon'ble High Court or any other authority may deem fit to approve or
impose and the said Board may do all such acts, things, and dccds as they
may, in their sole discretion, think fit for the purpose of effectively carrying
out and implementing this Scheme. 1t is however, clarified that any

amendment or modification to this Scheme after sanction thercol shall be

made in accordance with the provisions contained in the Section 392 of the

Act or any statutery modification thereol.

13.0. CONDITIONALITY OF SCHEME

13.1. The Scheme is conditional upon and subject to —

[a) the Transferor Conipany filing this Scheme with the National Stock
Exchange and Bombay Stock Exchange where its shares are listed
in accordance with the Listing Agreements and obtaining approvals

or deemed approvals of such Stock Exchanges ;

(b)  The Scheme being approved by the pubff;c shareholders of the
Transferor Company through postal ballot and e-voting and the votes
cast by the public shareholders in favour of the Scheme are more than

the number of votes cast by them against the Scheme.

fc) High Court sanctioning this Scheme and passing transfer and

vesting orders under Sections 391 and 394 of the Act ;

(d}  Tiling of certified copy of the order of the Righ Court under sub
clause {b] above with the Registrar of Companies, West Bengal, by

' the Transferor Company and the Resulting Companies ;
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(¢) The Transferor Company obtaining confirmation of the High Court
for reduction of Securities Premium Reserve and registering the

order and minute of reduction with the Registrar of Companics,

West Bengal.

f) Requisite sanction and/or approval of any Government or
Regulatory authority as may be required under any law for transfer
of the Dcmcrgcci Undertakings to the Resulting Companies ;

13.2. Although this Scheme shall become effective from the Effective Date,
the provisions of this Scheme shall be applicable and deemed to have come

into operation from the Appointed Date.

14.0. MISCELLANEOUS

14.1. Immediately after the Effective Date the banking accounts of the
Demerged Undertakings shall be operated by the concerned Resulting

- Company in such manner as may be decided by the Board of Dircctors of

such Resulting Company. The name of all such banking accounts of the
Demerged Undertakings shall alse stand changed to the name of the

_concerned Resulting Company and notwithstanding such change in the

name, the concerned Resulting Company shall be entitled to deposit and
encash all account payee cheques and negotiable instruments issued in
the name of the Transferor Company and relating to the Demerged

Undertakings by operating such banking accounts.

14.2. Upon the coming into effect of this Scheme the resolutions including
the resolution passed under the provisions of Section 372A 01: the Act, of the
Transferor Company in respect of the respective Demerged Undertakings,
which are valid and subsisting on the Effective Date, shall continue to be
valid and subsisting and bc considered as resglutions of the respective

Resulting Company.




14.3. The limits of the Resulting Companies for borrowings in terms of
Section 293(1) (d) of the Act shall withoult any further att deed or instrument
shall stand enhanced by the limit equivalent to the amount of the liabilities
comprised in the Demerged : Undertaking transferfed to the Resulting

Company.

14.4. Upon the Scheme becoming effective, the past track record of Lthe’
Transferor Company and relating to Demerged Undertakings including those
relating to profitability, sales, market share shall be deemed (o be the track
record of the concerned Rcsulting Company lor all commercial and regulatory

purposes.

14.5. If any question arises as to whether any specified asset or liability
pertains or does not pertain or whethcrlsuch asset or liability arises out of or
does not arise out of the activities or operations of any' Demerged
Undertaking or, the Residual Undertaking then such qucs{tion shall be
decided by mutual agreement between the Board of Directors of the
Transferor Company and the concern{ed Result%r":g Company or Companies as

the case may be.

14.6. All costs and expenses for sanction and implementation of this Scheme

shall be borne by the Transferor Company.

.

14.7. If any part of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not affect the validity or implementation of the

other parts and/or provisions of this Scheme,
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Schedule - “B” above referred to

Schedule of Assets

Schedule of Assets as on the Appointed Date viz., 1% day of October 2013 of
Manaksia Limited, the Transferor Company to be transferred to and vested in

the Transferee Companies.

Group A

Schedule of Assets of the properties of the Aluminium Undertaking of the
Transferer Company to be transferred to and vested in Manaksia Aluminium

Company Limited

PART-1

Short description of free hold properties of Aluminium Undertaking of the

Transferor Cqmpaﬁy

A.  In West Bengal

I. All that piece and parcel of land measuring more or less 2.51 Acres
comprised in'Dag no. 471 (part}-Mouza Birsingpur P.S. Barjora Dist.
Bankura West Bengal together with a Factory shed having plinth area
-of 44,196 square feet with asbestos shed standing thereon or on part
thereof.

2. All that piece and parcel of land measuring more or less 0.334 Acres
comprised in Dag no. 471 (part), Dag No. 472(part) and Dag No.
'623(part) Mouza Birsingpur P.S, Barjora Dist. Bankure West Bengal
together with a Factory shed having plinth area of 12,805 square fect
with asbestos shed standing thereon or on part thereof.

B, In Other States

NiL
.1‘1. .
¥ 2 PART-II
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Short description of Lease holds properties of Aluminium Undertaking of the
Transferor Company ' T

A.

In West Bengal .

All that piece and parcel of land measuring more or less 15 Acres on
lease expiring on 12 July 2094 and lving and situated in Village
Bhuniaraichak P.8. Durga Chak aldia Dist. East Mednepore West
Bengal together with the following buildings and structures standing

thercon : ’

a) Factory shed having plinth ares of 1,71,444.28 square feet with

asbestos shed.
b) Canteen comprising of single storeyed building having plinth area of

1592 square feet with cemented flooring.

a] Two storeyed OQifice building having plinth area of 807 square feet
and total super built construéted area of 1614 square feet with
cemented flooring, : '

b) Two storeyed administrative Gffice & general store building having
plinth area of 3212 square feet and tofal super built constructed
area of 6424 square feet with cemented flooring with cemented
flooring. : . :

¢) Time office comprising ol single storeyed! building havingj%ii\qlth area
of 387 square feet with cemented flooring. ’

d) Security room comprising of single storeyed building having plinth
area of 140 square fect with cemented fivoring.

¢) Switch room comprising of single storcyed building having plinth
area of 227.5 syuare fect with cemented flooring,

) D.G.room comprisifg of single storeyed building having plinth area
of 398 square feet with cemented fleoring. '

gl Transformer rcom- comprising of single storeyed building having
plinth area of 452 square feet with cemented flooring.

h) Toilet block comprising of singlé. storeyed building having plinth
area of 80 square fe:ct with cemcnped flocring.

In Other States
NIL

PART-II

Short description of Stocks, Shares, Debentures and Other Chooses in action
of Aluminium Undertaking of the Transferor Compaty

3.0
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_Bank Account:

51 No. Bank Account Name of the Bank Type | Location
1203053 | 858210050759 | S L - DBS BANK LIMITED A/C CC CC Kolkata
1203062 | 50091318048 ALLAHABAD BANK CC ACCOUNT cC Kolkata

SL-BANK OF BARODA-A/C-
1203068 | 290500000118 | NOOO290500000118 CC Kolkata
) STATE BANK OF INDIA-SECURED
1203086 | 32487827868 LOAN CC Kolkata
Kolk
1203110 | 33105176240 STANDARD CHARTED CC ALUM HOQO CC ata
HD F C BANK - CURRENT A/C -
2601018 [ 4512050000022 | HALDIA CA Haldia

2601089 | 570020000345

DURGAPUR

UCO BANK - CITY CENTRE,

CA Durgapur

2601143 1605022417

ICICI BANK [ALUMINIUM])

CA Kolkata

" 2601161 | 84050095114

UNITED BANK QF INDIA C/A

CA Kolkata

Wy
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Vchicles:
1|BUS LOCATION | REG. NO.
STANDARD BUS 32 SEATER HALDIA WB-04C-8292
2| CAR
CAR ECCQO 7 STR HALDIA WB-06G-6479
ENGINE 4R 1040 JCB 3DX 76 HP,2200 RPM HALDIA WB-39-4794
FIRE -BRIGADE VEHICLE HALDIA WB-71A-0121
TaTa Sumo ' BANKURA | WB/20B/9587
Truck L ' BANKURA | WGA /3947
Truck BANKURA | WB/23/2582
VERNA 1.5 CRDI BSIV CRYSTAL WHITE
WBOBF&016 HALDIA WB 06 F6Q16
3 | MOTOR CYCLE !
BAJAJ BOXER CT DELUX HALDIA WB-30C-2067
Scooter BANKURA | WB/40N /3809

Group B

Schedule of Assets

Schedule of Assets of Steel Undertaking of the Transferor Company to be

transferred to and vested in Manaksia Steels Limited



-5 -

PART-1

Short description of free hold propertics of Steel Undertaking of the
Transferor Comnpany ' "

A In West Bengal

1. All that piecc and parcel of land measuring more or less 1.21 Acres
comprised in Dag no. 471 [partj Mouza Birsingpur P.S. Barjora Dist.
Bankura West Bengal together- with the Factory shed having plinth
area of 42,166 square feet with asbestos and C.1. shed.

2. All that piece and parcel of land measuring more or less 0.75 Acres
comprised in Dag no. 471 {parf}) Mouza Birsingpur P.5. Barjora Dist.
Bankura West Bengal together with the Factory shed having plinth
area of 22,330 square feet with asbestos end C.I. shed.

B. In Other States

NIL
PART-H

Shorl description of Lease holds properties of Steel Undertaking of the
Transieror Company .

A . In West Bengal

1. All that piece and parcel of land measuring more or less 35 Acres on
lease allotment expiring on 12 July 2094 and lying and situated in
Village Bhuniaraichak P.S. Durga Chak Haldia Dist. East Medneporc
West Bengal together with the following bulldmgs and structures
standing thereomn :

a) Factory shed having plinth area of 1,87,970 square feet with asbestos
and C.1.shed.

b) Security house and office building comprising of single storcyed
building having plinth area of 2325 square feet.

¢} Labour/staff rest room comprising of single storeyed building having
plinth area of 4306 square [eet.

d) Two storeyed Labour/staff rest room having plinth area of 4180 square
feet and total super built constnacted area of 3360 square feet with
cemented flooring.

B
i
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¢) Canteen & staff rest room comprising of single storecyed building having

B.

plinth area of 3950 square feet.

in Qther States
NIL

PART-I1I

Short description of Stocks, Shares, Debentures and Other Chooses in action
of Steel Undertaking of the Transferor Company

Bank Account:

Sl No. | Bank Account Name of the Bank Type | Location
Number ’ .
1 331-0-512441-0. | STANDARD CHARTERED BANK cC Kolkata
2 50091317883 ALLAHABAD BANK cc Kolkata
3 290500000119 BANK OF BARODA cC Kolkata
4 32487825497 STATE BANK OF INDIA cC Kolkata
S 828210076641 DBS BANK cC Kolkata
6 | 261010200006439 | AXIS BANK LTD CA Haldia
7 605022418 ICICI BANK LTD CA Kolkata
Vehicles:
1| BUS LOCATION | REG. NO.
. | BUS WITH BODY BUILDING BANKURA | WB39 7096
2| CAR )
MOTOR CAR HALDIA WBS8PI687
COROLLA ALTIS 1.8 G DARK RED MICA
METALLIC - KOLKATA | WBO6B38:3
TOYOTA FORTUNER 3.0L 4WD MT .
| MBJ11JV5105015974~0111 ' KOLKATA | WBOBFS30S
VOLKSWAGEN PASSAT 1.8 TSI VIN CDA 099450 | KOLKATA | WBG6D3505
VEHICLE - CITY RIDE HALDIA WB29 5126
CITY 1.55 MT MAKGM252L9N032804 KOLKATA ' | WB0GC1381
ACCORD 2.4MT MAKCP252L3N100578 KOLKATA | WBOE6C3460
SKODA SUPERB 1.8TSI AT A303677 :
CDA 168060 . KOLKATA | WBOGFS5530
MERCEDES BENZ CAR MODEL E200 CHI
ELEGANCE BLUE KOLKATA | WBO6GS008
SUMOQ VICTA EX BS-II KOLKATA | WB20B9547
CAR VENTOQ DISEL HL KOLKATA | WB0O6G6025




MERCEDES BENZ MODEL:C200BE KOLKATA WBO6J3460,

NEW SWIFT VDI SILKY SILVER E-IV KOLKATA WBO6J4117

COROLLA ALTIS D-4D G KOLKATA WBOZAAG205 I
Group C

Schedule of Assets of the properties of the CMMC Undertaking of the
Transfleror Company to be transferred to and vesled in Manaksia Coated

Metals & Industries Limited

PART-I

Short description of free hold properties of CMMC Undertaking of the
Transferor Company -

A.

In West Bengal

All that piece and parcel of land measuring more or less 2.58 Acres comprised
in Dag no. 471 (part] Mouza Birsingpur P.S. Barjora Dist. Bankura West
Bengal together with the Faciory shed having plinth area of 89,907 square
feet with asbestos shed -

In Other States

.All that piece and parcel of land measuring rhore or less admeasuring

23.85 acres situated at survey No. 396, Mouza Chandrani, Talukn
Anjar Dist- Kuteh Gujrat together with the following building and
structures standing thereon.

Factory shed having plinth area 'of 36079.11 square meter with
asbestos shed.

Security room & Officc comprising of single storeyéd building having
plinth area of 22.75 squarc meter with-cemented flooring,

Weight bridge comprising of single s;toreyed buildiag having plinth arca
of §.24 square meter with cemented flooring.

Office comprising of single storeyed building having plinth arca of
57.80 square meter with.cemented flooring.

Canteen comprising of single storeyed building having plinth area of
120.86 square meter with cemented flooring,

All that piece and parcel of land measuring more or less admcasuring
3.613 Acres equivalent to (17,490 sq mtrs.) situated at plot no. 25 and
24A Burvey No. 81 & 84 in ANRICH Industrial Estate Vill- Bollaram

Fdim e S e e
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Tatuk-Narsapur Dist. Medak, Andhra Pradesh together with the
following building and structures standing thereon :

a) Factory shed having plinfh area of 84,937.1 square feet with A.C.
sheet.

b) Security Office comprising of single storeyed building having
plinth area of 131.8 square feet with cemented flooring.

PART-II

Short dcscnptzon of Lease holds propcrtlcs of CMMC Undertaking of the
Transferor Company

A. In West Bengal
Nil
B. in Other'States

1. All that piece and parcel of land measuring more or less 14057 8q Mtrs
equivalent to 3.47 Acres situated at Plot No. 9 and 12Al new Industrial
areca no [l Mandideep Tehsil- Goharganj Dist- Raisen, Madhya Pradesh
together with the following building and structures standing thereon :

a} Factory shed having plinth area of 5912.71 square meter with
A.C. sheet.

b) Guard room comprising of single storeyed building having plinth
area of 10.24 square meter with cemented flooring.

2. All that picce and parcel of land measuring more or less 24000 Sq Mtrs
at Export Promotion Industrial Park (EPIP) Amingaon comprised in Dag
nos. 275 & 306 at Village Numalijalah under Sila Sundarighopa Mouza
in the District of Kamrup, Assam together with the following building
and structures standing thereon :

a) Factory shed having plmth area of 1,26,772 squarc feet with. G.C.1.
shed,

b) Two storeyed Staff Qtr having plinth area of 1,630 square fect and total
super built constructed area of 3260 square feet with cernented
fiooring.



c}

d)

Stalf Qtr comprising of single storeyed building having plinth area of -
990 square feet with cemented flooring. )

Office building comprising of single storeyed building having plinth’

area of 1232 square {cet with cemented floorinig

Guest house comprising of single storeyéd building having plinth area
of 1320 square feet with cemented flooring. ’

Panel board comprising of single storeyed building having plinth area
of 160 square feet with cemented flooring.

PART-III

Short description of Stocks, Shares, Debentures and Other Chooses in action

of CMMC Undertaking of the Transferor Company

Bank Account:

Ty

AQ? |

SL | Bank Account Name of the Bank Type | Location
NO | Number : -
¥ | 140110000374 HDFC BANK LIMITED CcC Kolkata
21 5551000003 ICICI BANK LIMITED CC Bhopal
31 831000042 ICIC] BANK LIMITED CC Hydrabad
4| 50091317963 ALLAHABAD BANK cC Kolkata
5[ 280500000120 BANK OF BARODA CC Kolkata
6| 32487822677 STATE BANK OF INDIA CC Kolkata
7 | 210310004979 HDFC BANK LIMITED CC hydrabad
8 1620310000900 HDOFC BANK LIMITED C Bhopal
91 12760310000019 | HDFC BANK LIMITED cC Adipur
10 | 22820310000013 | HDFC BANK LIMITED cC Assam
11| 634305002404 1CICI BANK LIMITED CA Assam
12 | 02590500309 ICICI BANK LIMITED CA Gandhidham
13| 10423912048 STATE BANK OF INDIA CA Gandhidham
14 1 31533028044 STATE BANK OF CA Hydrabad
15605022416 ICICI BANK LIMITED CA Kolkata
1633100176356 STANDARD CHARTED BANK CA Kolkata
g
Y
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Vehicles:
SL Asset description Locdtion | Vehicle No.
No.
CAR
Bolere Guwahati | ASO1AGO610
AUDI A4 SALOON 2.0TDI INCLUDING PACK B
STAGE-IV ' Kolkata WBQ6F3521
COROLLA ALTIS 1.8 G (L) WHITE PEARL MICA Kotkata WB02T5080
CRUZE LTZ Z2051300004K WB06C1921 Kolkata WB06C1921
MERCEDES BENZ CAR CKD W-212 E200CGI
.W-212 E200CG! Kolkata WB02AB192)
SKODA LAURA L&K 2.0 TDI AT C.WHITE
CA151316 CLCO18 Kolkata WBOBK0049
TOYOTA INOVA2.5 GXCP 7 SEATER(DIESEL] Kolkata WB0O6G5871
AUDI A-6 TDI Q 3.0 Hyderabad | APO9CQ3690
CAMRY TOYATA Hyderabad | APO9AQS670
CRV RVSl MT, PREMIUM WHITE PEARL ’ Hyderabad | APO9BNS4435
INNOVA MOTOR CAR Hyderabad | APOSBWG994
MAHINDRA RENAULT Hyderabad | APO9BQ6872
MARUTI 800 T . Hyderabad | APO9AZ3951
MARUTI WAGON R VXIBS4-WMR4CD1 Hyderabad | APO9CKEOS 4
MARUTI WAGONR LX1 * Hyderabad | APOGAS3268
MERCEDES BENZ CDK W-2 12 E 250CD1 AVAN | Hyderabad APQYCJO315
SKODA CAR . L. Hyderabad | APO9BS8181
Tata Indica Hyderabad | APO9BD1157
- Tata Indica Hyderabad | APOSBCI87 1
INDICA V-2 - Kutch GJ12AE3390
[NDICA VESTA LS Q JET DIESEL MAT61 1436
CPD Kutch GJ12BF8774
INDICA VESTA WITH POWER STEERING, CD
PLAYER ) Kutch GJ12AK7694
INDICA VISTA LX QJT, BS IV Kutch GJ 12BF(584
MARUTI CAR | BHOPAL MP04VO319
BOLERO CAR PUR TRANSFER FROM GROS Kutch GJ12AE1372
INDICA Kutch GJ12J2964
SHINGER Kutch GJ12AK7694
BUS
BUS Kutch GJ12T4691
Motor Cycle
HERO HONDA CD DELUX MOTERCYCLE BHOPAL MP3BMD 1449
SCOQOTER Hyderabad | APOAF9246

-
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in Other States

All that piece and parcel of tand meeasuring more or less 23,225 Sg
Mtrs equivalent to 5.74 Acres comprised in a Piot No. 16 New Industrial
Area No. Il Mandideep, Tehsil-Goharganj Dist. Raisen, Madhya
Pradesh together with the building and structures standing thereon or
on part thercol.

All that picce and parcel of fand measuring more or less 16,257 sq mtrs
equivalent 1o 4.02 Acres comprised in o Plot No. 15 New Industrial Arca
No. it Mandideep, Tehsil-Goharganj Dist. Raisen, Madhya Pradesh
Pradesh togelher with the buildings and struciures slanding thereon or
o ot thereol.

All thal picee and parcel of land measuring more or less 1,765 sq mtrs
equivileil to 0.436 Acres comprised in a Plot No. 21 New Industrial
Area No. Il Mnadideep, Tehsil-Goharpunj Dist. Raisen, Madhya
Fracdesh.,

PART-III

Short description of Stocks; Shares, Debenturés and Other Chuoses in aeion

of Packaging Undertaking of the Transferor Company

Bank Account:

sl Bank Account | Naeme of the Bank 'l‘ypt:i-f.gat_t'ion
No. Number N
11251000106 . [ICICI BANK LIMITED Tee tanglore
2 [ 951000146 ICICI BANK LIMITED LG | Chennai
31851000073 1CICI BANK LIMITED cC Hydrabad
4 | 751000180 ICICI BANK LIMITED cC Dethi
51451000332 ICICI BANK LIMITED CC Mumbai
650091317612 ALLAHABAD BANK CC Koklkata
7 [ 290500000121 | BANK OF BARCDA CcC Roklkata
8132487817645 STATE BANK OF INDIA cC Koklkata
g | 651000282 ICICI BANK LIMITED CC Kokikata
10| 740110000067 | HDFC BANK LIMITED Ca Silvasa
11 ] 5505003504 ICICI BANK LIMITED ChA Bhopai
12 | 5505003497 [CIC] BANK LIMITED CA Bhopa,
13§ 805001601 ICICI BANK LIMITED CA Hydrabad
14 [ 18205002392 ICICI BARK LIMITED CA Nasik
15| 30921864326 STATE BANK OF INDIA CA Haripal
16 131537385309 | STATE BANK OF INDIA CA Hydrabad




Vehicles:

f 1, CAR —_
BMW S SERIES 520D ‘Kolkata | WB0O2AC3091
HYUNDAI VERNA FLUIDIC 1.65X (CRDY) Kolkala | WBD2AC453}
INNOVA 2.5 V(M) 78 VX {WBO6C 0094} Kolkata | WB0O6B800S
TATA INDICA V2 DIESEL (\WBO6B 8005) Kolkata | WBO6B800S5
TOYOTA ETIOS VX MBB 29BT 200019284
06131 2NR Hydrabad | AP 28 BS 4464
ACCENT(GLE} CAR NO.AP 9BA/9315 Hydrabad | AP 28W 7663
FICHER MOTOR 1095 TCI MCV Hydrabad | AP 09 BAN3'S
MARUTI DZIRE VD! COLOR GREY ENGINE NO )
D13A1914630 Hydrabad ] AP 23 AF 9413
TATA INDICA Hydrabad | AP 09 AW 2188
TATA_SUMO Hydrabad | AP 09X 3440
TOYOTA INNOVA MODEL EUROQ 1V G4-CP7,

COLOR WHITE Hydrabad | AP 23AA 5004
TATA SUMO Sitvasa___ | DNO9F-9842
MARUTI 800 Silvasa | DNO9B- 1834
INDICA VISTA Silvasa | DNO9F-1325
CITY 1.55 MT MAKGM252LIN0O32945
___1WB06C3055 Kolkata | WB. 06 CLO53,
____2|TRUCK L _
| TATA TRUCK-707 Silvasa DNOG-8554
3| MOTOR CYCLE -
[ MOTOR BIKE Hydrabad | AP 09 BU 3634
l Vehicles Hydrabad | AP 09Q 9570

Telephones:

Silvasa

Mandideep, Bhopal 2804513, 2804345,
Electricity:

Silvasn Consumer No.
Shares:

D’m s Fih dca)lj O'r AP)TLJ,-QOH‘

A Lllagible
(L ka3 Advacala

S, Ren Rood.

SILOS757

25 Equity shares of Euroasian Ventures FZE of AED 10,00,000 cach.
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