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IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH (COURT No. 2)

CP (CAA) No. 79/AHM/2022
CA (CAA) No. 48/AHM/2022

[Sections 230-232 and read with other applicable provisions of ‘the
Companijes Act, 2013 read with the Companiés (Compromises,

Arrangements, and Amalgamations) Rules, 2016}

In the matter of Scheme of Amalgamation
OF
M/s. Gujarat Sidhee Cement Limited

(Petitioner Company No.1 / Transferor Company)

WITH
M/s. Saurashira Cement Limited

(Petitioner Company No. 2/Trarisferee Company)
AND

Their Respective Shareholders and Creditors.

Order Pronounced on:16/03/2023
CORAM:
DR. MADAN B, GOSAVI,
HON'BLE MEMBER (JUDICIAL)

AJAI DAS MEHROTRA, -
HON'BLE MEMBER (TECHNICAL)

CP(CAA) NO. 79/2022
1]

CA(CAA) No. 48/2622
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MEMO OF PARTIES

AM/s. Gujarat Sidhee Cement Limited, a
Company incorporated under the provisions
of the Companies Act, 1956 under CIN
1.26940GJ1973PLC002245 and having its
registered office at Sidheepram, PO
Prashnawada BO, Via Sutrapada SO Taluka,

District Gir Sommath, Pin Code 362275 in

the State of Gujarat.

M/s. Saurashtra Cement Limited, a
company incorporated under the provisions
of the Companies Act, 1956 under CIN
1.26941GT1956PLCO00840 and having its
registered office at Near Railway Station,
Ranavav, Pin Code 360560 in the State of
Gujarat

... Petitioner Company No.1/
Transferor Company

...Petitioner Company No. 2/

/Transferee Company

Appearance: Sr. Advocate Mr. Saurabh Soparkar with Ms. Dharmishta
Raval with Mr. Nikunt K. Raval, Advocate for the Petitioner Companiés.

ORDER

1. The present Joint Company Petition is filed under sections 230-232 of

the Companies Act, 2013 (hereinafter referred to as ‘the Act’) read with

Companies (Compromise, Arrangement and Amalgamations) Rules,

2016 (hereinafter referred to as ‘the Rules’) for sanctioning the

Composite Scheme of Amalgamation of M/s. Gujarat Sidhee Cement

Limited (‘Petitioner Transferor Company’) with M/s, Saurashira

CP(CAAYNO. 7972022
N 3
CA(CAA) No. 883022
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Cement Limited(*Petitioner Transferee Company’) and ‘then féspggﬁﬁ%
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It is submitted that through the present Scheme, the faﬁdﬁigg benefits

Shareholders and Creditors.

are envisaged in the Scheme:;

a. The Transferor Company is engaged in the business of
manufacture and sale of cement and clinker and markets cement
under the brand name "SIDHEE". The Transferce Company is
engaged in the business of manufacture and sale of cement and
clinker and markets cement under the brand name “HATHI".

b. The Transferor Company intends to integrate the operations of the
Transferee Company with itself as a part of the restructuring
process by taking over .the. manufacturing unit along . with its
business know-how, market reach, all the tangible and intangible
assets.

¢. The Transferee: Company will help pooling of resources between
the Transferor Company and the Transferee Company,
streamlining the corporate structure and consolidation of
investments within the Transferee Company’ and act as a gateway
for growth and expansion of business operations and presence in
India and abroad.

d. The infrastructure resources of the Companies complement each
other and as such, the proposed amalgamation will enable
appropriate consolidation and integration of operations and
activities of the Transferor Company and the Transferee Company
thereby ensuring better management and enabling the merged
entity to offer a comprehensive package of solutions from one

entity as opposed to multiple entities.

CP(CAAYNO. 79/2022

m

CA(CAA) Mo, 48/2022
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. The business of the amalgamated entity will be carried on more

efficiently and economically as a result, inter alia, of pooling and
usage of common resources in manufaé.turing, engineering,
manpower and other infrastructure, thus leading to optimum
utilisation and elimination of duplication of administrative
expenses and responsibilities which will be facilitated by and
follow the amalgamation.

The proposed amalgamation will create better opportunities and
improvement in the competitive position of the Transferee
Company as a combined entity and achieve economies of scale
including enhanced access to marketing resources/networks/
customers. The amalgamate;:i Transferee Company will have
increased capability for offering products and services by virtue of
its enhariced resource base and deeper client relationship, resulting
in the better and greater realisation of the potential of the business

and prospects of the Transferor Company and the Transferee

Company i the merged entity.

. The consolidation of business would lead to the &evel'o:pment of

long-term internal and core competencies, augment the
manufacturing footprint and capabilities of the ama_lgamated entity

by increasing the scale of manufacturing eperations, thereby

helping in rationalizing the number of vendors, aggregating the

purchases, and managing the supply chain mere effectively and

efficiently.

. The proposed amalgamation will enable the merged ent_ity to

compete and bid for new projects more competitively and

effectively with the combined credentials, experience and track

record of both Companies..

CP{CAA) NO. 79/2022

N

CA{CAAY Np. 4872022



will provide further headroom for inorganic growth opportunities

and result in the formation of a larger and more profitable and
broad-based company having greater capacity to raise and access
funds for growth and expansion of its business.

j. The amalgamated entity will provide greater impetus to the paint
business which has been recently acqmred by the Transferee
Compariy and result in- unlocking greater wvalue for the
shareholders of the Transferor Company with access to the paint

business.

3. As per the Scheme of Amalgamation between the parties all
undertakings of the Transferor Company shall be transferred to the
Transferee Company, along with entire assets and liabilities pertaining
to the business segments of the Transferor Company with effect from

the date of approval of the Scheme.

4, From the records, it is seen that the first motion joint'application seeking
directions for dispensation of the meetings of Secured Creditors of both
the Petitioner Compantes and further seeking directions for convening
the separate meetings of Equity shareholders and Unsecured creditors of
both the Petitioner Companies was allowed vide order dated 12/10/2022
with directions to issue notices to concerned Statutory and/or Regulatory
Authorities. The Petitioner Companies filed an affidavit of service of

notice to the concerned Statutory and/or Regulatory Authorities.

CP(CAAYNO, 79/2022
N
CA(CAA) No. 48/2022
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: As directed by the Tribunal separate meetings of Equity Shareholders:

0 ; f and Unsecured Creditors of both the Petitioner Companies were
2 @ £ | .’)‘
e nf}'j convened. The Chairman has filed his report with the scrutinizer’s report

by way of an affidavit.

6. The Petitioner Companies filed 2™ motion joint petition on 06,12.2022.
Vide order dated 14/12/2022, the 2™ motion. joint petition was admitted
with directions for publication of notice of hearing to be advertised in
“Business Standard” in English (Mumbai and Abmedabad Edition)
and “Jai Hind” in Gujarati (Rajkot Edition) not less than 10 days before
the date fixed for hearing, calling for their objections, it any, on or
before the date of hearing. This Tribunal also directed to issue notice to
the Regional Director, Registrar of Companies, Official Liquidator and
the Income Tax Department informing the date of hearing, i.e,
30.01.2023.

7. In compliance with the order dated 14/12/2022, the Petitioner
Companies filed an affidavit regarding the paper publication and proof

of service of notices.

8. The Regional Director, North-West Region, MCA and RoC, Ahmedabad
have filed a common Report dated 12““ December 2022 before this
Tribunal with the following observations/directions: |
i, To comply with section 232(3)(i) of the Act and pay fess
accordingly
ii. To place on record the confirmation that the Petitioner Companies

have complied with observations of the stock exchange.

. iii.  To comply with FEMA and RBI guidelines, in the matter, from
time to fime
CP(CAA) NO. 792022

N
CA{CAA) No: 48202



iv. To pay the legal fees/expenses of the Office of t D &3
submitting this report,
v. No adverse observation was given by RoC, Ahmedabad.

9. The Official Liquidator has filed his Report dated 23 December 2022
before this Tribunal with reference to the Petitioner Transferor Company
with the following observations/directions;

i.  To comply with FEMA and RBI guidelines.

ii. To place on record the newly incorporated Clause - 'V of the
MOA which reflects the increased combiried authorized Share
Capital. q

iii. To preserve the books of accounts, papers and records of the
Petitioner Transferor Company and shall not dispose of them
without prior permission of the Central Government.

iv.  To ensure Statutory Compliance with applicable laws.

v.  To pay fees as per Section 232(3)(i) of the Act.

vi. To file a certified copy of the order for stamp duty purposes.
vii. To file a certified copy with the RoC, Ahmedabad.
viii. To pay the legal fees/expenses of the Office of the OL for
~ submitting this report.

10. The Petitioner Companies have filed an Affidavit on 04/02/2023 in
order to deal with the observations made by the Regional Director and
the Official Liquidator. In the said affidavit with reference to the
comments of the Official Liquidator, it is stated by the Petitioner

’ Companies that:
e, — a) With reference to paragraph 9, the petitioner companies state thai the

© petitioner companies continue to comply and will comply with the

CPCAA) NO. 79/2022
™
CA{CAA)Y No. 4872022
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provisions of FEMA and guidelines issued by the RBI in respect of
" foreign holding.

b) With referenice to paragraph 22, the petitiorier companies state that the

revised clause. V which is proposed to be incorporated in the
Memorandum of Association is as follows: -
“The Authorised Share Capital of the Company is Rs.772,76,00,000/-
(Rupees Seven Hundred Seventy-Two Crore and Seventy Lakhs only)
divided into 77,27,00,000 (Seventy Seven Crore and Twenty-Seven
Lakhs) Equity Shares of Rs.10/- (Rupees Ten only) each.”

¢) With reference to paragraph 25, tﬁe petitioner companies state that the
petitioner Transferor Company will preserve its books of accounts,
papers and records and shall not be disposed of without prior
permission of the Central Government as per the Provision of Section

239 of the Companies Act, 2013.

d) With reference to paragraph 26 the petitioner co_mp'an'iies state that the
petitioner companies will comply with the statutory compliance of all
applicable Jaws and also on sanctioning of the present Scheme, the
Transferor Company shall not be absolved from any of its Statutory

liabilities, in any manner.

e) With reference to paragraph 27, the petitioner companies undertake to
comply with the provisions of Section 232(3)(i) of the Companies Act,
2013 and the Transferee company shall pay the differential fee, if any,
after setting the fee already paid by the Transferor Company on its

. Authorised Capital.

CP(CAA)NO. 7972022
N
CA{CAAYNo, 48/2022
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of Official Liquidator as may be considered appro;;_'_ N _5% th_z?"’/

Hon'ble Bench,

g) With reference to paragraph 29, the petitioner companies state that the
petitioner Company will lodge a certified copy of the order along with
the scheme, with the concerned Superintendent of Stamps for the
putpose of adjudication of stamp duty payable, if any,

h) With reference to paragraph 30, the petitioner companies state that the
petitioner companies will comply with Provision of Section 232(5) of
the Companies Act, 2013 and file a certified copy of the order
sanctioning the scheme with the Registrar of Companies within 30

days from the date of passing order.”

11. In the commen affidavit dated 04/02/2023, the Petitioner Companies
have filed their comments with reference in order to deal with the
observations ‘made by the Regional Director and the Registrar of

Companies and it is stated that,-

a) With reference to clause 2(c) of the Regional Director’s observations, it
is stated that the petitioner companies undertake to comply with the
provisions of Section 232(3)(i) of the Companies Act, 2013 and the
Transferee company shall pay the differential fee, if any, after setting
off the fee already paid by the Transferor Company on its Authorised
Capital.

CPCAA)Y NO. 76/2022
N
CA(CAA) No. 48/2022
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: ) With reference to clause 2(e) of the Regional Director’s observations, it
o is stated that the petitioner companies have complied with the

observations of SEBI as also BSE directions conveyed in the aforesaid

letter of stock exchanges.

¢) With reference to clause 2(g) of the Regional Director’s observations,
it is stated that the petitioner companies will ensure about compliance

with FEMA and RBI guidelines, in the matter, from time to time.

d) With reference to clause 2(j) of the Regional Director’s observations,
it is stated that the petitioner companies will pay such amount of legal
fees/cost to the Central Government which may be considered

appropriate by this Hon'ble NCLT.

12. The Income Tax Department has also filed their observations on 31%
January 2023 and 2™ February 2023 objecting to the scheme mainly on
the ground that Income tax dues are pending, are likely to arise and
assessment proceedings are: pending before the statutory authorities

under the Inconie-tax Act.

13. In the common affidavit dated 04/02/2023, the Petitioner Companies
have filed their comments with reference in order to deal with the

observations made by the Income Tax Department and it is stated that,-

i. “As per clause 6 of the Scheme of Amalgamation any appeals or
proceedings of whatsoever nature by or against the Transferor

Company pending on the effective date shall not abate, be

. discontinued or be in any way prejudicially affected by reason of the,
amalgamation. It is further made clear in clause-6 of the Scheme of
CPICAAYND. 79/2022

CA(CAA) No. 4812022
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Amalgamation that the proceedings by or against %%waTr%@:.ﬁor'
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Company may be continued, prosecuted and enforc
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Transferee .Company in the same manner and to the same St

would or might have been continued, prosecuted and enforced by or
against the Transferor Company.

It is reiterated that upon the Scheme being sanctioned and approved
the name of the Transferee Company would be substituted in place of
the Transferor Company for all pending proceedings of the Transferor
Company by operation of law. The aforesaid clause 6 clearly
establishes that all proceedings of the Transferor Company would be
continued and enforced by or against the Transferee Company as
effectually and in the same manner and to the same extent as the same
would or might have continued and enforced by or against the
Transferor Company in absence of the said Scheme.

As a result of the above clause 6 of the Scheme of Amalgamation the
Income Tax Department will always be able to proceed against the
Transferee Company in the same manner as they would have
proceeded against the Transferor Company. It is further submitted that
this Hon’ble Tribunal has approved the Scheme of Amalgamation
even in those cases where the dues of the Income Tax Department are
pending and legal proceedings by the IT Department are continuing.
It is submitted that even Hon’ble NCLT relying on the judgement of
Vodafone-Essar Gujarat Ltd. Vs. Department of Income Tax and in
the case of Mihir Mafatlal had sanctioned the Scheme of
Amalgamation even when there objections of Income Tax Department
and had observed that the sanction of the Scheme will not defeat the

right of Income Tax Department to take appropriate recourse for

- recovering  the existing or previous liability of the Transferor

Company.

CP(CAA) NO, 79/2022

N

CA(CAA) No, 48/2022
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present Scheme of Amalgamation as proposed by the Petitioner
Companies. The rights of the Tax authorities to recover the
outstanding dues shall remain intact. Nothing shall preclude the Tax
authorities from recovering its legitimate and recoverable outstanding
tax dues from the Petitioner Companies. It is humbly submitted that
apart from recovery of alleged dues (which is under challenge before
the appellate authority), the coneerned Income Tax authorities have no
further locus to raise an objection to the proposed scheme. Relying on.
the order of the Hon’ble National Company Law Appellate Tribunal
(“NCLAT") ‘in the matter of Ad2Pro Global Creative Solutions
Private Limited [2019] 217 Comp Cases 443, NCLAT wherein the
Hon’ble NCLAT held that the legitimate interests of the concerned tax
authotities shall be lawfully protected and their right to recover the tax
dues, as the case may be, shall remain intact. The Hon’ble NCLAT
allowed the appeal holding that the payment of the income tax liability
is not a condition precedent to the sanction or implementation of the
Scheme. The Petitioner Companies shall rely on the order of the
Hon’ble NCLAT in the matter of Ad2Pro Global Creative Solutions
Private Limited cited supra.

v. Tt is further submitted even after the Scheme of Amalgamation is
approved by the Hon’ble NCLT the Income Tax Department will be
entitled to proceed against the Transferee Company to recover the
dues of the Transferor Company.

. vi. It is further submitted that the Transferee Company undertakes to
make the payment of the dues of the Transferor Company to the

. Income Tax Department in accordance with the law.

CP{CAA) NO. 79/2072
HY
CA{CAA) N, 4872023



14. After conS:dermg replies of the petitioner compatiies,

of the hearing, the concerned officers and/ or counsels for \Qf?‘ﬁfﬁcﬁ
R
o

Regional Director and Official Liquidator orally stated that réss
Departments have no objection if the said scheme is sanctioned by this

Tribunal as all their observations stand satisfied. As recorded in daily
order dated 03.03.2023, afier the undertaking by the Ld. Senior Counsel
for petitioner companies that the proceedings will be carried on against
the transferee company and demand crystalized as per law will be paid
by the transferee company, the counsel for the Income Tax Department
stated that she does not have any objection to the approval of the

Scheme.

15. The Petitioner Transferor Company has 'stﬁt.ed that it is a listed company
and its shares are listed on the BSE Limited and the National Stock
Exchange of India Limited. The Petitioner Transferor Company and
Transferee company have placed on record the observation letters
received from the National Stock Exchange of India Limited and the
BSE Limited at Annexure I (Colly) of the Petition. The BSE letter
dated 31.05.2022 and NSE letter dated 01.06.2022 have stated that they

“ have “no adverse observation” on the Scheme.

16. The Petitioner companies have also placed on record the joint valuation
report dated 05/02/2022 reagrding share exchange ratio given by M/s.
Ernst & Young Merchant Banking Services LLP, Chartered Accountants
and Registered Valuer and M/s. SSPA & Co., Chartered Accoundant and
Registered Valuer. The Petitioner Companies have also. annexed a
Fairness Opinion given by M/s. Edelweiss Financial Services Limited
(Advisors). Copies of the same are annexed as Annexure H1 & H2

tespectively with the petition.

CP(CAA)NO, 79/2022
IN

CA(CAA) N, 482022
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financial statements as of 31.03.2022 and unaudited financial statements
as 0f 30.09.2022.

18. The certified copies of respective Board Resolutions of both the
Petitioner Companies approving the Scheme of Amalgamation are
annexed. An affidavit is filed by Ms, Krupali Parekh, being authorized

signatory of both the Petitioner Companies,

19: In compliance with the proviso to sub-section (7) of Section 230 of the
Companies Act, 2013, both the Petitioner Companies have placed on
record the certificates of the respective statutory auditors confirming that
the proposed Scheme of Amalgamation is in compliance with the
applicable accounting standards as per Section 133 of the Companies
Act, 2013. The schedule of property of the Petitioner Transferor
Company is annexed with the Purshis.

20. Heard submissions and perused documents placed on record.
Considering the entire facts and circumstances of the case, it appears
that the requirements of the provisions of Sections 230 and 232 of the
Companies Act, 2013 are satisfied. The Scheme appears to be genuine

and bona fide and in the interest of the shareholders.

21. As a result, both petitions are allowed. The Composite Scheme of
Amalgamation is hereby sanctioned which is annexed with this order at
Annexure -A and it is declared that the same shall be binding on both
the Petitioner Companies and their respective Shareholders and

_Creditors and all concerned under the Scheme.

CP{CAA) NO, 79,2022
N
CA(CAA) No. 48/2022



sanction granted by this Tribunal to the scheme will not come in éw'ay "
of action being taken, albeit, in accordance with the law, against the

concerned persons, directors and officials of the Petitioners.

23. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any manner granting exemption
from payment of stamp duty, or taxes including income tax, GST etc., or
anty other charges or payment in accordance with the law, or any kind of
waiver in respect of any permission/compliance with any other

requirement which may be specifically required under any law.

24. The scheme is sanctioned with the following directions:

i The Transferor Company shall be dissolved without winding up
along with all the Assets mention in the List of Assets atinexed at
Annexure - B. The Transferor Company shall, together with all its
properties, rights and powers be transferred without further act or
deed to the Transferee Company and accordingly the _éame_.shall
pursuant to Section 232 of the Act, stand transferred to and vest in
the Transferee Company for all the estate and interest of the
Transferor Company.

ii. All licenses, permissions, permits, approvals, certificates,
clearances, authorities, leases, tenancy, assignments, rights, claims,
liberties, special status, other benefits or privileges and any power
of attorney relating to the Transferor Company shall stand
transferred to and vest ini the Transferee Company, ‘without any

further act or deed. The Transferee Company shall be bound by the

terms thereof, the obligations and duties thereunder, and the rights

CP{CAR)NO, 79/2022
N
CA(CAA) No. 4812022
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and benefits under the same shall be available to the Transferee
Company.
4 All the liabilities and duties of the Transferor Company be

transferred, without fusther act or deed, to the Transferee Company
and accordingly the same shall pursuant to- Sections 230 & 232 of
the Companies Act, 2013, be transferred to and become the
liabilities and duties of the Transferee Company-

iv. All contracts, agreements, insurance policies, bonds and al] other
instruments of whatsoever nature or description, of the Transferor
Company in respect of the Transferor Company, shall. stand
transferred to and vest in the Transferee Company and be in full
force and effect in favour of the Transferce Company and may be
forced by or against it as fully and effectually against the

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

vi. All proceedings now pending by or against the Transferor
Company in respect of the Transferor Company shall be continued
by or against the Transferee Company.

vii. All employees in the service of the Transferor Company shall be
deemed to have become the employees and the staff of the
Transferee Company on date on which the Scheme finally takes

effect on the basis that their services shall be deemed to have been

continuous and not having been interrupted by reasons of the said
CRCAAYNQ. 7972022

N
CA(CAA) No. 48/2022
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on which they were/are engaged, as on the Effective | ?e &Lu,c, o

| | N 5Q 532. _

viii. As per the Scheme, the Transferee Company shall, without farther
application, allot 62 fiilly paid Equity Shares of Rs 10/- each of the
Transferee Company for every 100 fully paid equity shares of Rs
10/- held by such member in the Transferor Company as on the
Record Date.

ix. The Petitioner Companies ate directed to lodge a copy of this Order
and Annexure -A the approved Scheme duly authenticated by the
Registrar of this Tribunal, with the concerned Superintendent of
Stamps, for adjudication of stamp duty, and pay requisite stamp
duty payable, if any, within 60 days from the date of this Order._

X. The legal and expenditure fees for the office of the Official
Liquidator are quantified at Rs. 10,000/~ and the fees of the
Regional Director are quantified at Rs. 10,000/-. The said fees o
the Official Liquidator and Regional Director shall be paid by the
Transferee Company.

xi.  Any person aggrieved by this order shall be at liberty to apply to
this Tﬁb.unal for any directions that may be necessary.

xii. The Company Petition is allowed and disposed of, in terms. of the

above order,

S/d- S/d-

AJAI DAS MEHROTRA DR. MADAN B. GOSAVT
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

- CP{CAA) NG, 79/2022
IN
CA{CAA) No, 48020272
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PARTS OF THE SCHEME

The Schemne {os defined herelncfter) is divided into the foliowing parts:

i.

2.

3,

PART | dizals with the ovendew, description of Pasties {us defined herginofter] and ratonale
forthis Scheme;

PART U deals with the definitions, shére capftal and date of taking effect and imiplementation
‘of this Scheme;.

PART lit deais with the amalgamation of the Transferor Company {as deflred hereinater} with:
the Transferse Company (a5 defined hierélnafter); and

Ly

tr]

P
PTIONOR

{2)

{8}

OVERVIEW OF THE SCHEME
The Transteror Camgany and the Transferes Company are part of the same promoier group.

This Scheme provides for amaigamation of the Transferor Company with the Transferee:
‘Company. This Scheme is presented under Sections 230 to 232 and other applicable provisions
of the Act (a5 defined hereingfter) read with Sections 2{18), 2(42¢ and cther applicabis.
provisions of the Inrome Tax Act (os defined hereinafter). This Scheme slso provides for
various-ather matters ponsenuent and incidents! therets.

DESCRIPTION OF COMPANIES

Gujarat Sidhee Cement Umited, the Transferor Company {os defined hereinofier) s a
company incorporated under the provisionsof the Conpanies Act, 1958 and beinga company
‘within the meaning of the Companies Act, 2013 under corporate. identification’ nusber
L26940G11973PLC00224S and having its registered office at Sidheegram, PO Prashnawada 80,
Via Sutrapada SO Taluks, Dist Gir Somnath, Pin Code 362275 In the State of thjarat ‘The
Transferar Company is engaged in the business sfmanufacture and sale of cementand clinker
anid markets coment under the brand name "Sidhes™, The equity shares of the Transferor
Company sre listed on the BSE Limited and the National Stock Exchange of India Limited,

Saurachira Cerment Limited, the Transferes Lompany {as defined hereinofter} is a company
incarporated under the provisions of the Companles Act; 1956 and being & company within
the meaning of the Companles A, 2013 under corporate entification number
L26941G1956PLCON0B40 and having its registered office pt Near Hailway Starion,; Ranavay,
Pin Code 360560 Jn the State of GuJarat. The Transfetee Company is engaged in the business
of manufacture and sale of cement and clinker and matkets cement under the rénowned
brand name "HATHI% As part’ of an overafl strategy: for diversification, growth and
devefopsaent, the Yeansferee Company acquired *Soawcem® Paint business through slump
sate with effect from I May 2021, Tha said acquisition marks the Transferes Company's foray
into acquiring anid fnvesting in the paint industry. In view of the aforesaid, Snowcerm which
has been one of the pioneers to introduce "Cement Paints® used in exterlors i now pait of
the Paint Division of the Transferge Company. Uinder the asgls of the Snoweem brand, the
Transferee Company s locking to offer attractive range of quality products for & wide
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spectrum of consumers. The Transferee Comipany which currently has presence primarily in
‘the State of Gujarat, witl now have diverified businesses at the PAN Indfa level. The aquity
shares of the Transferee Company arelisted on BSE Himited.

{€}  RATIONALE

i, The Transferor Company and the Transferee Company have similar businesses of camént and
-viieker and gperatingunderthelr respecthfe tirand namesin the State of Gufarat, Further, the
Transferee Company has tevently ventured into the paint business Including tément paints
which complemants the existing business of the Transferee Company. As such the businesses
of the Transferar Company snd the Transferee Company ¢an be combined conveniently and

carded on In conjunciion more a_dvantagmusiy and no useful puspose is beling served in
cantinuing with twe separate legal entities. Amalgamation of the two comparies Is prapased
aceordingiy.

. insuch circumstances, for the optimum rimning, cost optimising, growth and de\zelopment of
the restructured businesses and undertakings of the Transferor Company stid the Transferse
Company with thelr combined resources snd 2 larger capital and asset base; it I considered
desirshle and expedient to amalgamate the Transferar Company with the Transferce
Company in the manner and the Yerms and conditions stated in this Scheme of Amalgamation,

i, The proposed smalgamation will halp pooling of rescurces of the Transferor Company and the
Transferee Company; streamiining the corporate structure and consalidation of investinents
within the Transferse Company snd act as 2 gateway for growth aad expansion of busknass
operations and presatice In India and abroad.

W:  The infrastructure resources of the Companies complement each other end a5 such the:
proposed amalgamation will enable appropeiate consolidation and integration of operations
and aetivities of the Transféror Company and the Transferee Company thereby ensusing batisr
management and enable the merged entity to offer a comprehiensive packapge of soluticns
from gna entily 85 opposad to multiple entites, '

¥, Thebusingss of the smalgemated entity will be carried on more efficiently and economically
as & result, inter alla, of pocling and usage of common resourtes in manufacturing,.
gngineering, manpower and other infrastructure, thus leading to aptimum utilisstion and
etinslnation of duplication of administrative axpenses and responsibifities which will be
facilitated by.and follow the amalgamation.

vi.  The profiosed amalgamation wilt create bietter opportumities and improverment in competitive
position of the Transterse Company as & combired entity and echieving économies of scafe.
including enbanced sccess to marketing resources/netwarks/ customers, The amelgamated.
Transferee Company will have Increased capability for offering products and services by virtue
of its enhanced resource base and deeper client relationship, resuiting in batter snd greater
réalisation of the hotential of the business and prospacts of the Transferor Company and the
Teansferee Company In the merged entity.

vii.  The censofldation of business would lead to development of feng term internal and care
competencies, augment the mantfacturing foctprint and capabifities of the amalgamated
‘entity by increasing the scale of manufacturing eperations, thereby helping in rationalistng the
aumber of vendors, aggregating the purchases and marnaging the supply chain more
effectively and efficiently.
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vit. 7 be proposed armalgamation will enable the merged sntity to compete and bid for new
projects more competitively and effectively with the combined credentials, experignce ang
track record of bath the Companies,

bx,  Assuch the amalgamation of the Transferor Company with the Transfereg Company wilt aiso.
epharice the findnciz! profile with higher growth, margin expansion and incressed cash flows
which will provide further beadroom for Inorganic growth opportunities and result in-the
formation of a largerand mere profitable and broad based company having greater capacity
ta ralse and access funds for growth and expansion of its business,

%  Additionsily, the amalgamated antity wilt provide greater impetus to the paint business which
has besn recently acquired by the Transferee Company and result in urdocking greater value
1o the sharehalders. of the Transferor Lompany with access to the ‘patnt Pusitess.

¥, The Scheme shall not'in any manner be prejudidal to the triterests of the concerned
sharsholders, creditors or general public at large.

The Scheme is In the best Interests of the shareholdars, employess and the creditors of sach of
the Parties {65 deﬁned berssnafter}

1 -DEFINITIONS

11 inthis Scheme, (i} capitatised terms defimed by Inclusion in guotstiens and/ or parenthasis
shail have the meanings se ascribed; and (i)} the following expressions shalf have the meanings
ascribed hereunder:

“act” means the Companies Act, 2013;

“Applicablé Law” or “Law® means aby applicsble nationsl, Foreign, provincial, jecal or othier
law lm:lué[ng apphcabte provisions of all {a} constitutions, digrees, treaties, statutes, laws
{including the pommon law), codes, fotifications, rufes, repulations, polides, guidelings;
ciregilyrs, diractions, diractives, drdinances ar orders of any Appropriste Authority, statutory
-authority, court, tribunal having jurisdicten over the Company; and (h) prders, decisions,
injunctions, judgménts, awards and deceas of aragreemients with any Appropriste Authority
kiaving jurisdiction aver the Corapany as may be in force frem time to tme:

"Appointed Date” means 1 January 2022 or such other date 2smay be spproved by the Board
of the Perties:

*Appropriate Authority” means;

{a} the goveirnment of any jurisdiction {inthiding any nations), state, municipal or iogsl
goverfiment or any political or admihistrative subdivision thersof) and any
department, ministry, agency, m.stmmentaﬁty, court, Trburaf, central bank,
comirmission or other authority thereod:

eny governmental, quast-governmental or private budy or sgency lawdully e:oemslng,
or entitled to exercise, any administrative, exetutive, judictal, legislative, raguiatory,
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statutary, Hieensing, competition; Tax, importing, exporking or other governmental ¢r
quasi-governmental authosity ingluding without Nmitation, CCF {os defined
Rhereinofter), SEBI (o defined hereingfter), and the Tribunal {as defined heveinajter);
and.

{of  .anyStock Exchange.

*Board” in relation to.a Party {as defined kéreinofter), means the board of directors of such
Party, and shall include a committes of directors or any persan authorized by such board of

directiors o such committee of directats duly constituted and suthorized for the matters

pertaining to this Scherne or any ather matter relating hereto;

HEfactive. Date” means the day on which lest of the conditions spedfied in Cluse 17

{Conditions Precedeént) of this Schame ave complied with or otheswise duly waived.

-Referance In this Scheme 6 the date d_f "roming Intg effect & this Scheme” dr’*@ffetﬁtﬁnﬁss

of this Scheme” shall mean the Effective Date;

“Eliginle Emiployees” means alf such employees to whom the Empglovee Stock Options have
been granted by the Transferar company In accordandg with the Transferor Company £50P
Schame;

"Encumbrance” means (2] any tharge, ffen {statutory or cther), or mortgage, any easerment,
encrogthmen, right of way, right of first refusal or ather encumbrance or security intergst.
securing any obfigation of any Person; {b pre-emption right, option, right to acquire, fight io

'set.off or other third party right orclaim of any kind, incledlng any restriction on use, voting,.
transfer, receipt of incoine or exercise; or {¢) any hypothecation, title ratention, restriction,

power of sale ur ather preferential arrangement: or (d} aoy agreement to create dny of the

“gbove; and the term “Encumbar” shall be construed accordingiy

“NRY means indian Rupae, the lawful currency of the Republic of india;
“Income Tax At means the Income-tax Act, 1961

“Parties” means collectively the Transferor Company, the Transferee Company, and “Pariy”
means each.of them, individually;

"Pertiits” maeans all consents, ficenses, permits, grants orders, certificates, Penmssmrts.
authorisstions, clarifications, approvals, lefier of itent, lend awards, slparances,
confirmations, declarations; waivers, -exemptions, cegistrations, filings; no abjections,
whether goveramental, statuttry, repulatory or atherwise 2s required undar Applicable Laiw;

“Parson’ means ab individual, a- partnership, a corporation, a fimited lability partnership, &
fimited- liabllity company; sn associstion, a joint stock company, & trust, @ Joint venture, an:

‘urincarporated organization or an Appropriate, Authority;

"Long Stop Date™ means 24 {Twenty Four} months from 5 February 2027 {being the date of
approval of the Scheme hy the respective Roards of the Parties} or such other date which Is
mutually sgreed in writing between the Transferor Company and the Transfaree Company;
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"Record Date” means the date 1o be fixed by the Board of the Transferee Company, in relation
to Part il of the Scheme for the purpose of determining the shareholders of the Teansferar
Comipany for lssue of the shares of the Transferes Company, pursuant o Part UL of this
Scheme;

“Regulatory-Approvals® shail have the meaning s set forth in Clause 17;

"RoC” mazns the relevant jurisdictional Registiar 6f Companies having jurlsdiction over the
Parties;

"Scheme” or “this Sthema® means this Scheme of Amalgamation as modified fram time to
time;
"SEBIY means the Secarities and Exchange Board of tndig;

“SEBL LODR Regulations" means SEB! {Usting Obligations and Disclosure Requirements),

Regulations, 2015, and sny amendments thereof;

"SEB! Employmant BenéRit Regulations” means SEBH {Share Based _Emplbye'e Banefits and
Sweat Equity] Regulations, 2023, snd any amendmants thereofs

“SESt Circular” means the circular isswed by the Securities and Exchange Board of india, being

Master Clrcular No. SEBI/HO/CFO/DILL/CIR/P/2020/249 dated Decensber 22, 2020 read with
Master Cireutar No, SEBYHO/CFO/DILI/CIR/P/2031/0000000665 dated Movember 23, 2021,
SESI/HO/CFD/SSEP/CIR/P/2022/003 dated Jabuary 83, 2032 and
SEBI/HO/CFD/DIL2/CIR/P/2022/11 dated February 04, 2022, and any amendments therof
tssyed pursuant to Regulations 13, 37.and 94 of the SERI LODR or any ather cirgulars lisued by
SEBi applicable to-schemes of amalgamation fram time to ticne;

“Stack Exchanges® means BSE Lmited and Natiooal Stoek Exchange of lndia Limited.

tallectively for the purpose of the Transferor Compaivy and BSE Limited for the Transferse
Conipatiy; ]

"Tax Laws™ mieans alf Applicable Laws dealing with Taxes inchding but riet fimitad to incéime~
tay, wealth tax, sales tax / valug added tax; service tax, gouds and service tax, excise duty,
customs dirty or eny other levy of similar nature;

Taxation” or "Tax” or “Taxes™ means ail forms of taxes and statutory, governmental, state,
provincial, local governimental or municipal impositions, dutfes, tontributions and lavids,
whether levied by reference to income, profits, book profits, gains, net weaith, asset vaiues,
turnaver, added value, goods and services or otherwise snd shalt further include payments in
respect of or on atcount of Tax, whether by way of deduetion at source, coltection at source,
dividend distribation taw, advance tax, minimom sitemate tax, rovaityfeontrdbutions mada
towards Natlonal Mineral Explorztion Trusts (NMET] and Districy Miners! Faundation DMF)
and input tax credit, and all other taxes, duties and fees, goads and services tux of otharwise
or attrihutable directly or primarily to any of the Parties or any other Person and all penalties,
charges, costs dnd interest relating thérsto; '

*Transfargs Company” mieans Satrashtra Cement Limited, 3 company inporporated under the
provisions of the Companies Act, 1958 and being a company wihin the meaning of the
Companies Act, 2013 under corporate identification number L26941G119569L0000840 and’
having its registered office at Near Rallway Station, Ranavay, Bin Code 360560 in the State of
Gujarat;
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*fransferor Campany” meanhs Bujatat Sidhee Cament Limited, 3 company incororated uides
the provisions of the Companias Act, 1858 and being 2 company within tha meahing of the

Companies Act, 2013 under corporate identification number L269406/1973PLC002245 and
‘having its registéred office 8t Sidheegrarm, PO Prashnawada BG, Wa Sutrapzda 50 Talks, Dist’

Gir Soranathy, Pln Code 362275 In the State of Gujarat;

“Transferor Company ESOP Scheme® means the Gujerat Sidhee Erployes Stock Option
Schemi 2017 framad undér the provislops of SEBI (Share Based Employes Benefits)

Fegulations, 2014;

“Transferee Company ESOP Schemie® maans the Sasrashtrs Esnployes Stock Option Schame
2017 framved under the provisions of SEB {Share Based Employes Benefits} Regulations, 2014
and;

“Teibunal" raeans. the Ahmedairad Bench of the Nadona! Company Law Yrikung] bhaving
jurlsdiction over the Parties,

In this Scherie, unless the context-othérwiseé réguires:

121 words denoting the singislar shall include the plursl and vice veisa;

122 reférence to any legislation, statute, regulation, rule, notification or any other
provision of law means and includes referances to such legat provisions as amended,
supplementad or re-enacted from time to time, and any referance to 2 legal provision
stiall include any subordinate Eeglsiaﬁﬂn made from time to fime under such a
statutory provision;

1.23 any Person includes that Parson’s legal heirs, administrators, exscutors, liquidators,
suegessors, successors-In-Interdst and permitted assigns, as the case may be;

174  headings, sub-headings, tities, sub-titles to tlauses, sub-clauses and paragraphs are
for information and convenience only and shail be ignored in consmﬁng the sams;
ahd

125  the words “Include™ snd "iridhuding” are to be construed without imitation.:

SHARE CAPITAL

The share capltal structisre of the Transferor Company as on 31 Decambar 2021 Is a5 follows:

M e

Pargic 53*’52.

. Authorised share mp:;;lﬁ AR e i ivi diiA _ :
"543160,006 Eqmty Shares of ma 10 esch Cored " 543,10,00,000
) Total '5,43,10,00,000
{ Yesited and subscribed share capital:

' 8,51,80,393 Equity Shares of INR 10 each TE91803.9%0 |
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1_‘. Autharised share capftal
123, 9é,oo,oeo Equity F $hares GFIR 1t meach

e ik

8,31,27,313 Gquity Shares of INR Oeachullypatdap | 853373, 1367

Add: Amountpaideniorfested shares not re- issued i ik ] " EABEEE
“otal T xs;sas,ﬂsa.

Subsequent ta the aforasaid: date, thera has been no thange in the authorised, issued,
subiscribed and paid-up share capitat of the Trapsferor Compsay until the date of appmvaE af

the Schema by the Board of the Transteror Company. AL present, tie Transferpe Company
helds 22,835,912 Equity Shares of WNR 10 aach in the aforesaid capital of the Transférer
Company.

Pursuant to and in terms of the Transfaror Company ESOP Scheme, the Transferor Company -
has autstanding employee stock option schemes, the exercise of and alfotment of which may
result ie an increase in the isswed, subscribed and paid-up shave capital of the Transferor
Cormpany,

The share eapial structurs of the Transféree Company s on 31 December 2021 is as follows:

e o
Tra=ti] 4,\1',@..4 ,,‘,5
S “‘&'Q" T s T

At W

FL e a

ﬁm and subscribed share capiial.
7 02 46,852 Equtty Shares of| INR 10 each

P TIPR— B

g zmmmmreeamn Por e ey s apel

Pmd ug sharé :.ipil:ai-

L ,02,3%,553 Equity Shares of N D each L 70,23,15,330 ¢
munt paid on forfeated ;i:t;i:es rmt re«rssmd I i ‘Mw’;ﬂﬂjﬁ”
T ORI  iiaess

R S S P S = o -t SEs W aeee rew 4wl §

‘Subsequent to the aforesaid date, thare has been no ¢hangs in the Buthgrised, issued,

subscribed and paid-up share capltal of the Transfevee Company untll the date of approval of
the Schame by the Board of the Transferee: Campany‘ At present, the Transferor Company
hoids 1,36,58,267 Equity Shares of INR 10 sach in the aforesaid capital of the Transferee
Company.

Pursuant to and in temas of the Transfaree Company ESOP Scheme, the Transferee Company
has outstanding employee stock option schemes, the exercise of and atfiotmant of which may
result in an Increase n the lssued, subscribed and paideup share capital of the Transferee
Comipzay.

faf23




DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its preseot form or with any modification{s} made a5 per Clause 18 of this
Scheme, shall bécoma ape:ame and effective from the Appointed Date.

TR
T i -
15 i 15

. -ﬁ-w
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42

T I”’
AMATIONEEE THES muse&am:cammﬁwrm ‘ﬁ'f

AMALGAMATION AND. VESTING OF ASSEYTS AND LIABILITIES OF THE TRANSFERCR
COMPANY

With effect from the Appointed Date and in accerdance with the pravislons of this Scheme
and pursgant te Sections 230 0 232 and other applicable provisioas of the Actanid Section
2{1B} of the Incoma. Tax AL, the Transferor Company shall stand amalgamated with the,
Transferes Company and accordingly, all property, sights, powars, assets, Permits, contracts,
dehs, Uahifittes, Joan, debentures, benefits, diries andobligadons of the Transferor Company
shatl, without any further act, instnenent or deed, stand transferred to and vested in or ba
deemed to have been transfarred to dnd vestad in the Transferse Company ob a going
cancern basls; so 25 to become as and from the Appointed Date, the praperty, vights, powers
Aespts, Permits, contradts, debts, liabilities, ioan, debentures, benefits, dufias and obfigations
af the Transferee Company by virtue of operation of law, and In the manngr provided n this
Schame.

Upon effectiveness of this Scheme and with affect from the Appuinted Date; without
prejudice to the geperality of the provisions of Clause 4.1 abave, the menner of transfarand
vasting of agsets and fabifities of the Tionsfergr Company under this Scheme, ic as follows:.

#2.1 Inrespect of such of the assets snd properties of the Transteror Company which are
movable in pature (Mchuding but not himited to o intangible assets, brands,
trademarks of the Transferor Company, whather registared or unregistered
{rademarks alorig with all rights of commercial nature including attached goodwill,
title, interest, labels and brand registrations, copyrights tademarks and all such othar
industrial ahd intellectusl proparty fAghts of whatsnever nature) or are othenwise
capable of transfer by defivery or possession or by endorssment; shall stand
transterred upon the Part il of the Scheme toming into effect and shall, ipse fasto
snd without any ather act to this effect, become the assets and properties of the
Transferes. Company withaut requiring any deed or instrument of conveyance for
trensferof the same, The vesting pursusst to this sub-tlause shall be deemed ta have
occifred by physical or construstive defivery or by endorsement and delivery or by
vesting and recordal, pursuant to this Scheme, as appropriate to the proparty being
vested, and title to the property shall be deemed to have beer travsferred
accordingfy:

42.2° Subjectto Clause 4.2.4 below, with raspect 1 the assets of the Transferor Company
other than those referred to in Clause 4.2.1 above, including aft rights, titte and
Interests in the agresments, Investments in shares, matual funds, bonds and any
other sacurities, sundry debts, receivables, bills, credits, Ioans, sdvances, claims from
customers or otherwise, outstanding loans and advances, if any; recoveratle in cagh
ot in kind-or for value 16 be received, bark balances and daposits, if any, with any
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4.3.6

in the-name of the Transferor Company, the same shall, without any hirther actVe,
Instrument or dead, be transferred to and vested In andfor te deemed to be
transferred to and vested in‘the Transferee Company, with effect fror the Appointed
Date by operation of faw as transmission in favour of Transferee Company and that
appropriate modification should be madedn the respective booksfrecords to reflect
the aforessid changes. The. Transferee Company shafl, at #ts sole discrefion but
without being oblfged, give notice In such farm as itmay deem it and proper, to sich.
Persan, 45 the case may be, forrecovery afid realisation of the same.

Without prejudice to the generality of the faregoling, upoe the coming Into effact of
the Scherne, alf the rights, title, interest and claims of the Transferor Company In any
lensehold properties, fand allotted by the state government for the indusirisl use,
including the mining leases, transfer of mining lease applications {if any pending],
grant order and the Letteroffateat for the raining leases and the prospective ficenses
{incheding in each case, any applications made therefor] of the Transferor Company,
shall, pursuant ta Sections 230 and 232 of the Act, without any further act or desd,
be fransferred to and vasted in or be deemed to have been transterred 1o snd vasted
in the Trangferes Conipany.

In respact of such of the assets and properties of the Transferor Company which are
Imreovable In natura {including land awsrded to the Transferor Compary purspant to
the provisions of the Land Acquisition Act, 1854}, whether or notincluded in the hooks
‘of the Transferor Compary, including wights, intecest and easements in refation
thereto, the same shallstand transferred to the Transferes Company with effectfrom
the Appointed Date, without any act ordeed or conveyance beingrequirsd to be done
or axecured by the Transferor Company and/or the Transfarse Company;

For the avoitance of doubt and without prejudice to the generslity of Clause 4.2.4
abave and Clause 4.2.6 below, it is clarifed that, with respect to the jmmovable
properties of the Transferor Company in the nature of land and buildings, the
Transferge Company situated it the state of Gujarst shall register the trua copy of tie
order of the Tribunal approving the Scherie with the offices 'of the relevant Sub-
registrar of Assurancas or similar registering authority having jurisdiction over the
location of such immavable property and shall also execute and register, as requirad,
such other documents 35 may be necessary in this regard. For the avoidancs of doulst,
{tis clarified that any document executed pursuant to this Chiuse 4.2.5 or Clause 4.2.6
belaw will be for tha limited purpdse of meeting regulatory requirerisnts end shalt
not be deermed to be 2 document under which the transfer of any property of the
respective Transferor Company takes place and the assers and labilities of the
Transferor Company shafl he transfecred solely pursuant to and In terms ‘af this
Schemie and the order of the Tribanal sanctioning thss Schemae;

Motwithstanding anything contained In this Scheme, with respect to the fmmovable
properties of the Transferor Company in the nature of fand snd buildings situated in
states ather than the State of Gujarat, whethir owned or leased, for tie puipbse of,
inter olfo, payment of stamyp duty and vesting in the Transferee Comipany, if the
Transferee Company so decldes, the respactive Parties may exectte and reglster or
cause to be executed and ragistered, separate deeds of conveyance or deeds of
assignment of leass; asthe case may be, in favour of the Trensferee Company In

respect of such fmmovable properiies. Fach of the immovable propertiss, only forthe

purposeés of the payment of stamg duty {if required under Applicable Law}, shall be
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desnsed to be conveyed without any consideration. The transfer of such immovable
praperties shalf form an integral part of this Scheme;

alf debts, iabilities, duties snd obligations of the Transferor Company shall, without
any fubthier det, instrismenit ordasd be transferred to, and vestedin, and/ or desmed

“tg Fave heen transferred to, and vested in, the Transferge Company, 5935 to become

on and from the Appointed Date, the debts, kiahifities, duties and ahligations of the
Transfere¢ Company on the same terms aad conditions as were applu‘:aiale to the
Teansfercr Cotnpany, and it shall not be nacessary teo obtaln the consantof any PerSon:
wha 7s 2 parly to contract or arrangement by virtue of which such liabifities have.
arisen In order tn give effect to the provisions of this Clause 4;

Uriess ptherwise agreed to hetwees the Transferor Company and the Trangferee
Company, the vesting of alf the assets of tha Transferor Company, as aforesaid, shait

e slong with the Encurnticanceas, if any, over of In respect of sty of the assels ot any

part thereof, provided howsver that such Encumbrances shail be canfined only ta the

relevant sssets of the Transfaror Company or part thereof an or svér which they are
subsisting prior 14 the smalgarmation of the Transfersr Company with and inte the

Transferes Company, and no such Encumbrances shal gxtend gver or apply to any
other asset{s) of the Transferee Company;

Subject 1o the other provistons of this Scherne, alt iicenses, appravals, perrvgsions,
consents, registrations, eligiaiity venificates and no-objection certificates obtaingd
by the Transferar Cordgany for its ogerations andfor to which the Transfemr
Comnpany is entitied 1o in terms of the various Stastes, Schemnes, Policies steetars of
Union aud State Goversments, shall be available to and vest T the Trensferse.
‘Company; without any fartheract of deed and shall be appropriately mutated bythe
statutory authosities cancerned therewith in favour of the Transferes Company, Since
the Undertaking of the Transferor Company will be transferred o and vested i the
Transferee Company as a going concern without any bresk or interruption in the-
operations thereof, the Transferae Company shal be entitled to the benefit of all such.
licenses, spprovals, permissions, gonsents, registrations, eligibifity tertificatas and ne-
.objection certificates as enjoyed by the Transfaror Company ahd to carry oh and
continue the operations of the Undertaking of the Transferor Company on the basks
of the same wpon this Scheme beroming effective. Further, alf bensfits th which the
Transferor Comipany is entitied in terms of the various Statutes and f or Schemes of
Union and State Govermnments, focluding credit for MAY, Advance tsx and tax
deducted at souree and other benefits under Income Tax Act, tax credits and benefits
relating to Excise (including Modyas/Cenvat), Sales Tax, Service Tax and Goods and
Services Tax subsidies, grants etcetera shall be available vo the Translferes Corpany
ugion this Stheme biécoming sffective;

Parmits, inchiding the benefits attacked therets, of the Transferar Company, shall be
transferred ta the Transteree Company from the Appointed Date, without any further
act, instrument or deed and shell be appropriately mutated or endoised by the
Apgropriate Authoritins concerned thergwith in favour of the Transferse Company as
if the same were originally given by, issued to or executed in favour of the Transferee
Company and the Transferee Company shall be bound by the temns, obfigations and

duties thereunder, and the rights 3ad banefits under the same shall be avaliable o

the Transferee Company to carty on the operstions of the Transferor Company
without any hindrance, whatsoever; and
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4.2.11 All contracts where the Transberor Company I & party, shal stand transferred to, s S e
novatad and vested i the Transfares Company pursuant to Part if of the Schamg i
becoming effective. The absence.of any formal amendment or agreemarit, which may-
he required by s third party to effect such transfer, rovation and vesting shalt nat.
affact the operation of the foregding sentence. The Tansferee Company shall,
wherever necassary, anter Into andfor execute deeds, writiags, conflrmations or
novations ta‘all such contracts, If necessary, in order to give formal effect to the
provisions of this Clause. With regard to the licenses ot the prapertfes, the Transfaree
Company will enter into novation agreements, i it 7s so raguirad.

Providad that, updn this Scheme coming into effect, all inter-company transactions
inchuding balances, foans, nvestments, contracts urder whatsoever nornanclature
executad of entered into by or intérse betwaen the Transfercr Company andfor
‘fransfeced Company shall stand cancelled with effect from the Effective Dute, withiout
any further deed or action and without any Further liabifity or claim against ong
another.

43 ‘Without prejudice ta the provisions of the foresoing sub-clauses of this Clause,; the Transferor
‘Company and the Transferee Company may exseuts any ‘and alf instrumants or documents
8nd do 3 the acts, deads and things as may be required, including axecuting necazsary
confirmatsey deeds for it with the trademark registry and Appropriate Authorities, fillng
of necessary parficulars and/ ar muodification{s} of charge, necessary applications, nosices,
Intimations or letiers with any Appropriate Authority or Persan to give effect to the Scheme,
-Any procedural requirements regulred to be fulfifled salely by any of the Transferor Company
upon the Scheme becoming effective, shall be fuifiltad by the Transferes Company as it were
the duly constituted attorfiey of the Transferor Company. The Transferee Company. shall take
sueh actions as may be necessary and pérmissibie to get the sssets, Permits and contracts of
the Transferor Company transferred end/ ot registered in its nams,

5 EMPLOYEES

31 With effect from the Effective Date, alt employess of the Yransfernr Cazmpany shalf becore
employaes of the Transfersa Company without any Interruption in service amd on terms and
cunditions o less favourable than those on which they are engaged by the Transferor
‘Company, pror to the amalgamation of the Transferor’ Company with the Trarisferee
Company, The Transferee Company undertakes to continae to abide by 3ny agreement/
settlement or arrangement, if any; entered into ordeemed to have been enteced into by the
Transferdr Campany with any of the aforesald employees or union representing them. The
Transfiree Company agreas that the services of all such employees with the Transfergr
‘Campany prior to the transfer shail ba taken Into account for the purposes of ail existing
“benefits to which the s2id émiployees may be eligile, Including for the purpose of payment
‘of any retrenchment cofpensation, gratuity and ether retiral/ tenminal henisfits, Until the
Effzctive Date, the Transferor Company shall make all cantributions towards provident fund,
‘employee state insuranee in relation to it employees and workman ag raquited under the
Apglicablé Law.

52  The sceurolated balances, if any, stEnding to the credit of tha aforesaid employess in the
" existing provident fund, gratulty fund and superanauation fund of which they are mambers,
wili be transferred respectively to such provident fund, gratuity fund and superanfuation
funds nominated by the Transferes Company and/ gr such new provident fund, gratuity fund
and superannuation furnd to be estabiished In accordance with Apphicable Lawand caused to -
be recognized by the Appropriate Authorities, by the Transferee Compamy.
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Emplovee stock benefits QT {2
The Trarisfaror Company has formulated the Gujarat Sidhee Employee Stock Option Scheme
2017 framed under the provisions of SEat (Share Based Employae Benefits) Réguiations, 2014
{Transferor Company ESOP Scheme): tn terms of the said Transferor Company ESOP Scheme,
the Trassferar Compiany has granted not exceading 89,159,206 Optiensta its employess under
the Transferor Company ESOP Stheme; In one or mare tranchies, exérdisable tntg nat more
than 63,109,106 shares of INR 10 each fully paid up, with each such Option conferdng 3 right
upon the employee to apply for one share of the Company, in actordance with the terms and
condition a5 detided under the Tansferor Company £SOP Schame (Transferer Company
Options}. Fresently, as aforesald, as on 31 Decembar 2021, 5,29,100 ourstanding employes
stock options exists o be eiercised. Upon the Scheme soming Into affect:

531 i fespett of the Trangferor Company 5GP Scheme, upon the Scheme bhecoming
effective, the Transferee Campany shall issue steck dptions to the Elighle Employees
{Transferae Company ESOR Scheme - New) taking into account the Share Bxchange
Ratio and oft the terms and conditions not {2ss favourable than those provided under
the Transferar Company ESOP Scheme. Steh Transfeiee Company ESOP Scheme —
Mew may b issued by the Transferes Company either under 3 revised stock option
pian for the employees of the Transfetes Company and the Eligihle Employess or
under separate stock options treated by the Transferee Compeny, inter alia, for the
purpose of enabling continuity of henefits and granting stock options to the Bligible
Employees of the Transferor Company pursuant to this Scheme which shall be
effected and implemented in such manner 35 the Transteree Company may deem it
and proper; .

532 Itishereby clarified that upon the Stheme becoming effective, options granted by the
Fransferot Campany to the Eligible Employeas under the Transferor Company ESGP
Scheme shall autormatically stand cancelled. Fuither, upon the Scheme becoming
effactive and after cancellation of the options granted to the Eligible Employeasunder
the Transferor Company B50P Schams, ESOP shall be grented to the Eliglble
employees uider the Transferee Company ESOP Scheme — New by the Transferes
Companty on the Badis of the Share Exchange Ratio. Fractional entiflements, if any,
arising pursuant to the applicability of the Share Fachange Ratto a3 shove shall be
tounded off to the nearest higher integer. The exerdise price payable by the Elfglhle
Employaes for the options granted by the Transferor Company to the said Bigible.
Employees shall be based: on the exercise pice payable by such Eligihfe Employers
urider the Trassferor Company ESOP Sthema as adjusted after takinginto account the _
effect afthe Shars Exchange Ratio;

533 The grant of options to the Efigible Eriployers pursuant to claise 5.3.2 dbove shall ba.
effacted as an Integral part of the Scheme and the approval granted to this Scheme
by the Transferor Company, the Transferee Compsny sad thelr respective
shareholders, Stock Exchanges, SEBI, and, or, other Appropriats Authorities shall be
desmed to be approval granted io the Transferar Company. for yndertaking the
cancellatan of the Transferor Compiany ESOP Scheme and to the Transferee Company
in relation to all matters pertaining to Transferas Company ESOP Scheme — New and
the Transferor Company ESOR Scheme, including without Himitation, for the purposes
of formelating the Transferee Company ESOP Scheme -- New aad/or modifylng the
sxisting Transferes Company ESOP Scheme andfnr the Transfervor Company ESOP
Schiame, and all related matters and no furthiar resslution or sctionsf or approvals
from any of the Regulatory authorities shall be required to be undertaken by the
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Transferor. Company andfor the Transfaras Compary i this connection, ender any
Applicable Law, including, Without fmitation, Section 62 of the. Agtar the Conspanies
{Share Capital and Debentures) Rules, 2014 or the SEBt E£mployment Benefit:
Regulstions; and '

534  ltisherebyclarified that in relstion to the options granted by the Transferee Company

under the Transferee Cotmpany ESOP Scheme - New to the E'li'glh[é-'_Empihvegs-, the
period during which the options granted by the Transfarnr Company wers held by or
deemed to have been held by the Elfigible Employees shall be taker Into zecount for
determining the minimum vesting period requived under Applicable law or
agreemant or deed or siochk options granted under the Transferes Compainy ESOF
Scheme = New or the Transferor Company ESOP Scheme, a5 the case may be,

5.3.5 The Board of Diractors of the Transferee Cotmpany or any of the committeets). duly-
constiwted by the Board, shalttake such actisns and axecute such further documents.
85 may be neécessary or desirablg for the purpase:of giving effect to the prosisions of
this clause af the Schieme in actordance with Law

6.  LEGAL PROCEEDINGS

Upen the coming intw effect of this Scheme, i any sult, cause of actions, appeal orother legal,

quashjudiclal, acbitral or gther administrative proceedings of whatever fafure therainafter
Lcadled the “Proceedings of the Transfernr Company®} by or against the Transferor Company
is pending on the Effective Date, the same shafl not abate, be discontinued or bie In any way:
prejudiciatiy affected by reason of the amalgarmation or of anything cortalned in this $chems,
but the Proceedings of the Transfaror Company may be continued, prosecuted and enforced:
by or against the Transferee Company int the same madiner and to the same extent as 1t would
of might have been continued, prosecuted and enforced by or against the Transferor
Company as if this Scheme had not been made. On and from the Effertive Date, the Transfaree
Company may Initiate any legal procseding for and on behalf of the Transteror Company:

7. TAXES/ DUTIES] CESS

Upon the effectiveness of the Scheime, By operation of law pursuant o the drder of tha
Tribumak

71 Taxes of whatsoever nature including agvance tax, selfussessment tax, reguisr assessment
taxes, tax deducted at source, dividend distributian tax, minimum slternative tay, ifany, pald
by the Transieror Company shiall be treated a5 pald by the Transferes Cormgany snd fshall be
entitled to.claim the credit, tefund, adjustment for the same s may be applicable,

7% tthe Transteror Company is entitied to any unutifized credits {including accumulated losses

. and unabsorbed depreciation, book joss and Book depreciation, minimum altgrnate tax

credit), bengfits under the state or central fiscal / investment incentive schames and policies

or concessions under any Tax taw or Applicalile Law, the Transferss Company shall be

entitied, as an Integral part of the Scheme, to claim such banefit or incantives or unutifised

credits as the case may be without sny specitic approval or perraission. Without prejudice to

the generality of the faregoing, In respect of unutifized ingut credits of goods and service tax

of the Transferor Company, the same shall be transferred to the Trarsferee Company in
aceordance with the Applicabte Law,
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if the Transtéror Company is entitled to any benatits under Incantive schames dnd poliges
unifar Tax taws, alf such benefits under all such Incantive schames and pelicies shall be and
stand vasted in the Transferée Compaty.

7.4, Yponthe Scheme bacoming efféctive, the Transferee Company shall have the rght to revise.
its financial statements and raturns.alang with prescribed forms, filings a0d annexures ander
the Tax taws and to-ciaim refunds and/or credit for Taxes paid and for matiers incidental
thereto, ¥ required, to give effect to the provisions of the Schame. The Transferes Company
is gxpressly perniitted 10 revise and file its ncome fax returas and other statutory Feturng,
even beyond the due date, i required, inchuding tax deducted / eoltected at source returns,
service Tax raturns, excise tax returns, sales tax f value added tax f goods and servige tix
returnis, as may be applicable and has expressly reserved the right to make such provision in.
T tetums and to claim refunds, advance fax credits, credit of tax dediscted at source, credit
of farsign Taxes paidfwithheld, etc. Hany, asmay be required for the purpases offconsequent:
o implementiation of the Scheme.

75  Ris hereby clarified that In case of any fefunds, benafits, incentives, grants, subsidies, etc,,
the Transferee Cammpany may issye notices in such form as R may deem fit and proper stating.
that purstant 1o the Tribunal having sanitfonad this Schems under Sections 230 to 232 of the
At the relevant refund, benefit, inesntive; grant, subsidies, be paid or miade good or held on
account of the Transferee Company, a5 the Person entitled thersto, to the end and intent that
“the right of the Transferor Campany, to recoverar realise the same, stands transfarrad £o the
Transferig Company.

8. CONSIDERATION:

81  Upoh the Scheme caming into effett and in consideration of the transfer and vesting of
“Feansferor Company in the Transferee Company pursuant 1o Part Hiof this Scheme and subject
1o the provisions of this Scheme, the Transferee Company shall, without any furiher
-application, act, desd, consent, acts; instrument or deed, Gsue and ailot, on 2 proportionste
basis to each shareholder of the Transferar Company, whose name is recorded in the register
of members-as member ofthe Trah_sfemﬁr-c'umsianv ason the Record Date, 85 under:

B2 {Sixty Twg} fully paid up équity shares of INR 10 [Rupses “Ten only) edch of the
Teansferee Compony, reedited as fully pald wp, for every 300 {One Hundred} gty

" shores fully paid up.of INR 10 [Rupees Ten only] each of the Transferor Campuny held
by such sharaholder. '

The eqtity shares of the Transferee Company to be aliotted pursusnt to this Clause shail
heteinafter together bereferred to a3 "Transferea Company New Equity Shares”.

8% Fuither, aoshares shall be ssued by the Transferee Company in respect of the shares held by
the Fransfersr Company and the Transferes Company Inter-se, and ol such shares shall staad
cancéfied.

Without prejudice to the genersiity of the faregoing, it is ciarified and provided that

ahove, shall he sffected 35 an integral part of this Scheme, Such tancaliation-of the equlty
share ¢apital of the Transferee Comgany In terms of Clause 8.2, does not iiwolve either
diminution of ifability In respact of unpaid shizre capital or payment of paid-up share capltal
ofthe Transferee Commpany. Further, since the aforesaid cancellstion is 2n integrat part of the
Seheme, the provisions of Saction 66 of the Act are not applicable. The sforesald reduction
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wouid ot involve either a diminution of Fability in respect of the unpaid share capital ar
payment of paid-ap share capital. Notwithstanding the reduction 1 this Clause, the
Transferee Company shafl not be required to add "And Reduced” as 3 suffix to fts name.

The Transferse Company. New Equity Shares to be fssued 2nd allotted pursuant to
amalgamation of the Transferor Company With the Transfécee Company under this Scheime
shall- be subject to the provisions of the memaorandum of association: and articles of
assadation of Trapsferes Lompany and shall rank porf possu in 21 respects with any existing
equity shares of the Transferes Comparny after the Effective Date including with respact to
dividend, bonus, right shares; voting rights and other corporate benefits attached to the
gquity shares of the Transferee Compatiy. '

The fssue snd aliatment of the Transferee Company New Equity Shares is an Integral part
hereaf and shall be deermed o have baeri carried out under the orders passed by the Tribongt
without requiting any {urther act on the part of the Transferee Company or the Transfargk
Company or thelr shareholders and as if the procetiure laid down under the Ast and such other
Applicable Law a5 may be spplicable, were duly comphied with, It i clarified that the approval
of the members of the Transferae Company to this Scheme, shall be deemiad to be their
consent/approval for the issue and alfotment of the Transferee Company New Equity Shares.

Subject ta Applicable Laws, the Transferse Company Naw Equity Shares that ars to ba issued
in terms of this Scheme shall be Tssued I dematerislised Torm. The register of members:
maintained by the Transferee Conmpany and/ or, other relévant records, whather in physleal
or electronic form, maintained by the. Transferea Company, the relavant depository and
tegistrar and wansfer sgent in terms of Applicable Laws shall {as deemed necessary by the
Board of the Tm‘nsfgree.tdmpa'ny_} be updated to reffect the fsue of Trensferee Company
New Equity Sharesin tarms of this Scheme. The sharehalders of the Transferar Company who-
hold equity shares In physical forin, should provide the requisite detalls relating to his/ her/
its account with a depository participant or ather cunfirmations. as may be required, Yo the
Transfares Company, prior to the Recard Date to enable it to issue the Transferee Campany
bew Equity Shares.

Howeve, If no such detafls hiave been provided ta the Transferee Company by the equity
sharehotders holding agquity sharas In physical share certificatas on or befora the Record Date,
the Yransferee Company.shall deal with the relevant squilty shares in such manneras may e
permissile under the Applicable Law, including by way of issuing the eorrespongding squity
shares in dematerialised forim t a trustes nominated by the Board of Transferce Company.
{"Trustee of Transferee Company”) who shall hold thess equity shares in trust for the banefit
of such shareholder, The equity shares of Transferee Company held ‘by the Trustee of

Transferee Company for the benefit of the sharaholder shall be transferred to tha respective

shareholdar once such shareholder provides detalls of hisfherfits demat mcesunt 1o the
Trustew of Transferes Company, along with such uther dacumants as may be. retpuired by the
Trustee of Transferee Company. The respective shareholders shall fave all the rights of the
shareholders of the Transferge Company, including the right ta raceive dividend, voting rights
and gther edrpiorate benefits, pending the trancfer of equlty shares from the Trustee of
Transferse Company. All costs and expenses incurred In ‘this respact shall bie bome by
Transferge Campany:

For the purpose of the alflotment of the Transferee Company New Equity Shiaras, pursuant to
this Scheme, Tn case any shareholder’s holding in the Transierar Company s such that the
sharehaider bacomes eniltled to a fraction of & share of the Yransferee Company, the.
‘Transferge Company shafl act jssue fractinal shares 1o such shareholder and shall consolidate
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aff sueh fraciions and found up the aggregate of such fractions to the next whold numbeérand
Issise consolidated Transferee Company New Equlty Shares 10 a trustee {nomiinated by the
Transferee Comgany in that behdlf} in dermatevialised form, who shall hold such stiares, with

all additions of accretions thereto, in trust-for the bensfit of the respective sharehalders fo

wham they belong for the spetific purpose of se!ling such sharas iIn the market at such price
ar prices ang 8t such time or times as the trustes may, In its sole discretion, decide and,

distriputa the het sale proceeds (after deduction of the expensas incurred and applicable.
feoma. tox) to the respective shareholders in the same progartion of their frackional
gatitlements. Ay fractiénal entitlements from such net proceeds shall be rounded off toithe

nextindian Rupee. it is clarified that any such distribution shali ke placa anlyon. the sale of
all the fractional shares of the Transferee Company pertaining to the fractional entitlements.

1n thie event of there being any pending share transfars, whether lodged or outstanding; of
-any ‘shareholder uf the Tramsferor Company, the Board of the Transferes Company/

committee ofthe Baard shall be eimpowered in sppropriate cases, priortn oreven subssquent
ta the Record Date; 1o effechrate such a transfer as if such changes in the reglsterad holider

‘Wwere operative as on the Record Date, In trder to remove any dnfﬁculties afising to the

transferor oy transferas of equity shares in the Transferor Company, sfter the effectivenass
of this Schame.

The Transferee Company New Equity Shares to be issued pursuent to this Scheme in raspect
of any equity shares of the Transferor Company which are held in sbeyance Under the
provisions of Section 126 of the Atk or gtherwise shali pending allotment or settisiment of
dispute hy order of Tnbuna{,{toust or otherwise, be held in abeyance.

The Transferes Company New Equity Shares ta be issued by the Transfaree Company in fiey
of the shares of the Transferor Company held in the raspective unclaimed suspense account
of the Transferor Company shall be Tssued toanew unclaimed stispense acgount created for
shareholders of the Transferor Company.

In the everit, dny wr ali of the Parties restructure their share capital by way of share split /

consalidation / issue of bonug shates during the pendency of the Scheme, the share. exchange

ratip stated in Clause 8.1 above shali be adjusted {including stock aptions) secordingly; to
consider the effect of eny such comorate ackions undertaken iy such Party:

“The Transferes Company shall apply far fstiiig of the Transferee Company New Equity Shares

gn BSE Limited {beirng the Stock Exchange where the aquity shares of the Transferee Company
is Histed) in terms of and in complignce of SEBI Clrcular and other relevant provisions as may
be applicable. The Transferse Company New Equity Shares alfotted by the Trensférse

‘Company, pursuant to the Scheme, shail remain frozen in the depository system tH Ysting/

trading permiission is given by the designated Stock Exchange,

“the Trassferes Company shall gnter into such atrangements and give such eonfirprations and/
-ar undertakings as may be negessary In accardande with Appiicable Law for complying with
-¢he formalities of the Stock Exchanges.

ACCOUNTING TREATMENT

The smatgamation shiall be accounted for in the books of account of the Transferee Company
pursuant to.the pooling of interest method prescribed for business combinations of eatitles
under common contict In Appendix € of indian Accounting Standard find AS) 103 notified
ynder the Companiés {indian Aveounting Standards) Rules, 2015, to- the extent appiicatile.
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Accordingly on and fram the Appointed Date and subjact to the provisions hereof and such

‘gther cotractions and adjustmants as ritay, in the opinion of the Board of Directors of tha
Transferee Company, be required and except to the extent raguired otherwise by law, afl
assets and liabiftles of the. Tr‘ansf‘amr(:ampany transferred to the Transferes Company under
the Scheme shall be ratorded fn the books of account of the Transfaree Companv at the book
values as cecordeit In the Transferor C::mpanws Hooks of account,

All reservas of the Transferor Company.shall be intarporated in the books of sccount of the

Transferee Company in the satme form in which they appsar in the books of tha Transferor-

Company,

To the extent there are inter-colnpany loans, advanges and any other balances whatsoever
between the Transferor Company and Transferea Company, the same shall stand canceliod
-withotit any further act or deed, upon the Scheme becoring operative. The carrespondmg

“assets and Habilities in the baoks of sccount shall be reduced aceordingly.

The differance between the amount recorded as share capital issued by thé Transferee

Cumpany and the amuuot of Share Capital of the Trnsferar Company shalt be adjusted in

‘capital reserves:in the boaks of the Transferee Company.

The idenitity of the reserves shall be preserved and shafl appear i the Brasciz! statements &f
the Transferge Compahy in the same form In which they appearad in the financial statements.
of the Transferar Company.

in case of any difference in accounting policy between the Transferor Company and the

Transferee Company, the impatt of the same till the Appolnted ate will be quantifled and.

adjusted. In the Capital Reserves of the Transferee Company to ensure that the financias]
statements of the Transfarae Cnmpany reflect the firancis! position on the basls of consistant
accounting policy.

Fhe Bodrd of Diractors miay 2dopt any Gther actounting treatment for the Amalgarmation
which is ity accordance with accounting standards notified under the 2013 Act read with
Companies {indian Actourting Stantiamfs} Rules, 2015,

Since the Transferor company shall stand dissoived without being wound up upor the scheme.

becoming effective and.ali such assets and liahiiftes of the Transferor Company shall be.
transferred to the Transferee Campany in terms of the Scheme, no accounting treatment iz

prescn“bed undar this schemie with regard to the Transferor Company.
BISSOLUTION OF THE TRANSFEROR COMPANY

On the Stheme becoming affctive; the Transfersr Company shall stand dissoived without
winding up dnd the Board and any committees thereof of the Transferor Company shall
without any forther act, nstrument or deed be snd stand discharged, On-and from the
Effective Date, the name of the Transferor Campany shall be struck off from the records of
the cencédmed RaC.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon this Part 1il of the Stherme becoming effective, the authorised share eapital of the
Transferee Company shall staad Increased without any further act, instrument or deed onthe
part of the Transfarge Company and without payment of stamp duty and fees to RoC, by the
authorised share cap;tal of the Trarisferar Company amounting to INR.5,43,10,00,000 {Indhan
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Rupees Five Hundred Forly three crorss aml Ten Lakhs onhd: Conspguent (b trgosfor of the
axisting suthorised share capital of the Transfaror Company as mentioned above, the
authorised share capits} of the Transferee Company shall be INR 7,72,70,00,000 (indian
Rupess Seven Hundied Seventy Two crore and Saventy Lakhs only] divided inte 77,27,00000
(Saveity Seven Crore and Twenty Seven Laiths) equity shiares of INR 10 gach (indian Rupees
Ten) each, and the memoraitdum of associstion and articles of association of the Transferee
Commpany {relating tothe authorized share capital] shafl, without any further act, instrument
or-deed, beand stand sitered, modifisd 20d amended; 2nd the consent of the shargholders
of the Transferes Company to the Scheme shall be deemed ta be sufficlent for the pLpOseEs
of effecting this smendment, and no fwrther resolutian(s) under the applicable provislons of
the Ack would be required to be separately passed, s the case may bé, and for this purpose
thie stamp duty and fees pald on the authorized capital of the Transferor Compatiy shall be
utilized and apphiad to the increased authorized share capitat of the Yransferee Company and
there would be 5o requirement for any further payment of stamp duty and/or fee by the
Transferes Campeny for increase in the suthorised share capital fo that exterit,:

11X Consequantially, Clabse V of the merorandtm of association of the Transferag Comipany shalt
‘withaut any act, iInstrument ar deed be and stend altered, medified and amendad, to refiect
the increased combined authorised share cepital as per Clause 113 shove, pursuant @
.Sactians 13, 14, 63, 64'and other applicable provigions of the Act.

133 itisclarified that thie approval of the members of the Transferee Company to the Schieme shall
be deemed o be their consent/ approvsl dléo to the alterstion of the memorandum and
articles of association of the Transferee Cormpany as may be required under the Act.

12, DIVIDENDS

5L The Tiansferor Comipany sid the Transferee Company shall be entitied tp deckere and pay

dividends, whether Interim o fifial, ta their réspective sharehalders in the Grdinary course of

business, as per past practices, unti} the condition s sgedified In Clavse 17 below Is satisfed,

_Any other dividend paid by the Transféror Company shall ba recommended] daclared By
oirtaining the consent of the Transferee Company.

122 ‘the sharsholders of the Transferar Company aligible to receive Transfarse Company Now
Equity Shares shall be entitfed to such dividend, rights and other benefits of the Transfeces
Company asand from the ‘Record Date’ to be fixed by the Board of Transfares Company upon
scheme hecoming effective. In the event of any dividend baing detlared by the Transféree
Cotnpsny pursuant to the Recard Date, before the shares are alictied to and cradited in the
dematedalised acoount of the sharehalders of the Transferor company, payment of suéh
dividend to these sharaholders shalt be effected forthwith pursuant to Tisting and transer of
the Transferee Company New Equity Shares in thelr respective accounts in accordance with
law.

it Iy clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, 2re enabling provisions only and shall not be deemed to confer any right on
any member of the Transferor Company of Transferee Company to demant or claim any
dividends which, sub}ect tothe pmvlsians of the Att, shall be antirely at the discretion of the
Bourd of the Transferar Company or Transferce Campany and subject, wherever necessaty,
1@ the spproval of the shareholders of te Transferor Company or Transferee Corngiany.
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"VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upon this Scheme eoming inke effect; the resolitions/ power of attomeys executod by the'
Fransferor Company, as are considered necessary by the Board of the Tranisferee Company,
-and that ack valid and subsisting on the Effective Date, shall continue to be valld and subsisting:
and be considered as resolutions and power of attorngy passed/ executed by the Transferes
Company, and if any such resolutions have any monetary limits approved under the provisions
of the Act, or any other afipficable statutory provisions, then such timits o5 are considerad
necessary by the Board of the Transfaree Company shall be added to the limits, if any, under
like resolutions passed by the Transferss Company and shall ronstitute the new aggregate
fimits for each of the subject mattars covered undar such resalytionsf/power of atiormeys. for
the purpose of the Transferee Company.

SAVING OF-CONCLUDED TRANSACTIONS:

The vesting of the undertsking of the Transferor Compariy as above and the contifiusnce of
proceedings by or apainst the Transferor Company shall not affect any transaction or

‘prociedings alréady concluded on or after the Appointed Date till the Effective Date Jy
‘accordance with this Schizme, to the end and intent that tha Transferee Cormpatty accepts and

adopts all acts, deeds and things done and exzeuted by the Transferor Company in respect

‘thereto a5 dane and executed on bebalf of the Transferee Company.

BUSINESS UNTIL EFFECTIVE DATE

With effect from the date of approval of the Schema by the respectivé Boards of the Parties
and up to and Including the Fffective Date:

15,13 The Transferar Company shall carry on Hs business with peasonsbls difigence and
business prudence and in the same manner as the Yransferor Company had been
daing hitherto; and

15.1.2 The Transferee Company shall be entitled, pending the sanction of the Scheme, to
apply to the Appropriate Authotities concarped as necessary under Applicable Law
for-such torisents, approvals snd sanctions, which the Transferes Company may
faquire to.cary on the business of the Transferor Company, atid o give effett ta the
Sehéme:

The Transferor Company with effect fiom the Appointed Date and up to andf incloding the
Effective Date!

15.2.1 shall be deeme to have been carrying on and shall cary onits business and activities
and shall ba deerfied to have hield and stood ‘possessed of and shall hold and stand
-possessed of the 3ssets for and on aceount of, and in trust for the Transferee
Company;

15.2.2 aliprafies orincame arising or ateruing to the Transferor Company and all Faxes paid
thareon {indluding but not limitad to advance tay, tax deducted 2t source, minimum
akternate tax, dividend distribution tax, securities transsetion tax, taxes withheld/paid
in a forelgn country, etc.} or losses arising or incurred by the Transferor Company
shall, for ail purposes, be treated as and deemed to be the profits or income, Taxes or
losses, as the cese fnay be, of the Transferee Company;
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1523 all Ioans raised and alf Habilities and ohiigations incurred by the Transferor Company
after the Appointed Date and prior to the Effactive Date, shall, subject in thaterms of
this Scheme, be deemed to have béen raised, used or incurred for and on behalf of
the Transfere Company in which the underteking of the Transferor Gormany shall
‘vest In terms of this Scheme and te the extent they are autstanding on the Effeetive
Dats, shall aisa, withoirt sny fusther sct or deed be and be deamed to betome the
debts, Habilities, duties and obligations of the Transfevia Company;

Frum the Effective Date, the Transferee Company shall carry o0 and shall he-entided to carry

on the business of tha Transferor Company. '

Thi Transferde Cotnpany shall be antitled, pending the sapction of the Scheme, to apply to
the Appropriate Authority and alf other agencies, departments st authotities concerned as
are necessary undar any Law for such-cansents, approvais and sangtions which the Transferes

‘Cumpany sy require to carry on the businessof the Transferor Company and to glvé sffect
“fo thie Scheme. '

The Transferee Company shall be entitled to credit the Tax paid Including credit of the tax
deducted at seurce and tax collection at source in refation to the Transferor Company and all
other duties, cess, previum and fees pald for the pariod batween the Appaintad Date and the
Effective Date and parmiteed to revise thelr tox returns and claim vefund, set off sicetera on
the basls of the sccpunts of the Transferor Cuntpany upos the Scheme caming Tato effact in
accordance with law.

‘For the purpeseof giving effect tothe amalgamation order passed under Sections 230 to 232
and other applicable provisions of the Act in respect of this Scheme by the Appropriate
Authority, the Transferee Company shall, at any time pursuant 1o the arders approving this
Scheme, be entitied to get the recordal of the change in the fegal right{s} upon the
amaigamation of the Transferor Company, in accordance with the provisions of Sections 230

to 232 of the Act. The Transferee Company is and shall always be deemed to have been

authorized o exesute any pleadings, applications, farms, etc, as may be required 0 femove
any Jifficyities and facilitale and carry ot #ny formalities or camplfances as gre nécessary for
the implementation of this Scheme.

APPLICATIONS/PETITIONS TO THE TRIBUNAL

The Parties sl make and file all applications and pettions under Sections 230 1o 232 and
ather applicable provisions of the Act before the Tribunal, for sanction of this Schafme under
the provisioris of this Act 2nd alt matkers ancillary or ncidiersial thereto.

CONDITIONS PRECEDENT

Untass atherwise deidad {or waived) by the relevant Parties, the Scheme is conditional upon
and subject to the following conditions precedent and followivg approvals being granted by
ralavant suthorities {“Regulatary Approvals*): :

17.1.1 obtaining no-objection/ obsarvation fetter from the Stock Exchanges inrelationto the:
Scheme undar Regulaticn 37 of the Securitias and Exchange Board of India (Listing
Obligations @nd Disclosure Reguirement] Regulations, 2015;

17.1.2 approvalof the Scheme by the requisite majority of each class of ¢hareholders of the

Parties and such other classes of persons of the sald Carnpanies, i any, as appilcable
of 28 fnay be recuired under the Act and as may be directed by the Tribunal,
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_ 1’5_;_13 the Parties, as the cise may be, tomplying with other pravisions of the SEBI Clrcitar,

inchuding seeking appraval of the shareholders of the Transferat Company and the
Transfares Company through e-voting, a5 applicsble. Tha schiema is conditional upor
scheme being approved by the public shareholders through e-voting In tarms of Pact
—~t {A){10}{a} of SEBI Circuslar and the scherite shail be acted upon only if vote casthy
the public shareholdars in favour of the proposal are more than the number of votes
.Gast by the public sherehoiders against it The term ‘public’ shal cany the same
meaning as-defined ander Rule 2 of Securities Contracts {Regulation) Rules, 1957%

17.14 the sanctions and orders of the Tribunals, under Sections 230 to 282 of the Act for
approving the Scheme, being obtained by the Parties;

1713 centified/ authenticated Copiés of the order of the Tribunal, sanctioning the Scheme,
being filed with the toncerned RoC having jurisdiction over the Parties by zli the
Partiss.

Ori the approval of this Scheme by the shareholdars of the Parties and such other classes of
Persons of the said companias, i any, pursuant to Clause 17,1, such shareholders and dasses
of Persons shall also be deamed to have resofvad and actorded il relavant consents under:
the Act or otherwise to the same extent apphicable in relation to the Part Il set out In this
Scheme, refated mattars and this Scheme Hueif. '

‘MOBIFICATION OR AMENDMENTS TO TRIS SCHEME

On behalf of the Parties, the Boards of the respective Parties, may consent jointly but nat
individually, to any modifications or smendments of the Scheme and withoiit prejitice to the
renaraiity of the foregoing, any modification to the Scheme Ivolving withdrawal of any Party
to the Scheme at 2oy time and forany reason whatsoever, or o any conditions or Emitations
that the Triunal may deem fit to direct ot impose or which may otherwise be considered
recessary, desirable or approptiate by hoth of them {ie. the Boards of the Parties) and solve
2ll difficuities that may artse for carrying out the Scheme and do abl acts, deeds and things
necassary for putting the Scheme Into effect,

For the purpose of gving ffect to this Scheme or to any modification thareof, the Boardsaf
the Parties may jointly but not individually, give and are jointly suthorised 1o give such
directions including directions for settfing any question of doubt or diffictdty that may atise
under this Scheme of implémestation hereof or In. any matter whatsosver connectad
therewith, of to review the position relsting to satisfaction of various eonditions to this
Scherne dnd if Decessary, to waive anyof those fto the extent permissible under law).and such
determingtion or directions, as the case may be, shall be binding on. Parties, in the same
manner 38 if the. same were spedifically incorporsted in this Scheme:

NON-RECEIPT OF APPROVALS AND REVOCATION/ WITHDRAWAL OF THIS SCHEME
Without prejudice to the generality of the foregoing Parties [y their respective Soard of

Directors ar such other person of persons, as the respective Board of Directars may authorise}
shall ezch be at fherty to withdraw from this Scheme at any time any time before the Scheme

is effective at their discretion for any reason whatsoever as they desm fit, including in case

any candition or alteration imposed by any suthority is tnacceptabie to them or as may
otherwise be deemed expedient or necessary.
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Inthe event any of the Regulatory Approvals are not received prior ko the: Long Stap Date, this

Scheme shall stand revoked, cancelled 2nd be of nio effect save and extapt in respact gfany

‘act or deedt dong pripr therets or as is contemplated hereunder or as to any rights andfor
‘Habiitities which miay have arisen or ateried pursgant thereto and which shali be governed and

ba preserved or worked out as may be mutually agreed upon by the by the Boards of Directors’
of the Transferor Company and the Transferee Campany.

in the svent of revecation/ withdeawal of the Sefieme under Clause 19.1, no rights and

liabfities whatsoever shall dctrue to of be incurred infer go amongst Fartiesor thelr respective:
shareholdess or creditors or eniployees orshy other person save and exceptin respect of any
atk or deed done prior thergto as ks contemplated heraunder or 88 ts ariy right, fatflity or
‘obligation which has ariser or acorued pursuant thereto and which shall be governad and'be
preserved or worked out as is specifically provided in the Schame or in sccordancs with the.
#pplicable taw and as agreed between the Parties and In such case, each Party shall bearits
Lwn.costs; nless otherwdse mistvally agread,

MISCELLANEOUS

The relevant registrarf sub- -reglstiar of assuranees, tehsiidarf dofiector, - mnicipal corporation,
panchayat am other land authorities, where the fimovahia properties of the refevant
caimparnies are locited, shall, post effectivenass of this Sctheme, tause the record of ttle to be
rautated in the fand records s as tor give effect fo this Schema and to vest such Immovable
properties in the successarentitias Ty scoordance with the pravistens &f this Schemé. For this
pirpose, the relevant Parties. shall file appropriate applications/ documents with relavans
Apprapriate Autheritias concerned for information and recard purposes and undertake other
procedural compliances.

‘The Transfatee Com pany, tnctuding inits tagasity as the successor of the Transferer Cnmparw‘

undertakes to execute and perform all such deeds, documents, assurances, acts apd things
and to exercise alf powers 2nd rights available to therm, including chtaining ronsents from alt
third parties, the piving of ail walvars and consents and passing of il resolutions reasorably
requived and providing raasonabte suppert, a5 may be siecessary, to pive effect to the tannhs
of this Stheme..

Gn the approval of the Schemis by the members of the Trangferor Company anid the members

:of the Transferee Company pursuant to Section 230 of the Act, it shalt be deemed that the
‘saitd members have slso accorded all relevant consents under any ather provisions of the Act,

including Sections 13, 14, 81, 62{1}{c) snd 64 of Hhe Act, 1o the extent the same may he
énnsiderad applicabls,

The cansent/ appioval given by the members and/ or the creditors of the Parties to this
Scheme pursuant 1 Saction 230 16 232 of the Act and any tther applicable provisions of the

-Act shall be deemadto be their approval for thelr respective abligations under this Schemi,

COSTS AND EXPENSES

All costs, charges, Taxes including dutins, fevies and alf other expenses, I any {sive as
expressly otherwise agreed) arising sut of or incurred in esrrying out and implemanting thig
Scheme and matters incidental thereto, {including stamp duty} shall ba bomne by the
Transferee Company.
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: Amm.e}?u-re‘ e o St
Gujarat Sidhee Cement Limited 'ﬁ"é‘i‘iii“' o

1?833-:

Listof Assets of Gujarat Sidhee Cement Limited (Petitioner Transferor Cemnanv} proposedt
transferred to Sa urashtra Cement Limited [Petttmner Transferee Company), Dﬂm
Scheme sanctioned by the Hon’ble Nf:i.‘r

Part|
Particulars of Freehold Properties
| o | Rs.In Lakhs
sr.No. | Particular Total Amount | State of Gujarat | State of
Ason 1.1.2022 Msharashtra
{Appointed
_ daté) ) .
1 |Land{Private & Gowt, Land) 26040.15 26040.15 | N
2 | Buildings -- 5195.00 5089.221  109.78
| Total 31239,15 3122937 | 109.78
Partll
Particulars of Leasehold Properties
. T Rs.in Lakhs
Sr.No. | Particular Total Amount | State of Gujarat State of
Ason1.1.2022 ‘Maharashtra
{Appointed
. _date] .
1 Land (Govt. Land) 322.89 322.89 | Nit
2 Buildings il Nl Nil
Total 322.89 322.89 Nil
Part 11t )
A Particular of Bank Account(s) _
‘Sr. | Name of Bank Typeof Account No.
No. _ Account
35 HOFC Bank Limited, Ahimedabad Current 00062220009590
2 HOFC Bank Limited, Veraval Current 02302320000860
3 State Bank of India, Morasa Current 56319000084
4 | HDFC Bank Limited, Mumbai __FD-0D 5018180000078
5 HDFC Bank Limited, Mumbai Current  05012320000530
6 HDFC Bank Limited, Mumbal _Cash Credit 50200053167319
7 HOFC Bank Limited, Mumbai Current 50200003385206
8 | HDFC Bank Limited, Mumbai Current 50200005192516

8 Registration with various authorities under respective laws, bodles etc

Transfer of all the rights, title, interest and claims of the Transfaror Company in any
leasehold properties, land allotted by the state government for the industrial use,
including the mining leases, transfer of mining lease applications {if any pending) grant
order and the Letter of Intent for the mining leases and the prospective licenses

@ VA

Sitheegram, Veraval 352 276
Guimat, India



Amalgamation}.

{including in each case, any applications made therefor). {Ref: Clause 4.2.3 of Scheme of

Transfer of all licenses, approvafs, permissions, consents, registrations, eligibility
certificates and no~object|0n certificates of the Transferorﬁompany {Ref: Clause 4.2.9 of

Scheme of Amalgamation).
Part v
Assets and Liabilities _ _
St | Habilities. Asar1.1.2022
Ne. tAppointed Date)
i Rs. In lakhs
Non- Current Llabilities: i [
4| Financial Liabilities _
= Borrowings {from Banks} 686,23
_~tease Liabilitles 3.90
2 | Provisions {For Employes Beneﬂts} 1,071.17
3 Beferred Tax Lrabihﬁes i&et} 5,836.24
Current i;iabi_lities
1 | Financial Liabilities
| = Barrowirigs {From Banks) 2,102.93
~{easa Liabilities 29.67
| - Trade Payables 6,403.96
« Other Financiaf Liabilities .
= Unpaid Bividend 17.35
= Security deposits from Customers/Ti ransporters 638.41
~Seturity Deposits - Othars 8.15
- Liabilities for expenises 9t the year end 2786.10
« Others 2406 3,474.07
2 | Other current Habilities il i T
- Advances from Custorhers 172491
~  Unearned Revenie 617,63
~  Statutory Dues 4196.19 _
__ |- Others 49.34 6,588.05
3 | Provisions {For. Emproyae Benefitsi 403.84
4 | Current Tax! hahllmes {Net} 241
) Assets Rs. Inlakhs
Non-Current Assets _ :
1 | Property, Plant and Equipment 42,127.21
2 | Capital wgrk-m-prugress 76.1%
3 | Right-of-use Assats 25.70
4 Gther intangible Assets 12.10
5 | intangible Assets under Development 372.43
6 | Financial Assets
1.78

« Invastments {*)




-3:

~Loans (Staff Loans) 4.97
~ Other Financial Assets: Non-current
- Security Deposits _ 835,51
~ Depasits with Banks {maturity affer twelve months _ _
from the date of Balance Sheet). 575.04 £60.55
Other-Non-current Assets. =
~  Capital Advances 166.00
= Advances other than Capital Advances
« Taxes paid 41.83
- Predeposit Balances with Statutory/Government
Authorities dgainst appeals 25710 -
- Prepaid Expenses 523 470.16
Current Assets ' '
inventories
1= RawMaterials 327.45%
= Packing Materials 117.41
- Work-in-progress 4735.85
- Finished Goods 756.49
= Storesand Spares 1269.49
- Fugl 4126.98 11,333.66
| Financial Assets _ .
- Trade Receivahles 3,321.75
- Cash and Cish Eguivalents 26236
| - Bank Balances other than above 7,116.83 _
-loans {StaffLoans) 871 e
~ Other Financial Assets-Current 9 My
- Interest Aceriied o Fixad Deposits. 137.06 o of ol
- Others B . ‘137,06 M a {f’('_
Current Tax Assets {Net} - o O ,
Other Current Assats o ¢
- Adva'n_c'es'against_:pﬂ_réhas'e_'of*Raw-M'a'té'riails,.Sts:tres :j) “f 9 @
and Spares 3258 CI L =
- Advance Royalty on Limestone/Mar! 120.01. T8 o o
- Balances with Statutory/Gavernment Authorities, -3.86 o ;§
- Prepaid Expenses 88.63 ‘1 T
- Others 122.75 360.33 T SF &
LEas
H o
{*} Out of Rs.9733.30 Jakhs, Rs.9731.52 lakhs is the value of investment it Saurashtys Cement Limited % & % =
Has not beer given, which shafl be cancelled post amalgamation e .EE 5 42
. ; TEE2EE
For Gujarat Sidhes Ce £REE
W s R
Date: % %% %
=4 won
Place: Mumbai %g %%
Signed by Director of Transferor Company E §§ ;
: Wm s 8
866
, —— e ——
_ C{,fg S Do ..\o’_ﬂ f
o Abegdedd | s AG,
- A . 5 40! {
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o - NATIONAL COMPANY LAW TRIBUNAL
.. .AHMEDABAD BENCH,
- AHMEDABAD -
i
o-’)\"

Coram: HON'BLE §¥is. MANORAMA KUMARI, MEMBER JUDICIAL -
'HON'BLE iéir. CHOCKALINGAM THIRUNAVUKKARASU, MEMBER TECHNICAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 26.04.2021

Name of the Company: Parsec Enterprise Pvt. Ltd
oo ‘Saurashtra Cement Ltd

ORDER

Ms. Dharmishtha Raval, Advocate appeared on behalf of Applicant.

The order is pronounced in the open court vide separate sheet.

CHOCKALINGAM THIRUNAVURKARASU MANORA WA KUMARI
MEMBER TECHNICAL, MEMBER JUDICIAL

Dated this the 26¢th day of April, 202t




NATIONAL COMPANY I.AW TRIBUNAL
AHMEDABAD BENCH
~ ABMEDABAD

COMPANY-PETITION (CAA.) NO. 15%&&@}

.j’ct)MPANY APPLICATION (CAA.) NO. 76 OF 2020

in the matter of:

Parsec Enterpnses anate I.umted
(CIN: . - U51900GJ20 14PTC108 162), :

company . incorporated . under . 'he
Companies Act, 1956 and having its

tegistered office at B-402, Pelican

House, Gujarat Chamber of Commerce

- Compound; Ashram Road, Gujarat

Saurashtra Cement Limited

(CIN:  L26941GJ1956PLCO00840), a
company incorporated .under the
Companies Act, 1956 and having its
registered . office - at.: Near = Railway
Station, Ranavav 360 560, Tal
Ranavav Dist: Porbandar Gujarat

_Ordg'z_' deh_ve_r_ed on. 26“‘;'Apr1_1' 2_0_2 1

Petitioner Transferor Company

Petitioner Transferee Company

Coram: Hon'ble Ms Manorama Kumari, Member(J)
‘Hon'ble Mr. Chockalingam Thirunavukkarasu, Member(T)

~ Appearance:

present for the Petitioner Companies.

; ORDER

© Mrs. Kalpana K Raval along with Ms. Dham‘ushta N. Raval Advocateis

' fPer Ms, Manomma Kumari Member gJudic il

1. The mstant petltion is flled by Parsec Enterprises Private Limited

and Saurashtra _Cement leltedl(herelnafter jointly referred to as.
the Petitioner 'Compazfiies)' have preferred this application under




CP (CAA) NO. 15 OF 2021-IN CA (CAA) NO. 76 OF 2020 |

Sections 230-232 ‘of the Companies Act, 2013 (hereinafter
_referred to as ‘the Act’), read with Companies (Compromise,
Arrangement and Amalgamatmns) Rules, - 2016 (hereinafter
Teferred to as ‘the rules’) seeking sanctioning of ‘Scheme of
Amalgamation of Parsec Enterprises Private Limited (“The
Transferor Company”) with Saurashtra Cement Limited{*The
Transferee Company”) and their respective Shareholders ‘and.
Creditors(‘the Scheme’),

The Petitioner Companies had filed an application being CA (CAA)
No. 76 of 2020 before this Tribunal seekmg dlspensatmn of the
' meetings- of the. Equity Shareholders, Secured Creditors and
Unsecured Creditors. of .the Petitioner Transferor Company and
Secured Creditors of the Petitioner Transferee Company and.
appropriate Idire'ct_ions' were sought for holding and convening
meeting of the Equity Shareholders and Unsecured Creditors of
the Petitioner Transferee Company. By an order dated S8th
December 2020 made in CA (CAA) No. 76 of 2020, this Tribunal
allowed the Application inter alia, dispensing- véith the holding o‘f
meetmgs of . the Equity Shareholders, Secured Credztors and
Unsecured Creditors .of the Petitioner Transferor Company and
Secured Credlto_rs of the Petitioner Transferee Company and
directing for holding and conducting of the meeting of the Equity
Shareholders and  Unsecured Creditors of the Petitioner
Transferee Company.

It is sub'mitt_ed‘ by the learned lawyer for the Pet‘"itidner
Comparnies that, this Tribunal vide its order dated 8th December
2020 has directed the Petitioner Companies to issue notices in
Form No. CAA.3 to (i) the Central Government through the
Regional Director, North Western Region; (ii) the Registrar of
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Companies, Gujarat; (iil) the Income-tax authorities (v}
Official Liguidator stating that representations, if aﬁ%

made within a period of 30 days from the date of recezp\M : %

(CAA j NO 15, OF 2021 IN CA (CAA) NO 7

notice, and in case no representation is received by the Trtbuna'l
within the stipulated period of 30 days, it should be presdmed
that the authorities have no representation to make.- In
compliance of the directions contained in the order dated 8th
December 2020, it is submitted that the Petitioher Companies
have served notices to the Central Government through the
Regional Director, North Western Region, the Registrar of

Companies, Gujarat, the Income-tax authorities’ concerned and
"~ Official  Liquidator: The Petitioner-Companies have - filed an-

affidavit confirming service of notice on the aforesaid
authorities. : :

It is further submitted that, _in"compiiancé of the order passed by
this Tribu.rxal_date'&""sth Dé"cémber 2020, a copy of notice together
‘with the copy of séh’eme andlt_:o'py of the information required to
be furnished pursuant to Section 102 of the Act read with
Sections 230 to 232 and Rule 6 of the Companies (CAA) Rules,
2016 along with prescribed form of proxy was sent to the Equity
Shareholders and Unsecured Creditors whose names appeared as
on the record date/éutoff date of 18.12.2020 and Unsecured
creditors 'appeér‘e‘d on 30.09.2020. The notice 'conven‘ihg the

meeting was also- pubhshed in. English daily ‘Business Standard' .

Mumbai and Ahmedabad Edition and Gujarati translation thereof
in ‘Jai Hind' Rajkot,Edltmn. The affidavit confirming the service
of notices to the 'Equit_y Shareholders -and Unsecured Creditors
and publications of the notice of meetings was filed by the

'Chaifmén of the .meeting. The aforesaid meetings of Equity .

Shareholders and Unsecured Creditors were duly convened and

“iTrage
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iCP (CAAJNO. 15 OF 2021 IN CA (CAA.) NO. 76 OF 2020
held on 5th day of February 2021 at 11:30 A.M and 3:30 PM
respecnvely at its registered office Near Railway Station, Ranavav
360 560, Tal: Ranavav, Dist: Porbandar Gujarat. The Chairman
appointed by the Tribunal has filed an Affi_ci#vit wherein the
Chairman has -submitted its report along with the Scrutinizers
repert for the said meetings. On perusai of the same, the Scheme
has been approved by 98. 995% Equzty Shareholders and 100%
Unsecured Creditors of the Petitioner Transferee Company

. present and voting at the meeting.

The P,e_titioﬁ_er Companies have filed the present petition being

CP (CAA) 15 of 2021 before this Tribunal seeking sanction of the
Schenie.

It is. submitted. by the learned lawyer for the Petitioner
Companies that, this Tribunal by order dated 23rd March 2021,
admitted the petition and directed issuance of notice of hearing

be published in English daily ‘Business Standard’, Mumbai and

Ahmedabad Editibn and Gujarati translatxon thereof in ‘Jai Hind'

‘Rajkot Edition not less than ten days before the date fixed for

hearing,'ca_lllng for their objections, if any, on or before the date
of hearing. This Tribunal also directed to issue notice to Regional
Director, Registrar of Companies, Official Liquidator and Income
tax informing the date of hearing.

Pursuant to the dforesaid order dated 23rd March 2021, passed
by this Tribunal; the Petitioner Companies filed an affidavit of
service with this Tribunal submitting the proof of service of
publication and also proof of issuance of néotice to the Regional
Direcror,,Rég'isti'a-r of Companies, Official Liquidator and Income

tax.

4§§age_
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8  Inresponse to the representation_n{ade by the Re’gié A ﬁﬁig&@r

OL and Incoime Tax Department, it is stated that t.m
'Comlpanies have filed an affidavit dated giving their response 1_."0
all the observations of the Regional Director: '

1. With reference Para 1, 2(s), 2(b} and 2(d) and 3 of the RD

Report, there are no comments to offer.

2. With reference to paragraph 2(c) of the RD representation, the
| " Petitioner ‘I‘ransfeme 'Compa.ny uridertakes - to pay Ithe
differénce of the amount of fees payable on account of
enhanced quthorized capital, if any and undertakes to comply
with the provisions of Section 232(3){i} of the Companies Act,

2013

3. With ieferéncé to pmh 2{e} q); the RD représentation, it is
submitted that the Petitioner Transferee Company has complied
with, the r:équirements of SEBI circulars and accordingly letter
dated 18:09.2020 was issued by BSE Limited. A copy of the
letter dated 18/08/2020 is annexed as Arinexure A. Thé's_aid
also forms a part pf ‘the Company Application.” Further it is
submitted that the Petitionsr Transfereé Company is listed only

with BSE Limited a'nd not with l\‘_’atic‘mai Stock Exchange of

India Limited (NSE).
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P 7 4, With reference to Para 2(f) of the RD Report, it is submitted that
e
> . . . o . - .
,r the Petitioner Companies have complied with the provisions of
FEMA and RBI guidelines. It is submitted that Transferee
company is a manufacturing company and 100% FDI is
allowed through automatic route in all manufacturing
companies as per the 'Consolidated Policy on FDI of the
Government of India and no approval under the FEMA is
nsquired.“mrtheﬁncré, the Petitioner Companies undertake to
o comply with the provisions of FEMA and RBI guidelines.

5. With mference Para 2{g) of the RD Report and observations of
the Registrar of Company {‘RoC’) in their report wherein it is
stated that as per Index of charges in the MCA Portal there are
15 open q:hczr"'ges' 'ﬁzlgaizlst 6 Secured creditors and not 4
Secured Creditors as stated by the Transferee Company. With

reference to the same :t is submitted as follows: -

5.1. Out'of 15 open secured charges, charges pertaining to
Ohe Charge of Deria Bank, One Charge of IDBI
Msteesh:p Semces Lzrmred and Two Charges of
Industrial ‘Development -Bank of India have been
satisfied as under:

a. Déna Bank (now merged with Bank of Baroda) -
Rs.115.79 erores. {charge ID 10231444) on 10.3.2021.




. CP(CAAJNO. 15 OF 2021 IN CA (CAA.) I\L{@p
TS
b. Industrial Development Bank of India% Trystegbliy

Services Limited - Rs.115.80 crores
10230392) on 15.3.2021,

¢. Industrial Development Bank of India (Charge ID
80025124) - Rs.10 Cron 18.3.2021. |

d. Industrial Deuetopmer& Bank ' of India (Charge ID
- 80025125) - Rs.58.15 Cron 18.3.2021.
Copies of Certificates of Satisfaction and form- filed with

RoC are annexed as Annexure - B (colly}.

52. It is further submitted that out of balance Eleven
Charges, eight charges are pertaining to HDFC Bank
.:ini'i_te'd (Charge - ID. - No. 100371349, 100327696,
100298338, 100292661, 100278212, 100213596,
100201793, 100201797) and one charge is of Axis
Bank Limited (Chc_trg-e“ ID No, 10292661). HDFC Bank
Ltd has given- its ‘consent for their autstanding amount
consisting of eight charge referred above, which is
annexed from page No.480 to 486 with our CA (CAA)
No.76 of 2020 filed on 27.10.2020. Axis Bank Limited
has also given its conisent for its outstanding amount for

its one charge which is annexed from page No. 664 to

7]Page
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666 with our CA (CAA) No.76 of 2020 filed on

27.10.2020.

5.3. It is further submitted that the balance two charges ID
- No. 10108561 and 10029618 are pertdining to SREI
Infrastructure Finance Limited. It is ?;ereby Sfurther
submitted that the Petitioner Trarisferee Company has
repaid all the outstanding amount to SREI Infrastructure
Finance Limited and the correspondence with the lender
is going on for issue of No due Certificate. An
Independent Chartered Accountant M/s. Sachin Ahuja
& Associates-in its- certificate dated 09/04/2021 as
stated that the Petitioner Transferee Company has fully
paid the. liability ‘under charge ID 10108561 and
10029618 and also stated that the Petitioner. Transferee
-~ Compahy is in correspondence with SREI Infrastructure
Finance Limited to obtain’ no-due certificate to enable -
-the Comparny to s'aﬁsfy thecharge by filling CHG-4 at
Ministry of Corpardté Aﬁazrs Copy of the said certificate

is attached herewith and marked as Annexure C.

5.4. Further in the Company Application the petitioner
company has also stated that there are 4 secured




Bank and BMW India Financial Services P?w fé Bgmtég

‘and a Chartered Accountants certificate was

N

also.

6 Itis submifted that the foreign investment is under automatic
mode and no prior approval is. required and Transferor
Company has investments made by Samja Mauritius Lid. and

. all compliances in this. regard has been complied. In case of
Transferee Company, 3,63,611 are NRI Individuals holding
shares. on repatriation and non-repatriation basis. Further

| 272737 shares are held by Life Insurance Corporatiori of India
and Life Insutance Corporation of India GB Fund and not by
. Fo'rgigntms"ﬁtutiohaf as observed by ROC and 1810 shares are
held by Foretgn Institutional Investors (i.e. Buchandn Partners
Ltd, Fledgling Nominees Intl. Ltd, Morgan Stanley Asset

- Management Inc. :(2" foiibS}._

7. The Petitioner Transferee Company have complied with FEMA
and RBI guidelines wherever required from time to time.
Further as sﬁb;niﬁed earlier the Petitioner Transferee Company
is allowed under automatic route 100% FDI and no pnor

approval under FEMA is required. However, Petitioner

o

9|Page
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Transferor and Transferee Companies undertake to comply the

provisions of FEMA and RBL

It is submitted that the Official Liquidator (hereinafter referred
to as ‘OL’) has filed its representation vide Reports dated

19,02.2021,

9. With reference to paragraphs 1 to 24 of the OL representation,

the contents thereof do not require any comments.

10. With mfemnce to clause 25 of OL report, the Petitioner
Transferor Company undertake to preserve their books of
accounts, papers and-records and it shall not dispose of
without prior approval of the Central Government as per Section

239 of the Comipanies Act.

“11.  With reference to clause 26 of the OL report, the Petitioner
Transferor Company undertake to ensure statutory compliance
of all the dpplicable laws and on the sanctioning of the Scheme,

it shall not absolve from any statutory liability, in any manner.

12. With reference to clause 27 of the OL report, it is submitted that

the Petitioner Transferor Company shall pay related office




10.

11,

13. With reference to clause 28 and 29 of the OL repo.r.t, the
Petitioner Companies undertake to-file certified copy of the
order sanctioning the Scheme with the Registrar of Company
within 30 days from the date of passing df order and
undertakes to ."o&mply with the provision of Section 232(5} of the

Companies Act; 2013

Heard learned Advocate, Mrs. Kalpana K Raval with Ms.
Dharmishta Raval, Advocates, for the Petitioner ('i‘_’ompanies.

Considering the entire facts and ciréumstances of the case and
on perusal of the Scheme and the documents produced on
record, it appears that the requirements of the provisions of
Sections 230 and 232 of the Companies Ac_t,'- 2013 are satisfied.

Accordingly, the petition is allowed: The Scheme of Merger,
which is at Annexure F to the _iil’st'ént‘:'pétition -with above
mentioned amendments is hereby sanctioned and it is declared
that the same shall be binding on the Petitioner Companies,
namely, Parsec. Enterprises 'Private Limited and Saurashtra
Cement Limited and their sharehoiders, and all concerned under

the Scheme,
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* The sanction/approval of scheme does not come on the way of
] any ‘Competent Aﬁtho_ri_ty(ies) to take any action in the event of
/' violation of any law for the time being in force.

It is further ordered that the Petiiioner"(:bmpanjes sha{ll comply
: with Rule 17(2) of Cbmpar_iies'((;'o'mpr'omise, Arrangements and
L Amalgamations) Rules, 2016 with respect to filing of order, if
J any, for.confirmation of the Scheme in Form INC-28 with the
: Registrar of Comipanies, Gujarat. |

14. Fees of Regional Director is quantified as Rs. 10,000/-in respect
ffr'”‘ . | of each of the Petitioner Companies. Fees of Official Liquidator is
quantified as Rs. 15,000/- in respect of Petitioner Transferee
Company.

15. Filing and issuarice of drawn up orders are dispensed with. All
concerned authofities to act on a copy of this order along with
the Scheme duly authenticated by the Registrar of this Tribunal,

16, Accordingly, this Company Petition is allowed and disposed of.

Ms. MANORKAMA KUMARI
'MEMBER (JUDICIAL)

fesnt -
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_ BEFORE THE NATIONAL COMPANRY LAW TRIBUNAL
‘x AHMEDABAD BENCH
B COMPANY PETITION (CAA.) NO. 15 OF 2021
IN
COMPANY APPLICATION (CAA.) NO. 76 OF 2020

In the matter of the Companies
Act, 2013

AND

In the matter of Scheme of
Amalgamation of Parsec
Enterprises Private Limited (“The
Transferor Company”) _with
Saurashtra Cement Limited(“The
Transferee Company”) and their
respective Shareholders  and
Creditors

- AND

In the matter of Sect_ions 230 to
232 of the Companies Act, 2013
and other applicable provisions of

the Companies Act, 2013

Parsec Enterprises Private Limited
{CIN: USIQOOGJ2014PT0108162), a

company incorporated under the

Companies Act, 1956 and having its



registered office at B-402, Pelican
House, Gujarat Chamber of
Commerce Compound, Ashram Road,

Gujarat

Petitioner Transferor Company

Saurashtra Cement Limited
(CIN: L26941GJ1956PLCOG0840), a
company incorporated under the .
Companies Act, 1956 and having its
registered office Near Railway Station,
Ranavav 360 560, Tal: Ranavav. Dist:

Porbandar Gujarat

Petitioner Transferee Company




PARSEC ENTERPRISES PRIVATE LIMITED

(Formerly known as Parsec Consultancy Private Lirmited)
Oifice : 4* Floue, M. K. Mehts International House, 173, Backbay Reclamation, Mumbai 400 020
Telephome ; 66365444 chozz)mmcm:ﬁsmoemxmcwsm

-'Assmfmﬁngmof&zmﬁrm&mpanymmwwmmbe
iy ?M&Tme&mypmtmﬁe&ﬁmmﬁmby&eﬁm’ble
0D Cumpanylaw'l‘tmunal,AhmedahadBmch

{Free Tddeper!ynfﬁw Transferer Company)

PART1
Se. Vo [ Burvey . [ AreainSg Micters [ Description
o PART II
Sr.No. | Name of the Owner of the Frapesty ' ""lm-ﬂ_'m .

PART 1Y
(Othersm:k,Shnm,Demeu,mymerchmhmottheTrMem
Company)

Br. e —— Noof | FaceValue | Face Valoe

| Na. Shn per Shave
NIL
PART IV
_ mhmymmmhmmmrmmcm)
= . L : L
Nea. . . 1 '
5 . Lisbilitios for expenss 59,358
1 [ Advaoe for Recrived and held ia Trost to tncor | 10,600,000
e DL e expencts of Amuigamtion)® - - . 2
2 ___Balamors with bunk in currest scooqnts 213701
) la&n!ﬂthmnlM'  Amtbarity 74935
*This has been repaid back on 31.3,2621

Date:

Blots Mkl = & .

Signed by Director of Transferor Company
ARUN M, FADIA (DIN:00165283)




SCHEME OF AMALGAMATION
OF |

i v

PARSEC ENTERPRISES PRIVATE LIMITED (“I‘Hé

TRANSFEROR COKPANY")
WITH

SAURASHTRA CEMENT LIMITED (“THE TRANSFEREE
COMPANY”)

AND

‘++ e .. THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

PREAMBLE

This Scheme of Amalgamation is presented under Sections 230-232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 for amalgamation of Parsec Enterprises Private Limited (“the
Transferor Company”) with Saurashtra Cement Limited (“the Transferee
Company”). The equity shares of Saurashtra Cement Limited are listed on

the Bombay Stock Exchange.

RATIONALE FOR THE SCHEME

Parsec Enterprises Private Limited forms part of the Promoter Group of
Saurashtra Cement Limited. It presently holds 1,35,38,370 No. of equity
chares in Saurashtra Cement Limited representing about 19.47 % of the total

paid up share capital.

<oy



It is proposed to amalgamate the Transferor Company into the Transferee

Company by this Scheme, as a result of which the shareholders of the

Transferor Company viz, the promoter group of the Transferor Company

(who are also part of the promoter group of the Transferce Company) shall

directly hold shares in the Transferee Company and the following benefits

shall, inter alia, accrue to the Companies:

d)

€)

Hamessing and optimization of the synergy benefits with better
utilization of common and combined resources.

To reduce the overlaps and administration and the managerial cost.

The amalgamation will result in the promoter group of the Transferor
Company directly holding shares in the Transferee Company, which
will lead to simplification of the shareholding structure and reduction
of shareholding tiers of the Transferee Company;

The promoter group of the Transferee Company is desirous of
streamlining its holding in the Transferee Company. As a step towards
such rationalization, it is proposed to merge the Transferor Company
into the Transferee Company;

Thé promoters would continue to hold the same percentage of shares
in the Transferee Company, pre and post the amalgamation. There
would also be no change in the financial position of the Transferee
Company. All cost, charges and expenses relating to the Scheme
would be barne out of the assets (other than shares of the Transferee
Company) of the Transferor Company. Any expense, exceeding the
assets of the Transferor Company would be borne by the shareholders

of the Transferor Company directly;



_ P
f)  Further, the Scheme also provides that the shareho}%ﬁ& ,? L,

il ® i :
Transferor Company shall indemnify the Transferee éoinﬁ'any i
POTETY W

on account of this amalgamation.

Accordingly, the Board of Directors of the Transferor Company and the
Transferee Company have formulated this Scheme for the transfer and
vesting of all the assets of the Transferor Company with and into the - ""“'
Transferee Company pursuant to the provisions of Sections 230-232 and
other relevant provisions of the Companies Act, 2013 (including any

statutory modification or reenactment or amendment thereof).

PARTS OF THE SCHEME:

The Scheme is divided into the following paris:

PARTA | Deals with the definitions and share capital

N

PARTB | Deals with amalgamation of the Parsec Enterprises Private
Limited (“Transferor Company”} with Saurashtra Cement

Limited (“Transferec Company”).

PARTC | Deals with General Terms and Conditions.




PART A - DEFINITIONS & SHARE CAPITAL

1.  DEFINITIONS
' In this Scheme (as defined hereinafter), unless inconsistent with the
subject or context, the following expressions shall have the following

meaning:

“Act” or “the Act” means the Companies Act, 2013, the rules and
regulations made there-under and will include any statutory
modifications, amendments or re-enactment thereof for the time being

in force;

“Applicable Law” means (a) all applicable statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules, bye-laws, regulations,
notifications, guidelines or policies' of any applicable country and/ or
jurisdiction; (b) administrative interpretation, writ, injunction, directions,
directives, judgment, arbitral award, decree, orders or approvals of or

agreements with any Appropriate Authority

"Appointed Date" means 1* April 2020 or such other date as may be

suggested by the NCLT ;

“Appropriate Auth&rity” means any national, state, provincial, local
or similar governmental, statutory, regulatory, administrative authority, agency,
commission, departmental or public body or authority, board, branch, tribunal or

"‘@om't or other entity authorized to make laws, rules, regulations, standards,

\ \\5
f‘_‘;&b jmguzrements procedures or to pass directions or orders, in each case having




Companies, Regional Director, NCLT and such other s

regulators or authorities as may be applicable;

“Board” or “Board of Directors” means the Board of Directors of the
Transferor Company or of the Transferee Company as the context may require
and shall, unless it be repugnant to the context or otherwise, include a committes
of directors or any person(s) authorized by the Board of Directors or such

committee of Directors;

“Effective Date” means last of the dates on which the certified copies
of the order sanctioning this Scheme of Amalgamation pessed by the NCLT is
filed with the Registrar of Companies by the Transferor Company and the
Trapsfe:ee Company and if the certified copies are filed on different dates, last

of such dates.

“Record Date” means the date fixed by the Board of Directors or
committee thereof, if any, of the Transferee Company for the purpose of
determining the members of the Transferor Company to whom New Equity

Shares will be allotted pursuant to this Scheme;

“SEBY” means the Securities and Exchange Board of India

established under the Securities and Exchange Board of India Act, 1992;

<o
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. "Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form as submitted with the NCLT or this

Scheme with any modification(s) made under Clause 17 of the

Scheme;

“Transferee Company” or “SCL” means Saurashtra Cement
Limited (CIN: 1L.26941GJ 1956PLC000840), a company incorporated under the
Companies Act, 1956 and having it registered office at Néar Railway Station,
Ranavav 360 560, Tal: Ranavav, Dist: Porbandar Gujarat;

“Transferor Company” or “PEPL” means Parsec Enterprises

Private Limited (CIN: U51900GJ2014PTC108162), a company incorporated
under the Companies Act, 1956 and baving its registered office at B-402,

Pelican House, Gujarat Chamber of Commerce Compound, Ashram Road,
Gujarat;

“Tribunal” or “the NCLT” means the National Company Law
Tribunal, Ahmedabad Bench.

All terms and words not defined in this Scheme shall, unless
repugnant or contrary {o the context or meaning thereof, have the
same meaning ascribed to them under the Act and other applicable
Iaws, rules, regulations, bye-laws, as the case may be or any statutory

modification or re-enactment thereof from time 10 time.



3. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or/y
modification(s) approved or imposed or directed by the NCLT or éﬁdaas i
Clause 17 of the Scheme, shall be effective from the Appointed Date? &&ll ';:

operative from the Effective Date.

Any reference in this Scheme to “upon the Scheme becoming
effective” or “effectiveness of the Scheme” or “upon the coming into effect of

the Scheme” shall mean the Effective Date.

3. SHARE CAPITAL

The share capital of the Transferor Company as on 31* March, 2020 is as under:

| Particulars Amount in Rs.
: E.':i'k.ut!u'.lrisieatl.'('}apita!

6,00,000 Equity shares of Rs. 10/- Each " 60,00,000.00

[T - T

Issued, Subscribed and Paid-up Capital

[3785,086 Equity shares of Rs.10/- Each 38,59,860.00

Fotal 38,59,860.00

Subsequent to 31* March, 2020 and tll the date of approval of the
Scheme by the Board of Directors of the Transferor Company, there
hias been no change in the issued, subscribed and paid-up capital of

the Transferee Company.




The share capital of the Transferee Company as on 31*= March, 2020

under;
Particulars Amountin Rs.
[Authorised Capital _
22,90,00,000 Equity shares oF s, 10/ each "1225,00,00,000.00
“Total 229,00,00,000,00
Tssued Capital |
6,953,718 Equity shares of s, 10/- cach 69,53,37,180.00
Subscribed and Paid-up Capital |

6.95,8449  Equity shares of Rs. 10~ Each | 69,51.84.490.00
15,269 Forfeited Equity shares of Rs.2/- paid up 30,538.00

| Total

69,52,15,028.00

Subsequent to 317 March, 2020 and till the date of approval of the

Scheme by the Board of Directors of the Transferee Company, the

Transferee Company has on 17.4.2020, allotted 49,535 equity shares

of Rs. 10 Each to its employees under its ESOP’S scheme,

Further, the Transferor Company holds 1,35,38,370 equity shares of

Rs.10/- each fully paid up in the Transferee Cormpany, representing

about 19.47% of the total paid up share capital of the Transferee

Company as on 31 March 2020.




WITH THE TRANSFEREE CO&PANY

4 TRANSFER AND VESTING OF THE TRANSFE}

COMPANY WITH THE TRANSFEREE COMPANY

With effect from the Appointed Date, the business of the Transferor
Company including its properties and assets (whether movable tangible or
intangible) of whatsoever nature including investments, shares, debentures,
securitiés, loans and advances, licenses, permits, approvals, lease, tenancy
rights, titles, permissions, if any, accumulated losses, if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, taxes
deducted at source, minimum alternate tax and all other rights, title, interest,
contracts, consent, approvals or powers of every kind, nature and descriptions
whatsoever shall under the provisions of Sections 230 to 232 of the Act and
pursuant to the orders of the NCLT or any other Appropriate Authority
sanctioning this Scheme and without further act, instrument or deed, but subject
10 the charges affecting the same as on the Effective Date, shall stand transferred
to and/or deemed to be transferred to and vested in the Transferee Company so

ag to become the properties and assets of the Transferee Company.

Without prejudice to Clause 4.1, all movable assets of the Transferor
Company including sundry debtors, trade receivables, bills, credits, loans and

advances, if any, whether recoverable in cash or in kind or
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for value to be received, bank balances, investments, earnest money
and deposits with any government, quasi-government, local or other
authority or body or with any company or other person, the same
shall, on and from the Appointed Date, stand transferred to and vested
in Transferee Company without any notice or other intimation to the
debtors (although Transferee Company may without being obliged
and if it so deems appropriate at its sole discretion, give notice in such
form as jt may deem fit and proper, to each person, debtor, or
depositor, as the case may be, that the said debt, loan, advance,
balance or deposit stands transferred and vested in Transferee

Company) subject to existing charges or Zis pendens, if any thereon.

The liabilities of the Transferor Company shall also, without any
further act, instrument or deed be transferred to and vested in and assumed by
and/or deemed to be transferred to and vested in and assumed by the Transferee
Company pursuant to the provisions of Sections 230 to 237 of the Act, 50 as to
become the liabilities of the Transferee Company and further that it shall not be
necessary to obtain the consent of any third party or other person who is a party
to any contract or artangernent by virtue of which such labilities have arisen, in

order to give effect to the provisions of this Clause.

This Scheme has been drawn up to comply with the conditions

relating to “amalgamation” as specified under Section 2(1B) of the Income -tax

Act, 1961. If any terms or provisions of the Scheme are inconsistent with the
\‘pmwsmns of Section 2(1B) of the Income-tax Act, 1961, the provisions of

gecnon 2(1B) of the Income-tax Act,

10
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1961 shall to the extent of such inconsistency prevail mcy{@ S3hedl

fn O W
shall stand modified to that extent to comply with Sectior 2§

£ rp
w3,

Income-tax Act, 1961; such modification to not affect »

the Scheme.

Upon the Scheme becoming effective, the Transferee Company shall
be expressly permitted to revise and file its financial statements, income fax
returns including tax deducted at source returns, GST returns, and other tax
returns (including revised returns) as may be necessary and expressly reserves
the right to make such provisions in its returns, and to claim refunds and credits
etc. pertaining to the Transferor company and notwithstanding that the statutory
period for such revisions and filing may have lapsed. The Trans;feree Company
shall be entitled to claim and be allowed credit or benefits of all tax deduction
certificates, advance tax or other tax payments, credits or duty drawbacks or
advance licences or any other credit or benefit of any tax, duty, CENVAT,
incentives etc. relating to the Transferor Company, notwithstanding that such
certificates or chaflans or any other documents for tax payments or credits /
benefits etc. may havé been issued or made in the name of transferor companies.
Such credit
/ benefit shall be allowed without any further act or deed by the
Transferce Company or the need for any endorsements on such
certificates, chatlans, documents etc. to be done by the issuers or any
authority. Any refunds under the Tax Laws due to the Transferor
Company consequent to the assessment made on the Transferor

Company and for which no credit is taken in the accounts as on the

date immediately preceding the appointed date shall also belong to

11



% %/ Pursuant to the Scheme becoming effective, Transferee Company
){hau if 80 required under any law or otherwise, execute deeds of confirmation
or other writings or arrangement with any party to any contract or arrangement

to which the Transferor Company is a party in order to give formal effect to the
above provisions. The Transferce Company shall be deemed to be authorized to
execute any such writings on behalf of the Transferor Company to carry out or
petform all such formalities or compiiances referred to above on part of the

!

Transferor Company.

5  CONSIDERATION

Upon this Scheme becoming effective and upon amalgamation of the
Transferor Company into the Transferee Company in terms of this
Scheme, the Transferee Company shall, without any application, act
or deed, issue and allot equity shares, credited as fully paid up, to the
extent indicated below, to the members of the Transferor Company
holding fully paid-up equity shares of the Transferor Company and
whose names .appear in the register of members of the Transferor
Company as on the Record Date, or fo such of their Tespective heirs,
executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of Directors of
the Transferor Company / Transferee Company in the following
proportion: “1,35,38,370 fully paid up equily share of Rs. 10 each of
the Transferee Company shall be issued and allotted as Jully paid up

12




fo the equily shareholders of the Transferor Compa '
of ’ 1

their holding in the Transferor Company”
referred to as “New Equity Shares”).

I is clarified that any positive net assets of the Transferor Company
as on the appointed date other than the investment in the shares of the Transferee

Company will not affect — alter the share exchange ratio.

The Transferor Company holds 1,35,38,370 equity shares of the
Transferee Company and pursuant to the amalgamation, the Transferee
Company shall issue the same number of New Equity Shares i.e. 1,35,38,370 to
the shareholders of the.Transferor Company. In the event the Transferor
Company holds more than fully paid up equity shares of the Transferce
Company (without incurring any additional liability) on the Record Date, New
Equity Shares to be issued by the Transferee Company to the shareholders of the
Transferor Company shall stand increased by such additional number of equity

shares held by the Transferor Company.

The New Equity Shares to be issued to the members of the Transferor
Company as per clanse 5.1 above shall be subject to the Memorandum
of Association and Articles of Association of the Transferse
Company. The New Equity Shares shall rank pari-passu in all
respects, including dividend, with the existing equity shares of

Transferee Company.

i3




" thc nearest higher integer. However, in no event, shall the number of New

Equity Shares to be allotted by the Transferee Company to the members of the
Transferor Company exceed the number of equity shares held by the Transferor
Company in the Transferee Company on the Effective Date.

The investment held by the Transferqr Company in the equity share
capital of the Transferee Company shall, withiout any further application, act,
instrument or deed stand cancelled, The shares held by the Transferor Company
in dematerialized form shall be extinguished, on and from such issue and
allotment of New Equity Shares.

- The New Equity Shares to be issued and allotted by the Transferce
Company to the sharcholders of the Transferor Company shall be issued in
dematerialized form.

The New Equity Shares of the Transferee Company shall be listed
and/ or admitted to trading on the Stock Exchanges on which the existing equity
shares of the Transferee Company are listed at that time. The Trunsferee
Company shall enter into such arrangements and give such confirmation and/or
underiakings as may be necessary in accordance with the applicai:le laws or
regulations for complying with the formalities c;f the said Stock Exchanges,

14



The Transferee Company shall, if and to the extent req
and obtain any approvals from concemed regulatory authorities f .
allotment by Transferee Company of New Equity Shares to the mem?

Transferor Company under the Scheme.

‘The approval of this Scheme by the members of the Tramsferce
Company shall be deemed to be due compliance with the applicable provisions
of the Act including Section 42 and 62 of the Act, for the issue and allotment of
New Equity Shares by the Transferee Company to the members of the
Transferor Company, as provided in the Scheme and under Single window

clearance concept.

6 CANCELLATION OF EQUITY SHARES OF THE
TRANSFEREE COMPANY HELD BY THE TRANSFEROR
COGIPANY

Upon the Scheme becoming effective, the issued, subscribed and paid
up share capital of Tmsf&ce Company, to the extent of the shares
held by Transferor Company in the Transferee Company, shall be

automatically cancelled and reduced in terms of section 66 of the Act.

The said cancellation shall result in reduction of capital under section
66 of the Act. However, since the aforesaid reduction is consequential
and is proposed as an integral part of the Scheme, the Transferee

Company shall not be required to undertake separate procedure under

1A
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section 66 of the Act. Further, as the aforesaid reduction does not
" result in either diminution of liability in respect of unpaid share

capital or payment to any shareholder of any paid-up share capital, the

provisions of section 66 of the Act shall not be applicable. The order
of the NCLT sanctioning the scheme shall be deemed to be the Order
under section 66 of the Act for the purpose of confirming reduction.
Further, the Transferee Company shall not be required to add “and

reduced” as a suffix to its name tonsequent upon such reduction,

7 ACCOUNTING TREATMENT : “

Upon the coming into effect of this Scheme, the Transferee Company
shall account for the amalgamation of the Transferor Companies in its books as
per the applicable accounting principles prescribed under Indian Actounting
Standards (Ind AS). It would inter alia include the following;

The shares of the Transferee Company held by the Transferor
Companies shail stand cancelled.

The inter-company deposits/intercompany loans and advances, if
any, in the books of accounts of the Transferee Company and thg Transferor

Companies shali stand cancelled,

The face value of New Equity Shares issued by the Transferce
Company to the shareholders of the Tiansferor Company pursuant to Clause 5.1
Y, 8bove shall be credited to the Equity Share Capital
Account of the Transferee Company. “
16




Other assets and Habilities of the Transferor Company fr

and vested in the Transferee Company shall be recorded at their reg;
A .G{L
values as appearing in the books of accounts of the Transferor C g@E{;

accordance with requirements of Ind AS.

The difference, if any, being excess or deficit arising pursuant to the
Scheme, after giving effect to the above adjustments, shall be accounted based

on generally accepted accounting principles under Ind AS,
g COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme becoming effective, the Authorised Share Capital of
the Transferee Company shall automatically stand increased without any further
act, instrument or deed on the part of the Transferee Company, including
payment of stamp duty and fees payable to Registrar of Companies, by the
Authorised Share Capital of the Transferor Company as on the Effective Date.
Further, post such increase authorized share capital of the Transferee Company

shall be re-classified as follows:

[Particulars ' Amount in Rs,

Authorized Capital

229600000 Equity shares of Rs. 10/- each 229,60,00,000.00.

Total ] " 220,60,00,000.00

17




It is clarified that the approval of the members of the Transferee
Company to the Scheme shall be deemed to be their consent /
approval also to the alteration of the Memorandum of Association of
the Transferee Comparny as may be required under the Act and Clause
V of the Memorandum of Association of the Transferee Company
shall respectively stand substituted by virtue of the Scheme to read as

follows:

Clause V of the Memorandum of As.;ocialion of the Transferce

" Company:

V. The Authorized Share Capital of the Company is
Rs.229,60,00,000/- (Rupees Two hundred twenty nine crores
sixly lakhs only} divided into 22,96,00,000 (T wenly two crores
ninety six lakhs) Equity Shares of Rs.10/- (Rupees Ten Only)
each”

Consequently, the Memorandum of Association and Articles of Association of
the Transferce Company (relating to the Authorized Share Capital) shall,
without any furiher act, instrument or deed, be and stand altered, modified and
amended, and the consent of the shareholders to the Scheme, whether at a
meeting or otherwise, shall be deemed to be sufficient for the purposes of

effecting this amendment, and no further resolution(s) under Sections 13, 14 and

iR




for increase and reclassification in the Authorised Share Capital to that

extent.

It is clarified that the approval of the members of the Transferee Company to the
Scheme, whether at a meeting or otherwise, shali be deemed to be their
éonsent/approval -also to the amendment of the Memordndum of Association of

the Transferee Corapany as may be required under the Act.

Under the accepted principle of Single Window Clearance, it is hereby provided
that the aforesaid alteration in the Memorandum of Association of the
Transferee Company viz. Change in the Capital Clause referred above, shall
become operative on the Scheme being effective by virtue of the fact that the
Shareholders of Transferee Company, while approving the Scheme as a whole,
by virtue of written consent letters, have also resolved and accorded the relevant
consents as required respectively under Sections 13, 14, 61 and 64 of the
Companies Act, 2013 or any other provisions of the Act and shall not be

required to pass separate resolutions as required under the Act.

9. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and upto and including the

Effective Date:
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The Transferor Company shall be deemed to have been carrying on

: hall carry on its business and activities and shall be deemed to have held
)Eﬁ’a stood possessed of and shall hold and stand possessed of all its properties
and assets pertaining to business of the Transferor Company for and on account
of and in trust for the Transferee Company. The Transferor Company hereby

undertakes to hold the said assets with utmost prudence until the Effective Date,

The Transferor Company shall not, except in the ordinary course of
business or without prior written consent of the Transferee Company alienate
“charge, mortgage, encumnber of otherwise deal with or dispose of any of its

properties or part thereof of the Transferor Company.

Any income accruing or arising to the Transferor Company shall for

all purposes be treated and deemed to be in profits or income of the Transferee

Corapany.

During the pendency of this Scheme, in the event the Transferor
and/or Transferce Company distributes any dividend (including interim
dividend) or issues bonus shares or offers rights shares to its respective
shareholders, the Transferor and/or Transferee Corupany, as the. case may be,
shall be entitled to receive such dividend and bonus shares, and subscribe to
such rights shares offered by the Transferor and/or Transferee Company and
their sharcholders, as the case may be, or make distribution of profits/reserves to

its respective Shareholders.

20
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shall be entirely at the discretion of the respective Boards of Directors of the

Transferor Company and the Transferee Company and the final dividend if any
recommended by the Board shall be subject to the approval of the respective

shareholders of the Transferor Company and the Transferee Company.

~Until’ the Effective Date, the Transferor Conipany may utilize its
income/available cash, if any, for meeting its expenses in the ordinary course of

business or for the purpose specified in the scheme.

.. Upon coming into effect of this Scheme, the resolutions passed by the
Transferor Companies, which are valid and subsisting shall continue to be valid
and subsisting on the Transferee Company, as if the Transferee Company had
passed the Resolution, subject however, to the aggregated monetary limit
(meaning thereby, the combined monetary limit of the Transferor Company and
the Transferee Company), provided under -any law, and subject to applicable

provisions.

Until the Effective Date, the holders of shares of the Transferor
Company shall, save as expressl} provided otherwise in the Scheme, continue to

enjoy their existing rights under the Articles of

21




Association of the Transferor Company including the right to receive

dividends.

10 EMPLOYEES

On the Scheme becoming effective all the employees, if any, of the
Transferor Company shall become the employees of the Transferee Company,
without any break or interruption in their services, on same terms and conditions
on which they are engaged as on the Effective Date. The Transferee Company
further agrees thiat for the purpose of payment of any retirement benefit /
compensation, other terminal benefits, such immediate uninterrupted past

services with the Transferor Company shall also be taken into account.

In relation to those employees of the Transferor Company for whom
the Transferor Company are making contributions to the government provident
fund or any other fund existing, the Transferee Company shall stand substitwted
for such Transferor Company, for all purposes whatsoever, including relating to
the obligation to make contributions to the said fund in accordance with the
provisions of such fund, bye laws, etc. in respect of such employees of the

Transferor Company.

11 LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or




_other legal proceedings may be continued, prosecuted and enfi ::_ o
;?o

or against the Transferee Company, as the case may be, in the swge® -
manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor

Company as if this Scheme had not been made.

The Transferor Company has undertaken that there are no pending

litigations or other proceedings of whatsoever nature by or against it.

In case of any litigation, suits, recovery proceedings which are to be
initiated or may be initiated by or agginst the Transferor Company, the
Transferee Company shall be made party thereto and any payment and expenses
made thereto shall be the liability of the Transferee Company. The shareholders
of the Transferor Company shall indemnify the Transferee Company from any
loss, liability, cost, charges and/or expenses arising due to any disputes or
litigations as specified in Clause 13 below.

12 CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, insurance, letters of intent, undertakings, arrangements, policies,
agreements of whatsoever nature pertaining to the Transferor Company to which
* the Transferor Company is party and subsisting or having effect on the Effective
Date, shall be in full force and effect against or in favour of the Transferee

Company, as the case may be,



2 and may be enforced by or against the Transferee Company as fully
# and effectually as if, instead of the Transferor Company, the

Transferee Company had been 2 party thereto.

The Transferee Company shall enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangements,
confirmations or novation, to which the Transferor Company will, if necessary,
also be party in-order to give formal effect to the provisions of this Scheme, if so
required or becomes necessary. The Transferee Company shall be deemed to be

authorized to execute any such deeds, writings or confirfhations on behalf of the

Transferor Company and to iraplement or carry out all formalities required on
the part of the Transferor Company to give effect to the provisions of this
Scheme.

13 INDEMINITY BY SHAREHOLDERS OF TRANSFEROR
COMPANY
The shareholders of the Transferor Company shall indemnify and hold
harmless the Transferee Company and its directors, officers,
representatives, partners, employees and agents (collectively, the
“Indemnified Persons™) for losses, liabilities (including but not limited
to tax liabilities), costs, charges, expenses (whether or not resulting
from third party claims), including those paid or suffered pursuant to
any actions, proceedings, claims and including interests and penalties
discharged by the Indemnified Persons which may devolve on

[ndemnified Persons on account of amalgamation of the Transferor



shareholders of the Transferor Company.

14 SAVING OF CONCLUDED TRANSACTIONS
The transfer of properties and labilities under Clause 4 above and the
continuance of proceedings by or against the Transferor Co!npaay
under Clause 11 above shall not affect any transaction or proceedings
aiready concluded by the Transferor Company on or after the
Appointed Date till the Effective Date (both days inclusive), to the
end and intent that the Transferee Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company

in respect thereto as done and executed on behalf of the Transferee

Company.

15 DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall
stand dissolved automatically without winding up in accordance with the

provisions of Section 230-232 of the Companies Act, 2013.

On and from the Effective Date, name of the Transferor Company
shall be removed from the records of the Registrar of Companies and records
5 *f:%‘@ﬁng to the Transferor Company shall be transferred and merged with the

I
nix

;fﬁéords of the Transferee Company.
i
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PART C - GENERAL TER#MS AND CONDITIONS

APPLICATION TO NCLT

The Transferor Company and the Transferee Company shall with all
reasonable dispatch make all necessary applications under Sections
230-232 of the Act and other applicable provisions of the Act to the
NCLT, within whose jurisdiction the registered offices of the
Transferor Company and the Transferee Company are situated for

sanctioning the Scheme;

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their
respective Board of Directors, may assent to/make and/or consent to
any modifications/amendments to the Scheme or to any conditions or
limitations that the NCLT and/or any other statutory/regulatory
authority under law may deem fit to direct or impose, or which may-
otherwise be considered necessary, desirable or appropriate as a result
of subsequent events or otherwise by them (ie. the Board). The
Transferor Company and the Transferee Company by their respective
Board are authorized to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficvities or guestions
whatsoever for carrying the Scheme into effect, whether by reason of
any directive or orders of any other authorities or otherwise
howsoever, arising out of or under or by virtue of the Scheme and/or

any matter concerned or connected therewith.




18 CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:
The Scheme being approved by the requisite majorities in number and
value of such classes of persons including the respective members and/or
creditors of the Transferor Company and the Transferee Company as may be

directed by the NCLT or any other Appropriate Authority, as may be applicable;

The Scheme being approved by the “public” sharcholders of the
“Transferee -Company by way of e-voting in terms of Para (IY(A)9)a) of
Annexure I of SEBI Circular no, CFD/DIL3/CIR/2017/21 dated March 10,
2017; provided that the same shall be acted upon only if the votes cast by the
“public” shareholders in favor of the proposal are more than the number of votes

cast by the “public” sharcholders against it;

The sanction or approval of the Appropriate Authoritics concemed
being obtained and granted in respect of any of the matters in respect of which

such sanction or approval is required;

The sanction of the Scheme by the NCLT or any other authority under

Sections 230 to 232 and other applicable provisions of the Act.




P
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EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in
the preceding clause not being obtained and/ or the Scheme nof being
sanctioned by the NCLT or such other competent authority and / or
the order not being passed as aforesaid before 31st December 2020 or
within such further period or periods as may be agreed upon between
the Transferor Company and the Transferee Company by their
respective Board of Directors (and which the Board of Directors of the
Companies are hereby empowered and authorised to agree to and
extend the Scheme from time to time without any limitation) this
Scheme shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior thereto as is

conternplated herein or as to any rights and/ or Liabilities which might

- have arisen or accrued pursuant thereto and which shall be governed

and be preserved or worked out as is specifically provided in the

Scheme or as may otherwise arise in law.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other
expenses, if any (save as expressly otherwise agreed) arising out of or
incurred in connection with and implementing this Scheme and
matters incidental shall be borne by the Transferor Company and / or

its shareholders,




In view of the Paragraph 15 of the order dated 26.04.2021 passed by
the National Company Law Tribunal Bench at Ahmedabad in

Company Petition (CAA.) No. 76 of 2020, the Scheme is hereby
authenticated.

Registrar

This day of 2021
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDASAD BENCH
AHMEDABAD

CP {CAA) No. 14/2018 in
CA{CAR) No, 1 /NCLT/AHM/2018

Coram; Hon'ble Mr. HARIHAR PRAKASH CHATURVEDL, MEMBER JUDICIAL
Hon'ble is, MANORAMA KUMARI, MEMBER JUDICIAL

ATTENDA-NCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD BENCH
OF THE NATIONAL COMPANY LAW TRIBUNAL ON 02.05,2018

Name of the Company: Pranay Holdings Ltd.
Prachit Holdings Ltd.
Ria Holdings Ltd.
Reeti Investments Pvt, Lid,
Saurashtra Cement Ltd.

Section of the Companies Act: Section 230-232 of the Compan fes Act, 2013 f

TLNAVIN PAH WS SR-Apv

£ANY PaHWA AQVY e
}.-‘ RDER

PR

The petitioner is represented through theigdeamed counsel,

The Order is pronounced in the opéi; court, [_,w;ide separate sheet.

MANORA}%%WARJ HARIHAR PRAKAS%&-L%TURVEDI__

~MEMBER JUDICIAL
Deted this the 02nd day of May, 2019




BEFORE NATIONAL COMPANY LA W TRIBUNAL
AHMEDABAD BREHCE

CP (CAL) 14/230-232 /NCLT/AHM /2019 in
CA (CAA) No.1/220-232/NCLT/AHM /2019

in the matter of:

Pranay Holdings Limifed

A company registered under the

Companies Act, 1956

Having its registered office at

B-402, 4% Floor, Pelican House,

Ashram Road, Gujarat Chamber of

Commerce Compound

Ahmedabad-380009. Petitioner Company No.1 /
Transferor Company No.1

; Prachit Holdings Limited
s A company registered under the
3 Comparies Act, 1956

-Having its registered office at
i B-402, 4t Ploor, Pelican House,
‘ Ashram Road, Gujarat Chamber of
i Commerce Compound. '
Ahmedabad-380009, --..Petitioner Company No.2 /

' Transferor Company No.2

e s

Ria Holdings Limited
A company registered under the
Companies Act, 1956 '
Having its registered office at
B-402, 4% Floor; Pelican House,
Ashram Road, Gujarat Chamber of
Commerce Compound _
Ahmedabad-380009. ..... Petitioner Company No.3 /
' Transferor Company No.

-

Reeti Investments Private Limited

A company registered under the

Comipanies Act, 1956

Having its registered office at

B-402, 4% Floor, Pelican Heouse,

Ashram Road, Gujarat Chamber of

Commerce Compound

Ahmedabad-380009, «...Petitioner Company No.4 /
Transferor Company No.4

Saurashtra Cement Limited
A company registered under the
Companies Act, 1956
Having its registered office at
* Near. Railway Station, Ranavav,
Gujarat-360560. Petitioner Company No.5 /
Transferee Company
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CF A} 147230232/ N LT/AHM/2019 in
TA{LAA) a1 J230-230¢ NCLT/AHM/ 2010

Order delivared on ond May, 2019,

: Hon’ble Mr., Herihar Prakssgh Dheturved!, Member {J}

And

Hon'ble Ms, Manorame Eumearl, Member {3}

Abpearance:

Mr. Navin Pahwa, Sr. Advocate with Mr. Kavi Pahwa, Advocate on behalf
A of Thakkar & Pahwa, for the Petitioner Companies.

ORDER
{Per: Harihay Prakash Chaturved;, Member {J)]

1. This petition under Sections 230-232 of the Companies Act, 2013
has been filed seeking sanction of 4 proposed Scheme of
Amalgamation of Pranay Holdings Limited, Prachit Holdings

Limited, Rig Holdings Limited and Reeti Investments Private

Limited with Saurashira Cement Limited {for short *the Scheme”},

2.  The Petitioners of CP (CAA) No.l4/NCLT,’AHM/2019, filed

CA{CAA} Neo.1 /NCLT/AHM /2019 before this Tribunal, secking
directions for dispensation of meetings of the Equity Shareholders
of all the Petitioner Companies, dispensation of mesting of
Unsecured Creditors of Petitioner Company No.4 and 5 and
dispensation of meeting of Secured Creditors of Petitioner

Company No.5, for the purpoese of considering and if thought fit,

i approving, with or without modification, g Scheme of

Amalgamation of Pranay Holdings Limited, Prachit Holdings
Limited, Ria Holdings Limited, Reeti Investinents Private

Limited with Saurashirg Cement Limited.




CP (CAA} 14/230-232/NCLT/AHRM/2019 i
CA {CAA} No.1/230-232/NCLT/ AHM/2019

Unsecured Creditors of Petitioner Company No.4 and 5 and
dispensation of meecting of Secured Creditors of Petitioner
Company No.5. This Tribunal also directed issuance of notices to
Regional . Director, Registrar of Companies, Income Tax
Authorities, in case of all the Petitioner _Cﬁmpanies; to the Official
Liquidator in case of Petitioner Company No. 1, Petitioner
Company No.2, Petitioner Company No.3 and Petitioner Company
No.4 (Transferor Companies) and to Securities and Exchange
Board of India and Bombay Stock Exchnage in case of Petitioner
Company No.5 (Transferee Company] stating that the
representation, if any, to be made by them, be made within a
period of 30 days from the date of receipt of such notice, This
Tribunal also directed issuance of notices to the Secured Creditors
of Petitioner Company No.5 who had not given consent to the

proposed Scheme of Amalgamation.

In pursuance to the order dated 17.1.2019, the Petitioner
Companies sent notices to the statutory authorities. The Petitioner
Company No.5-also issued notices to its Secured Creditors, as per
the order dated 17.1.2019 passed by this Tribunal. The Petitioner
Companies also filed affidavit regarding proof of service of notices

to statutory authorities and secured creditors.
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A7 B D/ 230-252 / NCLT/ARM 20 10
» have filed & joint petition being CP(CAA)

No.14/NCLT/AHM/2019 before th:

the Scheme,

his Tribunal seeking sanction of
o, Pursuant to the arder dated 171,40

R
submitted separate representatior

FLY,

Fegicnal Director has

s dated 8.2.201%9 in case of each

of the petitioner companies containing same ebservations. Along

with the representation, the Regional Director has also placed a

copy of the Registrar of Companies Report while stating thdt as
per the report of Registrar of Companies, there are no complaint
against the petitioner companies and also there is no complaint/
: representation against the Scheme of Amalgamation of the
' Companies. The Registrar of Companies has only reported that the

Transferor Companies have not filed the application in the
prescribed format E-

Form GNL-1 under the MCA portal. The

submitted by the Company that afterwards, the Company has filed
GNL-

report further states that however, it is observed from the reply
1. 8o far as the report of the Regional Director is concerned,

the first observation is in respect of compliance to-Section 232 {3}4i)

of the Companies Act,2013. The second observation is with regard

to taking No Objection Certificate from respective Stock Exchange

by Transferee Company. The third observation is with regard to
compliance of applicable provisions of FEMA and RBI guidelines.

The fourth observation is with regard to payment of requisite fees
to Regional Director.

In response to the report of Regional Director,

the Petitioner
Companies filed separate Affidavits dated 28.3.2019 giving
v

-



CP {CAA} 14/230-232/NCLT/ AHM/2019 in
CA (CAM) No.1/230-232 /NCLT/AHM /2019

that the Transferee Company shall abide by the stipulations
contained in section 232(3){i) of the Act and shall pay the requisite
fees if lisble, With regard to second ob servation, it is submitted on
behalf of the Petitioner Companies that the petitioner Transferes
Company is the holding Company of all the Petitioner Transferor
Companies and holds all the shares of ;tlze Petitioner Transferor
Companies. It is further submitted that as per SEBI Circular No.
CFD/DIL/3/CIR/201 8/2 dated 3.1.2018, there is no requirement
of taking permission from. concerned Stock Exchange. Without
prejudice to the above referred contention, it is further submitted
that the petitioner Transferee Company had sent notice to
concerned Stock Exchange as per Form CAA3 as per the order
dated 17.1.2019. The petitioner Transferee Company has also
served Notice of Final Hearing of Petition to the concerned Stock
Exchange. It is further submitted that no representation is

received from the coricerned Stock Exchange till date. With regard

to the third observation, it is submitted that the petitioner
Transferee Company has complied with the applicable provisions
of FEMA and RBI guidelines. With regard to the fourth
observation, it is submitted that the Transferee Company
undertakes to pay the requisite fees to the Regional Director as
may be quantified by this Tribunal. The Petitioner Transferee

Company has also filed Further Affidavit dated 18.4.20 19 apropos

=
=

te the order dated 9.4.2019 made by this Tribunal to give

clarification to the guery raised by this Tribunal in respect of
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CF (CAA; 14/250-252/NCLT/AHM /2019 in
Za [CAA) No.1/230-232 /NCLT/ AHM/ 2019

foreign shareholding. It is submitted that so far as the trax}sf.ercr
companies are concerned, which are wholly owned subsidiarv
companies of the Transferee Company, there are no foreign
shareholders. In the Transferee Company, there are certain fcr;i.gn-
shareholders. It is further submitted that the present Schemeis a
Scheme for Amalgamation of the Transferor Companies i.e. wholly
owned subsidiary companies into the Transferee Company which

18 the parent company. As such, there will be no allotment or

issuance of shares by the Transferese Company to any of its

existing sha.reholders and accordmgly, there wﬂl be no change in

the shareholding pattern in the Transferee Company effecting the
rights of any shareholder (including foreign sharsholder). It is
therefore submitted that in view of the above, the compliances/

serving of notice to Reserve Bank of India will not be required.

Pursuant to the order dated 17.1.2019, Official Liquidator also
sent his representation dated 4.3.2019 in respect of all the four
Transferor Companies. In response to the representation of the
Official Liquidator, the petitioner Transferor Companies have filed
common affidavit dated 28.3.2019. A bare perusal of the

representation would show that there is no adverse observation

made.

No other representations are received. There are no adverse

observations made by any of these authorities,

This Tribunai, by an order dated 4.3.2019 admitted the aforesaid
petition and directed issuance of notices to Regional Director,

Registrar of Companies, I#come Tax Authority and Official
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:“_
: %fﬁtzaﬁties informing the date of hearing. The Tribunal also
S

: ;"Q{f;g%ﬂ@# ’?"}%&ected publication of notice of hearing of the petitions in English
%w i Daily Newspaper “Business Standard” and Gujarati DBaily
Newspaper “Jai Hind” both having circulation in Ahmedabad not
less than 10 days before the date fixed for hearing, calling for

objections, if any, on or before the date of hearing,

10, Pursuant to the order dated 4.3,2019 passed by the Tribunal, the
petitioner- companies published the notice, of hearing of the
petitions in English Daily Newspaper “Business Standerd” having
circulation in Ahmedabad and Gujarati Daily Newspaper “Jai
Hind” having circulation in Ahmedabad on 8.3.2019. The notice in
respect of hearing of the Company Petition was also served upen
the statutory authorities including Regional Director, Registrar of
Companies, Official Liquidator, Income Tax Authorities, SEBI and
BSE on 8.3.2019. Affidavit to that effect is filed on behalf of the

petitioner-companies on 19.3.2019.

11. Pursuant to the order dated 4.3.2019 and issuance of notices to

the Regional Director, Registrar of Companies, Income Tax
] Authority, Official Liquidator {in case of Transferor Companies)
and other sectoral authorities and publication of the nétice in the

local dajlies, no representation is received,

12. Heard Shri Navin Pahwa, Learned Senior Advocate with Mr. Ravi

Pahwa, Advocate for M/s. Thakkar & Pahwa, Advogates, for the

o
IR o

petitioner-companies.
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G f»’%
s "'%3 =‘kcu'xss:v.cierr'zg the facts and circurnstances of the case and on
Wl i
':,-;;

.F’f .{ﬂ}pemsai of the Scheme and the decuments produced on record, the

A= Regional Director, the official
liguidator and the response and Liher response given on behalf
of the petitioner companies, it appears that the requirements of
the provisions of Sections 230 and 232 of the Companies Act, 2013
are satisfied. The Scheme appears to be genuine and bonafide and

in the interest of the shareholders and creditors.

14. In the result, the petition is allowed. The Scheme of Arrangement
as placed at Annexure-M to CP({CAA) No. 14/NCLT/AHM/2019 is
hereby sanctioned and it is declared that the samie shall be binding
on the petitioner- compenies namely, Pranay Holdings Limnited,
Prachit Holdings Limited, Ria Holdings Limited, Reeti Investments
Private Limited and Saurashira Cement Limited, - their

shareholders, creditors and afl concerned under the Scheme.

15, The legal fees/ expenses of the office of the Regional Director are
quantified at Rs.40,000/- in respect of all the Petitioner
Companies. The said fees to the Regional Director shall be paid by

the Transferee Company.

16. The legal fees/ expenses of the office of the Official Ligquidator are
quantified at Rs.10,000/- in respect of each of the Petitioner
Transferor Companies. The said fees to the Official Liquidator shall

be paid by the Transferee Company.

Filing and issuance of drawn up orders are dispensed with. All

concerned authorities to act on a copy of this order along with the
L S
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v



CF {CAA} 14/230-232/NCLT/AHM/2019 in
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Scheme duly authenticated by the Registrar of this Tribunal, The
Registrar of this Tribunal shall issue the certified copy of this order

along with the Scherne immediately.

The Petitioner Companies are directed to lodge a certified copy of

this Order and the Scheme of Amalgamation with the concerned
Superintendent of Stamps for the purpese of adjudication of stamp
duty payable, if any, cﬁ the same within 60 {sixty) days frorz the
date of issuance of the certified copy of the Order, for the purpese

of adjudication of stamp duty payable, if any on the above.

19. The Petitioner Companies are further directed to file a copy of this
order along with the copy of the Scheme with the concerned
Registrar of Companies, electronically, along with INC-28 in

addition to physical copy as per relevant provisions of the Act.

20. This Company Petition is disposed of accordingly.

Manorama Kumari Harihar Prakish Cha
“Member (Judicial) Member {Judicial)

L Ahmedahad

. 1 7 |
gnouncement of Order: oWﬁ . 1
; g?t:;i ‘f.r;\ic‘a apptication for Certified Cony wa;} m:?; ﬁ%‘} ﬂﬂ ? g
Date on which Certified Copy was readg._o 5‘”
Date on which Certitied Capy delivered: o© zﬂ o 7
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SCHEME OF AMALGAMATION

OF

Y p "-(
Y £ = z_
H"‘ﬁ & )i'f‘Em * w’é! PRANAY HOLDINGS LIMITED (“Transferor Company No. 1)
e, g Fa2

AND
PRACHIT HOLDINGS LIMITED (“Transferor Company No. 2%)
AND
};UA HOLDINGS LIMITED (‘Transferor Company No. 3°)
I AND
REETI IEN%;VESTMENTS PRIVATE LIMITED (“Transferor Company No. 4%)
WITI:;

- SAURASHTRA CEMENT LIMITED (‘Transferee Company’)

TH:EIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 732 AND OTHER APPLICABLE PROVISIONS
.OF THE COMPANIES ACT, 2013

This Scheme of Analgamation (‘the Scheme’ or ‘this Scheme’) is presented under
Sections 230 to 232 and other apphicable provisions of the Companies Act, 2013
for amalgamation of Pranay Holdings Limited {‘Transferor Company No. 17} and
Prachit Holdings Limited {*Transferor Company No. 2°) and Ria Holdings Limited
{*Transfersr Company No.'3’) and Reeti Investments Private Limited (*Transferor
Company No. 47) with Saurashirs Cement Limited {* Transferes Company™). This
; Schéme‘ also provides for various matters consequential or otherwise integrally
(‘\ conuected herewith. '

-

1. Des’cr:ip.tiou_of Companies:- )

Trangferor Company No. 1;

Prapay Holdings Limited (‘Pran'aj(' or ‘Transferor Company No. 1°) is a
comipany incorporated under.the Comparues Act, 1956 having ifs registered
ofﬁye at B-402, 4th Floor, Pelican Housé, Ashram’ Road Gujarat Chamber OFf
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Lommerce Compound, Ahmedabad 380009, Pranay is currently engaged in t}:l'é"‘mW -

FHetivity of making long term investments Pranay is a wholly owned subsidiary

i Trlansfer:or Company No. 2;

Prachit .-Holdings Limited (‘Prachit’ or ‘Transferér Company No. 2) is a
company. incorporated under the Companies Act, 1956. having its registered
office at B-402, 4th Floor, Pelican House, Ashrarn Road, Gujarat Chamber Of
Comamerce Compound, Ahmedabsd 380009. Prachit is currently engaged in the
activity of making long term invéstments. Prachiit is & wholly owned subsidiery
of 8CL.

Ria Holdings Limited (‘Ria’ or ‘Transferor Company No. 3") is a company
incorporated under the Companies Act, 1956 having its registered office at B-
402, 4th Floor, Pelican House, Ashram Road, Gujarat Chamber Of Commerce
Compound, Ahmedabad 380009, Ria is currently engaged in the business of
activity of making long term investments. Ria is a wholly owned subsidiary of
SCL. .

férhr Com 2]

Reeti Investments Private Limited {*Reeti’ or *Transferor Company No. 47 ig
a company. incorporated under the Companies Act, 1956 having its registered
office é.t B-402, 4th Floor, Pelican House, Ashram Road, Gujarat Chamber Of
Commerce Compound, Ahmedabad 380009, Reeti is currently engaged in the
activity of making long term investients. Reeti-is a wholly owned subsidiary of
SCL. ¢

Transferee Comyany:

(R3] TN -ln 1.

Saurashtra Cement Limited (*SCL’ or “Transferee Company’), is a Company
incorporated under the Companies Act, 1956, having its registered office at
Near Railway Station; Ranavav, Gujarat 360560, SCL is currenily engaged in
the business of manufacturing and selling cement. SCL’s equity shares are
listed on Bombay Stock Exchange {‘BSE’) Limited.

Rationale of the Scheme:-

The principal advantages and benefits of the proposed Schame are as follows:

@) The wholly owned subsidiaries were formed with the objective of acquiring
stake / long term investments in different business ventures. Considering the
present economic environment the Transferee Company does not envisage

Page 2 F:vf 21
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¥ future investment through its wholly owned subsidiary Companies. By

?m‘alga.mation, there will be reduction in. adminisirative management and

jompliance cost. . .

Synergws of operations would be achizved, effective coordination and

better control over the activities would allow optimum utilisation resources,

ﬁlﬁmately resulting into better profitability for the Transferee Company.

'fhe benefits of combined resources, assets and cash flows would enhance

capability of the Transferee Company to face competition effectively.

d)y Pooling of financial resources and unfeterred access to cash flows generated
by the combined business would enable the Transferee Company to deploy
funds' in organic and inorganic growth opportunities and in capital
expenditure.

e) Cost savings are expected from more focused operational efforts,
ranona}lsanon, standardisation of business processes, elimipation of
duplication - of work/ functions and rationalisation of ‘administrative
'expenses. :

£} The Bcheme shail be beneficial to and " in the best interest of the
shareholders, creditors and employees ¢f the Transferor Companies and
Transferee Company, public at large and all ccmcamed

In view of the above advantagt:s and benefits, the Board of Directors of the
Transferor Companies aud the [ Transferee Company have forrmulated this
Scheme for the transfer and vesting of the entire business and undertaking of
the Transfemr Companies with and into the Transferee Company pursuant to
the provisions of Section 230 10 232 of the Companies Act, 2013 and other
relevant provisions of the Act,

3. Parts of the Schemes:- _
The Scheme is divided into following parts:

i Part A - deals with definitions and $hare Capital;

ii Part B - deals with the amalgamation of the Transferor Companies with the
T ransferee Company;

i E’a_rt C - deals with General Terms and Conditions.

1. DE;FINITIONS

In' thlS ‘Scheme, unless incomsistent with the subject or context, the
follcamng expressions shall have the following meaning:

i1 "Act“ ar “the Act” means Companies Act, 2013 and the rules and
regulatmns made thereunder as tha case may be, and shall include any

Page 3 of’»"l
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1.3

1.4

1.5

i.6

1.7

1.8

1.9

7 Appointed Date” for the -puxpozi of this Scheme means April 01, 2018 or

such other date as may be approved by the National Company Law Tribunal

" at Ahmedabad, Gujarat or such othler dompetent authority may approve,

“Board of Directors” or “Board" mesans the _B'c;ard of Directors of Pranay,
Prachit, Ria, Reeti and SCL of any one or the relevant one of Pranay,
Prachit, Ria, Reeti and SCL, as the case miay be, and shall include a duly
constituted Compmittee thereof. . . - -

“Effective Date” means the date on which certified copy of the order
sanctioning the Scheme passed by the National Company Law Tribunal at
Ahmedabad, Gujarat is filed by the Tramsferor Companies and the
Transferee ‘Company with the Registrar of - Companies, Ahmedabad,

Gujarat.

‘ij‘Employees” means all the permanent employees of the Transferor
Companies_who are on its pay-roll as on the Effective Date,

“Government” means any applicable Central, State or Local Govemnment,
Legislative Body, Regulatory. or Administrative Authority, ‘Agency or
Comimission or any Court’ or Tribunal, Board, Biureau, Instrumeniality,
Judicial or Arbitral body having jurisdiction over the territory of India.

.“Pr';u'riay”_. or “Transferor. Company No. 1” means Pranay Holdings

Limited, & company incorporated under the Companies Act, 1956 and
having its registered office at B-402, 4th Floor, Pelican House, Ashram
Road, Gujarat Chamber Of Cornn':er_cé Compound Ahmedgbad 320009,

“Prai:hii,:” or “Transferor Company No. .2” means Prachit Holdings

"Limited, . a company incbrpé;ated under the Companies Act, 1956 and

having its registered office at B-402, 4th.Floor, Pelican House, Ashram
Road, Gujarat Chamber OF Cormmerce Compound Ahmedabad 380009,

“R;E;_’F or “Transferor Company No. 3" meang Ria Holdings Limited, a
company incorporated under the Companies Act, 1956 and having its
registered office at B-402, 4th Floor, Pelican House, Ashram Road, Gujarat
Chamber Of Comimerce Compound Ahmedabad 380009,

“Reeti” or “Transferor -Company - No. 4” means Reeti Investments

-Private Limited, a company incorporated under the Companies Act, 1956

and having its 'reg;'ste:red office at B-402, 4th Floor, Pelican House, Ashram
Road, Gujarat Chamber Of Commerce Compound Ahmedabad 380009.
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T,
‘Seheme” or “the Scheme”™ or “this Scheme” means this Scheme of

Ll o A gAmalgamation in its present form -or with any modification(s) made under
N "‘a:aa_;,g_ﬁ“o ® ¥ Clause 17 of this scheme as approved or directed by the Tribunal.

k) T
mﬁ“g‘i& q ‘fiz;,a’f’

“SCL” or “Transferee Company” means Saurashtra Cement Limited, a
company incorporated under the Companies Act, 1956 and having its
registered oftice at Near Railway Station, Ranavav, Gujarat 360560,

“Yribunal”™ means National Company Law Tribunal, Bench at A.h.medabad
Gujarat.

“All terms and words not defined in this Scheme shail, ‘unless repugnant or

contiary to the coniext or meaning thereof, have the same meaning ascribed
to them under the Act, the Securities Contizet (Regulat:on) Act, 1956, the
Depositories Act, 1996 and other apphcabie laws, rules, regulations, bye-
laws, as the case may be, or any statutory deif ication or re-snactment

thereof from time ic time.
DATE OF TAKING EFFECT'AND OPERATIVE DATE

T he amaigamation of the Transferor Campames with the Transferce
Company with any modifications gpproved or directed. by the Tribunal,
Pursdanr to and in accordance with this Scheme, shall take place with effect
from the Appointed Date, but shall be operative from the Effective Date.
Therefom, tor all fax purposes, the amalgamation would be effective from
the “Appointed Date of the Scheme. Notwithstanding the above, the
accoummg treatinent o be adopted to give effect.to the provisions of the
Scheme would be in comscnance with Indian Accounting Standards, 103
(Ind AS 103) and mere adoption of such accounting treatment will not in
any manner affect the amalgamation of the Transferor Companies with the

Transferee Company from the Appointed Date.

SHARE CAPITAL
The share capital of the Transferor Company No. 1 as on March 31, 2018
was as under'

_ Pnr_ticulafs _ Amaunf (in Rs.)
Aut}mmed Capital ' o

' 1,00,00, 000 Equity Shares ofRs 10 ea.ch 10,00,00,000
Total - 16,00,00,000 |

Issued, Subscribed and Paid-ap Capital

11,80,00,000 Equity Shares of Rs. 10 cach fuily paid |
1

[up - _ 10,00,00,000

[ Total 10,00,00,000

Page 5 of 21
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[Authorised Capital

: :uimaquent to March 31, 2018, there has been no change in the authorized,

issied, subscribed and paid up equity share capital of the Transferor

i Company No. 1.
As on date, the Transfemr Company No. 1 is 2 wholly-owned subsidiary of

the Transferee Company. The entire paid up equity share capital of the
Transferor Company No. 1 is held by the Transferee Company along with

its nominees. -

Thée share capital of the Transferor Company No. 2 as on March 31, 2018

was as under: -

" Particalars

Amount (in Rs.) |

10,00,00,000

:1,00,00,000 Eqmty Shares of Rs. 10 each i
. Total 10,60,00,000 |
- Issued, Subscribed and’{Psiid—'—ﬁp Capital

| 1,00,00,000 Equity Shares of Rs. 10 each fully paid |.
up- ' 10,00,00,000
Total 10,00,00,000

Subsequent to March 31, 2018, there has been no change in the authorized,

Company Ne. 2.

As on date, the Transferor Comparly No. 2 ;5 a wholly owned subsidiary of
the Transferee Company. The entxre pald up équity share capital of the

issued, subscribed and paid up equity share capital of the Trapsferor

Transferor Company No. 2 is hetd by’ the Tra.nsferee Company slong with

its. nominees,

The, share capital of Transfemr Compauy No. 3 as on March 31, 2018 was

as under:
Particulars = Amount (in Rs.) |
Authorised Capital i ]
1:1,00,00,000 Eqmty Shares ofRs 10 cach ' 10,00,00,00G |
| iTotal ) 10,90,00,000 |
Issued, Subscribed and Paid-up Capital - '
| 11,00,00,000 Equity Shares of Rs, 10 ea.ch fully paud ' i
| ap 10,00,00,000-
10,00,00,000

_ Total

Subsequent to March 31, 2018, there has been no change in the authorized,
issued, subscnbed and pa.:d up equity share caprra.l of the Transferor

Company No. 3.
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As on date, the Transferor Company Mo. 3.is a wholly-owned subsidiary of
§ the Transferee Company. The entire paid up equity share capital of the
Transferor Company No. 3 is held by the Transferee Company along with
its nominees.

3.4 The share capital of the Reetd or Transferor Company No. 4 as on March
31, 2018 was as under:

. Particulars |  Amount (in Rs) |
i Authcrlsed Capital ' '
‘[ 40,00,000 Equiicy Shares ofRs 10 each "4,00,00.000

Fotal __ N 4,00,00,000

) I_ssued, Subseribed and Paid-up Capital

'40,00,000 Equity Shares of Rs. 10 each fully paid
up | 4,00,00,000
Total 4,00,00,000

SQbsequent to March 31, 2018, there has been no change in the authorized,
issued, subscribed and paid up equity share capital of the Transferor
Company No. 4.

As on date, the Transferor Company No. 4“15 a wholly-owned subsidiary of
the Transferee Company. The entire paid up equity share capital of the
Tra.nsferor Compa.ny Mo. 4 is held by the Transferee Company along with
1*5; agminess.

3.5 The share capital of the Transferee Company as on March 31, 2018 was as

bader;
 Particulary Amount {in Rs.) |
_-Authorised Capital B ' |
119,50,60,000 Equity Shares of Rs.. 10 gach 1,95.00,00,000
_Total _ 1,95,060,00,000
| Issued Capital ) ; |
6,92,06,334 Equity. Shases of Rs. 10 each ' 69,20,63,340 -
| Subscribed & Paid-up Capital . T
| 6,51,51,065 Equity Shares of Rs. 10 each 69,19,10,650
t Add: Forfeited shares (15, 265 Eqmty Shares - Rs 2
per share pa.:cl-up) o e 30,538
Total ©. ‘ ‘ _ 69,19,41,188

Subsequent to March 31, 2018, there has been no change in the authorized,
issued, subscribed and paid up eqmty share capital of the Transferee
Company

The equity shares of the Transfaree Company are currently listed on BSE
Lumted
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Upon 'coﬁ)ing into effect of this Scheme an‘d'-‘v.vith effect from the Appointed
Date, the entire business and’'whole of the undertaking of the Transferor

- Companies shall stand transferred to and be vested and/or deemed to have

been vested in and amalgamated with the Transfaree Lompany, as a going
concern, without any further deed ot act, together with all ity assels,
liabilities, properties, rights, investments, benefits and interest therein,
subject fo existing charges thereon in favour of banks and financial
institutions or otherwise, as the case may be and subject to the provisions of
the Scheme in zccardance with Sections 230 to 232 of the Act and al} other
applicable provisions of the Act, if any.

Without prejudice to the generality of the foregoing:

(a)_.j: the assets of the Transferor - Companies shall include, without
! -limitation; . S
(i} all properties and assets  (whether real or personal, in
possession or reversion, corporeal or i:;'corporeal, movable or
immgvable, tangible or intangihle) of whatsoever nature, and
wherever situated, including but not limited to immovable
properties, plant and machinery, furniture and fixtares, office
-equipment, other equipment, computers, air conditioners,
investments, cash on hand, stock in  trade, advances,
e receivables, claims whether recognized or not (including thase
! under any shareholder or share purchase agreements); '
(1) . all licenses, - permits, approvals, permissions, incentives,
! subsidies, concessioris, grants, rights, claims, leases, liberties,
: special status, approvals and congents including environmental
approvals and approvals of varicus regulatory bodies;

(iif) all rights relating to patents, tradernarks, service marks, logos,
domain names and utitity models, copyrights, inventions,
brand names whether registered or not and other intellectual
property rights;

(iv) all rights relating to property including lease/tenancy rights,
sublicensing, subleasing rights or rights to grant sub tenancy,
casement rights, permissions, title, interest, contracts, consents,
approvals or powers of every kind, nature and descriptions
whatsoever and wherever situated;
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(v} all rights and. benefits under any contracis with customers,
suppliers, sellers, sharcholders, and other counterparties; and

(vi} all tax incentives and benefits including but not limited to
credit for Advance tax, b/f business tax loss, Taxes Deducted
at’ Source;, Minimum Alternate TFax credit, Cenvat credit,
Service tax credit, Sales tax credit, credit for Value Added

Tax, credit under Goods and Services Tax, etc.

the Labilities shall include all debts, labilities, contingent labilities,
duties and obligations of the Transferor Companies as on the

Appointed Date, whether or not provided in the books of the
Transferor Companies which shall be deemed to be the debt,

- liabilities, duties and obligations of the Transferee Company as the
* case.may be, and it shall not be necessary to obtain the consent of

any: third party or other person who is a party to any contract or

/- arrangement by virtue of which such debts, liabilities, comntingent
[ liabilities, duties and obligations have JAarisen in order to give effect
- - 1o the provisions of this sub- clause.

Provided that the Scheme shall net operate to enlarge the security
for the said liabilities of the Transferor Company which shall vest in
the Trarsferee Company by virtue of the Scheme and the Transferee
Company shall not be obliged to cieate any further, or additional
security thereof afler the amalgamation has. become sffective or
otherwise. The transfer / vesting of the assets of the Transferor
Companies as aforesaid shall be subject to the terms and conditions
of the existing charges / hypothecation / mortgages over or in

respect of the assets or any part thersof of the Transferor

(2

Companies.

All the assets, licenses, permits, quotas, including approvals of
vartous reﬂuiatory hodies, perm:ssmns incentives, benefits, loans,
subasidies, concessions, grants, nghts claims, leases, tenancy rights,

copy rights, trade marks, logos, brands, liberties, special status and

other benefits or privileges enjoyed or conferred upon or held or
availed of by and all rights and benefits that have accrued to the
Transferor Companies upto the Appointed Date or after the
Appointed Date and prior to the Effective Date in connection with or
in relation to the operations and business of the Transferor
Companies shall, pursuant to the provisions of the Act, without any

| further act, instrment.or deed, be and stand transferred to and

vested in and/ or be deemed to have been transferred to and vested in
and be available to the Transferee Company so as to become as.and
from the -Appointed - Date the assets, licenses, permits, quotas,
approvals including permissions, exemptions, exclusmns, incentives,
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loans, subsidies, concessions, grants, rights,’ claims, leases, tenancy
rights, liberties, special status and other benefits or privileges of the
Transferor . Companies #nk shall: remain ' valid, effective and
enforceable by the Transferee ‘Company on the same terms and
conditions to the extent perrhissible. under lavy.

" .On the scheme becoming _efcht_i\}e,‘,all moveable assets including
cash in hand, if any; of the Transfaror ‘Companies, capable of
passing by manual delivery. or ‘constructive delivery or by
endorsement and delivery, shall be 50 delivered or endorsed and
delivered, as the case may be to the _"I"ran,éferee Company.

(¢) - In respect of all movables other than those specified in sub clause
. (). above, ineluding. sundry debtors, cutstanding loans 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 Govermment, Local and Other Authorities and Bodies,
customers and other persons, the same shall, without any further act,
instrument or deed, be transfarred to and stand vested in and/ or be
'_deemés:l to be transferred to and stand vested in the Transferee

2 Company.

(d) . The entitlement to various benefits under incentive schemes and
-policies in relation’ to the Transferor Companies shall stand
“transferred to and be vested in and/or be deemed to have been
transferred to and vested in the Transferee Company together with

.2l benefits, entitlements and incentives of any nature whatscever.
Such entitlements shall includes (but shall not be limited to} income

., Goods and Services Tax, sales tax; value added tax, excise duty,
‘service tax, customs and other incentives in relation to the
Transferor Comp&nies'fio be claimed by the Transferee Company
‘with effect from the Appointed Date as if the Transferee Company
was, originally entitled to all such Benefits under such incentive

-schemes and/or policies, subject to continued compliance by the
Transferee Company of all the terms and conditions subject to
which the benefits under. such incentive schemes were made
" available to the Transferor Companies.

{e)  All cheques and other negotiable instruments, payment orders
- received in the name of the Transferor Companies after the Effective
; Date shall be accepted by the bankers of the Transferee Company
and credited to the a'ccéunt of the Transferee Company. Stmilarly,
{ the bankers of the Transferce Company shall honour the cheques
issued by the Transferor Company for payments after Effective
! Date, :
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The provisions of this Schéme as they relate to the amalgamation of
the Transferor Company with the Transferee Company, have been
drawn up to comply with the conditions relating to “amalgamation™
as defined under Section 2(1B} of the Income-tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section of the Income-
tax Act, 1961, at a later date including resulting frora an amendment
of law or for auy other reason whatscever, the provisions of the said
Section of the Income-tax Act, 1961, shall prevail and the Scheme
shall stand modified to the extent determined necessary to comply
with Section 2(1B) of the Income-tax Act, 1961, Such modification
will, however, not affect th other parts of the Scheme.

TAXES. !

Upon coming into effect of this Scheme and with effect from the Appointed
Daté, all taxes {direct and indirect) payable by the Transferor Companies
under Income-tax Act 1961, Cﬁézoms, Act, Service tax, Goods and Service
_;T{"a:ac, Value Added Tax; Sales tax- pfo_\;;isions or other applicable laws/
regulations dealing with taxes/duties/levies (hereinafter referred to as “tax
iaws”) shail be ic the ac_:c'ouﬁt of the Transferse Company. Similarly all
credits for tax deduction at solree on.income of the Transferor Companies,
pr obligation for deduction of tax at source on any payment made by or to
be made by the Transferor Companies shall be made or deemed to have
been made and duly complied with by the Transferee Company if so made
by the Transferor Companies. Similarly any advance tax payment required
i be made for and by the specified due dates in the tax laws shall also be
def;m-?d to have been made by the Transferse Company if so made by the
Transferor ‘Companies. Further, Minimum Alternate Tax paid by the
Transferor Companies under Income Tax Act 1961, shall be deemed to
have been paid by the Transferee Company and Minirmum Alternate Tax
Credit (if any) of the Transferor Companies as on or accruing afier the
Appointed Date shall stand transferred to the Transferce Company and such

credit ‘would be availabie for set off against the tax Habilities of the

Transfere¢. Company. Any refunds/eredit under the tax laws due to the
Trangferor' Companies consequent to assessments made on the Transferor
Companies and for which no’ credif is taken as on the date immediately
preceding the Appointed Date shall aiso belong to and be received by the
Transferee Company. '

Fl\.irther,‘ Emy tax holidayXbenéﬁtfdeduction/exemptidnfcarry forward losses

enjoyed by the Transferor Companies under Incomettax Act, 1961, and any
input tax eredit enjoyed by the Transferor- Companies under Goods and
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6.1

§.2

; T ~
Seifvicé Tax or any other tax laws shall stand transferred to the Transforee
Company.

On, or after the Effective Date, the Transferor Companies and the Transferes
Company are, expressly permitted to revise their respective financial
sta;tcments and returns along with prescribed forms, filings and annexures
under the Income Tax Act, 1961 (including for the purpose of rescomputing
tax on profits and claiming other tax: benefits), service tax law, Goods and
Sei:?'.?ices tax law and other tax laws, dand to claim refunds and/or credits for
taxes paid, and to claim tax benefits etc. and for matters incidental thersto,
if required ‘to give. effect to ‘the provisions of the Scheme from the
Appointed Date. :

All taxes (including but not limited to income tax, sales tax, excise duty,
service tax, value added tax, Goods And Services tax etc.) paid or payable
By the Transferor Companies in. respect of the operations and/or profits of
the business before the Appointed Date shall be on account of the
Transferor Companies and is so far it relates to the tax payment {including
without limitation, sales tax, excise duty, custom duty, incorne tax, service
tax, value added tax, Goods and Services Tax etc.) whether by way of
ded,yiction at source, advance tax or otherwise by the Transferor Companies

in respect of profits or activities or operations of the business. atier the

Appoeipted Date, the same shall be deemed to be the comresponding item
paid by the Transferee Company B.fld shall in all pruceedings be dealt with
accordingly. S

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the provisions contained mthls Scheme, all contracts, deeds,
bonds, agreements, arrangements; scherhes, insurance policies, indemnities,
gfuarantees and other instruments -of whatever nature subsisting on the
effective date to which the Transferor Companies is a party thereto shall be
ia full force and effect against or in favour of the Transferee Company and
may be enforced fully and effectively as if instead of the Transferor
(.?ompanies, the Transferee Company had been the party thereto,

Upon coming into effect of the Scheme and with effect from the Appointed
Date, all permits, quotas, rights, entitlements, industrial and other licences,
branches, brand registrations, offices, depots and godowns, frademarks,
trade names, know-how and other inteHectual property, patents, copyrights,
privileges arid benefits of all contracts, agreements -and all other rights
including lease rights, licenses, powers and facilities of every kind, nature

and déscription whatsoever to which the Transferor Companies is party or

to the: benefits of which the Transferor Companies may be eligible and
which are subsisting or having effect immediately before the Effective Date,
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 ‘shall be and remain in Aill force and effect in favour of or against the

Transferse Company as the case may be, and may be enforced as fully and

; effectually as if, instead of the Tranaferor Companies, the Transferse

Company had been a party or beneficiary or obligee thereto.

Upon coming into effect of the Scheme and with effect from the Appointed
Date, any transferable statutory licenses, no- objection  certificates,
permissions or approvals o consents required to cairy on operations of the
Trapsferor Companies shall stand vested in or transferred to the Transferee
Company without any further act or deed, and shall be appropriately
mutated by the statutory authorities concemed therewith in favour of the
Transferee Company upon the vesting and transfer of undertaking of the
Trahsferor Companies pursuant to the Scheme., The benefit of all
tranﬁferabla statutory and regulatory penmissions, environmental approvals
and consents including the statutory licenses, permissions or approvals or
consents required to .carry on the aperations of the Transferor Companies
shall vest in and become available to the Transforee Company pursuant to

the Schema

The Transferef: Company, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required under any

'iaw or otherwise, shall executs deeds of confirmation or other writings or

mangemen£° with any parly to any cantract or arrangsment in relation to
the Undertaking of the Transferor Companies to which the Transferor
Cowpanies is a party in order to give formal effect to the above provisions,
The Transferee Company shall, .under the provisions of this Scheme, be
deemed to be authorized to execute any such writings .on behalf of thé
Transferor Cormpanies and to carry out or perform all such formalities or
compliances referred to above on the part of the Transferor Company.

LEGAL PROCEEDINGS.

Alf legal proceedings, including arbitration proceedings, of whatsoever
naturs, by or ageinst the Transferor,Company pending and / or arising on or
afte v the Appoinied Date, a3 and frf,)m the Effective Date shall not abate or
be dlscontmued or be in any way prejudmlally affected by reason of the
Scheme or'by anything contained i m this Scheme but shall be continued and
enforced by or against the Transferse Company in the manner and to the
same extent as would or might have been contmued and enforced by or
agamst the Transferor Companies: '

After the Appointed Date; if a‘njf ‘proceedings are taken against the

Tragsferor Companies the same shall be defended by and at the cost of the
Transferee Company.
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The Transferee Company undertakes to have all legal or other proceedings

:muated by or against the Transferor Compames referred to in Clause 7.1

above transferred into its name and to have the same. continued, prosecuted
and enforcecl by or agamst the Transferee Company after the Effective Date,

EMPLOYEES

On the Scheme becoming operative, all .'employees of the Tranmsferor
Companies in service on the Effective Date shall be déemed to have become
employees of the Transferce Company without any break in their service
and on the basis of continuity of service, and on the basis that the
employment terms are not less favourable than in the Treansferor
Companies.

The Transferee Company con.ﬁrms that the services of all such employees
in the Transferor Comparties up to the Effective Date shall be taken into
account for purposes of all reurement beneﬁts to which they may be eligible
n f.'hc Transferor Companies on the Effective Date.

It is expressly provided that, on the Scheme becoming effective, the
Provident Fund, Gratuity Fund, Superannuation Fund or any other special
fund or trusts created or existing for the benefit of the employees of the
Transferor Companies shall become the trusts/ funds of the Transferee
Cor:;:tpany for all purposes whatsogver in relation to the administration or

' ‘operation of such fund or funds or in relation to the obligation to make

coniributions to the said fund or funds in accordance with the provisions
:herpof as per the terms provided in the respective Trust Deeds, if any, o
the jenid and intent that all rights, cduties, powers and obligations of the
Tra:,uqferor Compames in relation tg such fund or funds shall become thoss
of thq Transferes Company. It is clarified that the services of the employees,
of the Transferor Companies will be treated as having Been continuous for
thc purpose,of the said fund or funds.

CONSIDERATION

The : entire issued, subscribed and paid-up equity share capital of the
Transferor Companies is directly held by the Transferee Company along
with its nominees. Upon the Scheme becoming effective, no equity sharés
of the Transferee Company shall be allotted in ligu or exchange of its
hélding in the Transferor. Compla.mes and ‘the- Transferee .Company’s
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investment in the entire equity share capital of the Transferor Companies
éhai] stand cancelled in the books of the Transferee Company. Upon the
coming into effect of this Scheme, the share certificates, if any, and/or the

&7 shares in elecironic form representing the equity shares held by the

101

16.2

10.4

10.5

'l:"ransferee Company in the Transferor Companies shall stand cancelled
without any further act or deed for cancellation thereof by the Transferee
C_‘ompany, and shall cease to be in existence accordingly.

ACCOUNTING TREATMENT TO BE ADOPTED BY THE
TRANSFEREE COMPANY ON AMALGAMATION

Upon this Scheme becoming effective, with effect from the Appointed
Date for the purpose of accounting for and dealing with the value of assets
and Habilities of the Transferor Companies, the Transferee Cornpany shall
account- for the amalgamation in accordance with Pooling of Interest
Method in accordance with Appendix C of Ind AS 103 notified under the
provisions of the Act, read with relevant rulés. framed thereunder and other
applicable accounting standards prescribed under the Act,

The Transferce Company shall record the assets, liabilities and reserves
relating to the Transferor Companies vested in it pursuant to this Scheme,
at ;{;eir respective carrying amounts,

The'ldentxty of the reserves of the Tramsferor Cornpanies if any, shall be
préserved and they shall appear in the financial statements of the
Transferee Company In the same form and manner in which they appeared
in the financial statements of the Transferor Companies,

Upon ¢oming into effect of this Scheme, to the extent that there are inter-
company ‘loans, advances, deposits balances or other obligations as
between the Transferor Companies and the Trdnsferee Company, the
obligations in respect thereof shall come 1o an end and corresponding
effect shall be given in the books of accounts and records of the Transferee
Ccmpany for reduction of any assets or liabilities, as the case may be.
Further no interest shall be provided on loans and advances or any
outstandmg loans and advances, if any, after Appointed Date. All inter
paity transactions. between the Transferor Companies and the Transferee
Company shall be treated as intrg party transactions for all purposes and
mtercompany balances shall stand cancelled

The shares held by Transferee Company in Transferor Companies shall
stand cancelled and there shall be no further obligation in that behalf.
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The difference between the value of assets over the value of liabilitics
i_ncluding reserves of the ,Tm:j:fe:ror-- Companies transferred to the
Transferee Company pursuant to the otder-of the Tribunal, after adjusting

+ for the investments in share capital of the Transferor Companies shall be
adjusted against Capital Reserve of the. Transferes Company and will be
presented separately from other capital reserves. .

In case of any difference in accounting policy between the Transferor
Companies and the Transferce Cornpany, the accounting policies followed
by the Transferee Company shall prevail and the difference till Appointed
Date would be quantified and adjusted in the reserves of the Transferee
Coinpany to ensure that the financial statements of the Transferee
Company reflect the financial position on the: basis of consistent
gecounting policy.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY
UNTIL EFFECTIVE DATE

With effect ﬁ-_om the Appointed Date and upto and including the Effective

Date:

(ay The Transferor Companies shall carry on and be deemed to have been
carrying on-their busitiess and activities and shall stand possessed of
and hold all of their properties and assets for and on account of and in

: f;qst-fdr the Transferee Company, Thg-'_]“ransfe;;or Companies hereby
“undestakes to hold the said assets and discharge diabilities with utmost

| prudence uatil the Effective Date.-

(b) The Transferor Companies shall camry on its business and activities

: with reasonabie di!iggnce-_,' business prudence and shall not without the
prior written consent of Board of Directors of the Transferes Company,
alienate, charge, mortgage, encumber or-otherwise deal with or dispase
of its undertaking or any part thereof exoept in the ordinary course of
business nor shall the Transferor Companies’ undertake any new
business or substantially expand its existing business, nor shall the
Transferor Companies create any new financial liabilities without the
consent of Board of Directors of the Transferes Company except in the
ordinary course of business.

(e) i The Transferor Companies shall not vary the terms and conditions of
'its employeés except in the ordinary course of business,

{(d) Any of the rights, powers, authorities or privih;ges exercised by the
{Transferor Companies shall be deemed to have been exercised by the
e
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2.1

12.2

13.

13.1

"

Transferor Companies for and dn behalf of, and in trust for and as an

- agent of the Transferee Company. Similarly, any- of the obligations,
duties and commitments that have been undertaken or discharged by
the Transferor Companiss shall be desmed to have been undertaken for
an on behalf of and as an agent for the Transferse Company.

(e} All the profits or income acoruing ot arising to the Transferor
Companies or sxpenditures or logses arising to or incurred by the
Transferor Companies with effect from the Appointed Date shall for al
purposes‘and intents be treated and be deemed to be and accrued as the
profits or income or expenditure or losses of the Transferee Company.

(f) All inter-company traﬂsactionsj batWeeii the Transferor Compames and
" the Transferee Company frop:n the Appomted Date and upto the
. Effective Date will be treated as mtra-compauy transactions,

DIVIDEI\I}S PROFITS BGNUS/ RIGHTS SHARES

At any point of time begmnmg fmm the penod of date of approval of the
Scheme by the Board of Direcfors til} the Effective Date, the Transferor
Ccmpames with the prior written consent of the Boeard of Directors of the
Transferee Company, may declare and/or pay dividend relating to any
penod prior to the Effective Date whether interim and/or final to their

s];;a:ehoiders

Bemnnmg from the period from the date of approval of the Scheme by the
Board of Directors till the Effective Date, the Transferor Companies shall
not issue or allot any rights shares, bonus shares or other shares out of its
authonsed or unissued share capital for the timie being or any other
secuﬁties convertible into equity or other share capital or obtain any other
financial assistance convertible inte equity or other share capital, without
the pnor written congsent of the Board of Dirsctors of the Transferce

Company,

SAvin'\r{; OF CONCLUDED TRANSACTIONS

The transfer and vesting of business and- undertaicmg of the Transferor
Companies 10 and into the Transferee Company under Clause 4 of this
Scheme and the continuance of proceedxngs ‘by or against the Transferor
Compa.mes under Clause 7 of this Scheme shall not affect any fransaction or
pro¢eedings already concluded by the Transferor Companies on or after the
Appointed Date till the Effective Date, to.the end and intent that the
Transferee -Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Companies in respect thersto as done and
executad on behalf of itself.
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15% On the Scheme becoming effective, the
¢ dissolved without being wound-up,

s

. DISSOLUTION WITHOUT WINDING UP OF THE TRANSFEROR
% COMPANY

Transferor Companies shall stand

PART C-- GENERAL TERMS & CONDITIONS

CONSOLIDATION/ INCREASE IN AUTHORISED SHARE
CAPITAL AND AMENDMENT TO MEMORANDUM AND
ARTICLES OF ASSOCIATION OF THE TRANSFEREE COMPANY

ON THIS SCHEME BECOMING EFFECTIVE

The authorised share capital of the Transferor Company No. 1 aggregating
to Rs.10,00,00,000 divided into 1,00,00,000 equity shares of Rs.10/- each,
Transferor Company No. 2 aggregating to Rs.10,00,00,000 divided into
1,00,00,000 equity shares of Rs.10/- each, Transferor Compaty Noa, 3
aggregating to Rs.10,00,00,000 divided into 1,03,00,000 equity shares of
Rs.10/- each and Traasferor Company No. 4 aggregating to Rs.4,00,00,000

’ divided inte 40,00,000 equity shares of Rs.10/- each shall stand transferred

to and combined with the  authokized share capital of the Transferce
Conipany. The filing fees and stamp dity already paid by the Transferor
‘Comipanies on its authorized share vapital shall be deemed to have been so
paid’by the Transferee Company on the combined authorized share capital
and ‘__é\if;cordingly the Transferee Company shall not be required to pay any
fees/stamnp duty on the authorized shar¢ capital so increased.

T%e combined authorised share capital of the Transferee Company shall be
as under:- . '

[Particalars. ; ' Amount in (Rs)

-Authorised Share Capital

22,50,00,000 Equity Shates of Rs, 10 each " 2.,29,00,60,000 |

A5 R - __2:25,00,00,000 |

C:layse.V of the Memorandum of Association of the Transferce Company
shall stand substituted by the following clause:-

“The . Authorised Share - Capital of the Company is Rs.2,29.00,00,000

(Rupeés Two Hundred a?_:.f;d Twenty Nine Crores omly) divided into
22,90,00,000 (Twenty Two Cra‘r_e Ningty Lakh) eguity shares of Rs.10
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(Rupees Ien) each with power to increase or reduce the capital of rhe
Compary and to divide the shares in the capital for the time being into
several classes and to aitach thereto respectively such preferential deferred,
qualified or special rights, privileges or conditions as may be determined
and to vary modify or abrogate any such rights, privileges or conditions in
such manner as may for the time being be provided by ihe Articles of
Association of the Company and as may be provided under the provisions of
the Companies Act, 2013."

The Transferee Company shall file the requisite documents/information
with the Registrar of Companies or any other Applicable Authority for such
incfease of the authorised share capital and amendment of its Memorandum
Of!%ks_sociation.

It is “further clarified that consolidstion/ increase in authorised share capital
shall’become operative on the schemé becoming effective and the approval
of the shareholders of the Transferee Company to the Scheme shall be
deemed to be their consent/approval for the consolidation and increase of
authorized share capital, amendment to the capifal clause of the
Memorandum of Association, under the provisions of Sections 13, 14, 61
and 64 of the Act arid other applicable provisions of the Act.

APPLICATION

The  Transferee Company and the Transferor Companies shall make
applications / petitions under Sections 230 to 232 and other applicable
provigions of the Act to the Tribunal, as necessary to sesk orders for
dispensing with or convening, holding or cenducting of the mestings of
their respective shareholders and creditors, for sanctioning this Scheme and
for consequent actions including for dissolution of the Transferor
Companies without winding up and fusther applications/petitions under
Sections 230 to 232 of the  Act inchuding  for
sanction/confirmation/clarification ?f the Scheme.
f .

'MODIFICATION / AMENDMENT TO. THE SCHEME

The Board of Directors or _ny cominj.tte_:‘e tﬁeifedf ‘authorised in this behalf.

of the Transferor Companies ard the Transferes Company, may consent, on
behalf of respective Companies, to any modifications or amendments of the
Scheme or to any conditions or limitations that the Tribunal may deem fit to
direct or impose or which may otherwise be considered necessary, desirable
or appropriate by them (i.e. the Board of Directorsy und solve difficulties
that may arise for carrying out the Scheme and do all acts, deeds and things
necessary for putting the Scheme into effect, ‘No modification or
amendment to the Scheme will be carried out or effected by the Board of
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Directors ‘of the Transferor and/or Transferee Cornpany without
approsching the Tribunal, '

122 | In thé event that any of the conditions that may bé imiposed by the Tribunal

18.1

182

18.3

18.4

19,

19.1

Z9,

20.1

£ "
& o

j or othér authorities which the Transforor Companies and the Transferce
2 ¢ Condpany may find unacceptable for any: _reaspn,' then the Transferar

Companies and the Transferee Company are at liberty to withdraw the
Scheme. .

CONDITIONALITY OF THE SCHEME.
The Scheme is end shall be conditional upon and subject to the following;

Approval of the Scheme by the respective requisite majority of the
shareholders/creditors of the Transferor Companies and the Transferee
Company as may be required under the Act and as may be directed by the
Tribunal; -

The sanction and orders of the Tribunal under Sections 230 to 232 of the
Companies Act, 2013 .and other applicable provisions of the Act; and

Cert‘;iﬁed copy of the order of the Tribunal sanctioning the Scheme being

filed with the Registrar of .Companies, Ahmedabad, Gujarat, by the
Transferor and Trasisferee Company.

RESOLUTIONS

; .Upo:'n coming into effect of this Scheme, the resolutions, if any, of the

Transferor Cormpenies, which' are valid angd subsisting on the Effective
Date, shall continue to be wvalid and subsigting and be considered as
resolutions of the Transferee Company and if any such resolutions have
uppér monetary or ather limits being imposed under the provisions of the
Act) or any other applicable provisions; then the said litnits shall be added
and ‘shall constitute the aggrogate of the said limits for/ in the Transferee

Company, ‘
EFP};};ECT. OF NON-RECEIPT OF APPROVALS/SANCTIONS
In th'-{:f?event of any of the sanctions and approvals referred to in the Clause

18 nlt being obtained or for any other reason, the Scheme cannot be
implémented on or before December 31, 2019 or, within such further

~ period(s) that the Boards of the Transferor Companies and the Transferse

Company may mutually agres upon, and/or the Transferor Companies
and/or the Transferee Company thdraw from this Scheme pursuant to
Clause. 17 above, the Scheme shall become null and void and in such event
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no nghts or liabilitics whatsoever shall accrue o or be incurmred by the
Transferor Companies and the Transferee Company. .In such an event,
Transferor Companies and Transferee Company shall bear and pay ifs
respectwe costs, charges and expenses for and/or in connection with the
Schema unless otherwise mutually agreed,

< 4

;?f/' casrs CHARGES & EXPENSES
21,1 All costs, charges, taxes mcludmg duties, levies and all other expenses, if
any (save as expressly otherwise agreed), incurred in carrying out and

implementing this Scheme and matters incidental thereto, shall be borne by
the T_ransferee Company,

e
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MEMORANDUM OF ASSOCIATION
OF

SAURASHTRA CEMENT LIMITED

{formerly known as Saurashtra Cement & Chemical Industries Limited)

I. The name of the Company is SAURASHTRA CEMENT UMITED.

2. The Registered Office of the Company will be situated in the State of
Gujarat.

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

(@)~ To carry on afl or any of the business of manufacturers and

(®)

. (9

(9

()

. sellers of and dealers and workers in cement of all kinds,

contrete, asbestos, gypsum, coal, jute hessian cloth, gunny
bags, paper bags, lime, Plasters, whiting, clay, bauxite,
soapstorie, ochres, paints, fixing materiais, gravel, sand, bricks,
tiles, pipes, pottery, earthen ware, artificial stone and
manufacturer's buitders and dyers' requisites and conveniences
of afl kinds.

Tci'car'ry on business as quarry masters and stone merchants,
and to buy, sell, get, work, shape, hew, carve, polish, crush and
prepare for market or use stone of market or use stone of alf
kinds. - 2

To carry on business as road and pavement makers and
repairers and manufacturers of and dealers in lime, cement,
mortar, concrete, and building materials of all kinds, and as

“builders and contractors for the execution of works and

buildings of all kinds in the construction of which stone is’
required,

To carry on the business of miners, metallurgists, builders,
contractors, engineers, merchants, importers and exporters
and to buy, sell and deal in property of all kinds.

To carry on investigations to discover places where cement
can be profitably made, or where materials for any
manufacturing work the Company is entitled to carry on can
be abtained and to obtain prospecting licences and do

- prospecting or research work in that behalf

Name of the
Company.
Registered
Office.

Obijects of the
Company
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To work mines or quarries and to prospect for, search for, find, wir, get,
work, crush, smelt, manufacture ar otherwise deal In limestone, chalk, day,
ores, metals, minerals, oils, precious and other stones or deposits or
products and generally to carry on the business of mining in all branches.

To purchase, take on leass, or otherwise acquire, any mines, mining rights,
and metalliferous land in India or elsewhere, and any interest therein, and te
explore, work, exercise, develop, and turn to account the same,

To search for ores and miﬁérats..mine.and grant licences for mining in or
over any lands which may be acquired or held by the Company, and to lease

 any such lands for building or other use.

To carry on the business of manufacturers ‘of and dealers in chemical
products of any nature and kind whatsoever and as wholesale and retail
chemists and druggists, analytical chemists, dry salters, oit and colour men,’
importars, exporters and manufacturers of and dealers in heavy chemicals,
afkalls, acids, drugs, taking essences, pharmaceutical, photographical, sizing,

medicinal, chemical, industrial and other preparations and articles of any

nature and kind whatsoever, minerzal and other waters, cements, oils, paints,.
pigments, and varnishes, compounds, drug, dyestuff, organic or mineral
intermediates, paint and colour grinders, makers of and dealers in
proprietary articles of all kinds, and of electrical, chemical, photographical,
surgical and scientific apparatus and materials.

To manufacture, refine, manipulate, import, export and deal in salts and
marine minerals and their derivatives, by-products and compounds of any

. nature and kind whatsoever, - s

To carry on businéss as manufacturers of chemitals and manures, distillers,
dye makers, gas makers, metallurgists, and mechanical engineers, ship
owners, and charterers, and carriers by land, air and sea, wharfingers,
warehousemen, barge-owners, planters, farmers, and sugar merchants, and
so far as may be deemed expedient the business of general merchants; and
to carry on any other business whether manifacturing or otherwisg, which
may seem to the Comparly capable of being convenienty carried on in
connection with the above or calculated directdy. or indirectly to enhance
the value of or render profitable any of the Company's property or rights.

To carry on the business of manufacturers of and dealers in, machinery and
plant of every description and kind and in particular machine tools and
implements, and to manufacture, produce, repair, alter, convert,
recondition, prepare for sale, buy, sell, hire, import, export, fet out on hire,
trade, and deal in machine tools and implements, other machinery, plant,
equipment, articles, apparatus, appliances, component parts, accessories,
fittings and things in any stage or degree of manufacture, process or
refinernent.
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To carry on the business of iron founders,
mechanical engineers, and manufacturers of workshop, agricuitural and
other implements and machinery, tool-makers, brass founders, metal-
waorkers, boilermakers, mill- wrights, machinists, iron and steel converters,
smiths, wood-workers, builders, painters, metallurgists, elactrical engineers,
water supply engineers, glassmakers, farmers, printers, carriers,
contractors, and merchants, and to buy, sell, manufacture, repair, convert,
alter, let on hire and deal in machinery, implements, rolfing :stock and
hardware of all kinds whatsoever.

To carry on any business relating to the winning and working of minerals,
the production and working of metals, and the production, manufacture,
and preparation - of any other materials which may be usefully or
‘conveniently combined with the engineering or manufacturing business of
the Company, or any contracts undertaken by the Company, and either for
“the purpose only of such contracts or as in independent business.

To carry on the business of Electrical Engineers, Electricians, Engineers,
Contractors, Manufacturers, Constructors, Suppliers of and Dealers in,
electrical and other appliances, cables, wire-lines, dry cells, accumnulate,
distribute, and supply electricity for the purpose of light, heat, motive
power, and for all other purpose for which electrical"energy can be
employed, and to manufacture, and'deal in all apparatus and things required
for or capable of being used in connection with the generation, distribution,
supply, accumulation, ahd employment of electricity, including in'the term
electricity, all power that may be directly or in directly derived there from
or may be incidentally hereafter discovered in dealing with electricity.

To buy, sell, let on hire, repair, alter-and deal in machinery component
parts, accessories and fittings of all kinds whatsoever, and all articles and
things above referred to or used in, or capable of being used in connection
with the manufacture, maintenance and working thereof.

To purchase charter, hire, build, take in exchange or otherwise acquire and
hold steam and other ships or vessels and craft of every description with all
equipments and furnfture, and any pending contracts for construction of the
same, andfor any shares or interests in ships, vessels or craft and alse
shares, stocks and securities of any companies possessed of, or interested
in, any ships, vessels or craft and to maintain, repair, improve, alter, sell,
exchange or let out on hire or charter, or otherwise deal in and dispose of
any ships vessels craft, or shares, or securities aforesaid.

To.establish and maintain fines of steam and other ships between such ports
in any part of the world as may seem expedient and generally to transport
passengers, mails, troops, ammunitions of war, corn and other produce, and
treasure and merchandise of all kinds and to acquire any postal or State
subsidies.
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for hire, or charter, load on commission

o

To carry on all’ any of the businesses of ship owners, ship-brokers,
insurance brokers, managers of shipping Property, freight contractors,
carriers by land and sea, barge-owners, lightermen, forwarding agents, ice
merchants refrigerating store keepers, warehousemen, wharfingers, and

general traders,

To buy and self coal and fuel, whéﬁ'necessary for freighting the ships and
vessels of the Company and to buy and sell such other commodities for
freighting the ships and vessels of the Company as may seem expedient.

To maintain, renew, repair, reclass, improve, aiter, sell, exchange, or let out

( : , or otherwise deal in, and dispose
of any steamships, vessels or craft. ‘ 3
To carry on all or any of the following business, that.is to say, general
carriers, railway and forwarding agents, warehousemen, and any other
businesses which can conveniently be carried on in connection with the

above.

Ta carry on the business of 2 water-works company in all its branches, and
to sinks wells, and shafts, and to make, build and construct, lay down and
maintain dams, reservoirs, water-works, cisterns, ¢ulverts, filter beds, mains
and-other pipes and appliances, and to execute and do all other acts and
things necessary or convenient for obtaining, storing, selling, delivering,-
measuring, distributing and dealing in water. =

To construct, maintain, lay down, carry out, work, sell, let on hire, and deal
in all kinds of works, machinery apparatus, conveniences, and things capable

.of being used in connection with any of these objects.

To undeértake and execute any contracts for works involving the supply or
use of any machinery, and to carry out any ancillary or other works °
comprised in such contracts, =~ - - - i 8

To carry on business as manufacturers of and dealers in manure, paper
pulp, paper, glass, glass substitutes of any description and kind, bricks,
Pottery, terra cotta, ceramics, and sanity and disinfecting preparations,

coke, cement and artificial stones and to carry on business as quarry -

masters and stone merchants. - -

To carry on the trades or businesses of manufacturers of and dealers in
blasting, ballistic and pyrotechnic apparatus and other articles and things of

a similar or analogous description or use of fand in the several component
parts thereof.
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To carry on the trades or business of manufacturers of and dealers in
explosives, ammunition, fire works and other explosive products and
accessories of all kinds and of whatscever composition and whether for
‘military, sporting, mining or industrial purpose or for pyrotechnical display
or for any other purpose.

To carry on the business of manufacturers of every sort of missile, arm
and weapon for warlike, sporting or. other purposes.

To carry on the business of extracting, pumping, drawing, transporting, and.
purifying and dealing in petroleum and other mineral oils.

To search for, inspect, examine and explore, work, take on lease, purchase,
of otherwise acquire lands and places which may seem to the Company

“capable or possibly capable of affording a supply of mineral oil, and to

establish, utifise and turn to account pumping stations, pipe-lines and other
works and conveniences suitable for the purpose.

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

To sub-let all or any contracts from tme to time and upon such terms and
conditions as may be thought expedient. B

To erect, construce, enlarge, alter or maintain ‘buildings and structures of
every kind necessary or convenient for the Company’s business.

To carry on business as Brokers, Commission Agents, Capitalists,
Financiers, Concessionaires, and Merchants and to undertake, and carry on,
and execute all kinds of financial, commercial, trading and other operations,
and to carry on any other business (except the business of a banking
company as defined by the Companies Act, | of 1956 and the business of
every class of Insurance) which may seem to be capable of being
conveniently carried on in connection with any of these objects or
calculated, directly or indirectly to enhance the value of, or facilitate the
realisation of, or render profitable, any of the Company's.property or

rights.

To act in india or elsewhere as managing agents or as buying or as selling
agents of any company or companies limited by shares,

To advarnce, deposit, or lend money, securities and property, to or with
such persons and on such terms as may seem expedient, to discount, buy,
sell and deal in bills, notes warrants, coupons, and other negotiable or
transferable securities or documents.
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(212} To subscribe for, conditionally or unconditionally, to underwrite, issue, on
commission or otherwise, take, hold, deal in, and convert stocks, shares and
securities of all kinds, and to enter into partnership, or into any
arrangement for sharing profits, union of interest, reciprocal concessions or
co-operation with any person, partnership, or company, and to promote,
and aid in promoting, constitute form or organize, companies, syndicates, or
partnerships of all kinds, for the purpose of acquiring and undertaking any
property and liabilities of this Company, or of advancing, directly or
indirectly, the objects thereof or for any other purpose which this
Company may think fic.

(a13) To carry on all or any of the business of agents, Chief Agents or licensed
agents of any company or companies.carrying on the business of alt or any
of the classes of insurance, Controllers and Superwsors of Chief Agencies
and/or branches of any insurance company or companies, exporters,
importers, manufacturers, dealers, sellers, repairers, cleaners, storers,
warehouses, and hires of motorcars, automobiles, motor-lorries, motor-
cycles, velocipedes, carriages, aeropianes and vehicles of all kinds and of
machinery, implements, utensils, appliances, apparatus, lubricants, cement,
enamels, rubber goods, radio goods, refrigerators, and all goods, office and
house-hold furniture and appliances of all kinds and parts and accessories
and things capable of being used therewith or in the manufacture,‘
maintenance and working thereof respectively.

(al4) To extend or develop the busiriess of the Company from tirne to time by
. purchasing, acquiring by exchange or otherwise or taking on lease for the
purposes of the Company in any part of India or else where any lands
(whether free-hold, lease-hold or.otherwise) with or without buildings
. standing thereon and any machinery, plant or other property (including’
trade-marks, trade-names, and goodw:ﬂ) of every description (movable as .
well as immovable) necessary or expediént for any business or objects or
prospective business or requirements of the Company or any estate or
Interest in or right over any such property and by erecting coristructing and
mainaining on any lands of or in the possession of the Company, the mills,
.other buildings, structures, works, and machinery plant and to let on hire
and to improve, extend, repair, add to, alter enlarge and remove all or any
of the bulldings, mills, factories premises, machinery and other things for the
tme being the property of the Company and to expend for such purpose
from time to time such sums of money as the Company: may -deem
. necessary or expedient. - ’
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{al5} To exchange, sell convey, morigage, assign or let on lease or leases the
whole or any part of the Property (whether movable or immovable) of the
Company and to accept as consideration for or in lieu there of other land
or cash or Government securities or securities guaranteed by the
Government of India or any State Government or Municipal, Port Truse,
Railway or other authority or shares, debentures, stock, bonds, or
securities of any other joint stock company or companies or partly the
other or such other property or securities as may be determined by ‘the
Company and to take back or reacquire any property so disposed of by
repurchasing or leasing the same for such price or prices and on such terms
and conditions as the Company may think fit,

(216} To undertake the payment of all rent and the performance of all covenants,
conditions and agreements contained in and reserved by any lease that may
" be granted or assigned to or be otherwise acquired by the Company.

(817) To purchase the reversion or reversions or other wise acquire the free-
hold or free simple of ali or any part of the lands for the time being held
under lease or for an estate less than a free-hold estate by the Company.

(a18) To appoint engineers, contractors, rmanagers, brokers, canvassers, agents,
and other persons and to establish and maintain agericies or branches in any
part of India or elsewhere for the purposes of the Company -and to
discharge and to discontinue the same.

{al9) To acquire by purchase, amalgamation, grant, concession, lease, licence,
barter or otherwise either absolutely or conditionally, and either solely or
jointly with others, any houses, lands, farms, rights and privileges, water
rights, water works, way leaves, and other works, privileges, rights and here
ditaments and any tract or tracts of country in India or elsewhere together-
with such. rights, concessions, grants, powers and privileges as may be
agreed upon and granted by Government or the Rulers or owners thereof,
and to expend such sums of moneys as may be deemed requisite and
advisable in the exploration, survey, farming and development thereof and
te acquire or to obtain rights over, be interésted in, build, alter, construct,
maintain, carry out, improve, work, control, manage, and regulate any
tramways, railways, steam-boats, aero-planes, telephones, telegraphs, roads,
tunnels, irrigation works, canals, water.ways, rivers, wharfs, docks, harbour
works, and harbours, factories, warehouses, and other works and
conveniences which the Company may think conducive to any of its objects-
either by acquiring such properties outright or by acquiring the rights of
others into and over them. And generally to acquire in India or elsewhere
by purchase, lease or! ptherwise for the purpose-of the Company any real
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or personal, immovable or movable rights, easements, privileges, licences,
concessions, patents, patent rights, trademarks, machinery, rofling stack,
plant, utensils, accessories and stock-in-trade whatsoever and to contribute
to and take part in the constructing, carrying on, improving, working ,
«controlling and managing any of such works or conveniences as aforesaid.

To carry 'on any other business (whether manufacturing or otherwise)
which may seem to the Company capable of being conveniently carried on
in connection with any other business of the Company or calculated
directly or indirectly to enhance the value of or render profitable any of the
Company's property or rights. . _

To acquire or undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the -
Company Is autharised to carry on or possessed of property suitable for the
purposes of this Company.

To apply for, purchase or otherwise acquire and protect, prolong and
renew whether in India or elsewhere any patents, brevets d'irivention,
licences, concessions, and the like conferring any exclusive or non-exclusive
or limited right to use or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of
the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company. -

To enter inte partnership or into any arrangement for sharing profits, union
of interests, co-operation, joint adventure, reciprocal concession or
otherwise, with any person, firm or company carrying on or engaged in or.

" about to carry on or engage in, any business or- -transaction which . this

(a24)

(a25)

" Company Is authorised to carry on or engage in, or any busmess or

transaction capable of bemg conducted 50 as darect!y or indirectly to benefit
thls Company '

To take or otherwise acquire and hold shares in any other company having
objects altogether or in_part similar to those of this Company or carrying
on any Business capable of bemg conducted 3028 direct!y or indlrecdy to
benefit this Company. .~ ™ : .

To enter into any arrangements wuh any’ government;s or author:taes
supreme,. munscapa! local or otherwise, that may seem conducive to the
Company's ‘objects or any of them, and to obtain, from any such
governments or authority any rights, privileges and concessions which the
Company may think it desirable to obtain, and to carry out, exercise, and
comply with any such arrangements, rights, privileges and concessions.
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To promote or form any company or companies for the purpose of
acquiring ail or any part of the property rights and liabilities of the Company
or undertaking any business or operations or for any other purpose which
any appear likely, directly or indirectly to assist or benefit the Company or
to acquire and undertake the whole or 2ny part of the business, property
and liabilities of other persons, firms or companies by paying or contributing
towards the preliminary expenses thereof or providing the whole or part of
the capital thereof, or by taking shares therein or by lending money,

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined,

To expend money on experimenting upon and testing and improving or
sacuring any process or processes, patent, or patents, or protecting any
invention or inventions which the Company may acquire or propose to
acquire or deal with,

To accept expeditions and commission and to employ and remunerate
experts or other agents in connection therewith with a view to secure any

of the objects of the Company.

To lend money to such-persons and on such terms as may seem expedient
and in particular to members of the swff, customers and others, having
dealings with the Company and to guarantee the performance of contracts
or engagements by any such-persons. -

To make advances of such sum or sums of money upon or in respect of or
for the purchase of raw materials, goods, machinery, stores or any other
property, articles and things, required for the purposes of the Company
upon such terms with or without security as the Company may deem
expedient, &

To borrow or raise or secure the payment of money, or o receive money
on deposit at interest for any of the purpose of the Company, and at such
time or times and in such manner as may be though fit and in particular by
the issue of debentures or debenture-stock, perpetual or otherwise,
including debentures or debenture-stock, convertible into shares of this or
any other company or perpetual annuities and as security for any such
money so borrowed, raised or received or of any such debentures, or
debenture-stock so issued, to mortgage, pledge or change the whole or any
part of the property, assets or revenue and prefits of the Company, present
or future, including is uncalled capital, by special assignment or otherwise or
To transfer or convey the same absolutely. or in trust and give the lenders
power of sale and other powers as may seem expedient, and to purchase,
redeem, or pay off any such securities.
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To draw, make, accept, endarse, discount, execute, issue, negotiate, assign
and otherwise deal in cheques, drafts, bills of exchange, promissory notes,
hundies, debentures, bonds, bills of lading, rallway receipts, warrants and all

-other negotiable or transferable instruments.

To open account or accounts with any individual, firm or company or with
any Bank of Banks or Bankers or Shroffs and to pay into and to with draw
money from such account or accounts. )

To remunerate any person, firm or company for services rendered or to be
rendered in placing or assisting to place or guaranteeing of any of the shares

in the Cornpany's capital or any debenturés or debenture-stocks, or other.

securities of the Company or in or about the fcrmation or promotion of
the Company or tile conduct of its business. -

To make donations to such persons or institutions and in.sulch cases and

either of each or any other assets as may be thought directly or indirectly’

conducive to any of the Company's objects or otherwise expedient or to
contribute to charitable and other funds not directly relating to the business
of the Company or the welfare of its employees, and in particular to
remunerate any person or corporation introducing business to this
Company and to subscribe or guarantee money for charitable or benevolent

objects or for any exhibition or for any public general or other objects and’

to establish and support or aid in the estabfishment and support of
associations, institutions, funds, trusts and conveniences for the benefit of
the employees or ex-employees of of persons having dealings with the
Company or the dependents, relatives or.connections of such persons and
in particular friendly or othér benefit societies and to grant pensions,
allowances, gratuities .and bonuses either by way of annual payments or-a
lump sum, and to make payments towards insurance, and to form and
contribute to provident and benefit funds, to or for such persons. .

To sell or dispose of the undertaking of the Company or any part thereof
for such consideration as the Company may think fit and in particular for
shares, debentures or securities’ of any other company having objects
altogether or in.part simifar to those of this Company.

To apply or join in applying to any Parliament, Government, .Local
Improvement Trust or other Authority or Body, Mumcipai Local or
otherwise in india or in any part of the world for and to obtain or in any
way assist in obtaining any Act of Parliament, Laws, decrees, concessions,
orders, rights, or privileges or advantages that may seem conducive to the
objects of this or dny other company for enabling this or any other
company's constitution to oppose any legislation or any proceedings or

applications which may seem calculated directly or in directly to prejudice.
the interests of this or any other company or industries in general to prove
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this or any other company to be legalised, registered, or incorporated if
necessary, in accordance with the laws of any country, state or plce in
which it may propose to carry on operations to establish and maintain any
agencies of the Company and to open and keep a colonial or a foreign
register or registers of this or any other company in any number of these
or any other shares in this or any other company to such register or

registers. :

(a39) To procure the Company to be registered or incorporated or recognised in
any part of the world in accordance with the laws for the time being at such

place.

(a40) . To sell, improve, manage, develop, exchange, lease, mortgage, dispose of,
turn to account or otherwise deal with all or any part of the property and

rights of the Company.

{241} To amalgamate with-any other company having objects altogether or in part
similar to those of this Company.

(242) To distribute any of the property of the Company in specie among the
members.

(a43) To pay out of the funds of the Company all expenses of and incidental to
the formation, registration, advertisements and establishment of this
Company and the issue and subscription of the share or Joan capital
including brokerage and/or commission for obtaining applications for or
placing or guaranteeing the placing of shares or any debentures, debenture-
stock and other securities of this Company and alfso all expenses attending
the issue of any circular or notice and the printing, stamping; circulating of
proxies and forms to be filled up by the members of the Company.

(a44) To create any reserve fund, sinking fund, insurance fund or any other
special fund whether for depreciation or for repairing, insuring, improving,
extending or maintaining any of the property of the Company or for any
other purpose conducive to the interests of the Company.

(a45) To distribute as dividend or bonus amongst the members or to place to
reserve or otherwise to apply as the Company may from time to time
determine any money received in payment of dividends accrued on
forfeited shares and moneys arising from the. sale by .the Company of
forfeited shares or unclaimed dividends or any money received by way of
premium on shares or debentures issued at a premium by the Company.
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To adopt such means of making known the products of the Company as
may seem expedient and jn particular by advertising in the press, by
circulars, by purchase and exhibition of works of art or interest, by
publication of books and pericdicals and by granting prizes, rewards and
donations.’ '

To do all or any of the above things in any part of the world either as
principals, agents, contractors, trustees or otherwise and either by or
throtgh agents, trustees, sub-contractors or otherwise and either alone or
in conjunction with others and to allow any property to remain
outstanding in such agents or trustees.

To carry on business of manufacturing, dealers in chemical compounds and
other praducts of any kind and nature whatsoever, as chemlcal engineers,
analytical chemists, importers, exporters, manufacturers of and dealers in
petrochemicals, or any of its by-products in or combination of other
products which can technically and/or commercially be combined for
production of manufactured articles or products of any kind or nature
whatsoever, chemical compounds, and elements of all kinds-whether solid,
liquid, and/or gaseous antibiotics, tannins, tannin essences, solvents, plastics
of all types and nature, synthetic man-made or any other natural fibres,

acrylic fibers, polyester fibers, nylon, artificial silks, staple fibers, synthetic.

fibres of all kinds and types, filaments, or regenerated fibers either singly or

mixed with-natural fibres for spinning, weaving and finishing into end-’

- products of any kind or nature with hemp, jute, flax, cotton, wool, silk etc.

: (a49}r

(a50)

To carry on business, work, deal in, prepare, build, manufacture or get
manufictured import, export, any type of complete plants and/or
machinery, any component or equipment of plant and machinery or to
utilise requisite technical. skill, know-how or any technology for any
industrial, engineering, or trade activities, or to undertake work as

consultants in any field of business, trade, engineering, technolagy or

manufacfuting activities either in India or.abroad on receipt of payment of
fees, charges, royaity either alone or in collaboration with any individual,
firm, company or partnership or in association with any person or firm for
furtherance of any or all objects of the Company.

To do business, undertake any work, contract, enter into any
arrangements for consultancy work ‘of engineering jobs in any field of
industrial engineering, mining, research, prospecting, refining, winning of

:-any minerals or manufacturing of any products of oif, or of petrochemicals

or any of its by-products of any kind and nature whatsoever, directly or in
directly in association with any person or firm in India or abroad.

A4
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{a51) To carry on business of manufacturing and deal In as spinners, weavers,
combers, bleachers, dyers, printers, processors, in synthetic or man-made
fibres, flax, hernp, jute wool, sitk, cotton textiles, or any fibrous substances
and as weavers or otherwise for manufacturing, buying, selling and dealing
in all fabrics either alone, or. in association with others or in partnership,
or on outright purchase or sale, to obtain on lease or take possassion as
lien holders, and put to gainful use any of the above mentioned types of
goods or merchandise, or to establish compiete plants, or buy, possess or
take over machinery on payment of, o to carry on business of the above
type, on receipt of fees or on royalty basis either alone or in association
with any person, or in partniership in india or abroad.

-

(a52) To open, work for, build, manage, plan, propose any rest houses and picnic
resorts. .

(a53) To do business, deat in, manufacture, import, export, as retailers or
wholesalers, as suppliers or contractors of any machinery, goods, electrical
engineering, electronics, computer engineering, atomic power plants and
any items of atomic energy use, work on payment or receipt of royalty in
any field of industrial or business activity included directly or indirectly in

™ ““the objects of the Company in India or aboard either alone or in
‘association with any person or firm, company or partnership.

{a%4) To carry on business as mérchants, traders, manufacturers, Contractors in
civil, mechanical, electrical, electronics, petrochemical, satellites, atomic
and other ancillary fields of advanced science and technology in India or
abroad in any manner, either alone or in association with any person,
group of persens, firm or company.

r

(aS5) To carry on business, deal in, buy, sell, obtain on lease, or take possession
as lien holders and to put to gainful use complete plants and/ or machinery
either -on outright sale or work in colfaboration or on royalty basis for the
manufacture of the aforesaid goods, either alone or in partnership or on
royalty basis in India or elsewhere,
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To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them,

AND T IS HEREBY DECLARED that the word "Company” in this clause
of the Memorandum when applied otherwise than to this Company shalf,
whenever the context shall so require or admit, be deemed to include any
authority, partnership or other body of persons whether incorporated or
unincorporated and whether domiciled in India or elsewhere and that the
intention is that the objects specified in the several paragraphs of this
clause of the Memorandum shalf be regarded as independent objects and
accordingly shall be in no wise limited or restricted in its application
(except when otherwise expressed in such paragraph) by reference to the
objects in any other paragraph or the name of the Company but may be -
carried out in as full and ample a manner and construed and applied in as

wide a.sénse as.if each of the said paragraphs defines the objects of a

separate, distinct and independent company.

(357) To carry on in india or elsewhere in the world the business. of
development and. management of ports, setting up of various
infrastructural facilities for village, town/city development and to
carry on the business of builders, contractors; dealers in and
manufacture of prefabricated houses, buildings and erections,

- eonstruction and/or maintenance and/or management of highways,
roadways, runways, airports, space stations, either by itself or in
collaboration with one or more indian or Foreign parties and for this
purpose import such equipment, machinery.or other implements as
may be required and to do any act or thing arising out of or

. incidental to the development of these activities. :
{a58) To create, construce, establish, lease, operate apd maintain shopping
- malls, airport duty free shops, shopping arcades and retail. outlets
whether on franchise or otherwise, =

(a59) To buy or generate for its own use or distribution or otherwise
steam, heat, light, electricity, gas or other motive power and for that

inserted as per
Resolution of
AGM

Dt 15.3.1996

Inserted as per
Resolution of -
AGM

Du 15.3.1996
Inserted as per
Resolution of

purpose levy, sell or manufacture cables, wires, dynamos, motor .AGM
converters generators and afl other electrical or other articles and  Dt. 15.3.1996

goods.
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The liability of the members is limited.

The Authorlsed Share Capital of the Company is
Rs.772,70,00,000/- (Rupees Seven Hundred Seventy
two crores and Seventy Lakhs only) divided into
77,27,00,000 (Seventy Seven Crore and Twenty
Seven Lakhs)} Equity Shares of Rs.10/- (Rupees Ten
only).

We, the several persons whose names and
addresses are subscribed hereinafter, are
desirous of being formed into a company in
pursuance of this Memorandum of
Association and we respectively agree to take the
number of shares in the capital of the Company
set opposite our respective names.
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Names, Addresses, Description | Signature of | Number of * | Witness/Address,
and Occupation of Subscribers: | Subscribers shares taken | Description and
by each 1 Occupation etc.
z i subscriber
§ Shri Nanji Kalidas Mehta Sd. NlK.Mehta {10 (Ten) Sd. S.AJadeja
Industrialist Equity Service
‘Uganda Road ' Clo. T.M. Parmar
Porbandar Vadi Plot
- |Porbandar -
Shrimati Santokbai Nanji Sd. Santokbai 10 (Ten)  }Sd. SA Jadeja
Kalidas Mehta § Naniji Kalidas Equity -do -
Uganda Road Mehta
Porbandar _ ' -
Shri Jethalal Karsandas Radia | Sd. Jethalal K. 110 (Ten) Sd. SA Jadeja
Merchant Radia Equity -do- .
| Clo. Maharana Mills Private Ltd ‘
Porbandar.
| Shri Jadurai C. Maharaja $d.}. C. Maharaja. | 10 (Ten) $d. S.A Jadeja
Service ' .1 Equity -do-
| Cfo. Maharana Mills Private Ltd.,
Porbandar.. - : Lt
Shrimati Mangalagauri Durlabdas | Sd. Mangalagauri | 10 (Ten) Sd.S.A Jadeja
Ruparel Durlabdas . ' Equity -do-
.Clo. ).K. Radia Ruparel :
{ Maharana Mills Private Limited
| Porbandar ‘
{ Shri Kalidas Hirjie Thakrar Sd. Kalidas Hirji [ 10(Ten) | Sd.SA, Jadeja
| Merchant - ' | Equity -do-
Uganda Road
Porbandar .
Shri Mohanlal Popatlal Sd. M.P.Ganatra | (0(Ten) | Sd.SA. Jadeja
Ganatra 1§ Equity . -do -
Service :
Uganda Road ’
| Porbandar ' | R
| Shri Amritlal Ujamshi Shah Sd. A.U Shah 10 (Ten) Sd. S.A Jadeja
Service Equity | «doa
Bhojeshwar Plot
Porbandar x
Shri Ravji Velji Rathod Sd. Raviji Velji 10 (Ten) $d. S.A Jadeja
Service Rathod Equity -do- -
Kadia Plot i '
Porbandar

Dated this 11* day of June, 1956,

a”
J
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THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
SAURASHTRA CEMENT LIMITED
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The following regulations comprised in these Articles of Association were
adopted pursuant to members’ resolution passed at the Annual General
Meeting held on 23 September 2015. In substitution for and to the entire
exclusion of, the regulations contained in the existing Articles of
Association of the Company.

ARTICLES OF ASSOCIATION

OF

SAURASHTRA CEMENT LIMITED

. CONSTITUTION OF THE COMPANY
Table F not to apply

Saurashtra Cement Limited is established with Limited Liability in accordance
with and subject to the provisions of the Companies Act, 1956, but none of
the Regulations contained in the Table marked F in Schedule | to the
Companies Act, 2013, shall be applicable to the Company except so far
as the said Act or any modification there otherwise expressly provides.

Company to be governed by these Articles

The Regulations for management of the Company and for the observance of
the members shall be such as are contained in these Articles.

Il INTERPRETATION

Interpretation Clause
In the interpretation of these Articles, the following words and expressions shall
have the following meanings, unless repugnant to the subject or context.

‘Alter’ and ‘Alteration’ shall include the making of additions and omissions.
‘Auditors’ means those Auditors appointed under the said Act.

“Act” or “The Companies Act 2013” or “The said Act” or “The
Act” and reference to any section or provision thereof respectively means and
includes the Companies Act, 2013 (Act No. 18 of 2013) Rules made
thereunder and any statutory modification thereof for the time being in force,
and reference to the section or provision of the said Act or such statutory
modification.

“A Company” means a company as defined under Section 2(20) of the Act.
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“Board” means the Directors of the Company collectively, and shall include a
committee thereof.

“Body Corporate or Corporation” includes a company incorporated outside
India but does not include, (1) a Co- operative Society registered under
any law relating to Co-operative Societies, (2) any other body corporate
which the Central Government may by notification in the Official Gazette
specify in that behalf.

“Debenture” includes Debenture stock, bonds or any other instrument of a
Company evidencing a debt, whether constituting a charge on the assets of the
company or not.

“Directors” means a director appointed to the Board of the company.
“Dividend” shall include interim dividend.

“Document” includes summons, notice, requisition, order, declaration, form
and register, whether issued, sent or kept in pursuance of this Act or under any
otherlaw for the time being in force or otherwise, maintained on paper
or in electronic form.

“Executor” or “Administrator” means a person who has obtained
probate or Letters of Administration, as the case may be, from a
competent Court, and shall include the holder of a Succession Certificate
authorising the holder thereof to negotiate or transfer the share or shares
of the deceased members, and shall also include the holder of a
Certificate granted by the Administrator- General of any State in India.

“Financial Statements” means:
i. a balance sheet as at the end of the financial year;
ii. a profit and loss account, or in the case of a company carrying on
any activity not for profit, an income and expenditure account for the
financial year;

iii. cash flow statement for the financial year;

iv. a statement of changes in equity, if applicable; and any explanatory
note annexed to, or forming part of, any document referred to in sub-
clause (i) to sub-clause (iv)

“Gender” Words importing the masculine gender also include the feminine
gender.

“In writing” or “Written” shall include e- mail, and any other form of
electronic transmission.
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“Independent Director” shall have the meaning prescribed to itin the
Act.

“Key Managerial Personnel” means the Chief Executive Officer or the
Managing Director; the Company Secretary; Whole- Time Director; Chief
Financial Officer; and such other officer as may be notified from time to
time in the Rules.

“Month” means calendar month.

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

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

“Ordinary & Special Resolution” shall have the meanings assigned to
these terms by Section 114 of the Act.

“Persons” Words importing persons shall, where the context requires,
include bodies corporate and companies as well as individuals.

“Rules” means any rule made pursuant to section 469 of the Act or such
other provisions pursuant to which the Central Government is empowered
to make rules, and shall include such rules as may be amended from
time to time.

“Secretary” is a Key Managerial Person appointed by the Directors to
perform any of the duties of a Company Secretary.

“Shareholder’s or Members” means the duly registered holder from time
to time of the shares of the Company, , and shall include beneficial owners
whose names are entered as a beneficial owner in the records of a
depository.

“Singular Number” means Words importing the singular number include,
where the context admits or requires, the plural number and vice versa.

“The Company” or “This Company” means Saurashtra Cement Limited
established as aforesaid.

“The Seal” means the common seal of the Company for the time being.

“These presents” means and includes the Memorandum and this Articles
of Association.

Words and expressions defined in the Companies Act, 2013

Subject as aforesaid, any words and expressions defined in the said Act as
modified up to the date on which these Articles become binding on the
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Company shall, except where the subject or context otherwise
requires, bear the same meanings in these Articles.

Marginal Notes and other Headings

The marginal notes and the headings given in these Articles shall not affect
the construction hereof.

Copies of the Memorandum and Articles to be Furnished

The Company shall, on being so required by a Member, send to him within
seven days of the requirement and subject to the payment of a fee of Rs.
100/- or such other fee as may be specified in the Rules for each copy of
the documents specified in Section 17 of the said Act.

Ml SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK
1. Capital and shares

The Authorised Share Capital of the Company shall be such amount
and be divided into such shares as may from time to time, be
provided in Clause V of Memorandum of Association of the Company.
The Board of Directors of the Company shall have the power to
classify, to reclassify, subdivide, consolidate, decrease, reduce, buy
back and increase the Share Capital of the Company and with power
from time to time, to issue any shares of the original capital or
any new capital with and subject to any preferential, qualified
or special rights, privileges, or conditions as may be, thought fit and
upon the sub-division of shares to apportion the  right to
participate  in profits, in any manner as between the shares
resulting from sub-division.

If and whenever the capital of the Company is divided into shares
of different classes, the rights of any such class may be varied, modified,
affected, extended, abrogated or surrendered as provided by the said
Act or by the Articles of Association or by the terms of issue, but not
further or otherwise.

2. Provisions of Section 43 and Section 47 of the Act to apply
The provisions of Section 43 and section 47 of the Act as may be

applicable for issue of share capital shall be observed by the
Company.



22

Restrictions on Allotment

The Directors shall have regard to the restrictions on the allotment of
shares imposed by Section 39 and 40 of the said Act so far as those
restrictions are binding on the Company.

Commission for placing shares

1) (i) The Company may at any time pay a commission to any
person in consideration of his subscribing, or agreeing to
subscribe (whether absolutely or conditionally) for any
shares in or debentures of the Company or procuring or
agreeing to procure subscription (whether absolute or
conditional) for any shares in or debentures of the
Company and the provisions of Section 40 of the said Act
shall be observed and complied with. Such commission
shall not exceed the maximum permissible rate as
prescribed in the Rules. Such commission may be paid in
cash or by the allotment of Securities.

(i) Company shall not pay any commission to any
underwriter on securities which are not offered to public for
subscription

(i) The number of shares or debentures which persons
have agreed to for commission to subscribe absolutely or
conditionally is disclosed in the manner aforesaid.

2) Nothing in this clause shall affect the power of the Company
to pay such brokerage as it may consider reasonable.

3) A Vendor to, promoter of, other person who receives payment
in shares, debentures or money from the Company shall have
and shall be deemed always to have had power to apply
any part of the shares, debentures or money so received in
payment of any commission the payment of which, if made
directly by the Company, would have been legal under this
Articles.

4) The commission may be paid or satisfied (subject to the
provisions of the Act and these Articles) in cash or in share,
debentures or debenture stock of the Company, (whether fully
paid or otherwise) or in any combination thereof.

Buy back of Shares
Subject to such conditions, approvals or consents as may be laid

down for the purpose, the Company shall have the power to buy-
back its own shares, whether or not there is any consequent reduction



23

of Capital. If and to the extent permitted by Law, the Company shall
also have the power to re-issue the shares so bought back.

Issueof Securities ata Premium

The Company shall have power to issue Securities at a premium and
shall duly comply with the provision of Sections 52 of the said Act.

Issue of redeemable preference shares

The Company may, subject to the provisions of Section 55 of the said
Act, issue preference shares which are liable to be redeemed and
may redeem such shares in any manner provided in the said section
and may issue shares up to the nominal amount of the shares
redeemed or to be redeemed. Where the Company has issued
redeemable preference shares the provisions of the said section shall
be complied with. The manner in which such shares shall be redeemed,
shall be as provided by Article 75 unless the terms of issue otherwise
provide.

SHARES AND SHAREHOLDERS

Shares to be numbered progressively

The shares in the capital shall be numbered progressively
according to their several classes.

Shares at the disposal of the Directors

Subject to the provisions of the said Act and these Articles, the
shares in the capital of the Company for the time being (including any
shares forming part of any increased capital of the Company) shall be
under the control of the Directors who may issue, allot or otherwise
dispose of the same or any one of them to such person or persons in
such proportion and on such terms and conditions and either at a
premium or at par or (subject to compliance with the provisions of
Section 54 of the Act) and at such terms as they may from time to time
think fit and proper and with the sanction of the Company in General
Meeting to give to any person the option to call for or be allotted shares
of any class of the Company either at par or at premium or subject
to the aforesaid at a discount during such time and for such
consideration and such option being exercisable at such times as the
Directors think fit and may allot and issue shares in the capital of
the Company in lieu of services rendered to the Company or in the
conduct of its business; and any shares which may be so allotted may
be issued as fully paid up shares and if so issued shall be deemed to
be fully paid up shares.
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Every share transferable

1) The shares or other interest of any memberin the Company
shall be movable property transferable in the manner provided by
the Articles of the Company.

2) Each share of the Company shall be distinguished by its
appropriate distinctive number.

3) Certificates of Shares :

A certificate under the Seal of the Company specifying any shares
held by any Member shall be prima facie evidence of the title
of the Member to such shares.

Application of premiums received on issue of shares

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

2) The securities premium account may be applied by the Company
for the purposes permissible pursuant to the Act

Further issue of capital

The Company shall comply with the provisions of Section 62 of the Act
with regard to increasing the subscribed capital of the Company.

Acceptance of shares

An application signed by or on behalf of an applicant for shares in the
Company followed by an allotment of shares therein, shall be an
acceptance of shares within the meaning of these Articles;. The
Directors shall comply with the provisions of Sections 39 and 40 of the
Act so far as applicable.

Deposit and call etc. to be a debt payable immediately
The money (if any) which the Directors shall, on the allotment of

any shares being made by them, require or direct to be paid by way
of deposits, calls or otherwise in respect of any shares allotted
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by them, shall, immediately on the inscription of the name in
the Register of Members as the holder of such shares, become a
debt due to and recoverable by the Company from the allottee thereof,
and shall be paid by him accordingly.

Calls on shares of the same class to be made on uniform
basis

Where any calls for further share capital are made on shares, such
calls shall be made on a uniform basis on all shares, falling under the
same class.

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

Return of allotment

The Directors shall file returns pertaining to all allotments made in
accordance with the provisions of Section 39 of the said Act.

Installments on shares to be duly paid

If, by the conditions of allotment of any shares the whole or part of the
amount or issue price thereof shall be payable by installments, every
such installment shall, when, due, be paid to the Company by the
person to whom the shares have been allotted.

Liability of Members

Every member, or his executors or administrators or other
representative, shall pay to the Company the portion of the capital
represented by his share or shares, which may, for the time being,
remain unpaid thereon, in such amounts, at such time or times,
and in such manner, as the Directors shall, from time to time, in
accordance with the Company’s regulations, require or fix for the
payment thereof.

Liability of Joint holders

If any share stands in the names of two or more persons all of them
shall be considered to be joint holders of the Company, further all joint-
holders of the share shall be severally as well as jointly liable for
the payment of all deposits, installments, and calls due in respect
of such shares, and for all incidents thereof according to the
Company’s regulations; but the persons first named in the Register
shall, as regards service of notice, and all other matters connected with
the Company, except for the transfer of the share and any other matter
indicated by the Act or herein otherwise provided, be deemed the sole
holder thereof.
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Registered holder is the only owner of the shares

Save as herein or by laws otherwise expressly provided, the Company
shall be entitled to treat the registered holder of any share as the
absolute owner thereof, and accordingly shall not, except as ordered
by a Court of competent jurisdiction, or as by statute required, be bound
to recognize any benami trusts whatsoever or equitable, contingent,
future, partial or other claim to or interestin such share on the part
of any other person whether or not it shall have express or
implied notice thereof; the Directors shall, however be at liberty, at
their sole discretion, to register any share in the joint names of any two
or more persons, and the survivor or survivors of them.

CERTIFICATES
Certificate of shares

Subject to any statutory or other requirement having the force of law
governing the issue and signatures to and sealing of certificate to
shares and applicable to this Company for the time being in force the
certificate of title to shares and the duplicate thereof when necessary
shall be issued under the seal of the Company which shall be affixed
in the presence of two Directors and the Secretary or some other
person appointed by the Board for the purpose;

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

Shares in Depository form

(1) Notwithstanding anything contained herein, the Company shall
be entitled to offer its shares, debentures and other securities for
subscription in a dematerialised form.

(2) Notwithstanding anything contained herein, the Company shall
be entitled to treat the person whose names appear in the register of
members as a holder of any share or whose names appear as
beneficial owners of shares in the records of the Depository,
as the absolute owner thereof and accordingly shall not (except as
ordered by a Court of competent jurisdiction or as required by law)
be bound to recognise any benami trust or equity or equitable
contingent or other claim to or interest in such share on the part of
any other person whether or not it shall have express or implied
notice thereof.



23.

24.

25.

26.

VL.

27.

27

(3)Notwithstanding anything contained herein, in the case of transfer
of shares or other marketable securities where the Company has not
issued any Certificates and where such shares or other
marketable securities are being held in an electronic and fungible
form, the provisions of the Depositories Act, 1996 shall apply. Further,
the provisions relating to progressive numbering shall not apply to
the shares of the Company which have been dematerialised.

Issue of new certificate in place of one defaced, lost or
destroyed

If any certificate be worn out, defaced, destroyed or lost or if there be
no further space on the back thereof for endorsement of transfer,
then upon production thereof to the Board, they, may order the same
to be cancelled, and may issue a new certificate in lieu thereof and if
any certificate be lost or destroyed then upon proof thereof to the
satisfaction of the Board and on such indemnity as the Board deem
adequate being given, a new certificate in lieu thereof shall be given
to the party entitled to such lost or destroyed certificate. A sum not
exceeding Rs. 50/- shall be paid to the Company for every
certificate issued under this clause, as the Board may fix from time
to time, provided that no fee shall be charged for issue of new
certificate in replacement of those which are old, worn, decrepit out or
where the cages on the reverse for recording transfers have been
fully utilised.

Board may waive fees

The Board may waive payment of any fee generally or in any
particular case.

Endorsement on certificate

Every endorsement upon the certificate of any share in favour of any
transferee thereof shall be signed by such person for the time
being authorised by the Board in that behalf.

Board to comply with Rules

The Board shall comply with requirements prescribed by any Rules
made pursuant to the said Act; relating to the issue and execution of
share certificates.

CALLS ON SHARES

Calls may be made by installments

Subject to the provisions of Section 49 of the said Act, the Board may,
from time to time, by means of resolution passed atits meetings
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make such calls as they may think fit upon the members in
respect of moneys unpaid on the share held by them respectively
and not by the conditions of allotment thereof made payable at fixed
times, and each member shall pay the amount of every call so made
on him to the persons and at the times and place appointed by the
Board. A call may be made payable by installments.

Call to date from resolution

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

Notice of call

Fourteen day’s notice at least of every call made payable otherwise
than on allotment shall be given by the Company in the manner
hereinafter provided for the giving of notices specifying the time and
place of payment, and the person to whom such call shall be paid.
Provided that before the time for payment of such call the Board may
by notice given in the manner hereinafter provided revoke the same.
The Board may, from time to time at their discretion, extend the time
fixed for the payment of any call, and may extend such time as to
all or any of the members who, the Board may deem fairly entitled
to such extension; but no member shall be entitled to any such
extension, except as a matter of grace and favour.

Provisions applicable to installments

If by the terms of issue of any share or otherwise any amount is payable
at any fixed time or by installments at fixed times, whether on
account of the shareor by way of premium, every such amount
or installments shall be payable as if it were a call duly made by
the Board and of which due notice had been given, and all the provisions
herein contained in respect of calls shall relate to such amount or
installments accordingly.

When interest on call orinstallment payable

If the sum payable in respect of any call or such other amount or
installments is not paid on or before the day appointed for payment
thereof or any extension thereof as aforesaid, the holder for the time
being of the share, in respect of which the call shall have been made,
or such amount or installment shall be due, shall pay interest for the
same, from the day appointed for the payment thereof to the time of
actual payment at such rate not exceeding ten per cent per annum,
as shall from time to time be fixed by the Board. Nothing in this
Article shall however, be deemed to make it compulsory on the
Board to demand or recover any such interest, and the payment
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of such interest, wholly or in part, may be waived by the Board if they
think fit so to do.

Money due to members from the Company may be applied in
payment of call or installment

Any money due from the Company to a member may, without the
consent and notwithstanding the objection of such member, be applied
by the Company in or towards the payment of any money due from
the Member to the Company for calls or otherwise.

Part payment on account to call etc. not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for calls
of other moneys due in respect of any shares nor any part-payment
or satisfaction thereunder nor the receipt by the Company of a
portion of any money which shall from time to time be due from any
member to the Company in respect of his 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 hereinafter provided.

Proof on trial on of suit on money on shares

On the trial or hearing of any action or suit brought by the Company
against any member or his legal representatives to recover any moneys
claimed to be due to the Company for any call or other sum in respect
of his shares, it shall be sufficient to prove that the name of the member
in respect of whose shares the money is sought to be recovered,
appears on the Register of Members as the holder, or one of the
holders, at or subsequent to the date at which the money sought to
be recovered is alleged to have become due, on the shares in respect
of which such money is sought to be recovered, and that the
amount claimed is not entered as paid in the books of the Company
or the Register of Members and that the resolution making the call is
duly recorded in the minute book, and that notice of such call was
duly given to the member or his legal representatives sued in
pursuance of these presents; and it shall not be necessary for the
Company to prove the appointment of the Directors who made such
call, presence of quorum of Directors was present at the meeting of
the Board at which such call was at the meeting of the Board or its
committee at which such call was made was duly convened or
constituted, nor any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debts, and the
same shall be recovered by the Company against the member
or his representatives from whom the same is sought to be recovered
unless it is proved, on behalf of such member or his representatives
against the Company that the name of such member was improperly
inserted in the register, or that the money sought to be recovered has
actually been paid.
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Company to accept unpaid share capital, although not called up.

The Board may, if they think fit, subject to the provisions of Section
50 of the Act receive from any member willing to advance the
same, either in money or money’s worth the whole or any part of the
amount remaining unpaid on the shares held by him beyond the
sum actually called up and upon the moneys so paid or satisfied in
advance, or so much thereof, as from time to time and at any time
thereafter exceeds the amount of the calls then made upon and due
respect of the shares on account of which such advances have
been made, the Company may pay or allow interest at such rate as
the member paying such advance and the Board agree upon; provided
always that if at any time after the payment of any such money the
rate of interest so agreed to be paid to any such member appears
to the Board to be excessive, it shall be lawful for the Board from time
to time to repay to such member so much of money as shall then
exceed the amount of the calls made upon such shares, unless there
be an express agreement to the contrary; and after such repayment
such member shall be liable to pay, and such advance had been made,
provided also that if at any time after the payment of any money so
paid in advance, the Company shall go into liquidation, either
voluntary or otherwise, before the full amount of the money so advanced
shall have become due by the member to the Company for installments
or «calls, or any other manner, the member making such
advance shall be entitled (as between himself and the other
members) to receive back from the Company the full balance of such
moneys rightly due to him by the Company in priority to any payment
to members on account of capital.

Il. No right to vote

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

FORFEITURE OF AND LIEN ON SHARES
If call or installment not paid notice to be given to member

If any member fails to pay any money due from him in respect of
any call made or amount or installment as provided in Article 30 on or
before the day appointed for payment of the same, or any such
extension thereof as aforesaid or any interest due on such call or
amount or installment or any expenses that may have been
incurred  thereon, the Directors or any person authorised by
them for the purpose may, at any time thereafter, during such
time as such money remains unpaid, or a judgement or a decree
in respect thereof remains unsatisfied in whole or in part, serve a notice
in the manner hereinafter provided for the serving of notices on
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such member or any of his legal representatives or any of the persons
entitled to the share by transmission, requiring payment of the money
payable in respect of such share, together with such interest and all
expenses (legal or otherwise) incurred by the Company by reason of
such non-payment.

Term of Notice

The notice shall name a day (not earlier than the expiration of fourteen
days from the date of the notice) and a place or places on or
before and at which the money due as aforesaid is to be paid.
The notice may also state that in the event of the non-payment of
such money at or before the time and the place appointed, the shares
in respect of which the same owed will be liable to be forfeited.

In default of payment shares may be forfeited

If the requirements of any such notice as aforesaid are not complied
with, every or any share in respect of which the notice is given may,
at any time thereafter before payment of all calls or amounts or
installments, interest and expenses due in respect thereof, be
forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all dividends and bonuses declared in respect of the
forfeited shares and not actually paid before the forfeiture.

Notice of forfeiture and Entry of forfeiture in register of members

When any share or shares are forfeited, a forfeiture notice shall be given
to the member in whose name the shares stood immediately prior
to the forfeiture or to any of his legal representatives, orto any of
the persons entitled to the share by transmission and an entry of
the forfeiture, with the date thereof, shall forthwith be made in the
Register of Members. The provisions of this Article are, however,
directory only and no forfeiture shall in any manner be invalidated by
any omission or neglect to give such notice or to make such entry
as aforesaid.

Forfeited shares to become property of the Company and may
be sold etc.

Any share so forfeited shall be deemed to be the property of the
Company and the Board may sell, re-allot or otherwise dispose of the
same, either to the original holder thereof or to any other persons,
and either by public auction or by private sale and upon such terms and
conditions and in such manner as the Directors may think fit.
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Forfeiture may be remitted or annulled

In the meantime, and until any share so forfeited shall be sold, re-allotted
or otherwise dealt with as aforesaid, the forfeiture thereof may at the
discretion and by a resolution of the Board, be remitted or annulled as a
matter of grace and favour but not as of right, upon such terms and
conditions as they think fit.

Members still liable to pay money due notwithstanding the
Forfeiture.

Any member whose shares have been forfeited shall, notwithstanding
the forfeiture, remain liable to pay and shall forthwith pay to the Company
all calls, amounts, installments, interest expenses owing upon or in
respect of such shares at the time of the forfeiture, together with interest
thereon, from the time of the forfeiture until payment, at the rates, not
exceeding ten percent per annum as the Board may determine, in the
same manner in all respects as if the shares had not been forfeited,
without any. deduction or allowance for the value of the shares at
the time to the forfeiture and the Board may enforce the payment
thereof if they think fit (but without being under any obligation so to do)
without entitling such member or his representative to any remission
of such forfeiture or to any compensation for the same, unless the
Directors shall think fit to make such compensation, which they shall
have full power to do, in such manner and on such terms on behalf
of the Company as they shall think fit.

Effect of forfeiture

The forfeiture of a share shall involve the extinction of all interest in and
of all claims and demands against the Company of the member in
respect ofthe share and all other right of the memberincidentto
the share except only such of those rights as by these Article are
expressly saved.

Surrender of shares

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

Certificate of forfeiture

A certificate in writing, under signature of one Director and countersigned
by any other person who may be authorised for the purpose by the
Board, that the call, amount or installment in respect of a share was
made or was due or the interest in respect of a call, amount or
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installment was or the expenses were payable, as the case may be, the
notice thereof as aforesaid was given and default in payment was
made and that the forfeiture of the share was made by a resolution of
the Board to the effect, shall be conclusive evidence of the facts
stated therein as against all persons entitled to or interested in such
share.

Title of Purchaser and allottee For forfeited Shares

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

Company’s lien on shares

The Company shall have a first and paramount lien upon all the shares
not being fully paid-up shares, registered inthe name of each
member (whether solely or jointly with another or others)and upon
the proceeds of sale thereof, for all moneys from time to time due or
payable by the member to the Company for calls made and all amounts
or installments as provided by Article 30 payable in respect of such
shares and no equitable interestin any shares shall be created
except upon the footing and condition that Article 20 hereof is to
have full effect. Any such lien shall extend to all dividends from time
to time declared in respect of such shares. Unless otherwise agreed,
the registration of a transfer of shares shall operate as a waiver of the
Company’s lien, if any, on such shares. The Board may at any time
declare any shares to be exempt, wholly or partially from the provisions
of this Article.

Lien enforced by sale

For the purpose of enforcing such lien, the Directors may sell, the
shares subject thereto in such manner as they think fit and transfer
the same to the name of the purchaser, without any consent and
notwithstanding any opposition on the part of the indebted member or
any other person or persons interested therein and a complete title to
the shares which shall be sold and transferred shall be acquired by
the purchaser, by virtue of such sale and transfer, against such
indebted member and all persons claiming with or under him whether
he may be indebted to the Company in point of fact or not. But no
such sale shall be made until notice in writing stating the amount
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due or specifying the liability of engagement and demanding payment or
fulfillment or discharge thereof and of the intention to sell in default
shall have been served upon such member or his heirs, executors,
administrators, representatives or persons and default shall have been
made by him or them in payment, fulfillment or discharge of such debts,
liabilities or engagements for seven days after such notice.

Application of sale proceeds member

The net proceeds of any such sale after payment of the costs of such
sale, shall be applied in or towards the satisfaction of such debts
liabilities or engagements and the residue (if any) paid to such orany
of his executors, administrators representatives or assigns or any of
the persons (if any) entitled by transmission to the shares sold.

Execution of instrument of transfer

Upon any sale after forfeiture or upon any sale for enforcing a lien, in
purported exercise of the powers hereinbefore given, the Directors
may appoint some person or persons to execute an instrument of
transfer of the shares sold.

Validity of sale of such shares

Upon any such sale after forfeiture or for enforcing a lien in purported
exercise of powers the Board shall cause the purchaser’'s name to be
entered in the Registerin respect of the shares sold and shall issue
to the purchaser a certificate such as is specified in Article 45
hereof in respect of the shares sold and the purchaser shall not be
bound to see to the regularity of the proceedings or to the application
of the purchase money and after his name has been entered in the
Register in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company
exclusively.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfers

The Company shall keep a book called the ‘Register of Transfers’
and therein shall be fairly and distinctly entered the particulars of every
transfer or transmission of any share in the Company.
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Instrument of transfer to be executed by transferor and
transferee

No transfer shall be registered unless a proper instrument of transfer has
been delivered to the Company. Every instrument of transfer (which
shall be in the form specified in the Rules) shall be duly stamped, dated
and shall be executed by or on behalf of the transferor and the
transferee and in the case of a share held by two or more holders or
to be transferred to the joint names of two or more transferees by all
such joint- holders or by all such joint transferees, as the case may
be, several executors or administrators of a deceased member
proposing to transfer the shares registered in the name of such
deceased member shall all sign the instrument of transfer in respect
of the share as if they were the joint-holders of the share. The instrument
of transfer shall specify the name, address and occupation, if any, of the
transferee.

Death of one or more joint holders

In the case of the death of any one ormore of the persons named
in the Register as the joint-holders of any share, the survivor or
survivors shall be the only persons recognised by the Company as
having any title to or interest in such share, but nothing herein
contained shall be taken to release the estate of the deceased joint-
holder from any liability on the shares held by him jointly with any
other person.

55. Title of share of deceased member

.

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

Where there is no, nominee, the executors or administrators of
a deceased member not being one of several joint-holders
shall be the only persons recognised by the Company as having
any title to the shares registered in the name of such deceased
member, and the Company shall not be bound to recognise such
executors or administrators, unless they shall have first
obtained probate or letters of administration or other legal
representation, as the case may be, provided nevertheless, the
Directors, in any case where they in their absolute discretion think
fit, may dispense with the production of Probate or Letters of
Administration or such other legal representation, upon such terms
astoindemnity or otherwise as they maydeem fit and under
the next Article, register the name of any person who claims



56.

57.

58.

59.

36

to be absolutely entitled to the shares standing in the name of the
deceased member as a member inrespect of such shares.

Registration Of person Entitled to Shares Otherwise Than by
Transfer (transmission clause).

Subject to the provisions of the last preceding Article, any person to
whom the right to any share has been transmitted in consequence
of the death or insolvency of any member or otherwise by operation
of law may, with the consent of the Board (which they shall not be
under any obligation to give) and upon his producing such evidence
that he sustains the character in respect of which he proposes to act
under the Article and of his title as the Directors think sufficient be
registered as a member in respect of such shares . This clause is
hereinafter referred to as the ‘transmission clause’. A transfer of
the share or other interest in the Company of a deceased member
thereof made by his legal representative shall, although the legal
representative is not himself a member be as valid as if he had been a
member at the time of effecting the transmission.

Evidence of transmission to be verified

Every transmission of a share shall be verified in such a manner
as the Directors may require and the Company may refuse to register
any such transmission until the same be so verified or unless an
indemnity be givento the Company with regard to such registration
which the Directors at their discretion shall consider sufficient; provided
nevertheless, that there shall not be any obligation on the Company or
the Directors to accept any indemnity, the Directors shall have the
same right to refuse to register a person entitled by transmission to any
shares or his nominee as if he were the transferee named in an
ordinary transfer presented for registration.

Rights of such person

A person entitled to share by transmission may, until the Directors
otherwise determine as provided in Article 120, receive and give
discharge for any dividends, bonuses or other moneys payable in
respect of the share, but he shall not be entitled to vote at any meetings
of the Company and to any of the rights and privileges of a member,
unless and until he shall have become a member in respect of the
shares.

Procedure on application for transfer

An application for the registration of a transfer of shares or other interest
of a member in the Company may be made either by the transferor or the
transferee. Where such application is made by the transferor and
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relates to partly paid shares, the transfer shall not be registered
unless the Company gives notice of the application to the transferee
and the transferee makes no objection to the transfer within two weeks
from the delivery of the notice.

Transfer to be left at office with certificate and with evidence of
title

1) It shall not be lawful for the Company to register a transfer of any
shares unless the proper instrument of transfer duly stamped,
dated and executed by or on behalf of the Transferor and by
or on behalf of the Transferee and specifying the name and
address and occupation of the Transferee has been delivered to
the Company along with the scrip and if no such scrip is in
existence, along with the letter of allotment of the shares.
Where the proper instrument of transfer is not received by the
Company within a period of two months from the date on which
the instrument is dated, the Directors may at their sole discretion
be entitled to seek such documentation including indemnities
as it may deem fit, from both the transferor and transferee, or from
the person who has lodged the same for transfer, and the Board
may at its sole discretion be entitled to give effect to the transfer
on receipt of such documentation and indemnities (save
where an order of a competent court is produced, the Board
shall then give effect to the transfer).

2) If the Company refuses to register the transfer of any shares,
the Company shall within one month from the date on which the
instrument of transfer is lodged with the Company send to the
Transferee and the Transferor notice of the refusal as provided
in Article 61.

3) Nothingin clause (1) shall prejudice any power of the Company to
register as shareholder any person to whom the right to any
share has been transmitted by operation of law.

4)  Nothingin this Article shall prejudice any power of the Company
to refuse to register the transfer of any share.

Directors may decline to register transfers

The Board may, at its absolute and uncontrolled discretion and without
assigning or being under any obligation to give any reason, decline to
register or acknowledge any transfer ortransmission of shares and in
particular, may so decline in any case in which the Company has a lien
upon the shares or any of them or in the case of shares not fully paid-
up whilst any moneys called or payable at a fixed time in respect of
the shares desired to be transferred or any of them remain unpaid or
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unless the transferee is approved by the Board. Nothing in Section 56 of
the Act shall prejudice this power to refuse to register the transfer of or
the transmission by operation of law of the right to, any shares or
interest of a member in or debentures of the Company. The registration
of a transfer shall be conclusive evidence of the approval by the
Board of the transferee, but so faronly as regards the share or shares
in respect of which the transfer is so registered and not further or
otherwise and not so as to debar the Board to refuse registration of
any further shares applied for. If the Board refuses to register the
transfer or transmission of any shares notice of the refusal shall
within two months from the date on which the instrument of transfer
on intimation of transmission was delivered to the Company be sent
to the Transferee and the Transferor or to the person giving intimation
of the transmission, as the case may be.

Transferor to remain holder of shares till transfer registered

The Transferor shall be deemed toremain the holder of the shares
until the name of the transferee shall be entered in the Register of
Members.

Registered transfer to remain with Company

Every instrument of transfer which shall be registered shall remain in
the custody of the Company. If the transfer relates to the only share
or all the shares comprised in the certificate, such certificate or a
new certificate in lieu thereof shall, after the registration of the transfer,
be delivered to the transferee and if the transfer relates only to a part
of the shares comprised in the certificate, the same shall, on
registration of the transfer be retained by the Directors and cancelled
and new certificates will be issued to the transferor and the transferee
in respect of the sharesrespectively, held by them.

Transfer books and Register may be closed for not more than
45 days in the year

The Directors shall have power on giving seven days’ notice by
advertisement as required by Section 91 of the Act to close the Transfer
Book and Register of Members of such period or periods of time in
every year as to them may seem expedient, but not exceeding 45 days
inany year and not exceeding 30 days at any one time.

The Company not liable for disregard of any notice prohibiting
registration of a transfer

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

Transfer of debentures

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

ALTERATION OF SHARE CAPITAL

Company may alter its Capital in certain ways

The Company may by Ordinary Resolution so alter the conditions of
its Memorandum of Association as :-

a) to increase its share capital by such amount as it thinks expedient
by issuing new shares;

b) to consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

c) to convert all or any of its fully paid-up shares into stock and
reconvert that stock into fully paid-up shares of any denominations;

d) to sub-divide its shares or any of them into shares of smaller
amount than is fixed by its Memorandum of Association, so
however that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on each reduced share
shall be the same as itwas in the case of the share from which
the reduced share is derived.

e) to cancel any shares which, at the date of the passing of the
resolution in that behalf, have not been taken or agreed to be taken
by any person and diminish the amount of its share capital by the
amount of the shares so cancelled.
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Increase of Capital by The Directors and how carried into effect

The Directors may from time to time without any sanction of the
Company, whenever all the shares in the issued capital shall not have
been subscribed and whether all the shares for the time being
subscribed shall have been fully called up or not, issue further shares of
such value as they may think fit out of the unsubscribed balance of
the issued capital. Such further shares shall be issued upon such
terms and conditions (and if preference shares upon such conditions as
to redemption) and with such rights and priviieges annexed
thereto as the Board shall direct and in particular, such shares may be
issued with a preferential or qualified right to dividend and in the
distribution of assets of the Company and subject to the provisions of
Section 47 of the said Actwith a special or without any right of voting
and the Board may dispose of such shares or any of them either at
par or at a premium, to any members or any class thereof or in such
other manner as the Board may think most beneficial to the Company.

Further Issue of capital

1) Where it is proposed to increase the subscribed capital of the
Company by the issue of new shares:

i. such new shares shall be offered to the persons who, at the date
of the offer are holders of the equity shares of the Company, in
proportion, as nearly as circumstances admit to the capital
paid- up on these shares at that date;

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

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

iv.  after the expiry of the time specified in the notice aforesaid
or on receipt of earlier intimation from the person towhom
such notice is given that he declines to accept the shares
offered, the Board of Directors may dispose of themin such
manner as they think most beneficial to the Company.

V. To employees under a scheme of employees’ stock option,
subject to Special Resolution passed by the company and
subject to such conditions as may be specified in the
relevant Rules.

Vi. To any persons, by way of passing a Special Resolution to that
effect, whether or not those persons include the persons referred
to in clause (a) or clause (b), either for cash or for a
consideration other than cash, if the price of such shares is
determined by the valuation report of a registered valuer



70.

71.

72.

41

subject to such conditions as may be specified in the relevant
Rules

2)  Whenever any shares are to be offeredto the members the
Directors may dispose of any such shares which, by reason of
the proportion borne by them to the number of persons entitled
to such offer or by reason of any other difficulty in apportioning
the same cannot in the opinion of the Directors be conveniently
offered to the members.

3) The right to issue further shares provided in this clause, shall
include a right to the Company, to issue any instrument, including
Global Depositary Receipt, American Deposit receipts etc.

How far new share In original capital

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

Notice of increase of capital

The Directors shall, whenever there is a change in the share capital , file
with the Registrar of Companies notice of the increase of the capital as
provided by Section 64 of the said Act within thirty days after the
passing of the resolution authorising the increase

Transfer of Stock

1)  When any shares shall have been converted into stock, the several
holders of such stock may thenceforth transfer their respective
interests therein or any part of such interest, in the same manner
and subject to the same regulations as and subject to which
shares in the Company’s capital may be transferred or as near
thereto as circumstances will admit. But the Board may from
time to time, if it thinks fit, fix the minimum amount of stock
transferable and restrict or forbid the transfer of fractions of that
minimum, but with full power, nevertheless, at the discretion to
waive such rules in any particular case.

2) Notice of such conversion of shares into stock or reconversion of
stock into shares shall be filed with the Registrar of Companies as
provided in the said Act.
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Rights of stock-holders

The stock shall confer on the holders thereof respectively the same
privileges and advantages, as regards participation in profits and
voting at meetings of the Company and for other purposes, as would
have been conferred by shares of equal amount in the capital of the
Company of the same class as the shares from which such stock
was converted but no such privileges or advantages, except the
participation in profits of the Company or in the assets of the Company
on a winding up, shall be conferred by any such aliquot part of,
consolidated stock as would not, ifexisting in shares, have conferred
such privileges or advantages. No such conversion shall affect or
prejudice any preference or other special holders of the share and
authenticated by such evidence (if any) as the provisions herein
contained shall, so far as circumstances will admit, apply to stock as
well as to shares and the words “share” and “shareholder” in these
presents shall include “stock” and “stock-holder”.

REDUCTION OF CAPITAL
Reduction of capital

The Company may from time to time by Special Resolution, in such
manner specified in the Act and subject to such consents as may be
required under any other law for the time being in force, reduce in any
manner:

a) its share capital
b) any capital redemption reserve account; or

C) any securities premium account.

Provisions relating to the redemption of preference shares

1) Subjectto the provisions of Section 55 of the said Act, whenever any
preference shares are issued which are or at the option of the
Company are to be liable to be redeemed, the following
provisions shall take effect :

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

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

iii. The premium, if any payable on redemption must be
provided for out of the profits of the Company or out of the
Company’s Securities Premium Account before the shares
are redeemed.
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iv. Where any such shares are redeemed otherwise than out of the
proceeds of a fresh issue there shall, out of profits which
would otherwise have been available for dividend be
transferred to the Capital Redemption Reserve Account, a
sum equal to the nominal amount of the share redeemed.

2) Subjectto the provisions of Section 55 of the Act and these Articles
the redemption of preference shares hereunder may be effected in
accordance with the terms and conditions of their issue and in the
absence of any such terms and conditions in such manner as
the Directors may think fit.

3) The redemption of preference shares under this provision by
the Company shall not be taken as reducing the amount of
its authorised share capital.

4) Where the Company has redeemed or is about to redeem any
preference shares, it shall never have power to issue shares up
to the nominal amount of the shares redeemed or to be redeemed
as if those shares had never been issued; and accordingly the share
capital of the Company shall not, for the purpose of calculating the
fees payable under Section 385 of the said Act, be deemed to
be increased by the issue of shares in pursuance of this Article.

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

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

MODIFICATION OF RIGHTS
1. Power to modify rights

Whenever the share capital by reason of issue of Preference Shares or
otherwise is divided into different classes of shares, all or any of the
rights and privileges attached to each class may, subject to the
provisions of Section 48 of the Act, be varied, commuted, affected,
abrogated or dealt with by agreement between the Company and any
person purporting to contract on behalf of that class provided such
agreement is ratified in writing by holders of at least three- fourths of
nominal value of the issued shares of the class or is sanctioned by
Special Resolution passed at a separate meeting of the holders of the
shares of that class and supported by the votes of the holders of not
less than three-fourths of the shares of that class.
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JOINT HOLDERS

I Joint Holders

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

Il No transfer to more than three persons

The Company shall be entitled to decline to register more than three
persons as the joint holders of any Securities.

1. Liabilities of holders

The joint holders of any Security shall be liable severally as well as
jointly for and in respect of all calls or installments and other payments
which ought to be made in respect of such Securities.

IV. Death of Joint holders

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

V. Receipt of one sufficient

Any one of such joint holders may give effectual receipts for any
dividends or other moneys payable in respect of such Security.

VI.  Delivery of Certificate and giving of notices to first named
holder

Only the person whose name stands firstin the Register of Members
(or therelevant register maintained for that Security) as one of the joint
holders of any shares shall be entitled to delivery of the certificate
relating to such or to receive notices (which expression shall be
deemed to include all Documents) from the Company and any notice
given to such person shall be deemed notice to all the joint holders.

VIl. Votes of Joint holder

Any one of two or more joint holders may vote at any meeting (including
voting by postal ballot and by electronic voting) either personally or
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by an agent duly authorised under a power of attorney or by proxy in
respect of such shares as if he were solely entitled thereto and if
more than one of such joint holders be present at any meeting personally
or by proxy or by attorney that one of such persons so present whose
name stands first or higher (as the case may be) on the Registerin
respect of such Security shall alone be entitled to vote in respect thereof.
Provided always that a person present at any meeting personally shall
be entitled to vote in preference to a person, present by an agent, duly
authorised under a power of attorney or by proxy although the name
of such persons present by an agent or proxy stands first in the Register
in respect of such shares. Several executors of a deceased member in
whose (deceased member’s) sole name any Security stands shall for
the purpose of this sub- clause be deemed joint holders.

GENERAL MEETING
Annual General Meeting

The Company shall, in addition to any other meetings of its members
which are hereinafter referred to as “Extraordinary General Meeting”,
hold a General Meeting which shall be styled its Annual General
Meeting at the intervals and in accordance with the provisions of the
Act.

Directors may call Extraordinary General Meetings

The Board of Directors may call Extraordinary General Meetings of the
Company whenever they think fit and such meetings shall be held at
such place and time as the Board of Directors think fit.

Power of Tribunal to call General Meeting

l. If the default is made in holding an Annual General Meeting in
accordance with Section 96 of the Act, the Tribunal may,
notwithstanding anything in the Act, (or in the Articles of the
Company) on the application of any member of the Company,
call or direct the calling of a General Meeting of the Company,
and give such ancillary or consequential directions as the
Central Government thinks expedient in relation to the calling,
holding and conducting of the meeting.

Explanation: - The directions that may be given, may include
a direction that one member of the Company so presentin person
or by proxy shall be deemed to constitute a meeting.

II. A General Meeting held in pursuance of sub-clause (i) shall subject
to any directions of the Tribunal be deemed to be an Annual
General Meeting of the Company.
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Calling of Extraordinary General Meeting on requisition

1)

2)

5)

7)

The Board of Directors of the Company shall on the requisition of
such number of members of the Company as is specified in sub-
clause (4) forthwith proceed duly to call an Extraordinary General
Meeting of the Company.

The requisition shall set-out the matters for the consideration of
which the meetingis to be called shall be signed by the requisitionists
and shall be sent to the Registered Office of the Company.

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

The number of members entitled to requisition a meeting in regard to
any matter shall be such number of members who ason the date of
receipt of the requisition hold not less than one-tenth of such
paid-up capital of the Company which as on that date caries the
right of voting.

Where two or more distinct matters are specified in the requisition,
the provisions of sub-clause (4) shall apply separately in regard
to each such matters and the requisition shall accordingly be valid
only in respect of these matters in respect to which the conditions
specified in that sub-clause is fulfilled.

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

Explanation:- For the purposes of this sub-clause, the Board shall
in the case of a meeting at which a resolution is to be proposed as a
Special Resolution, be deemed not to have duly convened the
meeting if they do not give such notice thereof as is required by sub-
section (2) of Section 114.

A meeting called under sub-clause (6) by the requisitionists or any
of them

a. shall be called in the same manner as nearly as possible as that
in which meetings are to be called by the Board; but

b. shall not be held after the expiration of three months from the
date of the deposit of the requisition.

c. shall convene meeting at Registered office or in the same city
or town where Registered office is situated and such meeting
should be convened on working day.

Where two or more persons hold any shares or interest in a
Company jointly, a requisition or a notice calling a meeting signed by
one or only some of them shall for the purposes of this Section have
the same force and effect as if it has been signed by all of them.
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9) Any reasonable expenses incurred by the requisitionists by
reasons of the failure of the Board duly to call a meeting shall be
repaid to the requisitionists by the Company; and any sum so
repaid shall be retained by the Company out of any sums due or to
become due from the Company by way of fees or other remuneration
for their services to such of the Directors as were in default.

82. Length of Notice for calling meeting

l.

1.

Iv.

A General Meeting of the Company may be called by giving
at least a twenty one clear day’s notice in writing or through
electronic mode but a General Meeting may be called after
giving shorter notice if consent is given in writing or by
electronic mode by not less than ninety five percent of the
members entitled to vote at such meeting.

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

Contents of Notice

Notice of every general meeting of the Company shall specify the
place, date, day and the hour of the meeting and shall contain
a statement of the business to be transacted thereat

To whom notice to be given

Such notice shall be given —

to every member of the Company, legal representative of
any deceased Member or the assignee of an insolvent
Member;

to the auditor or auditors of the Company; and
to every Director of the Company;

to every trustee for the debenture holder of any
debentures issued by the Company.

Omission to give notice or non-receipt of notice shall not
invalidate proceedings

The accidental omission to give notice to or the non-receipt
of notice by, any member or other person who is entitled to
receive such notice shall not invalidate the proceedings at the
meeting.
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V. Proxy

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

VI. Explanatory statements

Where any items of business to be transacted at the meeting are
deemed to be special as provided in Article 83 there shall be
annexed to the notice of the meeting a statement setting out all
materials facts concerning each suchitem of business namely:

a) The nature of concern or interest, financial or otherwise, if
any of the following persons, in respect of each item of:

i. every Director and the Manager; if any;

ii. every other Key Managerial Personnel; and
iii. relatives of the persons mentioned in sub-clause
(i) and (ii);

b) Any other information and facts that may enable members to
understand the meaning, scope and implementation of the
items of business and to take decision thereon.

VIl. Inspection of documents referred in the explanatory
statement

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

Business to be transacted at meetings

In the case of an Annual General Meeting all business to be
transacted at the meeting shall be deemed special with the exception of
business specified under Section 102 (2) (a) and the rules made
thereunder as may be modified from time to time. Incase of any other
meeting all business shall be deemed to be special.

Circulation of members resolutions

Upon a requisition of members complying with Section 111 of the
said Act, the Directors shall comply with the obligations of the Company
under the said Act relating to circulation of members’ resolutions and
statements.
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Certificate conclusive as to Meeting having been duly called

A certificate in writing, signed by the Secretary or by a Director or some
officer or agent appointed by the Board for the purpose, to the effect that
according to the best of its belief the notices convening the meeting
have been duly given shall be prima facie evidence thereof.

Security arrangement atvenue of meetings

The Board, and the persons authorised by it, shall have the right to
take and/or make suitable arrangements for ensuring the safety of any
meeting — whether a general meeting or a meeting of any class of
Security, or of the persons attending the same, and for the orderly
conduct of such meeting, and notwithstanding anything contained in
this Articles, any action, taken pursuantto this Article in good faith
shall be final and the right to attend and participate in such meeting shall
be subject to the decision taken pursuant to this Article.

PROCEEDINGS AT GENERAL MEETINGS AND ADJOURNMENT
THEREOF

Business which may not be transacted at the meeting

No General Meeting, Annual or Extraordinary, shall be competent to
enter upon, discuss or transact any business a statement of which has
not been specified in the notice convening the meeting except as
provided in the said Act.

Presence of Quorum

No business shall be transacted at any General Meeting, unless the
requisite quorum is present at the time when the meeting proceeds to
business. The quorum for a general meeting shall be the presence
in person of such number of members as specified in Section 103 of
the Act. Subject to Article 77(VIl) when more than one of the joint-
holders of a share is present only one of them shall be counted for
ascertaining the quorum. Several executors or administrators of a
deceased person in whose sole name shares stand shall for the purpose
of this clause be deemed joint holders thereof

If quorum not present, when meeting to be dissolved and when to
be adjourned

If, within half an hour from the time appointed for holding the meeting, a
quorum of members is not present, the meeting if convened by or upon
such requisition of members as aforesaid shall be dissolved, but in any
other case it shall stand adjourned pursuant to the provisions of sub-
section (2) of section 103 of the Act.
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Adjourned meeting to transact business even If no quorum present

If at such adjourned meeting a quorum of members is not present within
half an hour from the time appointed for holding the meeting, the
members present, whatever their number, shall be aquorum and may
transact the business and decide upon all matters which could properly
have been disposed of at the meeting from which the adjournment
took place, if a quorum had been present thereat.

General Meeting

The Chairman of the Board (whether Member or not) shall if present and
willing or in his absence, the Vice Chairman be entitled to take the chair
at every General Meeting, whether Annual or Extraordinary, but if there
be no such Chairman / Executive Vice Chairman or in case any of them
being present or being unwilling or failing to take the chair within fifteen
minutes of the time appointed for holding such meeting, the members
present shall choose another Director (whether member or not) as
Chairman and if all the Directors present decline to take the chair or if
there be no Director present, then the members present shall choose
one of their own members to be Chairman of the meeting. If a poll is
demanded it shall be taken forthwith in accordance with the provisions
of sub-section 2 of section 104.(¥)

(*) Amended vide Special Resolution of the Members dated
21.9.2021

The Chairman elected on a show of hands shall exercise all the powers
of the Chairman for the purpose of such poll. If some other person is
elected Chairman as a result of such poll, he shall be the Chairman for
the rest of the meeting.

The Chairman or in his absence the Vice Chairman be permitted to hold
the position of both the Chairman of the Board and/or General Meeting
as well as Managing Director/CEO/equivalent position thereof in the
Company as per the recommendations of the appropriate committee of
the Directors and approved by the Board of Directors and as permitted
by applicable laws from time to time.(¥)

(*) Amended vide Special Resolution of the Members dated
21.9.2021

When chair vacant business confined to election of Chairman

No business shall be transacted at any General Meeting, except the
election of Chairman, whilst the chair is vacant.
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Chairman with consent of members may adjourn meeting

The Chairman or in his absence the Vice Chairman may, with the
consent of a majority of the members personally present at any meeting,
adjourn such meeting from time to time and from place to place in the
city, town or village where the Registered Office of the Company is
situated but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from
which the adjournment took place. A resolution passed at an adjourned
meeting of the Company shall be treated as having been passed on the
date on which it was in fact passed and shall not be deemed to have
been passed on any earlier date.(*)

(*) Amended vide Special Resolution of the Members dated
21.9.2021

Notice of adjournment

Whenever any meeting is adjourned for thirty days or more notice of
such adjourned meeting shall be given as in the case of an original
meeting.

Chairman’s declaration of result of voting by show of hands

At any General Meeting, a resolution putto vote of the meeting shall,
unless a poll is demanded under Section 109, or if the voting is carried
out electronically be decided on a show of hands. Such voting in a
general meeting or by postal ballot shall also include electronic voting
in a General Meeting or Postal Ballot as permitted by applicable laws from
time to time.

96. I Chairman’s declaration of result of voting by show of hands

/]

conclusive.

A declaration by the Chairman or in his absence the Vice Chairman in
pursuance of clause (1) hereof that on a show of hands a resolution has
or has not been carried either unanimously or by a particular majority
and an entry to that effect in the book containing the minutes of the
proceedings of the Company, shall be conclusive evidence of the
fact, without proof of the number of proportions of the votes cast in favour
of or against such resolution.(*)

(*) Amended vide Special Resolution of the Members dated
21.9.2021

.Casting vote of the Chairman

In case of an equality of votes the Chairman of any meeting shall
both on the show of hands and at a poll (if any) held pursuant to a
demand made at such meeting, have a second or casting vote.
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Minutes of Proceedings Of General Meetings of Board and
Other meeting

a. The Company shall cause minutes of all proceedings of General
Meetings of any class of shareholders or creditors, and every
resolution passed by postal ballot and of all proceedings at
meetings of its Board of Directors or of committees ofthe Board,
to be entered in books kept for the purpose

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

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

d. In case of a meeting of the Board of Directors or of a Committee
of the Board, the minutes shall also contain :

(i) the names of the Directors present atthe meeting; and the
names of the Directors who are present through video or other
audio-visual means.

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

e. There shall not be included in the minutes, any matter which,
in the opinion of the Chairman of the meeting:

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

(i) is irrelevant to the interests of the Company; or

(i) is detrimental to the interests of the Company.

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

Minutes to be evidence

Any such minute, if purporting to be signed by the Chairman of the
meeting at which the proceedings took place or by the Chairman of
the next succeeding meeting, shall be evidence of the proceedings.

Presumption to be drawn where minutes duly drawn and signed

Where the minutes have been kept in accordance with clause (1) hereof;
then until the contrary is proved, the meeting shall be deemed to have
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been dulycalled and held and all proceedings thereatto have duly
taken place and the resolution passed by circulation, postal ballot or other
permitted means shall be construed to have been duly passed, and in
particular all appointments of Directors, Key Managerial Personnel,
Auditors or Company Secretary in practice, made at the meeting shall
be deemed to be valid, including the matters that are required to be
transacted at a meeting of the Board as specified in Section 179 of the
said Act.

VOTING RIGHTS AND PROXY

Indebted members not to vote

No member shall be entitled to exercise any voting right on any question
either personally or by proxy or upon poll (including voting by electronic
means) in respect of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid or in
regard to which the Company has or has exercised any right of lien.

Restrictions on exercise of voting rights in other cases to be

void

A member is not prohibited from exercising his voting right on the
ground that he has held his share or otherinterestinthe Company
for any specified period preceding the date on which the vote is taken,
or on any other ground not being a ground set out in Article 98.

Vote of person of unsound mind

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 at a poll by his committee or other legal guardian and
not otherwise, and any such committee or guardian may, on a poll,
vote by proxy.

Votes in respect of Securities under dispute

Notwithstanding anything contained in this Articles, where the title to
any Securities is under dispute before any court, where no injunction
subsists (or direction made) as to the exercise of voting rights or other
rights of a member including the rights attached to such Securities, the
Board shall be entitled to suspend any such right aforesaid.

Representation of corporations

In accordance with the provisions of the act, a member being a
Body Corporate (whether a company within the meaning of the
said Act or not) may by resolution of its Board of Directors or
other governing body authorise such persons as it thinks fit to act as
its representative at any meeting of the Company, or atany meeting
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f any class of members of the Company. A person authorised by

resolution as aforesaid shall be entitled to exercise the same rights

a

nd powers (including the right to vote by proxy) on behalf of the Body

Corporate which he represents as that body could exercise if it were a
member, creditor or holder of debentures of the Company.

Number of votes to which member is entitled

1.

2.

3.

Subject and without prejudice to any special privileges or
restrictions or conditions for the time being attached to or affecting
the preference or otherspecial classes of shares, if any, issued
by and for the time being forming part of the capital of the
Company every member, entitled to vote under the provisions of
these presents and not disqualified by the provisions of Articles
98, 100 and 101 or by any other Article shall on a show of hands
have one vote and upon a poll every member, presentin person
or proxy or agent duly authorised by a power-of-attorney or
representative duly authorised and not disqualified as aforesaid,
shall have voting rights in proportion to his share of the paid-up
equity capital of the Company subject however to any limits
imposed by law. But no member shall have voting right in
respect of any moneys paid in advance as provided by Article
34(11).

No voting by proxy on show of hands

No member not personally present shall be entitled to vote on a
show of hands unless such member is a Body Corporate present
by proxy or by a representative duly authorised under Section 113
of the Act in which case such proxy or representative may vote
on a show of hands as if he were a member of the Company.

A Member may exercise his vote, in respect of items of business
to be transacted for which notice is issued, by electronic means in
accordance with Section 108, and shall vote only once.

Right to use votes differently

On a poll taken at a meeting of the Company a member entitled to
more than one vote, or his proxy or other person entitled to vote
for him, as the case may be, need not, if he votes, use all his votes
or cast in the same way all the votes he uses. A member or his
proxy who votes shall be deemed to have used all his votes
unless he expressly gives written notice to the contrary at the time he
casts any votes.

Instrument of proxy to be in writing

Any member entitled to attend and vote at a meeting of the Company
shall be entitted to appoint another person (whether a member
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or not) as his proxy to attend and vote instead of himself but a proxy
so appointed shall not have any right to speak at the meeting and
shall not be entitled to vote except on a poll. A person shall (a) not act
as proxy for more than 50 Members and holding in aggregate not
more than 10% of the total share capital of the Company; (b) not act
as proxy for more than one Member, ifthat Member holds more than
10% of the total share capital of the Company.

Proxy may demand poll

The instrument appointing a proxy shall be in writing and shall be
signed by the appointer or his attorney duly authorised in writing. If
the appointer is a Body Corporate such instrument shall be under
its seal or be signed by an officer or an attorney duly authorised by it,
or by the persons authorised to act as the representative of such
company under Article 102. Any instrument appointing a proxy to vote
at a meeting shall be deemed to include the power to demand or
join in the demand for a poll on behalf of the appointer, where a poll
has not been ordered to be carried out electronically.

Instrument of proxy to be deposited at the Registered Office

No instrument of proxy shall be treated as valid and no person shall
be allowed to vote or act as proxy at any meeting under an
instrument of proxy, unless such instrument of proxy and power-of-
attorney or other authority (if any) under which it is signed or a notarially
certified copy of that power or authority shall have been deposited at
the Registered Office of the Company at least forty-eight hours before
the time appointed for holding the meeting or adjourned meeting at
which the persons named in such instrument proposes to vote. An
instrument appointing a proxy or an attorney permanently or for a certain
period once registered with the Company need not be again registered
before each successive meeting and shall be in force until the same
shall be revoked. Notwithstanding that a  power-of-attorney  or
other authority has been registered in therecords of the Company,
the Company may by notice in writing addressed to the member or to
attorney at least seven days before the date of a meeting require him
to produce the original power-of- attorney or authority and unless
the same is thereupon deposited with the Company the attorney shall
not be entitled to vote at such meeting unless the Directors in their
absolute discretion excuse such non-production and deposit

Custody of the instrument of appointment

If any such instrument of appointment be confined to the objects of
appointing an attorney or proxy or substitute, it shall remain, permanent
or for such time asthe Directors may determine in the custody of
the Company and if embracing other objects, a copy thereof, examined
with the original shall be delivered to the Company to remain in the
custody of Company.
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Form of Proxy

The instrument appointing a proxy whether for a specified meeting or
otherwise shall be in Form MGT-11

Vote of proxy how far valid

1. A vote given in pursuance of aninstrumentof proxy shall
be valid, notwithstanding the previous death of the principal or the
revocation of the proxy or any power-of-attorney under which such
proxy was signed or the transfer of the shares in respect of which
the vote is given provided no intimation in writing of the death,
revocation or transfer has been received at the Registered Office
of the Company before the vote is given.

2. In case of e-voting, a Member shall be deemed to have
exercised his voting rights by himself, even if any other
person had voted using the login credentials of that Member.

Time for objection to vote

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

Chairman sole judge of the validity of a vote

The Chairman of any meeting shall be the sole judge of the validity
of every vote tendered at such meeting and the Chairman present at
the taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll. The Chairman shall be assisted by a scrutinizer,
appointed by the Board for this purpose.

CAPITALIZATION OF PROFITS AND DIVIDENDS

The Company in General Meeting may declare a dividend

The Company in General Meeting may declare a dividend to be paid to
the members according to their respective rights and interests in the
profits, and may fix the time for the payment thereof.

Equal rights of Shareholders

Any share holder whose name is entered in the Register of Members

of the Company shall enjoy the rights and be subject to the same
liabilities as all other shareholders of the same class.
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Dividends In proportion to the amount paid up

Unless the Company otherwise resolves, dividends shall be paid in
proportion to the amount paid up or credited as paid up on each
share, where a larger amount is paid up or credited as paid up on some
share than on others. Provided always that any capital paid up on a
share during the period in respect of which a dividend is declared
shall unless otherwise resolved be only entitled the holder of such share
to a proportionate amount of such dividend from the date of payment.

Capital advanced on Interest not to earn dividends

Capital paid-up in advance of calls shall not confer a right to dividend
or to participate in profits.

Dividends out of profits only and not to carry interest what to be
deemed profits

No dividends shall be payable except out of profits of the Company of
the year or any other undistributed profits and no dividend shall carry
interest against the Company. The declaration of the Directors as to
the amount of the net profits of the Company shall be conclusive.

Ad-interim dividend

The Directors may, from time to time, declare and pay to the members
such interim dividend as in their judgment the position of the Company
justifies.

No member to receive dividend while indebted to the Company

No member shall be entitled to receive payment of any dividend in
respect of any share or shares on which the Company has a
lien, or whilst any amount due or owing from time to time to the
Company, either alone or jointly with any other person or persons, in
respect of such share or shares, or on any other account whatsoever,
remains unpaid, and the Directors may retain, apply and adjust such
dividend in or towards satisfaction of all debts, liabilities, or engagements
in respect of which the lien exists, and of all such money due as
aforesaid.

Retention of dividends until completion of transfer under the
transmission clause.

The Directors may retain the dividends payable upon shares in respect
of which any person is under the transmission clause entitled to become
a member, or which any person under the same clause is entitled to
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transfer, until such person shall become a member in respect
thereof or shall duly transfer the same.

Transfer must be registered to pass rightto dividend

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

[I.  No dividend shall be paid by the Company in respect of
any share except to the registered holder of such share or to
his order or to his bankers or any other person as permitted by
applicable law.

Dividend when and how to be paid

All dividends shall be paid by the cheque, or warrant in respect
thereof shall be posted within thirty days of the date on which such
dividend is declared by the Company. Every such cheque or warrant
shall be made payable to the order of the person to whom it is sent.
The Company shall not be liable or responsible for any cheque or
warrant lost in transmission or for any dividend lost to the member or
person entitled thereto by forged endorsements on any cheque or
warrant, or the fraudulent or improper recovery thereof by any other
means. The Company shall also use electronic means like NEFT,
RTGS and such other electronic means as it may think appropriate for
payment of dividend

Production of share certificate when applying for dividends

The Directors may, if they think fit, call upon the members, when
applying for dividends, to produce their share certificates to such person
or persons appointed by them in that behalf.

Any one of Joint-holders of share may receive dividends

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

Dividend payable in cash

No dividend shall be payable except in cash.

Provided that nothing herein shall be deemed to prohibit the
capitalisation of profits or reserves of the Company for the purpose
of issuing fully paid-up bonus shares or paying up any amount for
the time being unpaid on any shares held by the members of the
Company.
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Provided further that any dividend payable in cash may be paid in
cheque or warrant or in any electronic mode to the Member entitled
to the payment of the dividend.

Dividend and call together Set off allowed

Any General Meeting declaring a dividend may make a Call on
the Members of such amount as the meeting fixes and so that the
Call be made payable at the same time as the dividend, and
the dividend may, if so resolved by the Company in General Meeting be
set off against the Calls.

127. Capitalisation

128.

I. A General Meeting of the Members, In a meeting in person or
proxy or, through Postal Ballot or, by any other means, as may be
permitted may on the recommendation of the Board, direct
capitalisation of the whole or any part of the undivided profits for
the time being of the Company or the whole or any part of the
Reserve Fund or other funds of the Company including the
moneys in the Securities Premium Account and the Capital
Redemption Reserve Account orthe premiums received on the
issue of any shares, debentures or debenture- stock of the
Company and that such sum be accordingly set free for the
purpose, (1) by the issue and distribution, among the holders
of the shares of the Company or any of them, in accordance with
their respective rights and interests and in proportion to the
amounts paid or credited as paid up thereon, of paid-up shares,
debentures, debenture-stock bonds or other obligations of the
Company, or (2) by crediting any shares of the Company which
may have been issued and are not fully paid up, in proportion to
the amounts paid or credited as paid up thereon respectively,
with the whole or any part of the same.

II.  For the purposes above set out the Company may, subject to the
provisions contained in section 63, apply: (i) its free reserves, (ii)
the Securities Premium Account subject to the provisions of
Section 52(2) of the said Act; (iii) the Capital Redemption
Reserve Fund subject to the provisions of Section 55(4) of the
said Act; and (iv) such otherreserves or account as may
be applied for issue of bonus shares.

Date for determination of Members entitled to bonus, dividend and
other actions of the company.

The Board shall have the right to fix a date for the purpose of
determining the Members who are entitled to the payment of the
dividend, or shares pursuant to the capitalisation of reserves, and for any
other action of the Company that requires determination of the details
of Members.
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XVIl. ACCOUNTS

129.

130.

131.

(1) The Directors shall keep or cause to be kept at the Registered
Office of the Company or at such place in India as the Board thinks fit
proper books of accounts in respect of:

a) all sums of money received and expended by the Company,
and the matters in respect of which the receiptand expenditure
take place;

b) all sales and purchase of goods by the Company; and

c) the assets and liabilities of the Company

d) The items of cost, if any- as specified in the relevant Rules.

Proper books of account shall also be kept at each branch office
of the Company, whether in or outside India, relating to the transactions
of that office and proper summarised returns made up to dates at
intervals of not more than three months shall be sent by each
branch office to the Company at its Registered Office of the Company or
the other place referred to in clause (1) hereof.

The books of account referred to inclause (1)and (2) shall be such
books as are necessary to give a true and fair view of the state of affairs
of the Company or such branch office and to explain its transaction.

The books of accounts and other Books and Papers shall be open to
inspection by any Directors during business hours.

The Directors shall comply in all respects with Sections 128, 129, 133,
134, 136, to 138 of the said Act and any statutory modifications
thereof.

Inspection to members when allowed

The Directors shall, from time to time, determine whether and to what
extent, and at what times and places, and under what conditions or
regulations, the accounts and books of the Company, orany of them,
shall be open to the inspection of the members not being Directors;
and no member (not being a Director) shall have any right of
inspection of any account or book or document of the Company except
as conferred by law or authorised by the Directors.

Financial Statements to be laid before the member

Subject to Section 129 of the Act at every Annual General Meeting of
the Company the Directors shall lay before the Company a Financial
Statements for each financial year.
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Contents of Financial Statements

The Financial Statements shall give a true and fair view of the state of
affairs of the Company at the end of the period of the account.

Financial Statements shall comply with the provisions of Section 129
and 133 of the said Act.

Financial Statements how to be signed

The Financial Statements shall be signed in accordance with the
provisions of Section 134 of the said Act.

The Directors shall make out and attach to every Balance Sheet laid
before the Company in General Meeting a Report of the Board of
Directors which shall comply with the requirements of and shall
be signed in the manner provided by Section 134 of the said Act.

134. Right of Members to copies of Financial Statements and Auditors’

Report

1) A copy of every Financial Statements (including consolidated

Financial Statements, the Auditors’ Report and every other
document required by law to be annexed or attached, as the case
may be, to the Financial Statement) which is to be laid before
the Company in General Meeting shall not less thantwenty one
days before the date of meeting be sentto every member, to the
Auditors of the Company, and every director of the Company.

If the copies of the documents aforesaid are sent less than twenty
one days before the date of the meeting they shall, notwithstanding
thatfact, be deemed to have been duly sent if itis so agreed by ninety
five percent of the members entitled to vote at the meeting.

The accidental omission to send the documents aforesaid, to
or the non-receipt of the documents aforesaid by, any member
or other person to whom it should be given shall not invalidate the
proceedings at the meeting.

2) Any member or holder of debentures ofthe Company whether he

is or is not entitled to have copies of the Company’s Financial
Statements sent to him, shall on demand, be entitled to be
furnished without charge, and any person from whom the
Company has accepted a sum of money by way of deposit shall on
demand accompanied by the payment of a fee of fifty rupees, be
entitled to be furnished with a copy of the last Financial Statements
and every other documents required by law to be annexed or
attached thereto.
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Copies of Financial Statements etc. be filed

A copy of the Financial Statement, including consolidated Financial
Statement, if any, along with all the documents which are required to be
or attached to such Financial Statements under this Act, duly
adopted at the annual general meeting of the company, shall be filed
with the registrar within thirty days of the annual general meeting.
If the Annual General Meeting before which a Financial Statement is
laid as aforesaid does not adopt the Financial Statements, the un-
adopted Financial Statements together with the other documents that
are required to be attached to the financial statements shall be filed
with the registrar within thirty days of the annual general meeting.
Thereafter, the Financial Statements adopted at the adjourned annual
general meeting shall be filed with the Registrar within thirty days of
such adjourned annual general meeting.

When accounts to be deemed finally settled

Every account when audited and approved by a General Meeting shall
be conclusive.

BOARD OF DIRECTORS, THEIR QUALIFICATION AND
REMUNERATION

Number of Directors

The number of Directors shall not be less than four and not more than
fifteen Directors. The Company shall have the power to increase the
number of Directors beyond 15 after passing a Special Resolution.

Debenture Directors

If and when the Company shall issue debentures the holders of such
debentures, or if and when the Company shall create a mortgage of
any property, the mortgagee or mortgagees to whom such property
shall be mortgaged, may have the right to appoint and nominate and
from time to time remove and re- appoint a Director or Directors, in
accordance with the provisions of the Trust Deed securing the said
debentures, or the deed creating such mortgages, as the case may
be. A Director so appointed under this Article, is herein referred to as
“The Debenture Director” and the term “Debenture Director” means a
Director for the time being in office under the Article, and he shall have
all the rights and privileges of an ordinary Director of the Company,
except in so far as is otherwise provided for herein or by the Trust Deed
securing the-Debentures or the deed creating the mortgage, as the case
may be.
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139. Nominee Director

Any deed for securing loans by the Company from financial
corporations may be so arranged to provide for the appointment from
time to time by the lending financial corporation of some person or
persons to be a director or directors of the Company and may empower
such lending financial corporation from time to time to remove and
re-appoint any Director so appointed. A Director appointed under
this Article is herein referred as “Nominee Director” and the term
“‘Nominee Director” means any director for time being in office under
this Article. The deed aforesaid may contain ancillary provisions as may
be arranged betweenthe Company and the lending corporation and
all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

140. Qualification of a Director

No Director of the Company be required to hold any qualification
shares

141. Register of Directors etc. and of Directors Shareholdings

The Directors shall arrange to maintain at the Registered office of
the Company a Register of Directors, Key Managerial Personnel,
containing the particulars and in the form prescribed by Section 170
of the Act. It shall be the duty of every Director and other persons
regarding whom particulars have to be maintained in such Registers
to disclose to the Company any matters relating to himself as may be
necessary to comply with the provisions of the said sections.

142. Fee for Directors

A Director may receive remuneration by way of fee not exceeding such
amount as may be permissible under the Rules for attending each
meetings of the Board or Committee thereof; or of any other purpose
whatsoever as may be decided by the Board.

Subject to the provisions of Section 197 of the said Act:
143. Additional Remuneration for Services

1) Any one or more of the Directors shall be paid such additional
remuneration asmay be fixed by the Directors forservices
rendered by him or them and any one or more of the Directors
shall be paid further remuneration if any as the Company in
General Meeting or the Board of Directors shall from time to
time determine. Such remuneration and/or additional
remuneration may be paid by way of salary or commission on
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net profits or turnover or by participation in profits or by way of
perquisites or in any other manner or by any or all of those
modes.

2) If any director, being willing shall be called upon to perform
extra services, orto make any special exertion for any of the
purposes of the Company, the Company in General Meeting
or the Board of Directors shall, subject as aforesaid, remunerate
such Director or where there is more than one such Director
all or such of them together either by a fixed sum or by a
percentage of profits or in any other manner as may be
determined by the Directors and such remuneration may be either
in addition to or in substitution for the remuneration above
provided.

144. Remuneration of Committee

XIX.

145.

The Directors may from time to time fixthe remuneration to be paid
to any member or members of their body constituting a committee
appointed by the Directors in terms of these articles not exceeding
such amount as is permissible under the Rules, per meeting attended by
him.

Expenses to be reimbursed

The Board of Directors may allow and pay to any Director fair
compensation for his travelling and other expenses incurred in
connection with the business of the Company including attendance at
meeting of the Board or Committee thereof.

APPOINTMENT AND ROTATION OF DIRECTORS
Appointment of Directors

A person shall not be capable of being appointed Director of the
Company, if :-

i. he has been found to be unsound mind by court of competent
jurisdiction.

ii. heis an undischarged insolvent;

iii. he has applied to be adjudicated as an insolvent and his
application is pending;

iv. he has been convicted by a Court in India of any offence
involving moral turpitude or otherwise and sentenced in respect
thereof to imprisonment for not less than 6 months, and a period
of five years has not elapsed from the date of expiry of the
sentence;

v. he has not paid any call in respect of shares of the Company
held by him, whether alone or jointly with others and six months
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have elapsed from the last day fixed for the payment for the call;
or

an order disqualifying him for appointment as Director has been
passed by a Court or Tribunal and the order is in force,

he has been convicted of the offence dealing with related party
transactions under Section 188; or.

he has not complied with sub-section 3 of section 152.

146. Appointment of directors and proportion to retire by rotation

1)

The Company shall appoint such number of Independent
Directors as it may deem fit, for a term specified in the resolution
appointing him. An Independent Director may be appointed to
hold office for aterm of up to five consecutive years on the
Board of the Company and shall be eligible for re-appointment on
passing of Special Resolution and such other compliances as may
be required in this regard. No Independent Director shall hold
office for more than two consecutive terms. The provisions
relating to retirement of directors by rotation shall not be
applicable to appointment of Independent Directors.

Not less than two-thirds of the total number of Directors of
the Company shall:

i. be persons whose period of office is liable to
determination by retirement of Directors by rotation; and

ii. save as otherwise expressly provided inthe said Act;
be appointed by the Company in General Meeting.

Explanation:- for the purposes of this Article “total number of
Directors” shall not include Independent Directors appointed on
the Board of the Company.

The remaining Directors of the Company shall also be appointed
by the Company in General Meeting except to the extent that
the Articles otherwise provide or permit.

147. Provision regarding Directors retiring by rotation

1)

2)

3)

Subject to the provisions of Section 152 of the Act at every
Annual General Meeting, one-third of such of the Directors for the
time being as are liable to retire by rotation, or if their number is
not three or a multiple of three, then the number nearest to one-third,
shall retire from office.

The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since their
last appointment, but asbetween persons who become Directors
on the same day, those who are to retire shall, in default of and
subject to any agreement among themselves, be determined by lot.
A retiring Director shall be eligible for re- election.
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i. At the Annual General Meeting at whicha Director retires as
aforesaid, the Company may fill up the vacancy by appointing the
retiring Director or some other person thereto.

ii. If the place of the retiring Director is not so filled up and the meeting
has not expressly resolved not to fill the vacancy, the meeting shall
stand adjourned till the same day in the next week, at the same time
and place, or if that day is a National Holiday, till the next
succeeding day which is not a holiday, at the same time and
place.

iii. If at the adjourned meeting also, the place of the retiring Director

is not filledup and that meeting also has notexpressly resolved
not to fill the vacancy, the retiring Director shall be deemed to have
been re-appointed at the adjourned meeting unless :-

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

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

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

(iv) a resolution, whether special or ordinary, is required for his
appointment or re-appointment by virtue of any provisions of the
said Act; or

(v) Section 162 is applicable to the case.
Removal of Director

The Company may by an ordinary resolution remove any Director
(notbeing a Director appointed by the Tribunal in pursuance of Section
242 ofthe Act) in accordance with the provisions of Section 169 of the
Act. A Director soremoved shall not be re- appointed a Director by
the Board of Directors.

Directors may appoint additional Directors

The Directors shall have power at any time and from time to time, to
appoint any person other than a person who failsto get appointed as
a director in ageneral meeting, as an additional director at any
time. Each such Additional Director shall hold office onlyup to the
date of the next following Annual General Meeting, or the last date
on which the annual general meeting should have been held,
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whichever is earlier, but shall be eligible for appointment by the
Company at that meeting as a Director.

Filling up of casual vacancies

1) If the office of any Director appointed by the Company in General
Meeting is vacated before his term of office expires in the normal
course, the resulting casual vacancy may be filled by the Board of
Directors at a meeting of the Board.

2) Any person so appointed shall hold office only up to the date up
to which the Director in whose place he is appointed would have
held office if it has not been vacated as aforesaid.

Appointment of Alternate Director

1) The Board of Directors may appoint a person, not being a person
holding any alternate directorship for any other Director in the
Company, to act as an Alternate Director to act for a Director
(hereinafter called “the Original Director”) during his absence for a
period of notless than three months from India.

2) No person shall be appointed as an alternate director for an
Independent Director unless he is qualified to be appointed as an
Independent Director.

3) An Alternate Director shall be entitled to notice of meetings of the
Directors, and to attend and vote thereat accordingly.

4) An Alternate Director shall vacate office if and when the Original
Director returns to India.

5) If the term of office of the Original Director is determined
before he soreturns to India as aforesaid any provision for the
automatic re- appointment of retiring Directors in default of
another appointment shall apply to the Original Director and not
to the Alternate Director.

6) An Alternate Director may be removed by the Board of Directors
which may appoint another Alternate Director in his place.

Directors may act notwithstanding vacancy

The continuing Directors may act notwithstanding any vacancy in their
body, but, if and so long as their number is reduced below three, the
continuing Directors may act for the purpose of increasing the number of
Directors to the said number, or of summoning a General Meeting of the
Company, but for no other purpose.
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RESIGNATION OF OFFICE BY DIRECTORS
Resignation of Directors

Subject to the provisions of Section 168 of the Act a Director may at
any time resign from his office upon giving notice in writing to the
Company of his intention so to do, and thereupon his office shall be
vacated.

PROCEEDINGS OF BOARD OF DIRECTORS
Meeting of Directors

A minimum number of four meetings ofthe Directors shall have been
held in every year in such a manner that not more than one hundred
and twenty days shall intervene between two consecutive meetings of
the Board. The Directors may meet together for the conduct of
business, adjourn and otherwise regulate their meeting and proceedings,
as they think fit, and may determine the quorum necessary for the
transaction of business.

Meeting through video conferencing

The Board of Directors shall be entitled to hold its meeting through
video conferencing or other permitted means, and in conducting the
Board meetings through such video conferencing or other permitted
means the procedures and the precautions as laid down in the relevant
Rules shall be adhered to. With regard to every meeting conducted
through video conferencing or other permitted means, the scheduled
venue of the meetings shall be deemed to be in India, for the purpose
of specifying the place of the said meeting and for all recordings of the
proceedings at the meeting.

Notice of Meetings

Subject to provisions of Section 173 (3) of the Act, notice of not less
than seven days of every meeting of the Board of Directors of the
Company shall be given in writing to every Director at his address
registered with the company and shall be sent by hand delivery or by
post or through electronic means.

The meeting of the Board may be called at a shorter notice to transact
urgent business subject to the condition that at least one Independent
Director of the Company shall be present at the meeting. In the event,
any Independent Director is not present at the meeting called at
shorter notice, the decision taken at such meeting shall be circulated
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to all the directors and shall be final only on ratification thereof by at least
one Independent Director.

Quorum for Meetings

The participation of Directors in a meeting of the Board may be either in
person or through video conferencing or other audio visual means or
audio in the prescribed manner, as may be permitted by the applicable
laws form time to time.”

The quorum for a meeting of the Board shall be one-third of its total
strength (any fraction contained in that one third being rounded off
as one), or two directors whichever is higher, and the participation of
the Directors by video conferencing or by other audio visual means or
audio as my be permitted by the applicable laws from time to time, shall
also be counted for the purposes of quorum as may be permitted by the
applicable laws from time to time. Provided that where at any time the
number of interested Directors exceed or is equal to two-thirds of the total
strength, the number of the remaining Directors, that is to say, the number
of Directors who are not interested present at the meeting being not less
than two shall be the quorum during such time. The expressions “total
strength” and “interested Director” shall have the meanings given in
Section 287(1) of the said Act.” and the directors participating by video
conferencing or by other permitted means shall also counted for the
purposes of this Article.

Provided that where at any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the number of the
remaining Directors, that is to say, the number of the Directors who
are not interested, being not less than two, shall be the quorum during
such time.

Explanation:

The expressions “interested Director” shall have the meanings
given in Section 184(2) of the said Act and the expression “total
strength” shall have the meaning as given in Section 174 of the Act.

Procedure of meeting adjourned for want of Quorum

1) If a meeting of the Board could not be held for want of a
quorum then the meeting shall automatically stand adjourned to
the same day in the next week, at the same time and place, or if
that day is a National Holiday, till the next succeeding day which is
not a National Holiday at the same time and place.

2) The provisions of Article 154 shall not be deemed to have been
contravened merely by reason of the fact that a meeting of
the Board which has been called in compliance with the terms
of that Article could not be held for want of a quorum.
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Power of Quorum

A meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities,
powers and directions by law or under the Articles and regulations for
the time being vested in or exercisable by the Directors generally.

When meetings to be convened

The Chairman may, and manager or Secretary on the requisition of a
Director shall, at any time, summon a meeting of the Board.

Question how decided

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

Directors may form Committees

Subject to the provisions of Section 179 of the said Act, the Directors
may delegate any of their powers, other than powers which by reason of
the provisions of the said Act cannot be delegated to committees
consisting of such member or members of their body as they may
think fit, and they may from time to time revoke and discharge any such
Committee either wholly or in part, and either as to persons or purposes.
Every Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be
imposed on it by the Directors, and all acts done by any such Committee
in conformity with such regulations and in fulfilment of the purpose of
their appointment, but not otherwise, shall have the like force and effect as
if done by the Board.

Meeting and proceedings of Committee how governed

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

Circular Resolutions

A resolution not being a resolution required by the said Act or
otherwise to be passed at a meeting of the Directors, may be passed
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without any meeting ofthe Directors or of a committee of Directors
provided that the resolution has been circulated in draft, together with the
necessary papers, if any, to all the Directors, or to all the members of the
Committee as the case may be, at their addresses registered with the
Company, by hand delivery or by post or courier or through electronic
means as permissible under the relevant Rules and has been approved
by a majority of the Directors as are entitled to vote on the resolution.

165. Validity of acts of Directors

All acts done by a person as a Director shall be valid, notwithstanding
that it may be afterwards discovered that his appointment was invalid by
reason of any defect or disqualification or had terminated by virtue of any
provision contained in the said Act or in these Articles. Provided that this
Article shall not give validity to acts done by a Director after his
appointment has been shown to the company to be invalid or to have
terminated.

166. Minutes of proceedings of the Board and the Committee to be Valid

The Directors shall cause minutes to be duly entered in a book or books
provided for the purpose in accordance with these presents and section
118 of the Act.

XXIl. APPOINTMENT OF KEY MANAGERIAL PERSONNEL
167. Subject to the provisions of the Act,

() A Key Managerial Personnel may be appointed by the Board
for such term at such remuneration and upon such conditions as it
may think fitandthe Key Managerial Personnel so appointed
may be removed by means of a resolution in the Board Meeting.

(i) A Director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

XXIll. BORROWING POWERS OF DIRECTORS
168. Power to borrow monies

1)  Subject to clause (2) hereof the Directors may, from time to time at
their discretion raise or borrow, or secure the repayment of any loan
or advance taken by the Company. Any such moneys may be
raised and the payment or repayment of such moneys maybe
secured in such manner and upon such terms and conditions in all
respects as the Directors may think fit and, in particular by
promissory notes, or by opening current accounts or by receiving
deposits and advances at interest, with or without security, or by the
issue of debentures of debenture-stock of the Company charged
upon all or any part of the property of the Company (both
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presentand future), including its uncalled capital for the time being,
or by mortgaging, charging or pledging any lands, buildings,
machinery, plants, goods or other property and securities of the
Company, or by such other means as to them may seem expedient.

Restrictions on powers of Board

The Board of Directors shall not, except with the consent of the
Company in General Meeting, borrow moneys where the moneys
to be borrowed together with the moneys already borrowed by the
Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) will exceed the
aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specific
purpose.

No debt by the Company in excess of limit imposed by this Article
shall be valid or effectual unless the lender proves that he advanced
the loan in good faith and without knowledge that the limit imposed
by that Article has been exceeded.

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

Securities may be assignable free from equities

Any such debentures, debenture-stock and other securities may be
made assignable free from any equities between the Company
and the person to whom the same may be issued.

If any other offer is made to the public to subscribe for or purchase
debentures the provisions of the said Act relating to a prospectus
shall be complied with.

Issue at discount etc. or with special privilege

i. Any such debentures, debenture-stock, bonds or other
securities may be issued at a discount, premium or otherwise,
and on condition (with the consent of the Company in General
Meeting) and they may have a right to allotment of or be
convertible into shares of any denominations, and with any
special privileges and conditions as to redemption (or being
irredeemable), surrender, drawings, re-issue, attending at
General Meeting of the Company, appointment of Directors, and
otherwise, provided that no debentures, debenture- stock,
bonds or other securities may be issued carrying voting rights.
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ii. The Company shall have power to re-issue redeemed
debentures.

iii. A contract with the Company to take up and pay for any
debentures of the Company may be enforced by a Deed for
specific performance.

7) Limitation of time forissue of certificates

The Company, shall within two months after the allotment of any
of its shares, and six months after the allotment of any debentures
or debenture-stock, and within one month after the application for
the registration of the transfer of any shares, debentures or
debenture-stock have completed and have ready fordelivery the
certificates of all shares, the debentures and the certification of all
debenture-stock allotted or transferred, unless the conditions of
issue of the shares, debentures of debenture-stock otherwise
provide. The expression “transfer’ of the purpose of the sub clause
means a transfer duly stamped, dated and otherwise valid, and does
not include any transfer which the Company is for any reason entitled
to refuse to register and does not register.

8) Right to obtain called capital

i. A copy of any trust deed for securing any issue of debentures
shall be forwarded to the holder of any such debentures or any
member of the Company at his request and within seven
days of the making thereof on payment of rupees fifty
(Rs.50/-);

i. The Court may also, by order, direct that the copy required
shall forthwith be sent to the person requiring it.

iii. Inspection of Trust Deeds

The Trust Deed referred to in sub-clause (i) shall be
open for inspection by any member or debenture holder of
the Company in the same manner, to the same extent,
and on payment of the same fees, as if it were the
register of members of the Company.

169. Mortgage of uncalled capital

If any uncalled capital of the Company is included in or charged by any
mortgagor other security, the Directors may, by instrument under the
Company’s seal, authorise the person in whose favour such mortgage
or other security is executed, or any other person in trust for him to make
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calls on the members in respect of such uncalled capital, and the
provisions hereinbefore contained inregard to call shall mutatis
mutandis apply to calls under such authority, and such authority may be
made exercisable either conditionally or unconditionally and either
presently or contingently, and either to the exclusion of the Directors
power or otherwise, and shall be assignable if expressed so to be.

Indemnity may be given

If the Directors or any of them or any other person shall become
personally liable for the payment of any sum primarily due from the
Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of
the assets of the Company by way of indemnity to secure the Directors
or person so becoming liable as aforesaid from any loss in respect of
such liability.

Foreign register of members

The Company may exercise the power to keep foreign register of
members or debenture holders or other security holders or beneficial
owners residing outside India as provided in Section 88 of the Act.

XXIV. POWER OF DIRECTORS

172.

1. Business of the Company to be managed by Directors

Subject to the provisions of Section 135,179, 180, 181, 182, 183, 184,
185, 186,188 and 203 of the Act, the Board of Directors of the
Company shall be entitled to exercise all such powers, give all such
consents, make all such arrangements, be nearly do all such acts and
things as are or shall be by the said Act, and the memorandum of
association and these precedents directed or authorized to be
exercised, given, make or done by the Company and are not thereby
expressly directed or required to be exercise, given, made or done by
the Company in General Meeting, but subjectto such regulations
being (if any) not inconsistent with the said provisions as from time
to time may be prescribed by the Company in General Meeting
provided that no regulation so made by the company in General
Meeting shall invalidate any prior act of the Directors which would
have been valid if the regulations had not been made.

2. Power to delegate

Save as provided by the said Act or by these presents and subject
to the restrictions imposed by Section 179 of the said Act, the
Directors may delegate all or any powers by the said Act or by the
Memorandum of Association or by these presents reposed in them.
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XXV. MANAGING DIRECTORS

173.

174.

175.

176.

Power to appoint Managing Director

Subject to the provisions of Section 196, 197, and 203 of the Act, the
Directors may from time to time appoint one or more of their body
to be Managing Director, Joint Managing Director or Managing
Directors, Whole-time Director, Manager or Chief Executive Officer of
the Company either for a fixed term or without any limitation as to the
period for which he or they is or are to hold such office butin any case
not exceeding five years at a time and may from time to time remove or
dismiss him or them from office and appoint another or others in his or
their place or places.

What provisions he will be subject to

A managing Director or Joint Managing Director subject to the
provisions contained in Article 167 shall not while he continues to
hold that office be subject to retirement by rotation and he shall not be
taken into account in determining the rotation of retirement of Directors or
the number of Directors to retire but he shall, subject to the terms of any
contract between him and the Company, be subject to the same provisions
as to resignation and removal as the Directors of the Company, and if
he ceases to hold the office of Directors from any cause shall ipso facto
and immediately cease to be Managing Director.

Remuneration of Managing Director

The remuneration of a Managing Director and /or Joint Managing Director
shall from time to time be fixed by the Directors and may be by way of
salary or commission or participating in profits or by way or all of those
modes or in other forms shall be subject to the limitations prescribed in
Section 197 of the Act.

Powers and duties of Managing Directors

The Directors may from time entrust to and upon a Managing Director
or Joint Managing Director for the time being such of the powers
exercisable under these Articles by the Directors as they may think
fit, and may confer such powers for such time and to be exercised for
such objects and purposes and upon such terms and conditions and with
such restrictions as they think expedient, and they may confer such
powers either collaterally with or to the exclusion of and in substitution for
all or any of the powers of the Directors in that behalf, and may from
time to time revoke, withdraw, alter or vary all or any of such powers,
unless and until otherwise determined a Managing Director may
exercise all the powers exercisable by the Directors, save such
powers as by the Act or by these Articles shall be exercisable by the
Directors themselves.
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XXVA APPOINTMENT OF CHAIRMAN EMERITUS (*)

176A
(i)

(ii)
(iii)

(iv)

(V)
(vi)

(vii)

The Board shall be entitled to appoint any person who has rendered
significant or distinguished services to the Company or to the
Industry to which the Company’s business relates or in the public
field, as the Chairman Emeritus of the Company.

The Chairman Emeritus shall hold office until he resigns office or a
resolution to that effect is passed by the Board.

The Chairman Emeritus may be invited to attend any meetings of
the Board or Committee thereof, but shall not have any right to vote
and shall not be deemed to be a party to any decision of the Board
or Committee thereof.

The Chairman Emeritus shall not be deemed to be a Director for any
purposes of the Act or any other statute or Rules made thereunder
or these Articles including for the purpose of determining maximum
number of Directors which the Company can appoint.

The Board may decide to make any payment in any manner for any
services rendered by the Chairman Emeritus to the Company.

If at any time the Chairman Emeritus is appointed as a Director of
the Company, he may, at his discretion, retain the title of the
Chairman Emeritus.

In addition to the above, at any time, the Board may decide to title
any Director as “Chairman Emeritus” wherein such Director may
continue to be on the Board of the Company and Article 176(A) (iv)
shall not be applicable for such honorary title. (#)

(*) Inserted vide Special Resolution of the Members dated 17.8.2023.
(#) Inserted vide Special Resolution of the Members dated 21.8.2024

XXVI. INDEMNITY TO AND PROTECTION OF DIRECTORS AND
OFFICERS
177. Indemnity

1)

The Board shall be entitled to meet out of the funds of the Company
to defend, every officer of the Company as defined by Section
2(59) of the said Act, or any person (whether an officer of the
Company or not) employed by the Company, against all claims
made on them (including losses, expenses, fines, penalties or such
levies), in or about the discharge of their respective duties.

Every Officer of the Company, as defined by Section 2(59) of the
said Act, or any person (whether an Officer of the Company or
not) employed by the Company, shall be entitled to direct the
company to meet all claims, losses, expenses, fines, penalties or
such other levies, expended by them, respectively in or about the
bonafied discharge of their respective duties, out of the funds of the
Company against all such liabilities, including attorney fees,
incurred by them in defending any proceedings under the Act,
or other laws applicable to the Company, and/or its subsidiaries in
any jurisdiction.
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3) The Company may take and maintain any insurance as the Board
may think fit, for insurers to directly meet all claims, losses,
expenses, fines, penalties or such other levies, or for indemnifying
any or all ofthem against any such liability for any acts in relation
to the Company for which they may be liable.

178. Directors and Other officers not responsible or acts of others

No Director of the Company, Manager, Secretary, Trustee, Auditor
and other officer or servant of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Director or officer or
servant or for joining in any receipts or other act for the sake of
conformity merely or for any loss or expenses happening to the
Company through the insufficiency or deficiency in point of titles or
value of any property acquired by the order of the Directors for or on
behalf of the Company or mortgaged to the Company or for the
insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested or for anyloss or damage
arising from the bankruptcy, insolvency or tortuous act of any person,
company or corporation to or with whom any moneys, securities or
effects of the Company shall be entrusted or deposited or for any loss
occasioned by any error of judgement, omission default or oversight on
his part or for any other loss, damage or misfortune whatever which
shall happen in relation to the execution or performance of the duties
of his office orin relation thereto, unless the same happen through
his own dishonesty.

An Independent Director, and a non- executive director not being a
promoter or a Key Managerial Personnel, shall be liable only in respect
of acts of omission or commission, by the Company which had
occurred with his knowledge, attributable through Board
processes, and with his consent or connivance or where he has not
acted diligently.

XXVII. SEAL
179. The Seal, its custody and use

1) The Directors shall provide a Common Seal for the purpose of
the Company and shall have power from time to time to destroy
the same and substitute a new seal in lieu thereto and the
Directors shall provide for the safe custody of the seal for the
time being. The seal of the Company shall never be used except
by the authority of a resolution of the Board of Directors and in
presence of one of Directors or such other persons as the Board
may authorise who will sign in token thereof and countersigned
by such officers or persons at the Directors may from time to time
resolve.
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2) Any instrument bearing the Common Seal of the Company
and issued for valuable consideration shall be binding on the
Company notwithstanding any irregularity touching the authority
of the Directors to issue the same.

XXVIIl. NOTICES AND SERVICE OF DOCUMENTS

180.

181.

182.

183.

Members to notify Address for registration

It shall be imperative on every member to notify the Company for
registration of his place of address in India and if he has no
registered address within India to supply to the Company an address
within India for giving of notices to him.

A member may notify his email address if any, to which the notices and
other documents of the company shall be served on him by
electronic mode.

The Company’s obligation shall be satisfied when it transmits the
email and the company shall not be responsible for failure in
transmission beyond its control.

Notice

In accordance with Section 20 of the Act, a document may be served by
the Company on any member thereof by sending it to him by post or by
electronic transmission by registered post or by speed post or by
courier or by delivering at his address (within India) supplied by him to
the company for the service of notices to him.

The term courier means person or agency who or which delivers
the document and provides proof of its delivery.

Transfer of successors in title of members bound by notice given
to previous holders

Every person, who by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound by any
and every notice and other document in respect of such share which
previous to his name and address being entered upon the register shall
have been duly given to the person from whom he derives his title to such
share.

When notice may be given by advertisement
Any notice required to be given by the Company to the members or any

of them and not expressly provided for by these presents shall be
sufficiently given, if given by advertisement, once in English and once
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in a vernacular daily newspaper circulating in the city, town or village in
which the registered office ofthe Company is situate.

Service of notice good notwithstanding death of member

Any notice or document served in the manner hereinbefore provided shall
notwithstanding such member be then dead and whether or not the
Company has notice of his death, be deemed to have been duly served
in respect of any share, whether held solely or jointly with other persons
by such member, until some other person be registered in his stead as
the holder or joint-holder thereof and such service, for all purposes of
these presents be deemed a sufficient service of such notice or
documents on his heirs, executors, administrators and all person (if
any) jointly interested with him in any such shares.

Signature to notice

Any notice given by the Company shall be signed (digitally or
electronically) by a Director or by the Secretary or some other officer
appointed by the Directors as per the requirement under the act and the
signature thereto may be written, facsimile, printed, lithographed,
photostat.

Service of documents on company

A document may be served on the Company or on an officer thereof by
sending it to the Company or officer at the Registered Office of the
Company by post or by Registered Post or by leaving it at its Registered
Office, or by means of such electronic mode or other mode as may be
specified in the relevant Rules.

XXIX. SECRECY CLAUSE

XXX.

187.

No member shall be entitled to visit any works of the Company without
the permission of the Directors or to require discovery of or any
information respecting any detail of the Company’s working, trading
or any matter which is or may be in the nature of a secret, mystery of
trade or secret process, which may relate to the conduct of the
business of that Company and which in the opinion of the Directors,
it will be inexpedient inthe interest of the members of the Company
to communicate to the public.

WINDING-UP

If upon the winding-up of the Company, the surplus assets shall be

more than sufficient to repay the whole of the paid- up capital, the
excess shall be distributed amongst the members in proportion to the
capital paid or which ought to have been paid-up on the shares at the
commencement of the winding-up held by them respectively, other than
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the amounts paid in advance of calls. If the surplus assets shall be
insufficient to repay the whole of the paid-up capital, such surplus
assets shall be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital paid-up or
which ought to have been paid-up at the commencement of the winding-
up on the shares held by them respectively, other than the amounts
paid by them inadvance of calls. But this Article is without
prejudice to the rights of the holders of any shares issued upon
special terms and conditions and shall not be construed so as to or
be deemed to confer upon them any rights greater than those
conferred by the terms and conditions of issue.

188. Distribution of assets in specie

If the Company shall be wound-up whether voluntarily or otherwise,
the following provisions shall take effect:

1) the Liquidator may, with the sanction of a Special Resolution, divide
among the contributories in specie or kind any part of the assets
of the Company and may, with the like sanction, vest any part of
the assets of the Company in trustees upon such trust for the benefit
of the contributories or any of them, as the Liquidator with the like
sanction shall think fit.

2) If thought fit any such division may be otherwise than in
accordance with the legal rights of the contributories (except where
unalterably fixed by the Memorandum of Association) and in
particular any class may be given preferential or special rights or
may be excluded altogether or in part but in case any division
otherwise than in accordance with the legal rights of the
contributories shall be determined on any contributory who would
be prejudiced thereby shall have the right to dissent and shall
have ancillary rights as if such determination were a Special
Resolution passed pursuant to Section 319 of the said Act.

3) In case any shares to be divided as aforesaid involve a liability to
calls or otherwise any person entitled under such division to any of
the said shares, may, within seven days after the passing of the
Special Resolution by notice in writing, direct the Liquidator to
sell his proportion and pay him the proceeds and the Liquidator
shall, if practicable, act accordingly.

189. Liquidator may sell for shares in another company

Any such Liquidator may, irrespective of the powers conferred upon
him by the said Act and as an additional power conferring a general or
special authority, sell the undertaking of the Company or the whole or
any part of its assets for shares fully or partly paid-up or the obligations of
or other interest in any other company and may by the contract of sale
agree for the allotment to the members directly of the proceeds of
sale in proportion to their respective interests in the Company and in
case the shares of this Company shall be of different classes, may



81

arrange for the allotment in respect of preference shares of the Company,
to obligations of the purchasing company or of shares of the purchasing
company with preference or priority over or with a larger amount paid- up
than the shares allotted in respect of ordinary shares of this Company
and may further by the contract, limit a time at the expiration of which
shares, obligations or other interests not accepted or required to be sold,
shall be deemed to have been refused and be at the disposal of the
Liquidator.

190. Sale under Sections 319 of the Companies Act, 2013

Upon any sale under the last preceding Article or under the powers given
by Section 319 of the said Act, no member shall be entitled to require the
Liquidator either to abstain from carrying into effect the sale or the
resolution authorising the same or to purchase such member’s interest in
this Company, but in case any member shall be unwilling to accept the
share, obligations or interests to which under such sale he would be
entitled, he may, within seven days of the passing of the resolution
authorising the sale, by notice in writing to the Liquidator, require him to
sell such shares, obligations or interests and thereupon the same shall
be sold in such manner as the Liquidator may think fit and the proceeds
shall be paid over to the member requiring such sale.

XXXI. GENERAL POWERS

Where any provisions of the said Act, provides that the Company shall
do such act, deed, or thing, or shall have a right, privilege or authority
to carry out aparticular transaction,only if it is so authorized in
its Articles, in respect of all such acts, deeds, things, rights, privileges
and authority, this Article hereby authorizes the Company to carry
out the same, without the need for any specific or explicit Article in
that behalf.





