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(1.

I11.

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

BINANI INDUSTRIES LIMITED

The Name of the Company is “Binani Industries Limited.”
The Registered Office of the Company will be situated in the Siate of West Bengal.
The Objects for which the Company is established are :—

1.  To manufacture and produce zinc and other metals and any and all by-products there from and acids
and products made from acids or otherwise engage in the manufacture, production and to irade either
on its own account as agents, representatives or in any other capacity in all kinds of minerals, metals,
alloys and manufactures thereof including especially to produce tubes, pipes, rods, wire bars, bars, bus-
bars, foils, strips, sections, printing rells of all kinds, sizes, shapes and specifications.

2. Tobuy, sell, smelt, refine, manufacture and deal in ores, concentraies, minerals, metals and alloys of al)
kinds and all products and by-products produced there from including chemicals and products made
from chemicals. '

3. To introduce, buy or sell in the Union of India or elsewhere in the world as importers, exporters,
merchanis, manufacturers, agents or otherwise deal in and supply as manufacturers, distributors, mer-
chants, agents or otherwise all kinds of metals, minerals, mineral substances. chemical goods, prod-
ucts, appliances or things.

4. To carry on the business of engineers, contraciors, wivedrawers, galvanisers, platers, metallurgists and
chemists metal and mineral merchants, miners, mechanists, electricians and also to carry on the busi-
ness of manufacturers of and dealers in all other articles and commodities akin to or connected with
any of the business mentioned herein before and also to carry on any other trade or business whether
manufacturing or otherwise, which may seem to the Company capable of being conveniently carried
on in connection with the above or calculated directly or indirectly to enhance the value of or render
profitable any of the Company’s properties or rights.

*4-A To manufacture and deal in Glass Fibre and glass fibre products of all kinds including direct Melt £
Glass, continuous glass filaments and downstream products of all kinds.

*4-B To manufacture and deal in Glass Boitles and Hollow Wares of all types made of glass.

*4-C To manufaclure and deal in glass of all kinds including Foam Glass, Bangle Glass, Bangles, Beads,
Tumblers, Chimneys, Medicinal, Soda Water, Liquor, Teilet and other bottles, vases, laboratory appa-
ratus, lenses, sheet, plate place and wire glass, roofing and flooring tiles, gas and shell for eleciric bulb,
tubes, rods, shades, domes for electric and gas lights and all other kinds of blown pressed, machine
made and other glass articles.

Special Resolution No.10 passed at the Annual General Meeting of the Company held on 29th July, 1994,

* Amendments made to the object clause by adding new cJanses No. 4A to 4F after the existing clause IT1 (4):

* Clause III. (4-A) io (4-F) was inseried vide Special Resolution of the Company passed at its Thirty First
Annual General Meeting held on 29th July, 1994 and confirmed by the Company Law Board by its order
dated 14th December, 1994,



4-D

4-E

4-F

10.

11.

To manufacture, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of
Cement (ordinary, white, coloured, Portland, alumina, blast furnace, silica etc), cement products of
any description (pipes, poles, asbestos sheets, blocks, tiles, garden-wares, etc), lime, limestone and/or
by-products thereof,

To manufacture and deal in ceramic tiles, ceramic wares, utensils, equipment, accessories, fittings and
all other kinds of ceramic products and articles.

To carry on the business of manufacture of chemical fibres, plastics, distillates and precipitates.

To search for, get work, raise, crush, quarry, smelt, calcine, refine, dress, amalgamate, manipulate, and
to prepare for market, sell and deal in ores, metal and mineral substances of all kinds, including coal
and to carry on any other manufacturing and metallurgical operations.

To purchase or sell, take on lease or on royalty basis or otherwise acquire mines, mining rights and
lands, mills, factories, buildings, properties, estates, or any interest therein.

To search for, inspect, prospect, exanune and explore, take on license, lease, purchase, sell, or other-
wise acquire any tetritories, lands and places in India for the purpose of extracting, drawing, purifying,
refining, smelting, manufacturing or otherwise producing and dealing in or quarrying any ores, metals
or other minerals and mineral substances or for the purpose of carrying on any of the businesses of the
Company and to employ experts or other agents for any purpose cennected with such businesses.

To carry on the business of a waterworks company in all its branches and to sink wells and shafis and
to make, build and construct, lay down and mantain reserveirs, cisterns, culverts, filter-beds, main
and other pipes and appliances and 1o execute and do all other works and things necessary or conveni-
ent for obtaining storing, selling, delivering, measuring and distributing water or otherwise, for the
purposes of the Company.

To acquire, construct, carry out, equip, maintain, alter, improve, develop, manage, work, control and
superintend any eleciric light and gas-works and power plant, and any markets, waterworks, tanks,
bridges, staff and workers’ lines and houses and bustees, villages, roads, ways, tramways, bridges, ca-
nals, reservoirs, aqueducts, watercourses, dykes, drains, wharves, dye-works, furnaces, crushing works,
hydraulic works, workshops, factories, warehouses, sheds, dwellings, offices, shops, stores, buildings
and other works and conveniences which may seem directly or indirectly conducive to any of the
objects of the Company and te contribute to, subsidize or otherwise aid by taking part in any such
operations,

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import, export, and deal in
all factories, works, plant, machinery, tools, utensils, appliances, apparatus, products, materials, sub-
stances, articles and things capable of being used in any business which this Company is competent to
carry on or required by any customers of or persons having dealings with the Company or commonly
dealt in by persons engaged in any such business or which may seem capable of being profitably dealt
with in connection therewith and to manufacture, experiment with, render marketable and deal in all
products of residual and by-products incidental to or obtained in any of the businesses carried on by
the Cempany.

To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise acquire for
any estate or interest whatscever and to hold, develop, work, cultivate, deal with and turn to account
concessions, grants, decrees, licences, privileges, claims, options, leases, property, real or personal,
or rights or powers of any kind which may appear to be necessary or convenient for any business of
the Company and to purchase, charter, hire, build or otherwise acquire vehicles of any or every sort
or description for use on or under land or water or in the air and to employ the same in the carriage

2



4.6

A

4-D To manufacture, refine, prepare, import, export, purchase, sell and generally to deal in all kinds of
Cement (ordinary, white, coloured, Portland, alumina, blast furnace, silica etc}, cement products of
any description {pipes, poles, asbestos sheets, blocks, tiles, garden-wares, et¢), lime, limestone andfor

by-products thereof.

4-E To manufacture and deal in ceramic tiles, ceramic wares, utensils, equipment, accessories, fittings and
all other kinds of ceramic products and articles.

4-F To carry on the business of manufacture of chemical fibres, plastics, distillates and precipitates.
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9. To acquire, construct, carry out, equip, maintain, alter, improve, develop, manage, work, control and
superintend any electric light and gas-works and power plant, and any markets, waterworks, tanks,
bridges, staff and workers’ lines and houses and bustees, villages, roads, ways, trarmways, bridges, ca-
nals, reservoirs, aqueducts, watercourses, dykes, drains, wharves, dye-works, furnaces, crushing works,
hydraulic works, workshops, factories, warehouses, sheds, dwellings, offices, shops, stores, buildings
and other works and conveniences which may seem directly or indirectly conducive to any of the
objects of the Cempany and to contribute to, subsidize or otherwise aid by taking part in any such
operations.

10, To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, import, export, and deal in
all factories, works, plant, machinery, tools, utensils, appliances, apparatus, products, materials, sub-
stances, articles and things capable of being used in any business which this Company is competent io
carry on or required by any customers of or persons having dealings with the Company or commonly
dealt in by persons engaged in any such business or which may scem capable of being profitably dealt
with in connection therewith and to manufacture, experiment with, render marketable and deal in all
products of residual and by-preducts incidental to or obtained in any of the businesses carried on by

the Company.

11. To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise acquire for
any estate or interest whatsoever and to hold, develop, work, cultivaie, deal with and turn to account
concessions, granis, decrees, licences, privileges, claims, options, leases, property, real or personal,
or rights or powers of any kind which may appear to be necessary or convenient for any business of
the Company and to purchase, charter, hire, build or otherwise acquire vehicles of any or every sort
or description for use on or under land or water or in the air and to employ the same in the carriage



12.

14.

15.

6.

19.

21.

22,

or merchandise of all kinds or passengers and to carry on the businesses of owners of trucks, trams,
lorries, motor cars and of ship-owners and lighter-man and owners of aircraft in all or any of their
respective branches.

To acquire from any person, firm or body corporate or incorporate, whether in India or elsewhere,
technical information, know-how, processes, engineering, manufacturing and operating data, plans
layouts and blue prints useful for the design, erection and operation of plants required for any of the
businesses of the Company and to acquire any gr‘ant or licence and other rights and benefits in the
foregoing matters and things.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licences, easements, options and
other rights over and in any other manner deal with or dispose of the whale or any part of the under-
taking, property, assets, rights and effects of the Company for such consideration as may be thought fit
and in particular for stocks, shares, whether fully or partly paid up, or securiues of any other company.

To remunerate any person, firm or body corporate rendering services to the Company either by cash
payment or by allotment to him or them of shares or securities of the Company credited as paid up in
full or in part or ctherwise or by a share in the profifs of the Company.

To advance, deposit with or lend money, securities and property to or receive loans or grants or depos-
its from the Government.

To lend maney, either with or without security, and generally to such persons and upon such terms and
conditions as the Company may think fit.

To undertake financial and commercial obligations, transactions and operations of all kinds.

To guarantee the performance of the obligations of and the payment of dividends and interest on
any stock, shares or securities of any cdmpany, corporation, firm or person in any cas¢ in which such
guarantee may be considered likely directly or indirectly to further the objects of the Company or the
interests of its shareholders,

To guarantee the payment of money unsecured or secured by cr payable under or in respect of prom-
issory notes, bonds, debentures, debenture-stock, contracts, mortgages, charges, obligations, instru-
ments and securities of any company or of any authorily, supreme, municipal, local or otherwise or
of any person whomsoever, whether incorporated or not incorporated, and generally to guarantee or
become sureties for the performance of any contracts or obligations.

To subscribe for, underwrite, acquire, hold, sell and otherwise deal in shares, stock, debentures, deben-
ture-stock, bonds, mortgages, obligations and securities of any kind issued or guaranteed by any com-
pany (body corporate or undertaking) of whatever nature and wheresoever constituted or carrying
on business, and shares, stock, debentures, debenture-stock, bonds, morigages, obligations and other
securities issued or guaranteed by any government, sovereign ruler, commissioners, trust, municipal,
local or other authority or body of whatever nature, whether in India or elsewhere.

To invest any moneys of the Company in such investments {other than shares or stock in the Com-
pany) as may be thought proper and to hold, sell or otherwise deal with such investrments.

To receive money on deposit or loan and borrew or raise meney in such manner as the Company shall
think fit, and in particular by the issue of debentures, or debenture-stock (perpetual or otherwise) and
to secure the repayment of any money borrowed, raised or owing by morigage, charge or lien upon
all or any of the property or assets of the Company (both present and future), including its uncalled
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32

33

34.

35.

36,

37.

38.

subscription of or the placing of any shares in the capital of the Company or any bonds, debentures,
obligations or securities of tHe Company or any stock, shares, bonds, debentures, obligations or secu-
rities of any other company held or owned by the Company or in which the Company may have an
interest or in or about the formation or promotion of the Company or the conduct of its business or
in or about the promotion or formation of any other company in which the Company may have an
interest.

To amalgamate, enter into partnership or into any arrangement for sharing profits, union of interests,
cooperation, joint-adventure cr reciprocal concession.

To enter into any arrangements and to take all necessary or proper steps with Governments or with
other authorities supreme, national, local municipal or etherwise of any place in which the Company
may have interests and o carry on any negotiations or operations for the purpose of directly or in-
directly carrying out the objects of the Company or effecting any modification in the constitution of
the Company or furthering the interests of its members and to cppose any such steps taken by any
other company, firm or person which may be considered likely directly or indirectly to prejudice the
interests of the Company or its members and to promote or assist the promotion, whether directly or
indirectly, of any legislation which may appear to be in the interests of the Company and to oppose and
resist, whether directly or indirectly any legislation which may seem disadvantageous to the Company
and to obtain from any such Government autherity or any Company any charters, contracts, decrees,
rights, granis, loans, privileges or concessions which the Company may think it desirable to obtain
and carry out, exercise and comply with any such arrangements, charters, contracts, decrees, rights,
privileges or concessions.

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

To undertake and execute any trust, the undertaking of which may seem to the Company desirable,
and either gratuitously, or otherwise.

To apply the assets of the Company in any way in or towards the establishment, maintenance or exten-
sion of any association, institution or fund in anywise connected with any particular trade or business
or with trade or commerce generally including any association, institution or fund for the protection
of the interests of masters, owners, and employers against loss by bad debts, strikes, combinations,
fire, accidents or otherwise or for the benefit of any clerks, workmen or others at any time employed
by the Company or any of its predecessors in business or their families or dependents and whether
or not in common with other persons or classes of persons and in particular of friendly, cooperative
and other societies, reading rooms, libraries, educational and charitable institutions, refectories, din-
ing and recreation rooms, churches, chapels, schools and hospitals and to grant gratuities, pensions
and allowances and to centribute to any funds raised by public or local subseriptions for any purpose
whatsoever.

To aid, pecuniary or otherwise, any asscciation, body or movement having for an object the solution,
settlernent or surmounting of industrial or labour problems or troubles or the promotion of industry
or trade.

To subscribe or guarantee money for any charitable, benevolent, political, public, general or useful
object or fund for any exhibition, subject to the provisions of the Act.

To establish and maintain or procure the establishment and maintenance of any contributery or non-
contributory pension or superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances or emoluments to any persons who are or were at any time

5



n the employment or service of the Company, or of any company which is a subsidiary of the Com-
pany or is'allied 10 or associated with the Company or with any such subsidiary Company, or who are
or were at any time Directors or officers of the Company or of any such other Company as aforesaid,
and the wives, widows, families and dependents of any such persons, and also establish and subsidise
and subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well-being of the Company or of any such other company as aforesaid, and
make payments to or towards the insurance of any such person as aforesaid and do any of the matters
aforesaid, either alone or in conjunction with any such cther company as aforesaid.

39. 'To distribute among the members in specie any property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that no distribution amounting to a reduction of capi-
tal be made except with the sanction (if any) for the time being required by law,

40. To carry on any other business whether manufacturing or otherwise that may seem to the Company
capable of being conveniently carried on in connection with the above objects or calculated directly
or indirectly to enhance the value of or render profitable any of the Company’s property or rights or
which it may be advisable to undertake with a view to improving. developing, rendering valusble or
turning to account any property, real or personal, belonging to the Company or in which the Company
may be mnterested and to do all or any of the above things, either as principals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction with others, and either by or through agents,
subcontractors, trustees or otherwise,

41. To do all such other things as may be deemed incidental er conducive to the attainment of the above
objects or any of them.

And it is hereby declared that

{(a) The word “company” in this clause, except where used in reference to this Company, shall be deemed
to include any partnership or other bedy of persons, whether corporate ar un-incorporate, and wheth-
- er domiciled in India or elsewhere; and

Provided that nothing herein contained shall be deemed to empower the Company to carry on the
business of banking.

= Vo The Jiability of the members is hmited.

V. * The Autherised Capital of the Company is Rs. 168,00,00,000/- (Rupees One Hundred and Sixty Eight (rores
_ only} divided into 4,40,00,000 {Fuur Crores and Forty Lacs) Equity Shares of Rs. 10 each, 124,00,000 {Qne Crore
RN and Twenty Four Lacs) preference shares of Rs. 100 each with the rights, privileges and conditions atizching
therelo as are provided by the iegulstions ol the company for the time being with the power 10 Increase and
redyce the capital of the carmpany end to divided the Shares in the Capitai for the time bemg into several classes
and 1o attach thereto respectively such preferential, deferred, qualified or special rights, privileges’ or conditions
as may be determined by ot in accordance with the regulations of the company and to vary, madify, abrogate or
reclassity any rights, privileges or conditions in any such manner as may for the time being be proviged by the
regulations of the company.”

LT R . Y e e od” . ' . -y N
(haereased and substiated vide Order of the oo ble Fhel Comnt o heolkatn dated 21012006 sanctioning Scheme ol
Adsalgamition ol Bqani Metals Linmed with Binani dosories Vlaned wind



We, the several people whose names and addresses are subscribed, are desirous of being formed into a Company, in
pursuance of the Memorandum of Association and respectively agree to take the number of shares in the Capital of
the Company st opposite our respective names.

Addresses, Description and

Number of Shares

Signature, Address

Names'ofSubscnbers Occupation of the subscribers taken by .each Sub- | and d&SC‘I:lpthI‘l of the
scriber witness
1. Shri. G.D. Binani 38, Strand Road Calcutta - One
700001
2. Shn Ghanshyamdas 38, Strand Road Caleutta - One
Binani 700 001
S/o Sir Govardhandas Industrialist & Merchant
Binani
3. ShriB. L. Pachisia 26, Upper Chitpur Road, Cal-
cutta - 700007
S/o Shri Megharaj Pachisia | Industrialist & Merchant One
4. Shri Matroomal Thawar 38, Strand Road Calcutta - One
700 001
Ashutosh De
49/1A, Tollugunge
S/o SriRam Prasad Merchant Road, Calcutta-700026
5/0 Late Gouri Charan
De Qcc. : Service
5. Shri B. D. Pugalia Shivtola Street, Calcutta
5/0 Shri Bhajaplal Pugalia | Service One
6. Shri C. P Roy 9/Ef2, Khelat Ghose Lane, One
Calcuita
§/0 late Ram Nath Roy Service
7. Metal Distributors Private | 38, Strand Road Calcutta - One
Limited 700 001
Traders
Total Seven

Dated the 25th day of July, 1962






COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

BINANI INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant fo Members'
Resolution passed at the Annual General Meeting of the Company held on 259th September, 2014 in sub-
stitution for, and to the enlire exciusion of, the earlier regulations comprised in the exiant Articles of As-
sociation of the Company.

1. (1) The regulations contained in the Table marked 'F*' in Schedule | to the Companies Aci,
2013 shail not apply to the Company, except in so far as the same are repeated, con-
tained or expressly made applicable in these Arlicles or by the said Act.

(2) The regulations for the management of the Company and for the observance by the
members thereto and their representatives, shall, subject to any exercise of the statu-
tory powers of the Company with reference to the deletion or alteration of or addition to
its regulations by resolution as prescribed or permitted by the Companies Act, 2013, be
such as are contained in these Articles.

2. Unless the context otherwise requires words or expressions contained in these Articles shall
bear the same meaning as in the Act or any statuiory modification thereof in force at the date
at which the Articles become binding on the Company.

The marginal notes hereto shall not affect the consiruction hereof and in these presents, un-
less there be something in the subject or context inconsistent therewith.

“The Act” means the Companies Act, 2013,

"The Old Act " means the Companies Act, 1956.

“The Company” means BINANI INDUSTRIES LIMITED.

“The Directors™ mean the Directors for the time being of the Company.

“The Board of Directors” or “the Board” means the Board of Directors for the time being of
the Company.

“The Managing Director” means the Managing Director for the time being of the Company.
“The Manager” means the Manager for the time being of the Company.

"Independent Director " means an indepandent direcior referred to in sub-Seclion (8) of Sec-
tion 149.

"Key Managerial Personnel *, in relation to the Company means-

() Managing Director, or Chief Executive Officer or Manager and in their absence, 2
Whole-time Director;

Table “F" not
to apoly

Company o
be governed
by these
Articles

Ir{terpretation



Company not
to purchase its
own shares

Division of
Share Capital

(iiy the Company Secretary;
(iliy Chief Financial Officer; and
(iv) such other officer as may be prescribed from time to time by the Act.
“The Office” means the Registered Office for the time being of the Company.
“The Register” means the Register of Members to be kept pursuant to Section 88 of the Act.

“The Registrar® means the Registrar of Companies of the State in which the Registered Of-
fice is for the time being situated.

"Dividend” includes bonus.

“Month” means calendar month.

“Seal” means the Common Seal of the Company.

"Proxy” includes Attorney duly constituted under the Power-of-Attorney.
"Rules” means rules under the Companies Act, 2013

“In Writing” and “Written” include printing, lithography, and other medes of representing or
reproducing words [n a visible form,

Words importing the singular number only include the piural number, and vice versa.
Words imporiing the masculine gender include the feminine gender and neutral gender.

Words imperting persens include corporations.

Save as permitted by Section 67 of the Act, the funds of the Company shall nct be employed
in the purchase of, or lent on the security of, shares of the Company and the Company shall
not give, directly or indirectly, any financial assistance, whether by way of locan, guarantee,
the provision of security or otherwise for the purpose of or in connection with any purchase
of or subscription for shares in the Company or any Company of which it may, for the time
being, be a subsidiary.

This Article shall not be deemed to affect the power of the Company to enforce mpayhent of
loans to members or to exercise a lien conferred by Article 31,

SHARES

The Authorised Share Capftal of the Company shall be as per Capital Clause of the Memo-
randum of Association of the Company with rights to alter the same in whatever way as
deemed fit by the Company. The Company may increase the Authorised Share Capital which
may consist of Equity and/or Preference Shares as the Company in General Meeting may
determine in accordance with the law for the time being in force relating fo Companies with
power {0 increase or reduce such capital from time to time, in accordance with the law for



the time being in force relating to companies with power to increase or reduce such capital
from time to time, in accordance with the Regulations to divide the shares in the Capital for
the time being in Equity Share Capital or Preference Share Capital and to attach there to
respectively any preferential, qualified or special rights, privileges or conditions and to vary
modify and abrogate the same in such manner as may be determined by or in accordance
with these presents.

(1) Subject to the provisions of these Aricles, the shares shall be under the control of the
Board who may allot or otherwise dispose of the same to such person, on such terms
and condition, at such times, either at par or at & premium, and for such consideration
as the Board thinks fit, provided that where at any time after the expiry of one year from
the allotment of shares in the Company made for the first time after its formation, it is
proposed to increase the subscribed capital of the Company by the allotment of further
shares, the Beard shall, subject to the provision of Section 62 of the Act, issue such
shares in the manner set out in Section 62 of the Act.

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

(3) No option or right to call for shares shall be given to any person except with the sanction
of the Company in General Meeting.

As regards all allotments made from time to time the Company shall duly comply with Sec-
tion 39 of the Act read with applicable Rules of the Companies (Prospectus and Allotment of

Securities) Rules, 2014,
The Company shall offer any of its shares to the public for subscription:

(1) Subject to the provisions of Section 39, no allotment thereof shall be made, unless the
amount stated in the prospectus as the minimum subscription has been subscribed, and
the sum payable on application thereof has been paid to and received by the Company;
but this provision shall no longer appty after the first aliotment cf shares offered to the

public for subscription.

{2) The amount payable on application on each share shall not be less than 5 per cent of the
nominal amount of the share.

(3) The Company shail comply with the provisions of Section 39 and applicable Rules of the
Companies (Prospectus and Allotment of Securities) Rules, 2014 of the Act.

The Company may exercise the powers of paying commission conferred by sub-section
(6) of Section 40 read with applicable Rules of the Companies (Prospectus and Allotments
of Securities) Rules, 2014 of the Act, provided that the rate per cent cr the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by the said
Section and the commission shall not exceed 5 percent of the price at which any shares, in

Allotment of
shares

Directors may
allot shares
otherwise than
for cash

Return of
allotments

Restriction
on allotment

Commission
and brokerage



Shares ata
discount

Installments
on shares to
be paid

Liabifty of mem-
bers registered
faintly in respect
of shares

Who may be
registered

Trusts not
recognised

Certificates

Members' right
to cerntificate

10.

1.

12,

13

respect whereof the same is paid, are issued or 2% percent of the price at which any deben-
tures are issued (as the case may be). Such commission may be satisfied by the payment of
cash or the aliotment of fully or partly paid shares or partly in one way and partly in the other.
The Company may also on any issue of shares or debentures pay such brokerage as may
be lawful. '

The Company shall not issue shares at discount except in the case of sweat equity shares
as provided in Section 54 of the Act and Rules framed thereunder.

If, by the conditions of allotment of any shares, the whole or part of the amount or issue price
thereof shall be payabie by installments, every such installment shall, when due, be paid to
the Company by the person whe for the time being shall be the member registered in respect
of the share or by his executor or administrator.

Members who are registered jointly in respect of a share shall be severally as well as jointly
liable for the payment of all installments and calls due in respect of such share,

(1) Shares may be registered in the name of any persen, Company or other body corporate.
Not more than four persons shall be registered jointly as members in respect of any

share.

(2) Save as herein otherwise provided, the Company shall be entitled to treat the Member
registered in respect of any share as the absolute owner thereof and accordingiy shall
not except as ordered by a Court of competent jurisdiction, or as by statute required, be
bound 1o recognise any equitable or other claim to or interest in such share on the part
of any other person.

SHARE CERTIFICATES

Subject to the provisions of the Companies (Share Capital and Debenture) Rules, 2014, or
any statutory modification or re-enactment thereof, share certificates shall be issued in the

manner following: —

(1) The Certificates of titte to shares and duplicates thereof when necessary shall be issued
under the Seal of the Company which shall be affixed in the presence of (i) two Directors
and (il) the Secretary or some other person authorised by the Board for the purpose, all
of whom shall sign such share cerlificate; provided that, if the composition of the Board
permits of it, at least one of the aforesaid two Directors shall be a person other than a
Managing or whaole-time Director.

(2) Every person whose name is entered as a member in the register of members shall be
entitled to recelve within two months after allotment or within one month from the date of
receipt by the Company of the application for the registration of transfer or transmission
or within such cther period as the conditions of issue shall provide —

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



(b) several certificates, each for one or more of his shares, upon payment of such
charges as may be fixed by the Board for each certificale after the first.

(3) Inrespect of any share or shares held jointly by several persons, the Company shall not  One certificate
be bound to issue more than one certificate, and delivery of a certificate for a share to  for shares
one of several joint holders shall be sufficient delivery to all such holders. held jointly

(4) A person subscribing te shares cifered by the Company shall have the option either to  Option 16 receive
receive ceriificates for such shares or hold the shares in a dematerialised state with a  share certificate
depository. Where a person opts to hold any share with the depository, the Company ~ ©f hold shares
shall intimate such depository the details of allotment of the share to enable the deposi- with depository
tory to enter in its records the name of such person as the beneficial owner of that share,

{5) If any share certificate be worn cut, defaced, mutilated or torn or if there be no further  Issue of new
space on the back for endorsement of transfer, then upon production and surrender  cerificate in
thereof to the Company, a new certificate may be issued in lieu thereof, and if any certifi- E';;‘Z:J one
cate is Jost or destroyed then upon proof thereof to the satisfaction of the Company and
on execution of such indemnity as the Board deems adeguate, a new certificate in lieu
therzof shall be given. Every certificate under this Article shall be issued on payment of
fees for each certificate as may be fixed by the Board.

(6) Where a new share certificate has been Issued in pursuance of the fast preceding para-  Particulars of
graph, particuiars of every such certificate shali be entered in a Register of Renewed  new cerificate
and Duplicate Certificates maintained in the prescrioed form indicating against the name 0 be entered
of the person to whom the cerlificate is issued the number and date of issue of the cer- in the Register
tificate in lieu of which the new certificate is issued and the necessary changes indicated
in the Register of Members by suitable cross-references in the "Remarks” Column. All
entries made in the Register of Members or in the Register of Renewed and Duplicate
Certificates shall be authenticated by the Secretary, or such other person as may be
appointed by the Board for purposes of sealing and signing the share cectificate under

paragraph (1) hereaf,

(7) No charge shall be made for the issue of any share certificate under sub-ctause (2) here-
of, and no charge shall be made for the issue of share certificates under sub-clause (3)
herecf, save that for every certificate issued to replace one or more certificates that have
been surrendered for subdivision or consolidation into denominations other than those
fixed for the market unit of trading or that have been torn, defaced, lost or destroyed, the
Board may if it thinks fit charge a fee not exceeding Rs.50/ — in addition {o any cut-of-
pocket expenses incurred by the Comgpany in investigating evidence, as the Board may
determine, in case of certificates replacing those which have been torn, defaced lost or
destroyed.

14, (1) For the purpose of this Article; Definition

‘Beneficial Owner’ means a person or persons whose name is recorded as such with a
Depository.

‘SEBI' means the Securities & Exchange Board of India;

‘Depository' means a depository as defined in clause{e) of sub-section {1) of Section 2
of
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the Depository Act, 1936 and which has been granted a certificate of registration to act
a5 a depository under the Securities & Exchange Board of India Act, 1992; and

'Securitios’ means the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulation) Act, 1956. :

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its Securities and to offer securities in a dematerialised form pursuant to
the Deposiiories Act, 1996 and the Rules / Regulations/ Nofifications/ framed! issved
there-under, if any (including any modification or amendment or re-enactment thereof).

Every person subscribing to Securities offered by the Company, shall have the option to
receive security certificates or to hold the Securities with a Depository. Such a person
wha is the beneficial owner of the Securities can at any time opt out of a Depository, if
peimitted by the law, in respeci of any security in the manner provided in the Deposito-
ries Act, and the Company shall, in the manner and within the time prescribed, issue to
the Beneficial Owner the required cedtificates of securities.

if a person opts to hold the Securily with a Depository, the Company shall intimate such
Depository the details of allotment of the Security, and on the receipt of the information,
the Depository shall enter in its record the name of the allottee as the Beneficial Owner

of the Security.

All Securities held by a Depository shall be dematerialised and in fungible form.

{a) Notwithstanding anything to the contrary contained in these Anticles, a Depository
shall be deemed to be the registered owner for the purposes of effecting transfer of
ownership of Securily on behalf of the Beneficial Owner.

(b) Save as otherwise provided in (a) above, the Depository as the registered owner of
the securities shall not have any voting rights or any other rights in respect of the
‘securities held by it.

{c) Every person holding Securities of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a Member
of the Company. The Beneficial Owner of the Securities shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect of his/her Securities
which are held by a Depository.

Notwithstanding anything contained in these Articles to the conirary where Securities
are held in a Depository the records of the beneficial ownership may be served by such
Depository on the Company by means of electronic mode or by delivery of floppies or
discs.

Nothing anything contained in Section 56 of the Act or these Articles shall apply to a
transfer of securities effected by a transferor and transferee both of whom are entered
as Beneficial Owners in the records of a Depository.
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(8) Notwithstanding anything in these Articles, where securities are dealt with by a Deposi-
tory, the Company shall intimate the details thereof to the Depository immediately. on
allotment of such Securities.

(9) Nothing contained in these Articles regarding the necessity of having distinctive numbers
for Securitles issued by the Company shall apply to Securities held with a Depaository.

(10)The Register and Index of Beneficial Owners maintained by a Depository under the
Deposttories Act, 1996, shall be deemed to be the Register and Index of Members and
Security-holders for the purposes of these Articles.

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

CALLS

The Board may, from time to time, subject to the terms on which any shares may have been
issued, and subject to the provisions of Section 49 of the Act, make such calls as the Board
thinks fit upon the Members In respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made payabie 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 places appointed by the Board. A call may be made payabie by installments and
shall be deemed to have been made when the resclution of the Board autherizing such call
was passed and may be made payable by members on the register on a subsequent date to
be {ixed by the Directors,

No call shall exceed one-fourth of the nominal amount of a share, or be made payable within
one month after the last preceding call was payable. Not less than fourteen days’ notice of
any call shall be given specifying the time and place of payment and toc whorn such call shall
be paid.

If the sum payebie in respect of any call or installment has not been paid on or before the
day, appointed for payment thereof, the member for the time being in respect of the share for
which the call shall have been made or the installmant 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 as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

(1) If by the terms of issue of any share or otherwise an amount is made payable at any fixed
time or by installments at fixed times, whether on account of the amount of the share or
by way of premium, every such amount or installment 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 installment accord-

ingly.
{2) Ali calls shail be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of the same nominal value on which different amounts have been
paid-up shall not be deemed to fall under the same class.
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(3) Acall may be revoked or postponed at the discretion of the Boaed.

On the trial or hearing of any action or suit brought by the Company against any member
or his representatives 10 recover any debts or money claimed to be due to the Company in
respect of his share, it shall be sufficient to prove thai the name of the defendant is, or was,
when the claim arose on the Register as a "Member”, or one of the members in respect of
the share for which such claim is made, and that the amount ¢laimed is not entered as paid
in the books of the Company and it shall not be necessary 1o prove the appointment of the
Board who made any call, nor that a quorum was present at the Board Meeting at which
any call was made nor that the meeting at which any call was made was duly convened or
consiituted, nor any other matter whatsoevar; but the proof of the matters aforesaid shall be
conclusive evidence of the debt, subject to the provisions of the Law of Evidence & Proce-
dure.

The Board may, if it thinks fit, receive from any member willing t© advance the sum, all or
any part of the money due upon the share held by him beyond the sums actually called for,
and upon the money 5o paid or salisfied in advance, or so much thereof as from time to time
exceeds the amount of the calls then made upon the share in respect of which such advance
has been made, the Cormpany may pay interest at such rate not exceeding 12 per cent per
annum to the Member paying such sum in advance and the Board agrees upon.

The provisions of these Ardicles relating to calls shall mutatis mutandis apply to any other
securities including debentures of the Company.

FORFEITURE AND LIEN

If any Member fails to pay any call or installiment on or before the day appointed for the
payment of the same, Board may, at any iime thereafter during such time as the call or
instaliment remains unpaid, serve a notice on such Member requiring him to pay the same,
together with any interest that may have accrued and all expenses that may have been in-
curred by the Company by reason of such non-payment.

The notice shall name a day (not less than fourieen days,from the date of ihe notice), and a
place or places on and at which such call or installment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the event of non-payment at or
before the time, and at the place appointed, the share in respect of which such call made or
installment is payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with any share in re-
spect of which such notice has been given may, at any time thereafier, before payment of
ali calls or installmenis, interest and expenses, due in respect thereof, shall be forfeited by a
Resolution of the Board to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited share and not actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the Resolution shall be given to the
Member in whose name it stood immediately prior to the forfeilure and an entry of the forfei-
ture, with the date thereof, shall forthwith be made in the Register, but no forfeiture shall be
in any manner invalidated by any omission or neglect to give such notice or t0 make such
entry as aforesaid.
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Any share so forfeited shall be deemed to be the property of the Company, and the Board
may sell, re-allot or otherwise dispose — off the same in such manner as it thinks fit.

The Board may, at any time before any share so forfeited shall have been sold, re-allotied or
otherwise dispeosed off, annul the forfeiture thereef, upon such conditions as it thinks fit.

A person whose share has been forfeited shall cease to be 2 member in respect of the for-
feited share, but shall, notwithstanding, remain liable fo pay, and shall forthwith pay to the
Company, all calls, or instaliments, interest and expenses, owing upon or in respect of such
share at the time of the forfeiture, together with interest thereon, from the time of forfeiture
untii payment, at 12 per ¢cent per annum and the Board may enforce the payment thereof, or
any part thereof, without any deduction or allowance for the value of the share at the time of
forfeiture, but shall not be under any obligation to do so.

A duly verified declaration in writing that the declarant is a Director of the Company, and that
certain shares in the Company have been duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the shares and such declaration and the receipt of the Company for the consid-
eration, if any, given for the shares on the sale or disposition therecf shall constitute a good
title to such shares; and the person o whom any such share is sold shall be registered as
the member in respect of such share and shall not be bound to see to the application of the
purchase monay, hor shall his title to such share be affected by any irregularity or invalidity in
the proceedings in reference to such forfeiture, sale or disposition, subject to the provisions
of the Law of Evidence & Procedure.

(1) The Company shall have a first and paramcount lien on every share not being fully paid
up registered in the name of each member (whether solely or jointly with others), and on
the proceeds of sale thereof for moneys called or payable af a fixed time in respect of
such share whether the time for the payment thereof shall have actually arrived or not
and no equitable intergst in any share shall be created except upon the footing and con-
dition that Article 16 hereof is to have full effect. Such lien shall extend to all dividends
from time to time declared in respect of such shares. Unless otherwise agreed, the reg-
istration of a transfer of & share shall operate as a walver of the Company's lien if any,
on such shares.

(2) For the purpose of enforcing lien the Board may sell the share subject thereto in such
manner as it thinks fit, but ho sale shall be made until such time for payment as afore-
said shall have arrived, and until notice in writing of the intention to sell shall have been
served on such member, his/fher executor or administrator or hisfher committee, curator
bonis or other legal representative, as the case may be and default shall have been
made by him/her or them in the payment of the moneys called or payable at a fixed time
in respect of such share for 14 days after the date of such notice.

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

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers here-
inbefore given, the Board may appoint some person to execute an instrument of transfer of
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the share sold and cause the purchaser's name to be entered in the Register in respect of
the share sold, and the purchaser shall not be bound to see to the regularity of ihe proceed-
ings, not to the application of the purchase money, and after his name has been entered in
the Register in respect of such share, 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.

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

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

TRANSFER AND TRANSMISSION

Save as provided in Section 56 of the Act, no iransfer of a share shall be registered unless
a proper instrument of transfer duly stamped and executed by or on behalf of the transferor
and by or on behalf of the transferee has been delivered io the Company together with the
certificate or, if no such certificate is in existence, the Letier of Alloiment of the share. The
transferor shall be deemed to remain the member in respect of such share uniil the name of
the transferee is entered in the Register in respect thereof.

Application for the registration of the transfer of a share may be made either by the transferor
or ihe transferee, provided that, whers such application is made by the transferor, no regis-
tration shall in the case of a partly paid share be effected unless the Company gives notice
of the application to the transferee in the manner prescribed by Section 56 of the Act, and
subject to the provisions of these Articles the Company shall, unless objection is made by
the transferge within two weeks from the date of receipt of the notice, enter in the Register
the name of the transferee in the same manner and subject to the same conditions as if the
application for registration of the transfer was made by the transferee.

The instrument of transfer shall be in the form prescribed by the Act or the Rules made there
under or where no such form is prescribed in the usual common form or any other form ap-
proved by Stock Exchanges in India or as near thereto as circumstances will admit.

Subject io the provisions of Section 58 of the Act, the Board, may decline o register —

(a) the transfer of a share, not being a fully paid share, to a person c_)f whom they do nol ap-
prove; or

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

No transfer shall be made to a minor or person of upsound mind.
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42.

43.

Every ingtrument of transfer shall be left at the Registered Office for registration, accompa-
nied by the share cenificate to be transferred or if no such certificale is in existence, by the
Letter of Allotment of the share and such other evidence, as the Board may require to prove
the title of the transferor or his right to transfer the share. Every instrument of transfer which
shall be registered, shall be retained by the Company, but any instrument of transfer which
the Board may refuse to register shall be returned to the person depositing the same.

If the Board refuses whether in pursuance of Article 39 or otherwise, to register the transfer
of or the transmission by operation of law of the right to, any share, the Company shall, within
oneg month from the date on which the instrument of transfer or the intimation of such trans-
mission, as the case may be, was lodged with the Company, send to the transferee and the
transferor or to the person giving intimation of such transmission, as the case may be, notice
of the refusal.

The executor or administrator of a deceased member (not being one of several members
registerad jointly in respect of a share) shall be the only person recognised by the Company
as having any title 1o the share registered in the nama of such member, and, in the case
of the death of any cne or more of the members registered jointly in respect of any share,
the survivor shall be the only person recognised by the Company as having any title to or
interest in such share, but nothing herein contained shall be taken io release the estate of
a deceased member from any liability on the share held by him jointly with any other per-
son. Before recognising any executor or administrator, the Board may require him to obtain
a grant of Probaie or Leiters of Administration or other legal representation, as the case
may be, from a competent Court in India and having effect in the State where Company's
Registered Office is situated. Provided nevertheless that in any case where the Board in its
absolute discretion thinks fit, it shall be lawful for the Board to dispense with the production of
Probate or Letters of Administration or such other legal representation upon such terms as to
indemnity or otherwise as the Board, in its absolute discretion, may consider adequate.

(1) On the death of a member, the survivor or survivors where the member was a joint hold-
er, and his nominee or nomineas or legal representatives where he was a sole hoider,
shall be the only persons recognised by the Company as having any fitle to his inferest
in the shares.

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

(3) Any person becoming entitled to a share in consequence of the death or insolvency of a
member may, upon such evidence being produced as may from time i ttme property be
required by the Board and subject as hereinafter provided, elect, either —

(a) to be registered himself as holder of the share; or

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

{4) The Board shall, in either cass, have the same right to decline or suspend registration as
it would have had, if the deceased or insolvent member had transferred the share before

his death or insolvency.
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(5) The Company shall be fully indemnified by such person from all iiability, if any, by actions
taken by the Board to give effect to such registration or transfer.

(1) lfthe person so becoming entitled under the Transmission Article shall eleci to be regis-
tered as holder of the share himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elscts.

(2) If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing an instrument of transfer of the share.

(3) All the limitations, restrictions and provisions of these Articles relating o the right to
transfer and the registration of instrumenits of transfer of a share shall be applicable o
any such notice or transfer as aforesaid as if the death, lunacy, bankruptcy or insolvency
of the member had not occurred and the notice of transfer were a transier signed by that

member,

A person becoming entitled to a share by reason of the death or insolvency of the holder
shall be eniitled to the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as a member in respect of the share, be eniitied in respect of it to exercise any right con-
ferred by membership in relation to meetings of the Company:

Provided that the Board may, at any time, give notice requinng any such person to elect
either io be registered himself or {0 transfer the share, and if the notice is not complied with
within ninety days, the Board may thereafter withhold payment of ali dividends, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been

comptied with,

Notwithstanding anything stated in these Articles, every holder or joint holders of shares or
debentures, may nominate, in accordance with the provisions of Section 72 of the Act,, and
in the manner prescribed there under, a person o whom all the rights in the shares or de-
bentures of the Company shall vest in the event of death of such holder/s. Any nominations
so made shall be dealt with by the Company in accordance with the provisions of Section 72
of the Act.

The provisions of these Articles relating to Transfer and Transmission shall muiatis mutandis
apply to any other securities including debentures of the Company.

INCREASE AND REDUCTION OF CAPITAL

The Company in general meeting may from time to time increase the share capital by the
creation of new shares of such amount as may be deemed expedient.

Subject to any special rights or privileges for the time beipg attached to any shares in the
share capital of the Company then issued, the new shares may be issued upon such terms
and conditions, and with such rights and privileges attached thereto as the general mesting
resolving upon the creation thereof, shall direct, and, if no direction be given, as the Board
shall determine, and in paricular such shares may be issued with a preferential or qualified
right f¢ dividends and in the distribution of assets of the Company.

12
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Before the issue of any new shares, the Company in general meeting may make provisions
as fo the allotment and issue of the new shares, and in particular, may determine to whom
the same shall be offered in the first instance and whether at par or at a premium, the new
shares may be issued in conformity with the provisions of Anticle 5.

Except 50 far as otherwise previded by the conditions of issue or by these articles, any capi-
ial raised by the creation of new shares shall be considered part of the then existing share
capital of the Company and shall be subject to the provisions herein contained with refer-
ence o the payment of calls and instaliments, transfer and transmission, forfeiture, lien and

ctherwise.

if, owing to any inequality in the number of new shares to be issued, and the number of
shares held by Members entitied to receive the offer of such new shares, any difficulty shall
arise in the apportionment of such new shares or any of them amongst the members, such
difficuity shall, in the absence of any direction in the resolution creating the shares or by the
Company in general meeting, be resolved by the Board.

The Company may, by resolution as prescribed by the Act, reduce in any manner and in
accordance with the provisions of the Act and the Rules, —

(a) its share capital; and/or

(b) any (;apital redemplion reserve account; andfor
(c) any securilies premium account; and/or

{d) any other reserve in the nature of share capital.

Notwithstanding anything contained in these Articles but subject (o all applicable provisions
of the Act or any other law for the fime being in force, the Company may purchase its own
shares or other specified securities.

ALTERATION OF CAPITAL
Subject {0 the provisions of the Act, the Company may, by required resolution-

(1) increase the share capital by such sum, t& be divided into shares of such amount as it
thinks expedient;

(2} consolidaie and divide ali or any of iis share capital into shares of larger amount than its
existing shares; Provided that any consolidation and division which results in changes in
the voting percentage of members shall require applicable approvals under the Act;

(3) convert all or any of ils fully paid-up shares into stock, and reconverl that stock into fuliy
paid-up shares of any denomination;
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(4) sub-divide its existing shares or any of them into shares of smaller amount than is fixed
by the memorandum;

(5) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

The Resolution whereby any share is subdivided may determine that, as between the hold-
ers of the shares resulting from such subdivision, one or more of such shares shall have
some preference or special advantage as regards dividend, capital, voling, or otherwise over
or as compared with the others or other, subject, nevertheless, o the provisions of the Act.

Subject to the provisions of the Act, as applicable, the Board may accept from any member
the surrender of shares on such terms and conditions as shall be agreed of in respect of all
or any of his/her shares.

MODIFICATION QF RIGHTS

Whenever the capital (by reason of the issue of Preference Shares or otherwise) is divided
into different classes of shares, all or any of the rights and privileges attached to each class
may, subject to the provisions of the Act, as applicable, be modified, commuted, affected,
abrogaied, varied or deait with the consent in writing of the holders of not less than three-
fourihs of the issued shares of that class or with the sanction of a special resolution passed
at a separate meeting of the holders of the issued shares of that class and all the provisions
hereinafter contained as io general meeiings, shall, mutalis mutandis, apply to every such
meeting, except that the quorum thereof shall be not less than two persons holding or rep-
resenting by proxy one-fifth of the nominal amount of the issued shares of the class. This
Article is not by implication to curtail the power of modification which the Company would
have if this Article was omitted. The Company shall comply with the provisions of Section 117
of the Act as to forwarding a copy of any such agreement or resolution to the Registrar.

BORROWING POWERS

The Board may, from time to time, at its discretion subject to the provisions of Section 179
and 180 of the Act, raise or borrow, either from the Directors or from elsewhere and secure
the pavment of any sum or sums of money for the purposes of the Company; provided that
the Board shall not, without the sanction of the Company in general meeting, borrow any
sum of money which together with moneys already borrowed by the Company (apart from
loans repayable on demand or within six months from the date of the loan such as short
term, cash credit arrangements, the discounting of bills and the issue of cother short ierm
loans of a seasonal character, but does not include loans raised for the purpose of financing
expendiiure of a capital nature obtained from the Company’s bankers in the ordinary course
of business) will exceed the aggregate for the time being of the paid-up share capital of the
Company and its free reserves, that is to say, reserves not set aside for any specific purpose.

The Board may raise or secure the repayment of such sum or sums in such manner and
upon such terms and conditions in all respects as it thinks fit, and, in pariicular, by the issue
of bonds, perpetual or redeemable, debentures or debenture-stock, or any mortgage, or
other security on the underaking or the whole or any part of the property of the Company
(hoth present and future), including its uncalled capital for the time being.
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Any debentures, debenture-stock, bonds or other securities may be issued at a premium or
otherwise and with any special priviieges as tc redemption, surrender, drawings, allotment
of shares, appointment of Directors and otherwise, Debentures, debenture-stock, bonds and
other securities may be made assignable free from any equities between the Company and
the perscen to whom the same may be issued. Debentures/Bonds, Debenture stock, Bonds
or other securities with right to conversion info or allotment of shares shall be issued only
with the consent of the Company in General Meeting.

Save as provided in Section 56 of the Act, no transfer of debentures shall be registered un-
less a proper instrument of fransfer duly stamped and executed by the transferor and trans-
feree has been delivered to the Company together with the cerlificate or certificates of the
debentures.

Save as provided in Section 58 of the Act, if the Board refuses to register the transfer of any
debentures, the Company shall, within two months from the date on which the instrument of
transfer was lodged with the Company, send to the fransferee and to the transferor notice of
the refusal.

GENERAL MEETING

In addition to any other meetings, general meetings of the Company shal! be held within
such intervals as are specified in Secticn 96(1) of the Act and, subject to the provisions of
Section 96(2) of the Act, at such times and places as may be determined by the Board. Each
such general meeting shall be called an “Annual General Meeting” and shall be specified as
such in the notice convening the meeting. Any other meeting of the Company shall, except
in the case where an Extraordinary General Meeting is convened under the provisicns cf the
next following Article, be called as “"General Meeting.”

The Board may, whenever it thinks fit, call a general meeting, and it shall, on the requisition
of such number of members as hold, at the date of the deposit of the requisition, not less
than one-tenth of such of the paid up capital of the Company as at that date carried the right
of voting in regard to the matter to be considered at the meeting, forthwith proceed to call
an Extracrdinary General Meeting and in the case of such requisition subject to Section 100
read with Rule 17 of the Companies (Management and Administration) Rules, 2014 of the
following previsions shali apply -

(1) The requisition shall state the matter for the consideration of which the meeting is to be
called, and shall be signed by the Requisitionists and shall be deposited at the office.
The requisition may consist of several documents in like form each signed by one or
more Requisitionists.

(2) Where two or more distinct matters are specified in the reguisition, the requisition shall
be valid only in respect of those matiers in regard to which the requisition has been
signed by the member or members hereinbefore specified.

(3) If the Board does not, within twenty-one days from the date of deposit of a valid requi-
sition in regard to any matters, proceed duly to call a meeting for the consideration of
these matters on a day not later than forty-five days from the date of deposit, the Req-
uisitfonists or such of them as are enabled so to (by virtue of Section 100(4) of the Act),
may themselves, call the meeting but any meeting so ¢alled shall not be commenced
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after three months from the date of deposit of requisition.

(4) Where two or more person hold any shares joinily a requisition or notice calling a meet-
ing signed by one or some of them shall for the purposes of this Asticle have the same
force and effect as if it had been signed by all of them.

(5) Any reasonable expenses incurred by the Requisitionists by reason of the failure of the
Board io call a meeting, shall be reimbursed to the Requisitionists by the Company and
any sum $o reimbursed, shall be recovered 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
io such of the Directors who are in default.

The Company shall comply with the provisions of Section 111 of the Act as to giving notice
of Resolutions and circulating statements on the requisition of Members.

Save as provided in Section 101 of the Act, not less than twenty-one days'’ notice shall be
given of every general meeting of the Company. Every nofice of a meeting shall specify the
place and the day and hour of the meeting and shall contain a statement of the business to
be transacted thereat. Where any such business consists of "special business” as hereinaf-
ter defined there shall be annexed fo the notice a statement complying with Section 102 of

the Act.

Notice of every meeting of ihe Company shall be given to every member of the Company,
the Auditors of the Company, the Directors of the Company and to any persons entitied to
a share in consequence of the death or insclvency of a member in any manner hereinafter
auihorised for the giving of notices to such persons. Provided that where the notice of ihe
meetings is given by advertising the same in a newspaper circulating in the neighborhood of
the office, the statement of material facts referred to in Section 102 of the Aci need not be
annexed to the notice as required by that Seclion bui it shall be mentioned in the adveriise-
meni that the statemeni has been forwarded to the Members of the Company.

The accidental omission to give any such notice to or the non-receipt by any Member or
other person to whom it should be given shzll not invalidate the proceedings of the meeting.

PROCEEDINGS AT GENERAL MEETINGS

The ordinary business of an Annual General Meeting shall be 1o receive and consider the
Financial Statemenis (the Profit and Loss Account, the Balance Sheet) and the Reporis of
the Directors and of the Auditors, to elect Directors in the place of those retiring by rotation,
to appoint Auditors and fix their remuneration and to declare dividends. All other business
transacied at an Annual General Meeting and all business transacied at any other General
Meeting shall be deemed special business.

No business shall be transacted at any General Meeting unless a quorum of members is
present at the time when the meeting proceeds (o business.

The guorum for a General Meeting shall be as provided in the Act.

For the purpose of quorum at any General Meeting participation by Members in any General
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Meeting through video conferencing or through any other electronic mede or such other me-
dia 25 may be permitted by the Act and the Rules made thersunder from time 1o time, shall
be consideiad as valid,

Any act or resclution which, under the provisions of these Articles or of the Act, is permitted
or required ic be done or passed by the Company in general meeting shall be sufficientiy so
done or passed if effected by an Ordinary Resolution as defined in Section 114(1) of the Act
unless either the Act or these Articles specifically require such act to be done or resolution
passed by a Special Resolution as defined in Section 114(2) of the Act.

The Chairman of the Board shall be entitled to {ake the Chair at every general meeiing. If
there be no such Chairman, or if at any meeting he shall not be present within fifteen minutes
after the fime appointed for holding such meeting, or is unwilling to act, the members present
shall choose ancther Director as Chairman, and if no Director be present, or if all the Direc-
tors present decline to take the chair, then the members present shall, on @ show of hands or
on a poll if propery demanded, elect one of their number, being 2 member entitled to vote,
to be Chairman. No business shall be transacted at any general meeting while the Chair is
vacani except the election of the Chairman.

If within half an hour from ihe lime appointed for the meeting @ quorum is not present, the
meeting, if convened upon such reguisition as aforesaid, shall be dissolved; but in any other
case it shall stand adjourned to the same day in the next week, at the same time and place,
or to such other day and at such time and place as the Board may by notice appoint and if at
such adjourned meeiing a guorum is not present, those members who are present and not
being less than two shall be a quorum and may iransact the business for which the meeting
was called.

On any business at any general meeting, in case of an equality of votes, whether on a show
of hands or electronically or on 2 poll, the Chairman shall have a second or casting vote.

At any general meeting, unless a poll is (before or on the declaration of the result of the show
of hands) demanded by the Chairman of his own motion, or by any member or members
present in person or by proxy and having not less than one-tenih of the fotal voling power in
respect of such resolution, or by any member or members present in person or by proxy and
holding shares in the Company confeiring a right to vote on such resoluiion, being shares
on which an aggregate sum has been paid up which is not less than five lakh rupees or
such higher amount as may be prescribed under the Act, has been paid upon all the shaies
conferring that right, a declaration by the Chairman that the resolution has or has not been
carried, or has or has not been carried either unanimously, or by a pariicular 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 or proportion of the
votes cast in favour of, or against the resolution.

(1} If 2 poll is demanded as aforesaid it shall be taken forihwith on a question of adjoumn-
ment or election of @ Chairman and in any other case in such manner and at such time,
not being later than forty-eight hours from the time when the demand was made, and
at such place as the Chairman of the meeting directs, and, subject as aforesaid, either
at once or after an interval or adjournment or otherwise, and the result of the poll shall
be deemed to be the decision of the meeting on the resolution on which the poll was
demanded.
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(2) The demand for a poll may be made verbally or in writing to the following effect and may
be withdrawn at any time. I (We the undersigned members of the Company) hereby
demand a polt upon the resolution now before the meeting.”

(3) Where a poll is to be taken the Chairman of the meeting shall appoint two scrutineers,
one at least of whom shall be a member (not being an officer or employee of the Com-
pany) present at the meeting provided such a member is available and willing to be ap-
pointed, to scrutinize the votes given on the poll and to report to him thereon,

(4} On a poll, 2 member entitled to more than one vote, or his proxy or other person entitled
to vote for him/her, as the case may be, need not, if he votes, use all hisfher votes or cast
in the same way all the votes befshe uses.

(5) On a poll votes may be given either personally or by proxy, or, in the case of a body
corporate, by a representative duly authorised under Saction 113 of the Act.

(6) The demand of a poll shall hot prevent the continuance of a meseting for the transaction
of any business other than the question on which a poll has been demanded.

Every such poll may be faken either by open voting or by ballot as the Chairman of the meet-
ing directs.

{1) The Chairman of a general meeting may adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

When a meeling is adjourned it shall not be necessary io give any notice of an adjoumn-
ment or of the business to be transacted at an adjourned meeling unless the adjoum-

ment is for over thirty days.

2

VOTES OF MEMBERS

Save as hereinafter provided, on a show of hands, every member present in person and
being a member registered in respact of equily shares shall have one vote and every
person prasent either as a general proxy (as defined in Article 83) on behalf of a member
registered in respeci of equity shares or as a duly authorized representative of a body
corporate being a member registered in respect of equity shares shall, if he is nof entitied
1o vote in his own right, have one voie.

(1)

(2) Save as hereinafter provided, on a poll the voting rights of members registered in re-
spect of Equity Shares shall be as specified in- Section 47 of the Act.
Provided that no Company or body corporate shall vote by proxy so iong as a resolution
“of its board of directors under the provisions of Section 113 of the Act is in force and the
representative named in such a resolution is present at the general meeting at which the
vote by proxy is tendered.

The voting in a General Meeting or by Postal Ballots may also include electronic voting
as permitied by the Act and the Rules made thereunder from time to time.

&)
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(1) Where a Company or a body corporate (hereinafter called “member Company”) is a
member of Company, a person duly appointed by resolution in accordance with the
provisions of Section 113 of the Act to represent such member Company at a meeting of
the Company, shall not, by reason of such appointment, be deemed to be a proxy, and
the production at the meeting of a copy of such resolution duly signed by one director
of such member Company and by its Managing Agents (if any) and certified by him or
them as being a true copy of the resolution shall, on production at the meeting, be ac-
cepted by the Company as sufficient evidence of the validity of his appointment. Such
a person shall be entitled {0 exercise the same rights and powers, including the right to
vote by proxy on behalf of the member Company which he represents, as that member
Company could exercise if it were an individual member,

(2) Where the President of India or the Governor of a State is a member of the Company,
the President, or as the case may be, the Governor may appoint such person as he
thinks fit to act as his representative at any meeting of the Company or at any meetings
of any class of members of the Company and such person shall be deemed fo be a
member of the Company and shall be entitled to exercise the same rights and powers,
including the right fo vote by proxy, as the President or, as the case may be, Govemnor
could exercise as a member of the Company.

If any member is a lunatic, idiot or non compos mentis, he may vote whether on a show of
hands or at a poll by his committee, curator bonis or other legal curator and such last men-
tioned person may give his vote by proxy provided that at least forty eight hours beforg the
time of holding the meeting or adjourned meeting, as the case may be, at which any such
person proposes to vote, he shall satisfy the Board of his right under the Transmission Article
io the share in respect of which he proposes to exercise his right under this Article, unless
the Board shall have previousty admitied his right to vote at such meeting in respect thereof.

Where there are members regisiered jointly in respect of any share any one of such persons
may vote af any meeting either personally or by proxy in respect of such share as if he were
solely entitied thereto; and if more than one of such members be present at any meeting
either personally or by proxy, then one of the said members so present whose name stands
first on the Register in respect of such share alone shall be entitled o vote in respect thereof.
Several executors or administrators of a deceased member in whose name any share is
registered shall for the purposes of this Article be deemed to be members registered jointly
in respact thereof.

The instrument appointing a proxy shall be in wiiting under the hand of the appointer or of
his Aftorney duly authorized in writing or if such appointer is a body corporaie be under its
common seal or the hand of its officer or Atiorney duly authorized by it or by the person au-
thorized to act as the represeniative of such Company under Article 79 (1). A proxy who is
appointed for a specified meeling only shall be called a Special Proxy. Any other proxy shall
be called a General Proxy.

A person may be appointed a proxy though he is not a member of the Company and every
notice convening a meeting of the Company shall state this and that a member entitled fo
attend and vote at the meeting is entitled to appoini a proxy to attend and vote instead of him.

A person can act as proxy on behalf of members not exceeding fifty and holding not more
than 10 % of the share capital of the Company carrying voling rights. However, a member
holding more than 10 % of the share capital of the Company carrying voting rights may ap
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point a single person as proxy tHen such a person shall not act as proxy for any other mem-
ber.

The instruiment appointing a proxy and the Power-of-Attorney or other authority (if any) un-
der which it is signed, or a notarially ceriified copy of that power or authoriiy, shall be depos-
ited at the Office not less than forty-eight hours before the time for holding the meeting at
which the person named in the instrument purponts to vote in respect thereof and in default
the instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or Insanity of the principal, or revocation of the instru-
ment, or transfer of the share in respect of which the vote is given, provided no intimation in
writing of the death, insanity, revocation or transfer of the share shall have been received by
the Company at the Office before the vote is given. Provided nevertheless that ihe Chairman
of any meeting shall be eniitled 1o require such evidence as he may in his discretion think fit
of the due execution of an instrument of proxy and that the same has nof been revoked.

Every instrument appointing a special proxy shall be retained by the Company and shall, as
nearly as circumstances will admit, be in the form or to the effect as prescribed.

No member shall be entitled ic exercise any voting rights either personally or by proxy at
any meeting of the Company in respect of any shares registered in his name on which any
calls or other sums presently payable by him have not been paid or in regard to which the
Company has, and has exercised, any right or lien.

{1} Any objection as to the admission or rejection of a vote, either, on a show of hands, or on
a poll made in due ime, shall be referred to the Chairman who shall forthwith defermine
the same, and such determination made in good faith shall be final and conclusive.

(2) No objection shall be raised to the gualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes.

DIRECTORS

(1) Until otherwise determined by Special Resolution, the number of ihe Direciors of the
Company shall not be less than three nor more than fiftéen. However, as per sub-Sec-
tion ( 3) of S&ction 149 of the Act, the Company shall have at least one director who has
stayed in India for a total period of not less than 182 days in the previous calendar year

(2} The Company shall have at least one woman director in accordance with the Seciion
149 read with rule 3 of the Companies (Appoiniment and Qualificaiion of Directors)
Rules, 2014,

(3) According to Section 149 read with rule 4 of the Companies (Appointment and Qualifica-
fion of Directors) Rules, 2014 the Company shall have at least one-third of the total num-
ber of Directors as Independent Direciors, who shall not be lizble to retire by rotation.
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(4) Notwithstanding anything to the contrary contained in the Articles, as a condition of gny
agreement/documants executed by the Company with any Banks/ Financial institutions/
other Financing Company or Body , or the underwriting and holding by underwriters
of any equily shares, issue of debentures ("Comoration”) the Company may grant the
Corporation , the right to appoint from time to time one or more person(s) as Director(s)
("Nominee Director(s)") on the Board of the Company and to remove from such office
any person(s) so appointed and to appoint any person or persons in his or their place(s).
The Board of Directors of the Company shall have no power to remaove from office the
Nominee Directors(s) without the consent of the Corporation. The Nominee Director so
appointed shall not be liable to retire by rotation.

Subject as aforesaid, the Nominee Director(s) shall be entitled to the same rights and
privileges and be subject to the same obligations as any other Director of the Company.
The Nominee Director(s) so appointed shall hold the said office only s long as any mon-
ies remain owing by the Company fo the Corporation or 5o long as the Corporaiion holds
Debentures in the Company or so long as the Corporation holds shares in the Company
as a result of underwriting or direct subscription of the liability of the Company arising out
of the Guarantee is outstanding and the Nominee Direcior(s) so appointed in exercise
of the said power shall ipso facto vacate such office immediately upon the monies owing
by the Company to the Corporation are paid off or on the Corporation ceasing to held
Debentures/Shares in the Company or on the satisfaction of the liability of the Company
arising out of the Guarantee furnished by the Corporation.

The Nominee Director(s) appoinied under the Article shall be entitled to receive all no-
tices of and attend all General Meetings, Board Meetings and of the Meetings of the
Commitiee of which the Nominee Director(s) is / are members as also the Minutes of
such mestings. The Comoration shall also be entitled to receive all such nolices and
Minutes.

Pursuant to Section 152(6) of the Act, not less than two-thirds of the total number of Directors
shall be persons whose period of office is liable to determination by retirement of Directors
by rotation. Directors appointed by ihe Government of India shall not retire by roiation.

The persons hereinafier named shall become and be the First Directors of the Company, that
is to say

1. Shri. G.D. Binani
2. Shii Ghanshyamdas Binani
3. Shri RK. Bagri

The Board shall have power at any fime and from fime to time to appoint any persen as a
Direcior as an addition to the Board but so that the iotal number of Directors shall not at any
time exceed the maximum number fixed by these Articles. Any Director so appointed shall
hold office only untii the next Annual General Meeting of the Company and shall then be
eligible for re-election,

The fee payable io a Director for aftending a meeting of the Board of Directors or Commitiee
thereof shall be decided by the Board of Directors from time to time within the maximum lirit
of such a fee that may be prescribed by the Ceniral Government under Seciion 197 of the
Act. The Directors shall also be entitted to be paid zall travelling, hotel and other expenses
properly incurred by them in aftending and returning from Board Meetings or any committee
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thereof, general meetings and also in connection with the business of the Company and/or
in the execution of their duties as Director’s. All other remuneration, if any, payable by the
Company to each Director, whether in whole or part time employment of the Company shall
be determined in accordance with Schedule V and subject to the provisions of these Articles

and of the Act.”

if any Director, being willing, shall be called upon to pefiorm exira services or to make any
special exerions in going or residing away from his home for any of the purposes of the
Company or in giving special attention to the business of the Company or as a member of a
Committee of the Board then, subject to Sections 197 of the Act, the Board may rermunerate
the Director so doing either by a fixed sum or by a perceniage of profits or otherwise and
such remuneration may be either in addition fo or in substitution for any other remuneration
to which he may be entitied.

The continuing Directors may act notwithstanding any vacancy in the board; but so that if the
number falls below the minimum above fixed the Board shall not, except for the purpose of
filling vacancies, act so long as the number is below the minimum. .

The office of a Director shall ipso facto become vacant, if he incurs any of the disqualifica-
tions specified under various Sections of the Act or under any other provisions of the Act.

Any Director or other person referred to in Section 188(1) of the Act may be appointed o or
hold any office or place of profit in the Company or any subsidiary of the Company in accord-
ance with the provisions of that Seciion.

Subject to the provisions of Section 188 of the Act and Rules made there under, neither shall
a Director be disqualified from contracting with the Company either as vendor, purchaser or
otherwise for goods, materials or services or for underwriting the subscription of any shares
in or debenfures of the Company nor shall any such contract or arrangement eniered into by
or on behalf of the Company with a relaiive of such Director or & firm in which such Director
or relative is a partner or with any other pariner in such firm or with a private Company of
which such Director is a member or director be avoided nor shall any Direcior so contraciing
or being such member or so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director holding office or of
the fiduciary retation thereby established.

Every Director who is in any way, whether direcily or indirecily, concerned or interesied in a
contract or arrangement, entered into or to be entered into, by or on behalf of the Company
(not being a contract or arrangement entered into or to be entered into between the Com-
pany and any other Company where any of the Direciors of the Company or two or more
of them together holds or hold not more than two per cent of the paid up share capital in
the other Company), shall disclose the nature of his concem or interest at a meeting of the
Board as required by Seclion 184 of the Act. A general nofice, renewable in the last month of
each financial year of the Company, that a Director is a director or a member of any specified
body corporate or is a member of any specified firm and is 16 be regarded as concerned or
interested in any subsequent contract or arrangement with that body corporate or firm shall
be sufficient disclosure of concern or interest in relation to any contract or arrangement so
made and, afier such general notice, it shall not be necessary to give special notice relating
fo any particular contract or arrangement with such body corporate or firm, provided such
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general notice is given at a meeting of the Board or the Director concerned takes reasonable
steps to secure that it is brought up and read at the first meeting of the Board after it is given,

No Director shall, as a Director, fake any pan in the discussion of, or vote on any contract or

nor shall his presence count for the purpose of forming a quorum at the time of such discus-
sion or vote. This prohibition shall not apply to (a) any contract of indemnity against any loss
which the Directors or any of them may suffer by reason of becoming or being sureties or a
surety for the Company; or (b) any contract or arrangement eniered into or to be entered into
by the Company with a public Company or with a private Company which is & subsidiary of
a public Company, in which the inierest of the Director consists solely in his being a direcior
of such Company and the holder of not more than shares of such number or value therein as
is requisite to qualify him for appointment as a director thereof, he having been nominated
as such director by the Company or in his being a member of the Company holding not more
than two percent of the paid up share capital of the Company. .

ROTATION OF DIRECTORS

All the first Directors shall retire at the first General Mesting and at each subsequent Annual
General Meeting of the Company one-third of such of the Directors for the time being as are
liable to retire by rotation, or if their number is not three or a multiple of three, then the num-
ber nearest to one-third shall retire from office. A Managing Director, a Direcior appointed
by the Government of India, a Nominee Director or an Additional Director appointed by the
Board under Article 92 hereof shall not be lizble to retire by rotation within the meaning of this
Adticle.

The Directors to retire by rotation at every Annual General Meeting shall be those who have
been longest in office since their last appointment, but as between persons who became
Directors on the same day those to retire shall, in default of and subject to any agreement
among themselves, be determined by lot.

Save as permitted by Section 162 of the Act, every resolution of a General Meeting for the
appointrment of a Director shall relate to one named individual only.

The Company at the Annual General Meeting at which a Director retires by rotation in man-
ner aforesaid may fill up ihe vacated office by appoiniing the retiring Direcior or some other
person thereio.

if the place of the retiring Director is nof so filled up and the meeting has not expressly re-
solved not to fill the vacancy, the meeting shall stand adjourned till the same day in the nexi
week, ai the same time and place or if that day ida public holiday, till the next succeeding day
which is not a public holiday, at the same time and place. If at the adjourned meeting also,
the place of the retiring Director is not filled up and that meeting also has expressly resotved
not to fill the vacancy, the retiring Director shall be deemed to have been reappointed at the
adjourned meeting unless

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

(b) the retiring Director has by notice in writing addressed to the Company of the Board
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105.

expressed his unwillingness to be reappoinied; or
(c) heis not qualified or is disqualified for appointment; or

{d) a resolution, whether special or ordinary, is required for his appointrnent or reappoint-
ment in virtue of any provisions of the Act.

The Company may, subject to the provisions of Section 168 of the Act, by ordinary resolu-
tion of which Special Notice has been given, remove any Direclor before the expiration of
his period of office 2nd may, by ordinary resolution of which Special Notice has been given,
appoint another person in his stead, if the Director so removed was appoinied by the Com-
pany in general meating or by the Board under Article 106. The person $0 appointed shall
hold office uniil the date up to which his predecessor would have held office if he had not

" been so removed. If the vacancy created by the removal of Director under the provisions of

106.

107,

108,

this Article is not so filled by the meeting at which he is removed, the Board may, at any time
thereafter, fill such vacancy under the provisions of Article 106.

If any Director appointed by the Company in general mesting vacates office as a Director
before his term of office will expire in the normal course the resuliing casual vacancy may
be filled up by the Board at a meeting of the Board, but any person so appointed shall retain
his office so long only as the Vacating Director would have retained the same if no vacancy
had occurred. Provided that the Board may noi fill such a vacancy by appoiniing thereto any
person who has been removed from the office of Director under Article 105.

No person not being a retiring Diractor shall be eligible for appointment to the office of Direc-
tor at any general meeting unless he or some member intending o propose him has, nof
less than fourieen days before the meeling, left at the office a nolice in writing under his
hand signifying his candidature for the office of Director or, the iniention of such member to
propose him as a candidate for that office as the case may be. The Company shall inform iis
members of the candidature of a person for the office of Director or the intention of 28 member
o propose such person as a candidate for that office, by serving individual notices on the
members not less than seven days before the general meeting; Provided that it shall not be
necessary for the Company to serve individual notice upon the members as aforesaid if the
Company advertises such candidature or intention nof less than seven days before the gen-
eral meeting in at least two newspapers circulating in the place where the Office is located,
of which one is published in the English language and the other in the regional language of
that place.

ALTERNATE DIRECTORS

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

An alternate director shall not hold office for 2 period longer than that permissible io the
Original Director in director whose place he has been appointed and shall vacaie the office
if and when the Original Director returns o India,
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PROCEEDINGS OF DIRECTORS

109 The Board of Directors may meet for the conduct of business, adjourn and otherwise regu-

110

111,

112.

113.

114.

115.

late its meelings, as it thinks fit. Notice in writing of every meeting of the Board shall be given
in to every Director for the time being in India, and at his usual address in India fo every other
Director. Meetings of the Board shail be held at such place as the Board may from time to
time determine.

A meeting of the Board shall be called by giving not less than seven days’ notice in wiiting to
every director at his address registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic means.

However, thal 2 meeling of the Board may be called at shorter notice o transact urgeni busi-
ness subject to the condition that at least one independent director, if any, shall be present
at the meeting.

In case of absence of independent directors from such a mesting of the Board, decisions
iaken al such a meeting shall be circulated to all the directors and shall be final only on rafi-
fication thereof by at least one independent director, if any.

The Chairman or any one Director with the previous consent of the Chairman may, or the
company secretary on the direction of the Chairman shall, at any time, summon a meeting
of the Board.

{1) The Board may elect a Chairman and a Vice-Chairman of their meeiings and determine
the period for which they are respectively to hold office; bul if nc such Chairman or Vice-
Chairman is elected or if at any meeting of the Board the Chairman or Vice Chairman be
not present within ten minuies afier the ime appointed for holding the same, the Direc-
iors present shall choose one of their number to be the Chairman of such meeting.

(2) The same individual may, at the same lime, be appointed as the Chairman of the Com-
pany as well as the Managing Director or Chief Executive Cfficer of the Company.

The quorum for a meeting of the Board shall in accordance with the Provisions of Section
174 of the Act be one-third of its total strength (any fraction coniained in that one-third be-
ing rounded off as one) or two Directors, whichever is higher provided that if ai any time the
number of interested Directors exceeds or is equal io two-thirds of the tofal strengih of the
Board, the number of the remaining Directors present at the meeting being not less than two
who are not interested shall be a guorum during such time. If a guorum shall not be present
within fifteen minutes from the time appointed for holding a meeting of the Board, it shall be
adjourned until such a date and time as the Chairman of the Board shall appoint.

For the purpose of quorum, participation by Directors at any Board Mesting or Commitiee
Meeting through video conferencing or through any other electronic or other media, as per-
mitted by the Act from time to time, shall be considered as valid.

A meeting of the Board at which a quorum is present shall be competent to exercise all or
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any of the auihorities, powers and discretions by or under these Aricles for the time being
vested in or exercisable by the Board.

Subject fo the provisions of the Act questions arising at any meeting shall be decided by a
majority of voles, and in case of an equality of votes, the Chairman shall have a second or

casting vote.

The Board may, subject to the provisions of the Act, from time to time and at any time del-
egate any of its powers to a committee consisting of such Director or Directors as it thinks
fit, and may from time to time revoke such delegation. Any Committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may from time to lime
be imposed upon it by the Board.

The mesetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions herein contained for regulating the meeifings and pro-
ceedings of the Board so far as the same are applicable thereto and are not superseded by
any regulations made by the Board under the last preceding Ardicle.

Acts done by a person as a Director shall be valid, notwithsianding thai it may afterwards
be discovered that his appointment was invalid by reason of any delect or disqualification or
had terminated by virtue of any provisions contained in the Act or in these Articles, Provided
that nothing in this Articie shall be deemed to give validity to acis done by a Director after his
appoiniment has been shown 0 the Company to be invalid or to have terminated.

Save in those cases where a resolution is required by Sections 161, 179, 188, 203 and any
other applicable Sections of the Act, to be passed at a meeting of the Board, shall be as valid
and effectual as if it had been passed at a meeting of the Board or Commiitee of the Board,
as the case may be duly called and consiituted, if a draft thereof in wiiling is circulated,
together with the necessary papers, if any, to all the Direclors, or fo all the members of the
Committee of ihe Board, as the case may be, then in India (not being less in number ithen
the quorum fixed for @ meeting of the Board or Commiltee, as the case may be) and to all
other Direciors or members of the Committee at their usual address in India, and has been
approved by such of them as are then in India or by a majority of such of them, as are entitled
io vote on the resoluiion.

MINUTES

(1) The Company shall cause minutes of the proceedings of every general meeting of any
class of members or creditors and every resolution passed by postal ballot or of every
meeting of the Board or Commiitee of the Board to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making within thirty days of the
conctusion of every such meeting concemed or passing of resolution by postal ballot
enirigs thereof in books kept for that purpose with their pages consecutively numbered,
each page of every such book being initialied or signed and the last page of the record of
proceedings of each meeting in such books being dated and signed, in the case of min-
utes of proceedings of 2 meeting of the Board or a Commitiee thereof, by the Chairman
of the said meeting or the Chairman of the next succeeding meeting and, in the case
of minutes of proceedings of a general meeting, by the Chairman of the same meeting
within the aforesaid psriod of thirty days or in the event of the death or inability of that
Chairman within that period, by a Director duly authorised by the Board for the purposes,
provided that, in no case, shall the minutes of proceedings of a meeting be attached to
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any such book as aforesaid by pasting or otherwise:
The Minutes shall contain particulars-

(a) of the names of the Directors present at each meeting of the Board and of any Com-
mittee of the Board and in the case of each, resolution passed at the meeting, the
names of Directors, if any dissenting from, or not concurring in, the resolution;

(b) of ali orders made by the Board and Committees of the Board;
(c) of all appointments of Directors and other officers of the Company; and

(d) of all proceedings of general meelings of the Company and of meeting of the Board
and Committees of the Board.

The minutes of each meeling shall coniain a fair and correct summary of the proceedings
thereat.

PROVIDED that no maiter need be inciuded in any such Minuies which the Chairman of the
meeting, in his absoluie discreiion, is of opinion—

(a) is, or could reasonable be regarded as, defamatory of any person;
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(2) Any such Minutes of any meeting of the Board or of any Committee of the Board or of the
Company in general meeting if kept in the manner provided in paragraph (1) above shall
be evidence of the proceedings recorded in such Minutes. The Minute Books of general
mestings of the Company shall be kept at the Office and shall be open to inspection by
mermbers on business days between the hours of 11.30 a.m. and 1.30 p.m.

POWERS OF THE BOARD

Subject 1o the provision of the Act, the Control of the Company shall be vested in the Board
who shall be entitled to exercise all such powers, and 1o do all such acts and things as the
Company is authorized 1o exercise and do; the Board shali be entitled to pay all expenses of
and incidental to the formation of the Company and in particular all expenses incuired by the
promoters for the purpose. Provided that the Board shall not exercise any power or do any
aci or thing which is direcled or required whether by the Act or any other statute or by the
Memerandum of the Company or by these Articles or otherwise, to be exercised or done by
the Company in general meeting. Provided further that in exercising any such power or doing
any such act or thing the Board shall be subject to the provisions in that behalf contained in
the Act or any other siatute or in the Memorandum of the Company or in these Articles, orin
any regulations net inconsistent therewith and fully made there under, including regulations
made by the Company in general meeting but no regulation made by the Company in gen-
eral meetings shall invalidate any prior act of the Board which would have been valid if that
regulation had not been made.
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SECRETARIAL AUDIT

123. Subject to the provisions of Section 204 of the Act, the Company shall annex with its Board's
Report made in terms of sub-Section (3) of Section 134, a Secretarial Audit Repon, given by
a Company Secretary in practice, in such form as may be prescribed.

The Board of Directors, in their report made in terms of sub-Section (3) of Section 134, shall
explain in full any qualification or observation or other remarks made by the Company Sec-
retary in practice in his report under sub-Section (1) of Section 204.

LOCAL MANAGEMENT

124. Subject to the provisions of the Act, the following regulations shall have effect:

(1)

(2)

(3)

(4)

{8)

The Board may, from time to time, provide for the manageiment of the affairs of the Com-
pany outside India {or in any specified locality in India) in such manner as it shall think
fit angd the provisions contained in the four next following paragraphs shall be without
prejudice to the general powers conferred by this paragraph, ;

The Board may, from time to time and at any time, establish any Local Directorates or
agencies for managing any of the affairs of the Company ouiside India, or in any speci-
fied locality in India, and may appoint any persons to be members of such Local Direc-
torate or any managers or agents and may fix their remuneration and, save as provided
in Section 179 of the Act, the Board may, from time to time, and at any time, delegate to
any person so appointed any of the powers, authorities and discretions for the time being
vested in the Board and may authorize the members for the time being of any such Lo-
cal Directorate or any of them to fill up any vacancies therein and o act notwithstanding
vacancies; and any such appointment or delegation may be made on such ierms subject
to such conditions as the Board may think fit and the Board may, at any time, remove any
person so appointed and may annul or vary any such delegation.

The Board may, at any time and from time to time, by Power-of-Attorney under Seal,
appoint any persons fo be the Atiorneys of the Company for such purposes and with
such powers, authorifies and discretion (not exceeding those which may be delegaied
by the Board under ihe Act) and for such period and subject to such conditions as the
Board may, from fime to time, think fif; any such appointment may, if the Board thinks fit,
be made in favour of the members or any of the members of any local Direciorate es-
tablished as aforesaid, or in favour of any Company or of the members, directors nomi-
nees, or officers of.any Company or firm, or in favour of any fluctuating body of persons
whether nominated directly or indirecily by the Board; and any such power-of-attorney
may confain such provisions for the protection or convenience of persons dealing with
such atiomeys as the Board thinks fit.

Any such delegates or attorneys as aforesaid may be authorised by the Board to sub-
delegate all or any of the powers, authorities and discretions for the time being vesied in

them.

The Company may cause io be kept in any State or country ouiside India, as may be
permitted by the Act, a Foreign Register of Members or debeniure-holders resigent in
any such State or counfry and the Board may, from time to time, make such regulations
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as it may think fit respecting the keeping of any such Forgign Regisier, such regulations
not being inconsistent with the provisions of Sections 88(4) of the Act; and the Board
may, from fime to time, make such provisions as it may think fit relating thereto and may
comply with the requirements of any local law and shall, in any case, comply with the
provisions of Sections 88(4) and Rule 7 of Companies {(Management and Administration )
Rules, 2014 of the Act.

KEY MANAGERIAL PERSONNEL

128. (1) Subject to the provisions of Sections 203 and 196 of the Act, the Board may, from time

to time, appeint one or more Directors to be Managing Director or Managing Directors
of the Company for such ierm not exceeding five years at a time as they may think fit
to manage the affairs and business of the Company and may from time to iime (subject
to the provisions of any contract between him or them and the Company) remove or
dismiss him or them from the office and appoint another or others in his or their place or
places.

(2) Subject to the provisions of Ssction 203 and in accordance with the applicable provi-
sions of the Act, the Board may appoint any person to be a '‘Manager’ within the meaning
of the Companies Act on such terms and remuneration as it may deem fit. A “Manages”
so appointed may be removed by the Board. The Board may from time fo time vest in
such Manager such of the powers exercisable by Board as it may think fit and such pow-
ers may be exercised for such pericd or periods upon such conditions and such restric-
tions and generally on such terms as the Board may determine,

126. Subject to the provisions of Section 152 of the Act, a Managing Direcior shall not, while

127.

128.

i29.

he continues to hold that office, be subject to retirement by rotation, and he shall not be
reckoned as a Director for the purpose of determining the rotation of retirement of Directors
or in fixing the number of Directors 1o retire, but {subject to the provisions of any contract
between him and the Company) he shali be subject to the same provisions as to resignation
and removal as the other Directors, and he shail, ipso facto and immediately, cease fobe a
Managing Director if he ceases to hold the office of Director for any cause.

If at any time the fotal number of Managing Directors, iogether with Directors appointed un-
der the terms and conditions of the granting of any industrial license and Nominee Directors
{if any), is more than one-third of the total number of Directors, the Managing Directors who
shall not retire shall be determined by and in accordance with their respective seniorities. For
the purpose of this Ardicle the seniorities of the Managing Directors shali be determined by
the dates of their respeciive appointments as Managing Directors by the Board and the most
senior shall be the first to retire.

Subject to the provisions of Section 187 and of the Act, a Managing Director shall, in addi-
tion to the remuneration payable to him as a Director of the Company under these Articles,
receive such additional remuneration as may, from time to time, be sanctioned by the Com-

pany.

Subject fo the provisions of the Act in pariicular to the prohibitions and restrictions contained
in Section 179 thereof, the Board may, from time fo time, entrust to and confer upon a Man-
aging Director for the time being such of the powers exercisable under these Articles by the
Board as it 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
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as it thinks fit; and the Board may confer such powers, either collaterally with, or to the exclu-,
sion of and in substitution for all or any of the powers of the Board in that behalf; and may
from time to time revoke, withdraw, alter or vary all or any of such powers,

Subject io the provisions of Section 203 of the Act, a Chief Executive Officer, Company
Secretary and Chief Financial Officer may be appointed by the Board for such ferm, at such
remuneration and upon such condiions as it may think fit; and any Chief Execuiive Officer
Company Secretary and Chief Financial Officer so appointed may be removed by means of
a resolution of the Board; the Board may appoint one or more Chief Executive Officers for its
multiple businesses.

A Director may be appoinied as Chief Executive Officer, Company Secretary or Chief Finan-
cial Officer.

THE SEAL

(1) The Board shall provide for the safe custody of the Seal and the Seal shall never be
used except by the authority previously given of the Board or a:Committee of the Board
authorised by the Board in that behalf and, save as provided in Articie 13 (1) hereof,
two Directors or one Director and the Secretary, if any or one Director and Authorised
Person duly authorized by the Board shall sign every instrument to which the Seal is af-
fixed. Provided nevertheless, that any instrument bearing the Seal of the Company and
issued for valuable consideration shall be binding on the Company notwithstanding any
irregularily touching the authority of the Board to issue the same.

(2) The Company shall also be at liberty to have an official seal for the use in any territory,
district or place ouiside India.

ANNUAL RETURNS

The Company shall comply with the provision of Sections 92 of the Act as to the making of
Annual Relurns,

RESERVES

The Board may, from time to time before recommending any dividend, set apan any and
such other portion of the profits of the Company as it thinks fit as Reserves to meet contin-
gencies or for the liquidation of any debentures, debis or other liabilities of ihe Company, for
equalization of dividends, for repairing, improving or maintaining any of the property of the
Company and for such other purposes of the Company as the Board in its absolute discre-
tion thinks conducive to the interests of the Company; and may, subject to the provisions of
Section 186 of the Act, invest the several sums so set aside upon such investments (other
than shares of the Company) as it may think fit, and from time to time deal with and vary
such investmenis and dispose of all or any part thereof for the benefit of the Company, and
may divide the Reserves into such special funds as it think fit, with full power to employ the
Reserves or any parts thereof in the business of the Company, and that without being bound
to keep the same separate from the other asgsets. "

All moneys carried fo the Reserves shall nevertheless remain and be profits of the Company
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applicable, subject to due provisions being made for actual loss or depreciation, for the pay-
ment of dividends and such moneys and all ithe other moneys of the Company not immedi-
ately required for the purposes of the Company may, subject to the provisions of Sections
186 of the Act, be invested by the Board in or upon such invesimenis or securities as it may
select or may be used as working capital or may be kept at any Bank on deposit or otherwise
as the Board may, from time to time, think proper.

CAPITALISATION OF RESERVES

Any general meeting may resolve that any moneys, investments, or other assets forming
part of the undivided profits of the Company standing to the credit of the Reserves, or any
Capital Redemption Reserve Account or in the hands of the Company and available for divi-
dends or representing premiums received on the issue of shares and standing to the credit
of the share premium account be capitalised and distributed amongst such of the members
as would be entitled to receive the same if distributed by way of dividends and in the same
proporiions on the footing that they become entitled thereto as capital and that all or any
part of such capiialised fund be applied on behalf of such members in paying up in full any
un-issued shares, debentures or debenture-stock of the Company which shall be distributed
accordingly or in or towards payment of the uncalled liability on any issued shares, and that
such distribution or payment shall be accepted by such members in full satisfaction of their
interest in the said capitalised sum. Provided that any sum sianding (o the credit of a Share
Premium Account or a Capital Redemption Reserve Account may, for the purposes of this
Agticle, only be applied in the paying up of un-issued shares to be issued to members of the
Company as fully paid bonus shares.

A general meeting may resolve that any surplus moneys arising from the realisation of any
capital assets of the Company or any invesiments representing the same, or any other un-
distribuied profits of the Company not subject to charge for income tax, be distributed among
the members on the footing that they receive the same as capital.

For the purpose of giving effect to any resolution under Ariicles 135 and 136 hereof the
Board may settle any difficulty which may arise in regard to the distribution as it thinks ex-
pedient and in pardicular may issue fractional cerificates, coupon and may fix the value for
distribution of any specific assets, and may determine that cash payments shall be made to
any members upon the fooling of the value so fixed in order to adjust the rights of all parties
and may vest such cash or specific assets, in trustees upon such trusts for the persons enti-
tied to the dividend or capitalized fund as may seem expedient to the Board. Where requisite
a proper contract shall be filed in accordance with Section 39 of the Act, and the Board may
appoint any person to sign such coniract on behalf of the persons eniiiled to the dividend or
capitalized fund, and such appointment shall be effective.

DIVIDENDS

Subject to the rights of members entitled to shares (if any) with preferential or special rights
attached therelo, the profits of the Company which it shall from time to time be determined
to divide in respect of any year or other period shall be applied in the payment of a dividend
on the Equity Shares of the Company but so that a partly paid-up share shall only entitle the
members in respect thereof to such proportion of the distribulion upon a fully paid up share
as the amount paid thereon bears to the nominal amount of such share and so that where
capital is paid up in advance of calls upon the footing that the same shall carry interest, such
capital shall not, while carrying interest, confer a right io participate in profits. Provided al

31

Capitalisation of
Reserves

Surplus moneys

Fractional certifi-
cates etc.

How profits shall
be divisible



Declaration of
Dividends

Restrictions
on Dividend
amount

Dividend out

of Profits only
and not 1o cary
interest

What to be deemed

net profits

Interim divi-
dends

Debts may be
deducted from
dividend payable

Dividend and
call together

Dividend in
cash

Effect of
iransfer .

To whom divi-
dends payable

Members regis-
tered jointly

139.

140.

141.

142.

143.

144,

i45.

146.

147.

148.

148.

ways thal any capital paid up on a share during the period in respect of which a dividend is
declared shall, unless otherwise resolved, only enfitie the Member holding such share to a
proportionate amount of such dividend from the date of payment by the Member.

The Company in general meeting may declare a dividend to be paid to the members accord-
ing lo their righis and interest in the profits and may, subject to the provisions of Section 123
of the Act, fix the time for payment.

No larger dividend shall be declared than is recommended by the Board, but the Company
in general meeting may declare & smaller dividend.

Subject to the provisions of the Act, no dividend shall be payable except out of the profits of
the Company or out of moneys provided by the Central or a State Government for payment
of the dividend in pursuance of any guarantee given by such Governmeni and no dividend
shall carry interest against the Company.

The declaration of the Board as (o the amount of the net profits of the Company shall be
conclusive.

The Board may, from time to time, pay (o the Members such interim dividends as appear fo
the Board to be justified by the profits of the Company.

The Board may deduct from any dividend payable t© any member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in refation to the
shares of the Company. In addition to its rights under Article 46, the Board may also retain
the dividends payable upon shares referred to in the Transmission Article until the person
enfitled thereto complies with the provisions of Article 45.

Any general meeting declaring a dividend may make a call on the members of such amount
as the meeting fixes, but so that the call on.each member shall not exceed the dividend pay-
able to him, and so that the call bg made payable at the same time 2s the dividend and the
dividend may, if so resolved by the Company in general meeting, be set off against the call.

No dividend shall be payable except in cash provided that nothing herein contained shall be
deemed io prohibit the capitalisation of profits or reserves of a 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. :

A transfer of shares shall not pass the rights to any dividend declared thereon before the
registration of the transfer by the Company.

No dividend shall be paid in respect of any share except to the member registered in respect
of such share or to his order or to his bankers but nothing contained in this Aricle shall be
deemed io require the bankers of a member to make a separate applicaiion to the Company
for the paymeni of the dividend.

Any one of several persons who are members registered jointly in respect of any share may
give effectual receipt for all dividends, bonuses and other payments in respect of such share.
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Notice of anydividend, whether interim or otherwise, shall be given to the persons entitled to
share therein in the manner hereinafter provided.

Unless otherwise directed in accordance with Section 123 of the Act, any dividend, interest
or other moneys payable in cash respect of a share may be paid by banker’s cheque, by
electronic mode or warrant sent through the post addressed to the registéred address of the
member entitled to the payment of the dividend, interest or other moneys or in the case of
members registered jointly to the registered address of the first named in the Register or to
such persan and such address as the member or members, as the case may be, may direct,
and every cheque or warrant so sent shall be made payable to the order of the person fo
whom it Is sent. The Company shall not be respensible or liable for any cheque or warrant
lost in fransmission, or for any dividend lost o the person entitled thereto by a forged en-
dorsement or the fraudulent or improper conversion thereof by any other means, subject to
the provisions of Sections 20 and 127 of the Act.

No unclaimed dividend shall be forfeited by the Board unless the Unclaimed claim thereto
becomes barred by law and the Company shall comply with all the provisions of Section 124
of the Act in respect of unclaimed or unpaid dividends.

BOOKS AND DOCUMENTS

The Board shall cause to be kept in accordance with Section 128 of the Act, proper books of
account with respect to

(1) all sums of money received and expended by the Company and the mafters in respect
of which the receipt and expenditure takes place;

(2) all sales and purchases of goods by the Company; and
(3) the assets and liabilities of the Company.

(4) such particulars relating to utilisaticn of material or labour or tc other items of cost as
may be required by the Central Government.

(1) The books of account shall be kept at the Cffice or at such other place in India as the
Board may decide and when the Board so decides, the Company shall, within seven
days of the decision, file with the Reglstrar a notice in writing giving the full address of
that other place. ’

{2) If the Company shall have a branch office whether in or outside India, proper books of
account relating to the transactions effected at such branch office shall be kept at that
office and proper summarised returns made up to date at intervals of not more than three
months shall be sent by such branch office to the Cffice or to other place referred o in

sub-clause (i} hereof.

(3) The books of accounts of the Company together with the vouchers relevant to any entry
in such bocks of account shall be preserved in good order for a peried of not less than
gight years from the date of incerporation of the Company and, after the said period of
eight years, the books of account of the Company together with the vouchers as afore
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said relating to a period of not less than eight years immediately preceding the current year-
shall be préserved in good order.

The books of account and other books and papers shall be opened to inspection during
business hours by any Director, the Registrar or any officer of Government authorised by the

Ceniral Government in this behalf.

The Board shall, from time to time, determine whether and to what extent, and at what times
and places, and under what conditions or regulations, the books of account and books and
documents of the Company other than those referred to in Article 121 (2) and 180, or any of
them, shall be open to the inspection of the members not being Directors; and no member
{not being a Direcior) shall have any right of inspecting any books of account or book or
document of the Company except as conferred by law or authorised by the Board.

BALANCE SHEET AND ACCOUNTS

At every Annual General Meeting the Board shall lay before the Company a Financial state-
ment including Balance Sheei and Profit and Loss Account made up in accordance with the
provisions of Section 129 of the Act and such Balance Sheet and Profit and Loss Account
shall comply with the requirements of Sections 129 and 134 and of Schedule Il to the Act
50 far as they are applicable to the Company buti, save as aforesaid, the Board shall not be
bound to disclose greaier details of the result or extent of the trading and transactions of the
Company than ii may deem expedient.

There shall be altached fo every Balance Sheet laid before the Company a repor by the
Board complying with Section 134 of the Act.

A copy of every Balance Shest (including the Profit and Loss Account, the Auditors’ Report
and every document required by law to be annexed or aitached io the Balance Sheet) shalll,
as provided under Section 136 of the Act, not less than twenty-one days before the meet-
ing be sent to every such member, debenture-holder, irusiee and other person to whom the
same is required to be sent by the said Section.

The Company shall comply with Section 137 of the Act as to filing copies of the Balance
Sheet and Profit and Loss Account and documents required to be annexed to or attached
therefo with the Registrar. Copies of

INTERNAL AUDIT

In terms of Section 138 read with rule 13 of the Companies (Accounts) Rules, 2014 of the
Act, the Company shall appoint an Internal Audiior, who shall either be a Chartered Account-
ant or a Cost Accountant, or such other professional as may be decided by the Board to
conduct internal audit of the functions and activities of the Company. The Central Govern-
ment may, by rules, prescribe the manner and the intervals in which the internal audit shall
be conducied and reported fo the Board.

AUDIT

Once at least in every year the books of account of the Company shall be examined by one
or more Audiior or Auditors.
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163. (1) The first Auditor or Auditors of the Company shall be appointed by the Board within one
month of the date of registration of the Company; and the Auditor or Auditors so ap-
pointed shall hold office until the conciusion of the sixth Annual General Meeting of the
Company.

(2) Subject to the provisions of the Seciion 139 and the Companies (Audit & Auditors) Rules,
2014, the Company at Annual General Meeting shall appeint an Auditor or Auditors to
audit the accounts of the Company. .The Company shall within fifteen days of the ap-
pointment, give intimation thereof to every Auditor or Audiiors 50 appoinied, unless he
is a retiring Auditor or Auditors. The appointrment, remuneration rights and duties of the
Auditor or Auditors shall be regulated by Sections 138 io 143 of the Act.

184. Where the Company has a branch office the provisions of Sections 143(8) of the Act shall
apply.

165. All notices of, and other communications relating to any general meeting of the Company
which any member of the Company is entitled to have sent to him shall also be forwarded to
the Auditor of the Company; and the Auditor shall be entitled to attend any general meeting
and ic be heard at any general meeting which he attends on any part of the business which
concerns him as Auditor.

166. The Auditor's Report shall be read before the Company in general meeting and shall be open
to inspection by any member of the Company.

167. Every Balance Sheet and Profit and Loss Account of the Company when audited and adopt-
ed by the Company in General Meeting shall be conclusive.

SERVICE OF NOTICES AND DOCUMENTS

168. (1) Anofice or other document may be given by the Company to any member either person-
ally or by sending it by post to him to his registered address or (if he has no registered
address in India) to the address, if any, within India supplied by him to the Company, for
the giving of notices to him.

{2} Where a notice or other document is sent by post ;

(&) service thereof shall be deemed o be effected by propery addressing, prepaying
and posting a letter containing the notice or document, provided that where a mem-
ber has intimated to the Company in advance that notices or documents should be
sent to him under a cerificate of posting or by registered post with or without ac-
knowledgment due and has deposited with the Company a sufficient sum to defray
the expenses of doing so, service of the noiice or documeni shall not be deemed o
be effected unless it is sent in the manner intimaled by the member; and

(b) such service shall be deemed to have been effected —

(i) in the case of a notice of a meeting at the expiration of forly — eight hours after
the letter containing the same is posted, and
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(i} in any other case, at the time at which-iha letter would be delivered in the ordi-
nary course of post.

(3} Notwithstanding anything contrary contained in the Articles of Association, the Company
may send any communication including Notice of General Meeting, Annual Reports io
any person by elecironic mode, as may be permilted under the [aw.

A notice or other document advertised in a newspaper circutating in the neighborhood of the
office shall be deemed to be duly served on the day on which the advertisement appears on
every member of the Company who has no registered address in india and has not supplied
to the Company an address within India for the giving of notices to him. Any member who
has no regisiered address in India shall, if so required to do by the Company, supply, the
Company with an address in India for the giving of notices to him.

A notice or other document may be served by the Company on the member registered jointly
in respect of a share by giving the nofice to the member named first in the Register.

A notice or other document may be served by the Company on the persons entiiled to a
share in consequence of the deaih or insolvency of a member by sending it through the
post in a prepaid letter addressed to them by name, or by the titie of represeniatives of the
deceased, or assignee of the insolvent or by any like description, at the address in India sup-
plied for the purpose by the persons claiming to be so entitied, or, until such an address has
been so supplied, by giving the notice in any manner in which the same might have been
given if the death or insolvency had not occured.

Any notice required 1o be given by the Company to the members or any of them and not
expressly provided for by these Articles or by the Act shall be sufficiently given if given by
adverlisement,

Any notice required to be or which may be given by advertisement shall be advertised once
in one or more newspapers circulating in the neighborhood of the office,

Any notice given by advertisement shall be deemed to have been served given on the day
on which the advertisement shall first appear.

Every person who by operation of law, iransfer or other means whatsoever shall become en-
titled io a2ny share shall be bound by every notice in respect of such share which previously
to his name and address being entered on the Regisier shall be duly given to the person
from whom he derives his fitle to such share.

Subject to the provisions of Article 168, any notice or document delivered or sent by posi to
or left at the registered address of any member in pursuance of these Adicles shall, notwith-
standing such member be then deceased and whether or not the Company have notice of
his decease, be deemed to have been duly served in respect of any share, whether regis-
tered solely or jointly with other persons uniil some other person be registerad in his stead
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as the member in respect thereof and such service shall for all purposes of these presents
be deemed a sufficient service of such notice or document on his cor her heirs, executors or
administrators and all persons, if any, jeintly interested with him or her in any such share.

Subject to the provisions of Sections 497 and 508 of the Old Act, in the event of a winding-up
of the Company, every member of the Company who is not for the time being in Kolkata shall
be bound, within eight weeks after the passing of an effective resolution to wind up the Com-
pany voluntarily or the making of an order for the winding-up of the Company, to serve notice
in writing on the Company appointing sorme householder residing in the neighbourhecod of
the office upon whom all summons, notices, process, orders and judgments in relation to or
under the winding-up of the Company may be served, and, in default of such nominaticn,
the Liquidator of the Company shall be at liberty, on behalf of such member, to appeint some
such person, and service upon any such appointee whether appointed by the member or the
Liquidator shall be deemed to be good personal service on such member for all purposes,
and where the Liquidator makes any such appointment he shall, with all convenient speed,
give notice thereof to such member by advertisement in some daily newspaper circulating in
the neighbourhood of the office or by a registered letter sent by post and addressed to such
member at his address as registered in the Register and such notice shall be deemed to be
served on the day on which the advertisement appears or the letter would be delivered in
the ordinary course of the post. The provisions of this Article shall not prejudice the right of
the Liquidator of the Company tc serve any notice or other document in any other manner
prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

The Company shall keep and maintain at its registered office all statutory registers namely,
register of charges, register of members, register of debenture holders, register of any oth-
er security holders, the register andg index of beneficial owners and annual return, register
of loans, guarantees, security and acquisitions, register of investments not held in its own
name and register of contracts and arrangements for such duration as the Board may, un-
less otherwise prescribed, decide, and in such manner and containing such particutars as
prescribed by the Act and the Rules.

The Company shall comply with the provisions of applicable Sections the Act as to the sup-
plying of copies of the registers, deeds, documents, instruments, returns, certificates and
books therein mentioned to the persons therein specified when so required by such persons,
on payment of the charges, If any, prescribed by the said Sections.

Where under any provisions of the Act any person, whether a member of the Company or
not, is entitled {o inspect any register, return, certificate, deed, instrument or document re-
quired to be kept or maintained by the Company, the person so entitled to inspection shall be
permitted to inspect the same during the hours of 11.30 a.m. and 1.30 p.m. on such business
days as the act requires them to be open for inspection.

The Company may, after giving not tess than seven days' previous notice by advertisement
in some newspaper circulating in the district of the Office, close the Register of Members
or the Register of Debenture-holders, as the case may be, for any period or pericds nof ex-
ceeding in the aggregate forly — five days in each year but not exceeding thirty days af any
onhe time.
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182.

183.

184.

185.

RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the Liquidators on a winding-up
may, if authorised by a Special Resolution, accept fully paid or partly paid up shares, deben-
tures or securities of any other Company, whether incorporated in India or not either then
existing or to be formed for the purchase in whole or in part of the property of the Company,
and the Board (if the profits of the Company permit) or the Liquidators {in 2 winding-up) may
distribute such shares or securifies, or any other property of the Company amongst (the
members without realisation, or vest the same in trustees for them, and any Special Resolu-
tion may provide for the distribution or appropriation of the cash, shares or other securities,
benefit or propery, otherwise than in accordance with the strict legal rights of the members
or contribuiories of the Company, and for the valuation of any such securities or property at
such price and in such manner as the meeling may approve and all holders of shares shall
be bound to accept and shall be bound by any valuation or distribution so authorised, and
waive all rights in relation thereto, save only in case the Company is proposed to be oris in
the course of being wound up, such statutory rights (if any} under the Act as are incapable of
being varied or excluded by these Articles.

SECRECY

Every Director, Manager, Secretary, Trusiee for the Company, its members or debenture-
holders, member of a committee, officer, servant, agent, accouniant, or other person em-
ployed in or about the business of the Company shall, if so required by the Board before
entering upon his duiies, sign a declaration pledging himself to observe with its customers
and the state of accounts with individuals and in matters relating thereto, and shall by such
declaration pledge himself not io reveal any of the matters which may come o his knowledge
in the discharge of his duties except when required so to do by the Board or by any meeting
or by a Court of law and except so far as may be necessary in order to comply with any of
the provisions in these Articles contained.

No member or other person (not being a Director) shall be entitled to enter upon the property
of the Company or to inspect or examine the Company's premises or properties of the Com-
pany without the permission of the Board, or subject to Article 156, to require discovery of or
any information respeciing any detail of the trading of the Company or any matter which is or
may be in the nature of a trade secrei, mystery of trade, or secret process or of any maiter
whatsoever which may relate to the conduct of the business of the Company and which in
the opinion of the Board it will be inexpedient in the interest of the Company to communicate.

WINDING-UP

If the Company shall be wound up and the assets available for distribution among the mem-
bers as such shall be insufficient to repay the whole of the paid up capital, such assets shall
be distribuied so thai as nearly as may be the losses shall be borne by the members in
proportion to the capital paid up or which cught to have been paid up at the commencement
of the winding — up on the shares held by them respectively. And if in & winding-up the as-
seis available for distribution among the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding-up, the excess shall be
distributed amongst the members in proporiion o the capital at the commencement of the
winding-up paid up or which ought to have been paid up on the shares held by them respec-
tively. But this Article is o be without prejudice o the rights of members reqgistered in respect
of shares issued upoen special terms and conditions.
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186. If the Company shall be wound up, whether voluntarily or otherwise, the Liquidators may,

187.

188,

with the sanction of a Special Resolution, divide among ihe 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 trusts for the benefit of the contributories or
any of them, as the liquidators, with the like sanction, shall think fit.

INDEMNITY AND INSURANCE

(1) Subject to the provisions of ihe Aci, every Director, Managing Director, Whole-time Di-
rector, Manager, Company Secrefary, Chief Financial Officer and other Officer of the
Company shall be indemnified by the Company out of the funds of the Company, to pay
all costs, losses and expenses ({including travelling expense) which such Director, Man-
ager, Company Secretary, Chief Financial Officer and Officer may incur or become liable
for by reason of any contract entered into or act or deed done by him in his capacity as
such Director, Manager, Company Secretary, Chief Financial Officer or officer or in any
way in the discharge of his duties in such capacity including expenses.

{2) Subject as aforesaid every Direcior, Managing Director, Manager, Company Secretary,
Chief Financial Officer or other Officer of the Company shall be indemnified against any
liability incurred by him in defending any proceedings, whether civil or criminal in which
judgement is given in his favour or in which he is acquitied or discharged or in connec-
tion with any application under applicable provisions of the Act in which relief is given to
him by the Court.

(3) The Company may take and maintain any insurance as the Board may think fit on behalf
of its present and/or former directors and key managerial personne! for indemnifying ail
or any of them against any liability for any acts in relation to the Company for which they
may be liable but have acted honestly and reasonably.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right, privilege
or authority or that the Company should canry out any transaction only if the Company is so
authorised by its articles, then and in that case this Aricles authorises and empowers the
Company to have such rights, privileges or authorities and to carry out such fransactions as
have been permitted by the Act, without there being any specific Articles in that behalf herein
provided.
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We, the several people whose names and addresses are subscribed, are desirous of being formed into a Company, in
pursuance of the Memorandum of Association and respectively agree to take the number of shares in the Capital of
the Company set cpposite our respective names.

Number of Shares Signature, Address

Names of Subscribers Addresf"es’ Description z.md taken by each Sub- | and description of the
Occupation of the subscribers . .
scriber witness
1. Shri, G.D. Binani 38, Strand Road Calcutta - - One
700 001
2. Shri Ghanshyamdas 38, Strand Road Calcutta — One
Binani 700 001
S/o Sir Govardhandas Industrialist 8& Merchant
Binani
3. ShriB.L. Pachisia 26, Upper Chitpur Road, Cal-

cutta - 700007

S/o Shri Megharaj Pachisia | Industrialist & Merchant One
4. Shri Matroomal Jhawar 38, Strand Road Calcutta - One
700001
Ashutosh De
45/1A, Tollugunge
S$/o Sri Ram Prasad Merchant Road, Calcutta-700026
S/o Late Gouri Charan
De Occ. : Service
5. ShriB. D Pugalia Shivtola Street, Calcutta
S/0 Shri Bhajanlal Pugalia | Service One
6. ShriC.P Roy 9/E/2, Khelat Ghose Lane, One
Calcutia

S/o late Ram Nath Roy Service

7. Metal Distributors Private | 38, Strand Road Calculta - One
Limited 700 001
Traders
Total Seven
Dated the 25th day of July, 1962 ~
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ANNEXURES
Company Petition No.378 of 1998 connected

With Company Application No.317 of 1998

IN THE HIGH COURT AT CALCUTTA

Ordinary Original Civil Jurisdiction

President of the Union of India

In the matter of Companies Act, 1956
and

In the matter of

An application under sections 391(2)
and 394 of the said Act

and

In the matter of

Binani Industries Limited, a Company
incorporated under the previsions of the
Companies  Act, 1956 Dbhaving ils
registered office at Binani Buildings, 38§,
Strand Road, Calcutta- 700001 within
the aforesaid jurisdiction

and

Binani Cement Private Limited, a
company incorporated under the
provisions of the Companies Act,1956
having its registered office at Binani
Buildings, 38, Strand Road, Calcutta-
700001 within the aforesaid jurisdiction

1. Binani Industries Limited
2. Binani Cement Pnvate Limited ..... ..

Petitioners

The above petition coming on for hearing on this day upon reading the said petition the order
dated the fifth day of May in the year one thousand nine hundred and ninety eight whereby the
above-named petifioner no.l Binani Industries Ltd (hereinafter referred to as the said petitioner
company no.l) and the above named petitioner no.2 Binani Cement Private Limited (hereinafter
referred to as the said petitioner company no.2) were ordered to convene separate meetings of the
equity shareholders of the said petitioner company nos.l and 2 for the purpose of considering,
and if thought fit, approving, with or without modification the scheme of arrangement proposed
to be made between the said petitioner company nos.] and 2 and their respective shareholders and
annexed to the joint affidavit of Thenguyilakon Raghvanpillai Chandramohanan Nair and Deo
Hirawat filed on fourth day of May in the year one thousand nine hundred and ninety eight “The
Statesman™ and in the “Aajkal” both dated twentieth day of May in the year cne thousand nine
hundred and ninety eight each containing the advertisement of the said notices convening the said
meetings directed to be held by the said order dated the fifth day of May in the year one thousand
nine hundred and ninety eight the joint affidavit of Thenguvilakon Raghavanpillai
Chandramohanan Nair filed on fourth day of June in the year one thousand nine hundred and
ninety eight showing the publication and dispatch of the said notices convening the said meetings,
the reports of the Chair persons of the said meetings dated the twenty ninth day of June in the
year one thousand nine hundred and ninety eight and fourth day of July in the year one thousand
nine hundred and ninety eight respectively as to the result of the said meetings And upon reading
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on the part of the petitioner companies, an affidavit of Nanku Tewari filed on the twentieth day of
August in the year one thousand nine hundred and ninety eight and the exhibits therein referred to
and upon reading the order made herein and dated the twenty first day of July in the year one
thousand nine hundred and ninety eight and an affidavit of Vishwanath Poddar, a shareholder of
the said petitioner company no.l filed on sixteenth day of September in the year one thousand
nine hundred and ninety eight and exhibits annexed thereto And upon hearing Mr. P C Sen (Mr. 8
N Mukherjee, Mr. D. Basak and Mr. Aniket Agarwal appearing with him) advocate for the said
petitioner companies and Mr. Vishwanath Poddar appearing in perscn and it appearing from the
said reports that the proposed scheme of arrangement has been approved by the requisite majority
of the shareholders {more than ninety percent of the equity shareholders) of the said petitioner
company nos.! and 2 as required in law And in view of the fact this majority of the equity
shareholders did not accept the view of opposition of Sri Vishwanath Poddar and votes counted
were in favour of the said scheme and had exceeded overwhelmingly the votes cast in opposition
And this Court further holding that there was no illegality or perversity in conducting the meeting
or in the scheme sanctioned in the meecting And it being observed that since the affidavit in
opposition was filed in Cowt and a copy of the same was made over to the said petitioner
company 1nos.1 and 2 in Court, the allegation contained in the said affidavit in opposition are not
admitted by the said petitioner company nos.l and 2 and this Court exercising peripheral and
supervisory jurisdiction and this Court not being inclined to hold that it would sit in appeal over
the decision of the majority of the shareholders who had expressed their desires in favour of the
said scheme which was entirely the internal business of the said petitioner company nos.1 and 2.

This Court doth hereby sanction the said scheme of arrangement set forth in annexure A of the
petition herein and specified in the Schedule A hereto and doth hereby declare the same to be
binding with effect from first day of November in the year one thousand nine hundred and ninety
seven (hereinafter referred to as the said appointed date) on the said petitioner company nos.1 and
2 and their respective shareholders and all concerned.

This Court doth order

1. That all the property, rights and interest of the said petitioner company no.l relating to
the cement division including those specified in the first, second and third parts of the
schedule B hereto be transferred from the said appointed date without further act or deed
to the said petitioner company no.2 and accordingly the same shall pursuant to section
394(2) of the Companies Act, 1956, be transferred to and vest in the said petitioner
company no.2 for all the estate and interest of the said petitioner company no.l therein
but subject nevertheless to all charges affecting the same; and

2. That all the debts, liabilities duties and obligations of the said petitioner companyno.1 in
/or relating to the cement division be transferred from the said appointed date without
further act or deed to the said petitioner company no.2 and accordingly the same shall
pursuant to section 394(2) of the Companies Act, 1956 be transferred to and become the
debts, ligbilities and duties and obligation of the said petitioner company no.2; and

3. That all proceedings and/or suits and/or appeals now pending by or against the said
petitioner company no.1 in respect of the cement division be continued by or against the
said petitioner company no.2; and

4. That the said petition company no.2 do without further application issue and allot to the
said petitioner company no.l the shares in the said petitioner company no.l to which said
petitioner company no.l is entitled under Clause 10 of part 1I of the said Scheme of
arrangement; and

5. That leave be and the same is hereby granted to the petitioper companies to file the
schedule of assets of the said petitioner company no.l as stated in paragraph twenty one
of the petition herein within a period of three weeks from the date hereof; and
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6. That the said petitioner company nos.l and 2 do within a peniod of thirty days from the
. date hereof cause a certified copy of this order to be delivered to the Registrar of
Companies, West Bengal for registration; and

7. That any person interested shall be at liberty to apply to this Hon’ble Court in the above
matter for such directions as may be necessary; and

8. That parties concerned do act on a Xerox copy of the minutes of this dictated order duly
counter signed by an officer of this Court being served on them.

Witness Shri Samur Kumar Mookherjee Acting Chief Justice at Calcutta aforesaid the sixteenth
day of September in the year one thousand nine hundred and ninety eight.

Khaitan & Co........... Advocates
Ms. S Bhattacharjee....Central Government Advocate
Vishawanath Poddar....In person

Anjaj Kumar Mitra
23.06.1998
For Registrar

1.

Schedule A above referred to

Scheme of Arrangement
between
Binani Industries Limited
and
Binani Cement Private Limited
and
Their respective shareholders

Part-1
Definitions

In this scheme, unless repugnant to the meaning or context thereof, the following expression shall
have the following meanings:

A.
B.
C.

The Act means The Companies Act, 1956
The appointed date means the 17 day of November 1997

BIL means Binani Industries Limited, a company inéorporated under the provisions of the
Companies Act, 1956, having its registered office at Binani Buildings, 38, Strand Road,
Calcutta-700001 in the State of West Bengal.

BCPL means Binani Cement Private Limited, a company incorporated under the provisions
of the Companies Act, 1956, having its registered office at Binani Buildings, 38, Strand
Road, Caleutta-700001 in the State of West Bengal.

Cement division means the Cement division of BIL with factory for manufacture of cement at
District Sirohi in the State of Rajasthan and shall mean and include all the business,
properties and liabilities pertaining to the Cement Division including:

a}  All properties and assets, moveable and immovable, real and personal, corporeal and
incorporeal, in possession, or in reversion, present and contingent of whatsoever nature,
wheresoever situate, as on the tc the Cement factory at District Sirchi, Rajasthan
measuring approximately 232 hectares and all mining lands at villages Amli and
Thandiberi; Tehsil Pindwara, District Sirohi, Rajasthan, measuring approximately
724.687 hectares with all buildings, machinery, electrical installations, vehicles,
equipment, fumniture, sundry debtors, inventories, cash and bank balances, bills of
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exchange, deposits and loans and advances as appearing in the books of account of BIL
and appertaining to the Cement Division, leases and agency of BIL pertaining to the
Cement division, and all other interests or rights in or arising out of or relating the
Cement Division together with all respective rights, powers, interests, charges,
privileges, bencfits, entitlements, industrial and other licenses, registrations, quotes,
trademarks, patents, copyrights, liberties, easements and advantages, appertaining to
the Cement division and/or to which BIL is entitled to in respect of the cement division
of whatsoever kind, nature or description held, applied for or as may be obtained
thereafter together with the benefit of all respective contracts and engagements and all
respective books, papers documents and records relating to the cement division.

b)  All debis, lhiabilities, duties and obligations of BIL pertaining to and/or arising out of
the Cement division, including liabilities on account of secured and unsecured loans,
sundry creditors, sales tax, excise, bonus, gratuity and other taxation and contingent
liabilities pertaining to the cerent division; and

¢)  all permanent employees of BIL engaged in or in relation with the cement division.

Whereas: N

through its Zinc division, production and sale of Glass Fibre through 1its glass fiber
division, and production and sales of cement through its cement division.

The factory of the cement division of District Sirohi in the State of Rajasthan was set up
recently with the main plant being supplied by Messers F.L. Smidth & Co., Denmark, a
reputed international contractor along with their [ndian Associate, Larsen & Toubro Limited.
The said factory 1s a modern one and is ideally located on the Bombay Ahmedabad-Delhi
highway at a distance of 2.5 kms from the Delhi-Ahmedabad rail-line and approximately 435
kms from the Kandla Port. The average freight distance of the said factory is thus only 550
kms as against the all India average of 750 kms. Further, limestone mines taken by BIL
contain adequate reserves and are adjoining the said factory. The said factory is thus also
assured of adequate supply of the main raw material required for production of Cement.
Although he said factory commenced commercial production only recently on 1¥ November,
1997, the cement produced thereat has been received very well in the market owing to its
superior quality. The same has also been approved by the Bureau of India Standard (ISI). The
said factory has tremendous potential for commercial exploitation.

BCPL is a new company incorporated with the main object, inter alia, of production and sales
of cement.

For the optimum growth and development of the respective businesses and undertaking of
BIL, it is considered desirable and expedient to reorganize and reconstruct BIL by
transferring the cement division of BIL to BPCL in the manner and on the terms and
conditions more fully stated in this scheme of arrangement.

Part-ll

I.

All pursuant to Section 394(2) of the Act and without any further act or deed be transferred to
and vest in or be deemed to have been transferred to and vested in BCPL for all the respective
estate and interest of BIL therein subject however to all charges, liens, lispendens, mortgages
and encumbrances, if any, affecting the same or any part thereof.

All debts, liabilities, duties and obligations of BIL relating to the cement divigion as on the
close of business on the day immediately preceding the appointed date and all other debts,
liabilities, duties and obligations of BIL relating to the cement division which may accrue or
arise from the appointed date but which relate to the period upto the day immediately
preceding the appointed date, shall become the debts, liabilities, duties and obligations of
BCPL and BCPL undertake to meet, discharge and satisfy the same to the exclusion of BIL
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and to keep BIL indemnified at all times from and against all such debts, liabilities, duties
and obligations and from and against all actions, demands and proceedings in respect thereof.

(a) BCPL undertakes to engage on and from the date on which this scheme becomes
operative all the permanent employees of BIL engaged in the cement division on the
same terms and conditions on which they are engaged by BIL without any interruption of
service as a result of the transfer of the cement division to BCPL and which terms and
conditions shall not be in any way less favourable than those applicable to them
immediately before the transfer. BCPL agrees that the services of all such employees
with BIL prior to the transfer of the Cement Division to BCPL shall be taken into
account for the purpose of all benefits to which the said employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and
other terminal benefits. .

(b) The accumulated balances, if any, standing to the credit of the employees of the Cement
division in the existing provident fund, gratuity fund and superannuation fund of which
they are members will be transferred to such provident fund, gratuity fund and
superannuation nominated by BCPL and/or such new provident fund, gratuity fund and
superannuation fund to be established and caused to be recognised by the concemned
authorities by BCPL pending the transfer as aforesaid, the provident fund, gratuity fund
and superannuation fund dues of the employees of the cement division would be
continued to be deposited in the existing provident fund, gratuity fund and
superannuation fund respectively.

All legal or other proceedings by or against BIL and relating to the Cement division shall be
continued and enforced by or against BCPL only. If proceedings are taken against BIL, BIL
will defend on notice or as per advise of BCPL at the costs of BCPL and BCPL will
indemnify and keep indemnified BIL from and against all liabilities, obligations, actions,
claims and demands in respect thereof.

With effect from the appointed date and upto and including the date on which this scheme
becomes operative:-

(a) BIL undertakes to carry on the business of the Cement division in the ordinary course of
business and BIL shall be deemed to have carried on and to be carrying on all business
and activities relating to the cement division for and on account of and in trust for BCPL.

(b) All profits accruing to BIL or losses arising or incurred by it relating to the Cement
division for the period falling on and after the appointed date shall for all purposes, be
treated as the profits or losses, as the case may be of BCPL and BIL undertakes not to
utilize the profits, if any, relating to the Cement division for the purpose of declaring or
paying any dividend in respect of the period falling on and after the appointed date.

(¢} BIL shall be deemed to have held and stood possessed of the properties sc to be
transferred to BCPL for an on account of and in trust for BIL and accordingly, BIL shali
not (without the prior written consent of BCPL) alienate, charge or otherwise deal with or
dispose of the cement division or any part thereof except in the usual course of business.

The transfer and vesting of the properties and liabilities of the cement division under clauses
1 and 2 hereof and the continuance of the proceedings by or against BCPL under clause 4
hercof shall not affect any transaction or proceeding already completed by BIL on and ‘after
the appointed date and prior to this scheme becoming operative to the end and intent that
BCPL accepts all acts, deeds and things done and executed by and/or on behalf of BIL as
acts, deeds and things done and executed by and on behalf of BCPL.

Subject to the other provisions contained in this scheme all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the cement division to
which BIL is a party subsisting or having effect immediately before this scheme becomes
operative shall remain in full force and effect against or in favour of BCPL and may be
enforced as fully and effectually as if instead of BIL, BCPL had been a party thereto.
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8.

10.

12.

13

For the purpose of this scheme, a Statement of account as on the date preceding the appointed
date shall be drawn up in respect of the assets and liabilities of the cement division to be
transferred as per this scheme cn the basis of the books of account of BIL relating to the
cement division. The said assets and liabilities shall be taken at their respective book values
as appearing in the said books of account of BIL and shall be incorporated in the books of
account of BCPL at the said values.

The liability under the 10,000 19.5% redeemable debenture of Rs.5,000/- each 16,00,000
18.5% redeemabie debenture of Rs. 100/~ each and 2,00,000 15% redeemable debenture of
Rs.100/- each issued by BIL shall also be taken over by BCPL and BCPL will endorse on the
debenture certificates for the said debentures, such transfer of liability and/or issue fresh
debenture certificates for the said debentures on the same terms and conditions. The said
debenture certificates for the said debenture endorsed and/or issued by BCPL, as aforesaid,
shall be deemed to have been issued by BCPL on the same terms and conditions. The said
debentures are secured and/or are to be secured by charge on the properties of the cement
division. Upon the said debentures being so endorsed by BCPL, BCPL shall take all
necessary steps to have the charge over the properties of the Cement Division recorded in the
Registrar of Charges of BCPL in the Registrar of Companies.

Upon this scheme becoming operative, BCPL shall—

(a) Issue and allot to BIL, without further application 20,00,00,000 equity shares of Rs.10/-
each in BCPL credited as fully paid up and 1,00,00,000 12% cumulative redeemable
preference shares of Rs.100/- each in BCPL, credited as fully paid up; and

(b) pay to BIL, within such pericd and in such manner as may bz mutually agreed between
BIL and BCPL, an amount equivalent to the difference between the assets and liabilities
relating to the cement division as appearing from the statement of account to be prepared
under clause 8 above as reduced by Rs.300,00,00,0600/- being the aggregate of the face
value of the shares to be allotted under sub clause (a) above.

. (a) All the equity shares in BCPL to be issued and allotted by BCPL to BIL, as above, shall

rank parl passu in all respect with the existing equity shares of BCPL.

(b) The preference shares to be issued and allotted by BCPL, as above, shall be redeemable at
par in two equal installments at the end of fifth and sixth years from the date of allotment.

Even after this scheme becomes operative, BCPL shall be entitled to realize all monies and
complete and enforce all pending contracts and transactions in respect of the cement division
in the name of BIL in so far as may be necessary until the transfer of rights and obligations of
BIL to BCPL under this scheme is formally accepted by the parties concerned.

BIL sells its various products under the trademark and/or trade name, “Binam™ owned by it,
BCPL will be entitled to use the said trade mark and/or trade name “Binani” for the purposes
of its cement business and as part of its corporate name so long as it continues to be a
subsidiary company of BIL, unless otherwise agreed between BIL and BCPL (through their
respective Boards). For such use of the said trademark / trade name / corporate name, BCPL
will pay to BIL, annually, such royalty based on its tumover as may be mutually fixed from
time to time between BIL and BCPL.

Part- 1l

1.

BIL and BCPL shall make necessary applications before the Hon'ble High Court at Calcutta
for obtaining its sanction 1o this scheme of arrangement.

Save and except the Cement division of BIL and as expressly provided in this scheme of
arrangement nothing contained in this scheme of arrangement shall affect the rest of the
assets, liabilities and business of BIL which shall continue to belong to and be vested in and
be managed by BIL.

BIL and BCPL (through their respective Board of Directors) and in their full and absolute
discretion, may assent to any alteration or modification to this scheme which the Court and/or
any other authority may deem fit to approve or impose and may further give such directions
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as they may consider necessary to settle any question or difficulty arising under this scheme
Or In any manner connected therewith.

4. The scheme is conditional upon and subject to the following:

{a) The scheme being approved by the respective requisite majorities of the members of BIL
and BCPL and it being sanctioned by the Hon’ble High Court at Calcutta;

(b) The certified copy of the order of the Hon’ble Higb Court at Calcutta being filed with the
Registrar of Companies by both, BIL and BCPL.

5. BIL shall obtain in due course the approval to this scheme of the debenture-holders, financial
institutions and other lenders, wherever necessary under any contract entered inte with them

by BIL.

6. BCPL shall take necessary steps to increase its authorised share capital suitably to enable it to
1ssue and allot equity and preference shares to BIL, as required under this scheme.

7. BIL and/or BCPL shall each be at liberty to withdraw from this scheme of arrangement in
case any condition or alteration imposed by any authority is unacceptable to them.

8. All costs, charges and expenses incurred in carrying out and implementing the terms and
provisions of this scheme and incidentals thereto including those incurred during negotiations
leading to the scheme to be borne by BCPL.

9. If any debt or difference or issue shall arise between the parties hereto or any of their
shareholder, creditors, employees and/or any other person as to the construction hereof or as
to any account, valuation or apportionment to be taken or made of any assets or liability
transferred under this scheme or as to the accounting treatment thereof or as to anything else
contained in or relating to or arising out of this scheme, the same shall be referred to Mr. P.L.
Agarwal, advocate of 9 old Post Office Street, Calcutta-700001 whose decision shall be final

and binding on all concerned.

Anjan Kumar Miira
23.9.1998
For Registrar

Schedule ‘B’ above referred to

Schedule of assets of Binani Industries Limited (BIL) to be transferred to Binani Cement Private
Limited

Part - 1

(Short description of the frechold properties of BIL)
Nil
Part I1
(Short description of the leasehold property of the BIL)

A.  Factory Land:

1. All those pieces and parcels of land situated at village Pindwara, District Sirohi in the
State of Rajasthan and bearing khasra nos. 71,76,79,70,77 and at village Malap
District Sirohi in the State of Rajasthan bearing Khasra no.! collectively admeasuring
420 bigha and 15 biswa (139.07 acres) and bounded as follows:

On or towards East : by Hilly Land Malap

On or towards West by remaining Grazing Ground and beyond road
On or towards North  : by Road and village boundary

On or towards South  : by Nala and Forest land
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2. All those pieces and parcels of land situated at village Pindwara, District Sirohi in the
State of Rajasthan and bearing khasra numbers 59,64,70,72 and 80, collectively
admeasuring 419 bigha and 08 biswa (165.09 acres) and bounded as follows:

=  On or towards East : by rcad

= Onor towards West : by remaining Grazing ground
= On or towards North : by village boundary

=  On or towards South : by Nala and Forest Land

Mining Land
All that tract of land situated near village Amli, Tehsil ;: Pindwara, District Sirohi in the
State of Rajasthan admeasuring 468.6875 hectares.

All that tract of land situated near village Thandiberi, Tehsil : Pindwara, District Sirohi in
the State of Rajasthan admeasuring 256 hectares.

All buldings and structures on the aforesaid factory land and mining land including all
factory buildings, Auxiliary buildings, non factory buildings, school, staff quarters and
Guest house.

Flats bearing nos.703, 704 at Sakar II, Ellis Bridge, Ahmedabad-380006 having an area of
2,500 Sq. Ft. approximately. '

Premises at 309, Block A, Defense Colony, New Delhi-110024 having an area of 2000
square feet approximately (basement and ground floor)

Part NI

Al
B.

S

oo =

(Short description of all stocks, shares debentures and other choses in action of BIL)

300 equity shares of Rs. 10/~ each in Udaipur Urban Co-operative Bank Limited

All licenses, registrations, permission and consents relating to the Cement Division,
including the following:

Factory licence bearing registration no. RJ 22336 dated 04.10.1997

Boiler licence bearing registration no. 548 August ‘98

Central Excise Registration bearing no.139/ABR/2502/95 dated 05.07.1995.

Rajasthan Sales Tax Registration, bearing no. C8T/2744/00830 dated 05.08.95

Central Sales Tax registration, bearing no. RST/2744/00830 dated 05.08.95

Certificate of registration issued under contract labour (registration & Abolition Act,
bearing no. AJ(R)/30/95/A1.C dated 22.09.95.

Standing orders under Central Employment Standing Orders.

Letter for Thermal Power Plant to Rajasthan State Pollution Countrol Board, Pali
Marwar for consent to operate under Water Act 1974 and Air Act 1981.

Explosive Mixing Shed Licence, bearing no. RA-985/E dated 02.09.1997.

10. Permission letter for use of bulk quantity explosives in Thandiberi & Amli mines

11.

manufactured by IDL Chemicals Ltd.
Explosive Magazine Licence, bearing no. RA-923/E dated 12.02.97.

[2, Consentunder Air Act, 1981 vide letter no.F.5 (SR-32) RPCB/Gr.1/678 dated 03.07.98
13.  Consent under Water Act 1974 vide letter no.F.5 (8R-32) /RPCB/Gr.J/381 dated

03.07.98

14.  Consent under Air Act 1981 vide letter no. F.5(SR-32)RPCB/gr.1/672 dated 03.07.98.
15. Consent under Water Act 1974 vide lefter no.F.5 (SR-32) RPCB/Gr.1/675 dated

03.07.88.

16. Explosives licence for 2 x 20 PL JSB dispensing pump, bearing no.RS 1830 dated

7.1.97.



17.

18.

15.

20.

21.

22,

23.

24.

25.

26.

27.

Acknowledgement from Govemment of India, Ministry of Indusiry, Entreprencurial
Assistance Unit bearing no.6487/SIA/IMO/95 dated 12.12.1995.

Acknowledgement from Government of India, Ministry of Industry, Entrepreneurial
Assistance Unit bearing no.2930/STA/IMO/94 dated 6.9.94.

Bureau of Indian Standards (“BIS™) certificate mark, bearing licence no. CM/L-
8214160 as per IS 8112 :1989.

BIS certificate mark, bearing licence no. CM/L.-82140 59 as per [S 12269:1987

Letter no.MDI/L-82141 60 dated 22.09.97 and letter no.MDJ/L-82140 59 dated
22.09.97 issued by BIS regarding instructions in respect of advertisement to be issued
by new licence.

Letter no.MDJ/L-82141 60 dated 22.09.97 and letter no.MDIJ/L-82140 59 dated
22.09.97 issued by BIS regarding intimation about strikes / lockouts.

Letter no.MDYIL-82141 60 dated 22.09.97 and letter no.MDJ/L-82140 59 dated
22.09.97 issued by BIS regarding scheme of testing and inspection.

Letter no.MDI/L-82141 60 issued by BIS regarding scheme of HDPE bag markings for
43 Grade OPC.

Letier no. MDJ/L-82140 59 issued by BIS regarding scheme of HDPE bag markings for
53 Grade OPC.

Letter no.MDI/L-82384 77 dated 24.4.98 issued by BIS regarding permission of
common testing of clinker for 33, 43 and 53 Grade Cement.

Letter no. MDI/L-82384 DTD 11.3.98 issued by BIS regarding using BIS standard
mark with brand name BINANI.

Anjan Kumar Mitra
23.9.98
for Registrar
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C F 378 /98 Connected with
SUIT No. C A 317/98

IN THE HIGH COURT AT
CALCUTTA

Ordinary  Original  Civil
Jurisdiction

In the matter of Companies
Act 1956

and In the matter of Binani
Industries Lid. & Anr.

24.9.98

11.9.98

24.9,98 Order/ Decree of 16™ day of Sept, 1998
Filed this 24" day of Sept, 1998

24998

25998

25.9.98

Khaitan & Co.
Advocate



Company Petition No.318 of 1999 connected

With Company Application No.292 of 1999

IN THE HIGH COUR AT CALCUTTA

Ordinary Original Civil Jurisdiction

President of the Union of India

16-17.9.99
In the matter of Companies Act, 1956

And
20/-

Rs.20 . In the matter of

An application under sections

391(2) and 394 of the said Act

And

In the matter of

Binani TIndustries Limited, a Company
incorporated under the provisions of the
E Companies Act, 1956 having its registered
! office at Binani Buildings, 38, Strand Road,
i Calcutta- 700001 within the aforesaid

Rs.5/- ]

Rs.10/- walcutia-
Jurisdiction
and
23 Aug Vishakha Enterprsies (India ) Limited, a
376 Company incorporated under the provisions
of the Companies Act, 1956 having its
Seal registered office at Binani Buildings, 38,
Strand Road, Calcutta- 700001 within the
The Hon’ble Mr. Justice aforesaid jurisdiction

Pinaki Chandra Ghose
1. Binani Industnes Limited

2. Vishakha Enterprises (India) Limited,
.......Petitioners

The above petition coming on for hearing on this day upon reading the said petition the order
dated the eighteenth day of May in the year one thousand nine hundred and ninety nine whereby
the above-named petitioner no.l Binani Industries Ltd (hereinafter referred to as the said BIL)
and the above named petitioner no.2 Vishakha Enterprises {India) Limited, (hereinafter referred
to as the said VEL) were ordered to convene separate meetings of the equity shareholders of the
said BIL & VEL for the purpose of considering, and if thought fit, approving, with or without
modification the scheme of arrangement proposed to be made between the said BIL & VEL and
their respective shareholders and annexed to the joint affidavit of Thenguvilakoem Raghavanpillai
Chandramohanan Nair and Deo Hirawat filed on the Seventeenth day of May i the year one
thousand nine hundred and ninety nine “The Statesman” dated the thirty first day of May in the
year one thousand nine hundred and ninety nine and the “Aajkal” dated thirty first day of May in
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the year one thousand nine hundred and ninety nine and first day of June in the year one thousand
nine hundred and ninety nine each containing the advertisement of the said notices convening the
said meetings directed to be held by the said order dated the eighteenth day of May in the year
one thousand nine hundred and ninety nine the affidavit of Thenguvilakom Raghavanpillai
Chandramohanan Nair filed on the eleventh day of June in the year one thousand nine hundred
and ninety nine showing the publication and dispatch of the said notices convening the said
meetings, the reports of the Chair persons of the said meetings both dated the twenty eighth day
of June in the year one thousand nine hundred and ninety nine as to the result of the said meetings
And upon reading on the part of the petitioner companies, an affidavit of Nankn Tewary filed on
the twenty ninth day of July in the year one thousand mne hundred and ninety nine and the
exhibits annexed thereto And upon reading the order made herein and dated the first day of July
in the vear one thousand nine hundred and ninety nine And upon hearing Mr. P C Sen (Mr. S N
Mukherjee, Mr. D. Basak and Mr. Aniket Agarwal appearing with him) advocate for the
petitioner companies and Mr. Pradip Chaudhun, Advocate for the Central Government and 1t
appearing from the said reports that the proposed scheme of arrangement has been approved by
the requisite majority of the equity shareholders of the said BIL and unanimously by the equity
shareholders of the said VEL and in view of no objection granted by the Central Government by
its letter dated the twenty second day of July in the year one thousand nine hundred and ninety

nine.

This Court doth hereby sanction the Scheéme of Arrangement set forth in annexure A of the
petition herein and specified in the Schedule A hereto and doth hereby declare the same to be
binding with effect from first day of October in the year one thousand nine hundred and ninety
eight (hereinafter referred to as the said appointed date) on the said BIL and VEL and their

respective shareholders and all concerned.

This Court doth order--

1. That all the property, rights and powers of the sajd BIL relating to the Glass Fibre Division
including those specified in the first, second and third parts of the schedule B hereto be
transferred from the said appointed date without further act or deed to the said VEL and
accordingly the same shall pursuant to secticn 394(2) of the Companies Act, 1956, be
transferred to and vest in the said VEL for all the estate and interest of the said BIL therein
but subject nevertheless to all charges affecting the same; and

2. That all the debts, liabilities, duties and obligations of the said BIL in /or relating to the Glass
Fibre Division be transferred from the said appointed date without further act or deed to the
said VEL and accordingly the same shall pursuant to section 394(2) of the Companies Act,
1956 be transferred to and become the debts, liabilities and duties and obligation of the said

VEL; and

3. That all proceedings and/or suits and/or appeals now pending by or against the said BIL in
respect of the Glass Fibre Division be continued by or against the said VEL; and

4. That the said VEL do issue and allot to the said BIL the shares in the said VEL to which said
BIL is entitled under Clause 9 of part 1 of the said Scheme of arrangement; and

5. That leave be and the same is hereby granted to the petitioner companies to file the schedule |
of assets as stated in paragraph twenty one of the petition herein within a period of three
weeks from the date hereof; and

6. That the said BIL and the said VEL do within a period of thirty days {rom the date hereof
cause a certified copy of this order to be delivered to the Registrar of Companies, West
Bengal for registration; and :

7. That any person interested shall be at liberty to apply to this Court in the above matter for
such directions as may be necessary; and
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8. That the Xerox copy of the said letter dated the twenty first / twenty second day of July in the
year one thousand nine hundred and ninety nine 1ssued by the Central Government be filed as
of records herein; and.

9. That the petitioner companies do pay to the Central Government its cost of and incidental to
this application assessed at one hundred Gold Mohurs; and

10. That all parties do act on a copy of the minutes of this order duly signed by an officer of this
Court being served on them

Witness Shri Satyabrata Sinha, Acting Chief Justice at Calcutta aforesaid the third day of August
i the year one thousand nine hundred and ninety nine.

Khaitan & Co........... Advocates
Ms. S Bhattacharjee. ... Advocate

Anjaj Kumar Mitra
17.08.1999
For Registrar

Schedﬁle A above referred to

Scheme of Arrangement
between
Binani Industnes Limited
and
Vishakha Enterprises (India) Limited
and
Their respective shareholders

Part-1
1. Definitions

In this scheme, unless repugnant to the meaning or context thereof, the following expression shall
have the following meanings:

A. The Act means The Companies Act, 1956
B. The appointed date means the 1% day of October 1998.

C. BIL means Binani Industries Limited; a company incorporated under the provisions of the
Companies Act, 1956, having its registered office at Binani Buildings, 38, Strand Road,
Calcutta-700001 in the State of West Bengal.

D. VEL means Vishakha Enterprises (India) Limited, a company incorporated under the
_provisions of the Companies Act, 1956, having its registered office at Binani Buildings, 38,
Strand Road, Calcutta-700001 in the State of West Bengal.

E. Glass Fibre Division means the Glass Fibre Division of BIL with factory for manufacture of
Glass Fibre at Colvale, Bardez, Goa and shall mean and include all the business, properties
and liabilities pertaining to the Glass Fibre Division including:

a) All properties and assets, moveable and immovable, real and perscnal, corporeal and
incorporeal, in possession, or in reversion, present and contingent of whatsoever nature,
wheresoever situate, as on the appointed date including all factory lands at Colvale,
Bardez, Goa measuning approximately 1,18,690 square meters, with all buildings,
machinery, electrical installations, vehicles, equipment, f{umiture, sundry debtors,
Inventonies, cash and bank balances, bills of exchange, deposits and loans and advances
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ag appearing in the books of account of BIL and appertaining to the Glass Fibre Division,
ieases and agency of BIL pertaining to the Glass Fibre Division, and all other interests or
rights in or arising out of or relating to the Glass Fibre Division together with all
respective rights, powers, interests, charges, privileges, benefits, entitlements, industrial
and other licenses, registrations, quotes, trademarks, patents, copyrights, liberties,
easements and advantages, appertaining to the Glass Fibre Division and/cr to which BIL
is entitled to in respect of the Glass Fibre Division of whatsoever kind, nature or
description held, applied for or as may be obtained thereafter together with the benefit of
all respective coniracts and engagements and all respective books, papers documents and
records relating to the Glass Fibre Division;

b) All debts, habihities, duties and obligations of BIL pertamning to and/or arising out of the
Glass Fibre Division , including liabilities on account of secured and unsecured loans,
sundry creditors, sales tax, excise, bonus, gratuity and other taxation and contingent
liabilities pertaining to the Glass Fibre Division ; and

¢) all permanent employees of BIL engaged in or in relation with the Glass Fibre Division .

Whereas:

1.

BIL is a well established concern presently having two divisions, being its Zinc Division and
Glass Fibre Division. The Zinc business of BIL is on a sound footing and has been
continuously meking good profits over the years. BIL has plans for expansion of its
manufacturing capacity for Zinc.

Due to Global recession and addition of large new capacities in the Glass Fibre industry
globally, the prices of Glass Fibre started declining sharply from the second half of 1996
severely affecting profitability of the said business. Performance of the Glass Fibre business
of BIL has not been satisfactory largely due to the fall wn prices which continue to be
depressed.

Though BIL has been making profits, the operations of the Glass Fibre business has lead to
financial underperformance of BIL as a whole.

For the optimum running, growth and development of the Zinc business and Glass Fibre
business of BIL in the emerging ecomomic situation it is necessary to restructure the
operations and finances of the Glass Fibre business and to ultimately separate the two
businesses making then1 dependant on their own strengths and potentialities with such
strategic and / or financial alliances as may be arranged.

In the circumstances it is considered desirable and expedient fo reconstruct BIL by
transferning the Glass Fibre Division of BIL te VEL in the manner and on the terms and
conditions stated in the said scheme or arrangement.

Part-ll

With effect from the appointed date, the Glass Fibre Division shall pursuant to Section 394(2)
of the Act and without any further act or deed be transferred to and vest in or be deemed to
have been transferred to and vested in VEL for all the respective estate and interest of BIL
therein subject however to all charges, liens, lispendens, mortgages and encumbrances, if any,
affecting the same or any part thereof.

All debts, liabilities, duties and obligations of BIL relating to the Glass Fibre Division as on
the close of business on the day immediately preceding the appointed date and all other debts,
liabilities, duties and obligations of BIL relating t the Glass Fibre Division which may accrue
or anse from the appointed date but which relate to the period upto the day immediately
preceding the appointed date, shall become the debts, liabilities, duties and obligations of
VEL and VEL undertake to meet, discharge and satisfy the same to the exelusion of BIL and
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3.

to keep BIL indemnified at all times {rom and against all such debts, liabilities, duties and
obligations and from and against all actions, demands and proceedings in respect thereof.

(a) VEL undertakes to engage on and from the date on which this scheme becomes operative
all the permanent employees of BIL engaged in the Glass Fibre Division on the same
terms and conditions on which they are engaged by BIL without any interruption of
service as a result of the transfer of the Glass Fibre Division to VEL and which terms and
conditions shall not be in any way less favourable than those applicable to them
immediately before the transfer. VEL agrees that the services of all such employees with
BIL prior to the transfer of the Glass Fibre Division to VEL shall be taken into account
for the purpose of all benefits to which the sald employees may be eligible, including for
the purpose of payment of any retrenchment compensation, gratuity and other terminal
‘benefits.

(b) The accumulated balances, if any, standing to the credit of the employees of the Glass
Fibre Division in the existing provident fund, gramity fund and superannuation fund of
which they are members will be transferred to such provident fund, gratuity fund and
superannuation nominated by VEL and/or such new provident fund, gratuity fund and
superannuation fund to be established and caused to be recognised by the concerned
authorities by VEL pending the transfer as aforesaid, the provident fund, gratuity fund
and superannuation find dues of the employees of the Glass Fibre Division would be
continued to be deposited in the existing provident fund, gratuity fund and
superannuation fund respectively.

All legal or other proceedings by or against BIL and relating to the Glass Fibre Division shall
be continued and enforced by or against VEL only. If proceedings are taken against BIL, BIL
will defend on notice or as per advice of VEL at the costs of VEL and VEL will indemnify
and keep indemnified BIL from and against all liabilities, obligations, actions, claims and
demands in respect thereof.

With effect from the appointed date and up fo and including the date on which this scheme
becomes operative:-

(a) BIL undertakes to carry on the business of the Glass Fibre Division in the ordinary
course of business and BIL shall be deemed to have carried on and to be carrying on all
business and activities relating to the Glass Fibre Division for and on account of and in
trust for VEL.

{b) All profits accruing to BIL or losses arising or incurred by it relating to the Glass Fibre
Division for the period falling on and after the appointed date shall for all purposes, be
treated as the profits or losses, as the case may be of VEL and BIL undertakes not to
utilize the profits, if any, relating to the Glass Fibre Division for the purpose of declaring
or paying any dividend in respect of the period falling on and after the appointed date.

(¢) BIL shall be deemed tc have held and stood possession of the properties so to be
transferred to VEL for and on account of and in trust for BIL and accordingly, BIL shall
not (without the prior written consent of VEL) alienate, charge or otherwise deal with or
dispose of the Glass Fibre Division or any part therecf except in the usual course of
business.

The transfer and vesting of the properties and liabilities of the Glass Fibre Division under
clauses | and 2 hereof and the continuance of the proceedings by or against VEL under
clause 4 hereof shall not affect any. transaction or proceeding already completed by BIL on
and after the appeinted date and prior to this scheme becoming operative to the end and intent
that VEL accepts all acts, deeds and things done and executed by and/or on behalf of BIL as
acts deeds and things done and executed by and on behalf of VEL.

Subject to the other provisions contained in this scheme all confracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the Glass Fibre Division to
which BIL is a party subsisting or having effect immediately before this scheme becomes
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10.

11

operative shall remain in full force and effect against or in favour of VEL and may be
enforced as fully and effectually as if instead of BIL, VEL had been a party thereto.

For the purpose of this scheme, a statement of account as on the date preceding the appointed
date shall be drawn up in respect of the assets and liabilities of the Glass Fibre Division to be
transferred as per this scheme on the basis of the books of account of BIL relating to the
Glass Fibre Division. The said assets and liabilities shall be taken at their respective book
values as appearing in the said books of account of BIL and shall be incorporated in the
books of account of VEL at the said values. .

upon the scheme becoming operative, VEL shall—

(a} issue and allot to BIL, without further application — 4,36,,20,000 equity shares of Rs.10/-
each in VEL, credited as fully paid up; and

(b} pay to BIL, within such period and in such manner as may be mutually agreed between
BIL and VEL, an amount equivalent to the difference between the assets and liabilities
relating to the Glass Fibre Division as appearing from the Statement of account to be
prepared under clause 8 as reduced by Rs.43,62,00,000/- being the aggregate of the face
value of the shares to be allotted under the sub-clause (a) above,

All the equity shares in VEL to be issued and allotted by VEL to BIL, as above, shall rank
pari passu in all respect with the existing equity shares of VEL.

Even after this scheme becomes operative, VEL shall be entitled to operate all Bank accounts
relating to the Glass Fibre Division and realize all monies and complete and enforce all
pending contracts and transactions in respect of the Glass Fibre Division in the name of BIL
in so far as may be necessary until the transfer of rights and cbligations of BIL to VEL under
this scheme is formally accepted by the parties concerned.

Part- Il

1.

BIL and VEL shall make necessary applications before the Hon’ble High Court at Calcutta
for obtaining its sanction to this scheme of arrangement.

Save and cxcept the Glass Fibre Division of BIL and as expressly provided in this scheme of
arrangement nothing contained in this scheme of arrangement shall affect the rest of the
assets, liabilities and business of BIL which shall continue to belong to and be vested in and
be managed by BIL.

BIL and VEL (through their respective Board of directors) and in their full and absolute .
discretion, may assent to any alteration or medification to this scheme which the Court and/or
any other authority may deem fit to approve or impose and may further give such directions
as they may consider necessary to settle any question or difficulty ansing under this scheme
or in any manner connected therewith.

The scheme is conditional upon and subject to the following:--

{a) The scheme being approved by the respective requisite majorities of the members of BIL
and VEL and it being sanctioned by the Hon’ble High Court at Calcutta;

(b) The certified copy of the order of the Hon’ble High Court at Calcutta being filed with the
Registrar of Companies by both, BIL and VEL.

BIL shall obtain in due course the approval of the debenture-holders, financial institutions
and other lenders, wherever necessary under any contract entered into with them by BIL.

VEL shall take necessary steps to increase its authorised share capital suitably to enable it to
issue and allot equity shares to BIL, as required under this scheme.

The name of VEL shall be changed to Goa Glass Fibre Limited upon the scheme becoming
operative and VEL shall take necessary steps to obtain fresh certificate of incorporation from
the Registrar of Companies with the alteration in the name embodied therein.
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8. BIL and/or VEL shall each be at liberty to withdraw from this scheme of arrangement in case
any condition or alteration imposed by the Court or Financial Institutions or any authority is
unacceptable to them.

9. All costs, charges and expenses incurred in carrying out and implementing the terms and
provisions of this scheme and incidentals thereto including those incurred during negotiations
leading to the scheme to be bomme by VEL.

10, If any doubt or difference or issue shall arise between the parties hereto or any of their
shareholder, creditors, employees and/er any other person as to the construction hereof or as
to any account, valuation or apportionment to be taken or made of any assets or liability
transferred under this scheme or as to the accounting treatment thereof or as to anything else
contained in or relating to or arising out of this scheme, the same shall be referred to Mr. P.L.
Agarwal, advocate of 9 Old Post Office Street, Calcutta-700001 whose decision shall be final
and binding on all concemed.

Anjan Kumar Mitra
17.8.99
For Registrar

Schedule B’ above referred to
Schedule of assets of Binani Industries Limited (BIL) to be transferred to
Vishakha Enterprises (India) Limited

Part - 1
(Short description of the frechold propertics of BIL)
Nil
Part IT
(Short description of the leaseheld property of the BIL)

All those pieces and parcels of land bearing survey n0.220/1 (Part) and survey no.218 Hissa nos. |
to 9 admeasuring in the aggregate 1,18,690 sg. mirs. or thereabouts situate at Village Colvale,

= Taluka Bardez, District North Goa Registration Sub District Bardez and Registration District
Noth Goa (Panaji) and bounded as follows ; that is to say :

= On or towards North by survey n0.219/1/(P) & 220/1(P);

*  On or towards South by survey no.220/1/(Part) & road;

= On or towards East by survey nc.220/1/(Part);

*  On or towards West by survey 10.220/1/(Part);
together with all buildings and structures thereon and all plant and machinery attached to the
earth or permanently fastened to anything attached to the earth.
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Part Il :

(Short description of all stocks, shares debentures and other choses in action of BIL)

All licenses, registrations, permussion and consents relating to the Glass Fibre Division, including
the following:

Sr. | Description Reference No. / Date
No. LS
1. | Factory & Boilers License | Registration no.533
License no. GOA/64]
2. | Pollution control orders : | Alr 325/98 - 17.04.98
Water 693/96 - 10.11.98
| 3. | Explosive license
LPG Storage ¢ | Goa/PVS-11PV (WC) S — 18 / - 09.07.96
Lox Storage ;| GOA - 08.03.96
Fuel Oil ' | Goa/PVS-10PV (WC) S — 16 / - 08.03..96
GDN
P-12(9) 111
4. | Certificate of Registration under | : | CL/CL/R-281 - 28.04.98

Contract Labour (Regulation
and Abolition) Act

5. | Certified Standing Orders : | CL/2/8.0/(1) 1996 - 04.09.96
6. | Panchayat Licenses
Colony Canteen | VPC/F-9/96-97/568 - 30.11.96
Barrack & Technical Office 1 | VPC/E-12/96-97/622 - 21.12.96
Admn. Building 1 | VPC/ 95-96/374 - 24.11.95
Main Gate Building o | VPC/ 95-96/248 - 31.07.95
Main Plant building © | VPC/ 95-96/247 - 31.07.95
Factory building . | VPC/ 95-96/246 - 31.07.95
Raw Matenal stores : 1 VPC/ 95-96/08/361 - 01.11.95
Main Gate Building | VPC/ 95-96/08/F08/360 - 01.11.95
Main Plant Building o | VPC/ 95-96/08/F08/618 - 29.03.96
Factory Building 1 | VPC/ 95-96/08/F08/617 - 29.03.96
Administration building ;| VPC/F/1999-2000/185 - 02.07.99
Canteen Building o | VPC/F/17/98-99/584 - 09.10.98
Technical Office building VPC/F/17/97-98/583 - 09.10.98
7. | RBI Code . | EB-000211 - 06.01.92
8. Import and Export Code no. : | 1088001726 - 17.05.86
9. Goa Sales Tax Registration | B/4821 - 06.06.96
10. | Central Sales Tax Registration . | B/CST/2996 (Central) - 13.01.95
11. | Central Excise Registration : | E.C.C. No. 2001020764 - 10.04.95
12. | Employee Provident Fund Code | : | GOA/PF/ENF/APP/10548/173/123 - 23.05.96
No.
13, | Employees State Insurance Code | - | 32-1422-44 - 09.04.96
No.
14. | Registration cum Membership | : | CAPEXIL/WR/REG/GLASS/ - 02.06.95
Certificate issued by Chemical B-1/LM dated

& Allied Products Export
Promotion Council

15. | IEM for Glass Fibre for|: | 6059/S1A/IMO/95 dated - 06.12.95
manufacture of 8000 MT of
Glass Fibre (including Glass
Wool) and Articles thereof.

16. | 1ISO 9002 Certificate : | Dated - 295.0599
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17. | Registration with Public Works Dated - 27.02.96
and Deptt. Govt. of Goa for R
Water supply
18. | Registration with Chief Dated - 11.12.95
Electrical Engineer, Govt. of
Goa for supply of Electricity
el\
Anjan Kumar Mitra
17.8.99
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(i) Date when the decree or

order was completed.

(ii)  Date of application for copy

(iii)  Date of notifying the requisite
number of folios and stamp

(iv)  Date of delivery of the requisite
folios and stamp

(v)  Date on which the copy is ready
for delivery

(vi)  Date when delivery was taken
of the copy by the applicant

D. P. Mahato
Superintendent,
Copyists’ Department,
High Court, O.S.
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SUIT No.

IN THE HIGH COURT AT
CALCUTTA

Ordinary  Original  Civil
Jurisdiction

In the matter of Companies
Act 1956

and In the matter of Binani
Industries Ltd. & Anr.

23.8.99 Order/ Decree of 3™ day of Aug 1999

23.8.99 Filed this 18" day of Aug 1999

17.9.99

17.9.99

K. Ghosh,

Superintendent, Company matters,

Order Department

Khaitan & Co.
Advocate



Company Petition No.73 of 2001 connected
With Company Application No.790 of 2000
IN THE HIGH COURT AT CALCUTTA

Original Jurisdiction

80-2.5.2001
President of the union of India

In the matter of Companies Act, 1956

0
2
rf
4]
o
w
&
3
s
o
=y

RsRO/~ ! And
In the matter of
An application under Sections
391(2) and 394 of the said Act
And
In the matter of
Binani Industnies Limited, a Company
incorporated under the provisions of the
Companies Act, 1956 having its registered
office at Binani Buildings, 38, Strand Road,
Calcutta- 700001 within the aforesaid
Jurisdiction
and
332 )
26.03.2001 Binani Zinc Limited, a company incorporated
under the provisions of the Companies
Act,1956 having its registered office at
The Hon’ble Mr. Justice Binani Buildings, 38, Strand Road, Calcutta-
Alok Chakraborti 700001 within the aforesaid jurisdiction

1. Binani Industries Limited
2. Binam Zinc Limited,

....... Petitioners

The above petition coming on for hearing on this day upon reading the said petition the order
dated the nineteenth day of December in the year two thousand whereby the above-named
petitioner no.l Binani Industries Ltd (hereinafter referred to as the said BIL) and the above named
petitioner no.2 Binani Zinc Limited, (hereinafter referred to as the said BZL) were ordered to
convene separate meetings of the equity shareholders of the said BIL & BZL for the purpose of
considering, and if thought fit, approving, with or without modification the Scheme of
Arrangement proposed to be made between the said BIL & BZL and annexed to the affidavit of
Thenguvilakom Raghvanpillai Chandramohanan Nair filed on the eighteenth day of December in
the year two thousands “The Statesman” and the “Aajkal” both dated Sixth day of January in the
year two thousand and one each containing the advertisement of the said potices convening the
said meetings directed to be held by the said order dated the nineteenth day of December in the
year Two Thousand and the affidavit of Thenguvilakom Raghavanpillai Chandramchanan Nair
filed on the twenty-second day of January in the year two thousand one showing the publication

21



and dispatch of the said notices convening the said meetings, the reports of the Chairpersons of
the said meetings both dated the first day of February in the year two thousand and one as to the
result of the said meetings And upon reading on the part of the pefitioner companies, an affidavit
of Swapan Kumar Roy filed on the sixteenth day of February in the year two thousand and one
and the exhibits therein referred to And upon reading the order made herein and dated the fifth
day of February in the year two thousand and one And upon hearing Mr. D. Basak (Mr. Aniket
Agarwal appearing with him} Advocate for the petitioner companies and Mr. Jayjit Ganguly,
Advocate for the Central Government and in view of no objection granted by the Central
Govemment by its letter being no.RD/T/11902 dated the twenty first day of March In the year
two thousand and one

This Court doth hereby sanction the proposed Scheme of Arrangement set forth in annexure A of
the petition herein and specified in the Schedule A hereto and doth hereby declare the same to be
binding with effect from first day of April in the year two thousand and one (hersinafter referred
to as the said appointed date) on tlie said BIL and BZL and their shareholders and all concemned.

This Court doth order

1. That all the property, rights and powers of the BIL relating to the Zinc Division including
those specified in the first, second and third parts of the schedule “B” hereto be transferred
from the said appointed date and vest without further act or deed in the said BZL and
accordingly the same shall pursuant to section 394(2) of the Companies Act, 1956, be
transferred to and vest in the said BZL for all the estate and interest of the said BIL therein
but subject nevertheless to all charges affecting the same; and

2. That all the debts, hiabilities, duties and obligations of the said BIL i /or relating to the Zinc
Division be transferred from the said appointed date without further act or deed to the said
BZL and accordingly the same shall pursuant to section 394(2) of the Companies Act, 1956
be transferred to and become the debts, liabilities and duties and obligation of the said BZL;

and

3. That all proceedings and/or suits and/or appeals now pending by or against the said BIL in
respect of the Zine Division be continued by or against the said BZL; and

4. That the said BZL do issue and allot to BIL and its shareholders, the shares in the said BZL to
which they are entitled under Clause 8 of part II of the said Scheme of Arrangement; and

5. That the said shares issued by the said BZL be listed for trading by the Stock Exchanges in
tems of Clause 12 of the Part II of the said Scheme of Amrangement; and

6. That leave be and the same 1s hereby granted to the petitioner companies to file the Schedule
of Assets of the said BIL relating to Zinc Division within a peniod of three weeks from the

date hereof ; and

7. That the said BIL & BZL do within a pernod of thirty days from the date hereof cause a
certified copies of this order to be delivered to the Registrar of Companies, West Bengal for

registration; and

8. That any person interested shall be at liberty to apply to this Court in the above matter for
such directions as may be necessary; and .

9. That the letter of the Central Government being No.RD/T/11902 dated twenty first day of
March in the year two thousand and one shall be filed as of records herein; and

10. That the petitioner companies do pay to the Central Government its cost of and incidental to
this application assessed at one hundred Gold Mohars; and
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11. That all parties concerned do act on a copy of the minutes of this order duly signed by an

officer of this Court being served on them

Witness Mr. Ashok Kumar Mathur, Chief Justice at Calcutta aforesaid the twenty-sixth day of
March 1n the year two thousand and one.

Khaitan & Co............. Advocates
S. Bhattacharjee. ........ Advocate

Anjan Kumar Mitra
26.04.2001
For Registrar

1.

Schedule A above referred to

Scheme of Arrangement
between
Binani Industries Limited
and
Binani Zinc Limited
and
Their respective shareholders

Part-1
Definitions

In this scheme, unless repugnant to the meaning or context thereof, the following expression shall
have the following meanings:

A
B.
C.

‘The Act” means The Companies Act, 1956
‘The Appointed Date’ means the 1¥ day of April 2001.

‘BIL’ means Binani Industries Limited, a company incorporated under the provisions of the
Companies Act, 1956, having its registered office at Binani Buildings, 38, Strand Road,
Calcutta-700001 in the State of West Bengal.

‘BZL’ means Binani Zinc Limited, a company incorporated under the provisions of the
Companies Act, 1956, haviog its registered office at Binani Buildings, 38, Strand Road,
Calcutta-700001 in the State of West Bengal.

Zinc Division means the Zinc Division of BIL with factory for manufacture of primary 'zinc
and its by-products al Binanipuram, District: Earnakulam in the State of Kerala and shail
mean and include all the business, properties and liabilities pertaining to the Zinc Division
including:

a) All properties and assets, moveable and immovable, real and personal, corporeal and
incorporeal, in possession, or in reversion, present and contingent of whatsoever nature,
wheresoever situate, as oun the Appointed Date including all factory lands at Binanipuram,
District: Earnakulam 1in the state of Kerala measuring approximately 106 acares, with all
buildings, machinery, electrical installations, vehicles, equipment, fumiture, sundry debtors,
inventories, cash and bank balances, bills of exchange, deposits and loans and advances as
appearing in the books of account of BIL and appertaining to the Zinc Division, leases and
agency of BIL pertaining to the Zinc Division, and all other interests or rights in or arising
out of or relating to the Zinc Division together with all respective rights, powers, interests,
charges, privileges, benefits, entitlements, industrial and other licenses, registrations, quotes,
trademarks, patents, copyrights, liberties, easements and advantages, appertaining to the Zinc
Division and/or to which BIL 1s entitled to in respect of the Zinc Division of whatsoever kind,
nature or description held, applied for or as may be obfained thereafter together with the
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benefit of all respective contracts and engagements and all respective books, papers
documents and records relating to the Zine Division;

b) All debts, liabilities, duties and obligations of BIL pertaining to an/or arising out of the
Zinc Division , including liabilities on account of secured and unsecured loans, sundry
creditors, sales tax excise, bonus, gratuity and other taxation and contingent liabilities
pertaining to the Zinc Division ; and

¢) all permanent employees of BIL engaged in or in relation with the Zinc Division .

Whereas:

1.

BIL is a well established concern engaged in the business of manufacture of primary zinc and
its byproducts, viz. sulphuric acid cadmium at its factory at Binanipuram, District :
Eamakulam in the State of Kerzala. In addition, BIL also has interests in vanious other lines of
business through its Investments in subsidiary and other companpies. These include
manufacture of cement through Binani Cement Limited, manufacture of slag and cement
through Binani Cement LLC, manufacture of glass fibre and downstream products thereof
through Goa Glass Fibre Limited and B.T. Composites Limited and project for setting up a
lead smelters in Wada in the Thane Distnict of the State of Maharashtra proposed to be
undertaken by Binani Lead Limited.

BIL is the only manufacturer of primary zinc in the private sector in India. The Zinc plant of
BIL was setup in the year 1967 for manufacture of Super High Grade Zinc and High Grade
Zinc using electrolytic process. The said business was the first business undertaken by BIL
and has been the flagship venture of BIL. The said business has a consistent track record of
good profitability.

The consumption of primary Zinc in India is far in excess of the total capacity in India of
1,82,000 TPA which is shared by Hindustan Zinc Limited (1,52,000 TPA) and BIL (30,000
TPA). Further the consumption of primary Zinc in India continues to grow at a healthy pace
while the capacity remains stagnant thereby increasing the gap between the domestic demand
and supply position.

The Zinc business of BIL thus has tremendous potential for growth and development. BIL
being a well entrenched player, is ideally placed to take advantage of the said opportunity
existing in the primary Zinc business. Accordingly BIL proposes to increase in two phases its
capacity for manufacture of primary Zinc from the existing 30,000 TPA to 1,00,000 TPA.
Such capacity expansion of the Zinc business is also necessary in order to improve
efficiencies and bring the plant size and economies of production on par with global
standards. In the first phase such capacity is proposed to be expanded to 65,000 TPA which is
estimated to cost Rs.325 crores. The second phase of expansion from 65,000 TPA to 1,00,000
TPA is estimated to cost an additional Rs.175 crores. Such capacity expansion not only
entails induction of new technology but also a huge capital outlay, which cannot be met out
of internal accruals and existing resources of BIL. For the same it is necessary that suitable
technical and financial partners are inducted who would provide the necessary technical and
financial assistance required for such expansion of the zinc business.

In the circumstances it is considered desirable and expedient to reorganize and reconstruct
BIL by transferring in the manner and on the terms and conditions stated in this Scheme of
Artrangement, the Zinc Division of BIL to BZL, a new Company which would have interest
only in such business.

Part-ll

With effect from the appointed date, the Zinc Division shall pursuant to Section 394(2) of the
Act and without any further act or deed be transferred to and vest in or be deemed to have
been transferred to and vested in BZL for all the respective estate and interest of BIL therein
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subject however to all charges, liens, lispendens, mortgages and encumbrances, if any,
affecting the same or any part thereof.

2. All debts, labilities, duties and obligations of BIL relating to the Zinc Division as on the
close of business on the day immediately preceding the Appointed Date and all other debts,
liabilities, duties and obligations of BIL relating to the Zinc Division which may accrue or
arise from the appointed date but which relate to the period up to the day immediately
preceding the appointed date, shall become the debts, liabilities, duties and obligations of
BZL and BZL undertake to meet, discharge and satisfy the same to the exclusion of BIL and
to keep BIL indemnified at all times from and against all such debts, liabilities, duties and
obligations and from and against all actions, demands and proceedings in respect thereof.

3. {a) Upon transfer of the Zinc Division to BZL taking place as provided herein, BZL
undertakes to engage all the permanent employees of BIL engaged in the Zinc Division
on the same terms and conditions on wihich they are engaged by BIL without any
interruption of service as a result of the transfer and which terms and conditions shall not
be in any way less favourable than those applicable to them immediately before the
transfer. BZL agrees that the services of all such employees with BIL prior to the transfer
of the Zinc Divisicn to BZL shall be taken into account for the purpose of all benefits to
which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits.

(b) The accuwmulated balances, if any, standing to the credit of the employees of the Zine
Division in the existing provident fund, gratuity fund and superannuation fund of which
they are members will be transferred to such provident fund, gratuity fund and
superannuation nominated by BZL and/or such new provident fund, gratuity fund and
superannuation fund to be established and caused to be recognised by the concerned

- authorities by BZL pending the transfer as aforesaid, the provident fund, gratuity fund
and superannuation fund dues of the employees of the Zinc Division would be continued
to be deposited in the existing provident fund, gratuity fund and superannuation fund
respectively.

4. All legal or other proceedings by or against BIL and relating to the Zinc Division shall be
continued and enforced by or against BZL cnly. If proceedings are taken against BIL, BIL
will defend cn notice or as per advice of BZL at the costs of BZL and BZL will indemnify
and keep indemnified BIL from and against all habilities, obligations, actions, claims and
demands in respect thereof.

5. With effect from the Appointed Date and up to and including the date on which this scheme
becomes operative:-

(a) BIL undertakes to carry on the business of the Zinc Division in the ordinary course of
business and BIL shall be deemed to have carried on and to be carrying on all business
and activities relating to the Zinc Division for and on account of and in trust for BZL.

{(b) Al profits accruing to BIL or lesses arising or incurred by it relating to the Zinc Division
for the period falling on and after the Appointed Date shall for all purposes, be treated as
the profits or losses, as the case may be of BZL and BIL undertakes not to utilize the
profits, if any, relating to the Zinc Division for the purpose of declaring or paving any
dividend in respect of the peried falling on and after the Appointed Date.

" (¢} BIL shall be deemed to have held and stood possessed of the properties so to be
transferred to BZL for and on account of and in trust for BIL and accordingly, BIL shall
not (without the prior written consent of BZL) alienate, charge or otherwise deal with or
dispose of the Zinc Division or any part thereof except in the usual course of business.

6. The transfer and vesting of the properties and liabilities of the Zinc Division under clauses 1
and 2 hereof and the continuance of the proceedings by or against BZL under clause 4 hereof
shall not affect any transaction or proceeding already completed by BIL on and after the
Appointed Date and prior to this scheme becoming operative to the end and intent that BZL
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10.

11.

12.

13.

accepts all acts, deeds and things done and executed by and /or on behalf of BIL as acts deeds
and things done and executed by and on behalf of BZL.

Subject to the other provisions contained in this scheme all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature relating to the Zinc Division to which
BIL is a party subsisting or having effect immediately before this scheme becomes operative
shall remam in full force and effect against or in favour of BZL and may be enforced as fully
and effectually as if instead of BIL, BZL had been a party thereto.

upon the scheme becoming operative , BZL shall without further application, issue and allot

(a) to the members of BIL 1 (one) Equity share of Rs.10/- each in BZL, credited as fully paid
up, for every 5 (Five) Equity Shares of Rs.10/- each fully paid up held by them in BIL;

and

{b) to BIL, Equity Shares of Rs.10/- each in BZL, credited as fully paid up of an aggregate
face velue equivalent to the difference between the assets and liabilities of the Zing
Division as appearing from the Statement of Accounts to be prepared under Clause 9
below as reduced by the aggregate face value of the shares to be issued and allotted to the
members of BIL as per sub-clause (a) above. ’

For the purpose of this scheme, a statement of account as on the date preceding the Appointed
Date shall be drawn up in respect of the assets and liabilities of the Zinc Division to be
transferred as per this schemie on the basis of the books of account of BIL relating to the Zinc
Division. The said assets and liabilities shall be taken at their respective book values as
appearing in the said books of account of BIL and shall be incorporated in the books of
account of BZL at the said values. In the books of account of BIL, the difference between the
assets and liabilities of Zinc Division as appearing from such statement of Account as
reduced by the aggregate face value of the shares in BZL to be issued and allotted to BIL as
per the sub-clause 8(b) above shall be adjusted from the General Reserve of BIL.

No fractional certificates shall be issued by BZL in respect of the fractional entitiements, if
any, to which the members of BIL may be entitled to under the Scheme. All such fractional
entitlernents shall be consolidated into whole shares and be allotted to one of the directors of
the BZL or such other person as may be nominated by the Board of Directors of BZL as a
Trustee for sale thereof at such price as may be approved by the Board of Directors of BZL in
this regard and the net proceeds of such sale shall be distributed to the persons entitled thereto
in proportion to their respective fractional entitlements.

All the equity shares in BZL, to be issued and allotted by BZL , as above, shall rank pari passu
in all respect with the existing equity shares of BZL.

The shares of BIL are listed on various stock exchanges. Since shares in BZL will also be
allotted to the shareholders of BIL, the shares issued by BZL shall be listed on the said stock
exchanges where the shares of BIL are listed.

Even after this scheme becomes operative, BZL shall be entitled to operate all Bank Accounts
relating to the Zinc Division and realize all monies and complete and enforce all pending
contracts and transactions in respect of the Zinc Division in the name of BIL in so far as may
be necessary unti] the transfer of rights and obligations of BIL to BZL under this scheme is
formally accepted by the parties concerned. )

- Part- 1l

1.

BIL and BZL shall make necessary applications before the Hon'ble High Court at Calcutta
for obtaining its sanction to this Scheme of Arrangement.

Save and except the Zinc Division of BIL and as expressly provided in this Scheme of
Arrangement nothing contamed in this Scheme of Arrangement shall affect the rest of the
assets, liabilities and business of BIL which shall continue to belong to and be vested in and
be managed by BIL.
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3. BIL and BZL (through their respective Board of Directors) and in their full and absolute
discretion, may assent to any alteration or modification to this scheme which the Court and/or
any other Authority may deem fit to approve or impose and may further give such directions
as they may consider necessary to settle any question or difficulty arising under this scheme
or in any manner connected therewith.

4. The scheme is conditional upon and subject to the following:--

~ (a) The scheme being approved by the respective requisite majorities of the members
of BIL and BZL and it being sanctioned by the Hon’ble High Court at Calcutta;

{b) The certified copy of the order of the Hon’ble High Court at Calcutta being filed
with the Registrar of Companies by both, BIL and BZL.

5. BIL shall obtain in due course the approval of the debenture-holders, financial institutions
and other lenders, wherever necessary under any contract entered into with them by BIL.

6. BZL shall take necessary steps to increase its authorised share capital suitably to enable it to
issue and allot equity shares to BIL, as required under this scheme.

7. BIL and/or BZL shall each be at liberty to withdraw from this Scheme of Arrangement 1n
case any condition or alteration imposed by the Court or Financial Institutions or any
authority is unacceptable to them.

8 All costs, charges and expenses incurred in camrying ouf and implementing the terms and

provisions of this scheme and incidentals thereto including those incurred during negotiations
leading to the scheme to be borme by BZL.

9. If any doubt or difference or issue shall arise between the parties hereto or any of their
shareholder, creditors, employees and/or any other person as to the construction hereof or as
to any account, valuation or apportionment to be taken or made of any assets or liability
transferred under this scheme or as to the accounting treatment thereof or.as to anything else
contained 1n-or relating to or arising out of this scheme, the same shall be referred to Mr. P.L.
Agarwal, Advocate of 9 Old Post Office Street, Calcutta-700001 whose decision shall be
final and binding on all concerned.

Anjan Kumar Mitra
16.04.2001
For registrar

Schedule B’ above referred to
Schedule of Assets of Zinc Division of Binam Industries Limited (BIL) to be transferred to
Binani Zinc Limited
Part-1
(Short description of the frechold properties of BIL)

All those pieces and parcels of land at Village Kadungallar, Taluka : Parur, District: Earnakulam
in the State of Kerala, short particulars whereof are as follows:

PART - A

Survey No. Acre Cent Survey No. Acre Cent
50/10 {0 18 5272 | £X
50/11 1 9% 52/3 1 54
50/15 0 14 52/4 0 62
50/15 1 20 52/5 1 50
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51/4 &51/5 |1 52 52/6 1 64
51/8 1 38 52/7 1 30
51/6 1 94 52/8 0 90
51/7 0 93 52/9 0 63
51/9 1 04 52/10 0 37
51/10 0 52 52/11 0 11
51/11 0 91 52/12 0 06
51/12 i 18 52/13 0 45
51/13 0 66 52/14 1 80
51/4 1 91 52/15 1 75
51/15 1 76 52/16 1 02
66/6 7 09 53/1 1 29
52/1 0 39 53/2 0 54
53/5 1 57 53/3 0 19
53/6 1 32 55/10 0 80
53/7 0 29 55/11 1 13
53/8 0 1 55/12 1 05
53/9 2 83 55/13 1 98
53/10 1 65 55/14 1 54
53/11 2 12 64/3 2 87
53/12 0 37 64/4 1 40
53/13 i 37 65/5 0 24
53/14 1 - 13 64/6 1 75
53/15 0 20 64/7 1 72
54/1 1 88 65/1 2 13
5472 2 80 66/2 1 46
54/4 1 87 66/3 0 65
54/5 3 89 66/4 1 12
54/3 0 86 66/7 0 87
54/6 0 13 54/7 0 20
55/3 1 63 55/2 0 7
55/5 1 32 55/4 2 62
55/7 0 19 55/6 1 19
L55f9 1 86 55/8 1 30

In the areas of 63.675 cents in Survey No.50/16, 14 cents in Survey No. 50/15 and 6.825 cents in
survey 52/5 is relinquished to Binanipuram Govt. Upper Primary School.
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PART - B,

SURVEY NO. & AREA
SUB DIVISION NO. ACRE CENTS
52121 0 06
52/13 Al 0 13
52/13 B2 0 32
52/2B 1 07
52/1A 0 51
66/7-4 0 50
66/7 -3 0 10
66//7 -4 0 40
51/4 A1 0 14
51/4 A2 0 63
TOTAL 3 86
PART -C
SURVEY NO. & AREA
SUB DIVISION NO. ACRE CENTS
52/1 0 61.270
51/16 0 41
52/10B 0 08
52/2C 0 13
53/4 0 56
55/1 0 79
66/3 0 44
66/1 0 42
Part Il
(Short description of the leasehold property of the BIL)
Nil
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Part Il

(Short description of all stocks, shares debentures and other choses in action of BIL)

Licenses and registrations

FO -1, LDO - 2 storage tanks

Sr. | Description Reference No. / Date
No.
1. | Factory License Regn. No. Registration no. AWY/(3/55/88
2. | Panchayat License No. 31/98-99
3. Central Excise Registration
4. Sales Tax Registration
5. Central Sales Tax Registration
6. | Principal Employer  Registration (R&A) Act. 1970 No. KCLR -
certificate under contract labour 4/2000
7. 1SO 14001 Certificate issued by BVQI
8. | Renewal of Public Liability Policy 440/00/0/0/46/201/2001 valid upto
31.3.2001.
9. | Boiler certificate K 487 (period from 16.12.99 to
15.12.2001)
10. | Boiler certificate K 487 (period from 25.04.96 to
24.04.1998)
11. | Boiler certificate K 487 (period from 23.10.98 to
22.10.2000)
12. | Boiler certificate K 487 (peried from 3499 to
2.4.2001)
13. | Boiler certificate K 487 (period from 1.8.2000 to
31.7.2002)
14. | Boiler certificate K 487 (pericd from 30.5.2000 to
29.5.2002)
15. | Boiler certificate (provisional order for period from
30.5.2000 to 29.11.2000)
16. | Boiler certificate K 458 (penod from 29.9.2000 to
7.9.2001)
17. | Boiler certificate K 458 (pedod from 12.10.99 1o
7.9.2000)
18. | Boiler certificate K 569 (period from 13.4.2000 to
26.3.2001) .
19. | Renewal of Recognition of In-house
R&D :
20. | KSPCB Water consent (upto 31.12.2001)
21. | KSPCB authorization under Hazardous Dated 20.1.2000
wasters (Handling & Mgt).
22. | KSPCB Aor (Prevention & Control of 24.3.1999
Pollution) consent dated
23. | Lab approval for analysis of emission 14.11.2000
samples dated
24. | Lab approval for analysis of effluent 17.4.1999
samples dated
25. | NOC from KSPCB for 5.3 MW DG Set
26. | List of weighing machines — weighing
machines calibrated certificates.
27. | Certificates —ST 1, ST 2, ST 3, ST 4,
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28. [ Calibration certificate of weighing

machines and balances issued by
department of Legal Metrology:

No0.39 dated 13.11.2000
No.40 dated 13.11.2000
No.41 dated 13.11.2000
No.42 dated 13.11.2000
No.46 dated 15.11.2000

29.

0Qil installation 3 Nos. of LPL, LDO,
HSD & Furnace Oil

No. PV (SC) S — 36 /KL
No. P12 (23) 430/KL 1930

No. P12 (23) 235/KL 1460

Anjan Kumar Mitra
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For Registrar



C.P. No. 73 of 2001
Connected with
C.A. No. 790 of 2000

IN THE HIGH COURT AT
CALCUTTA

Original Jurisdiction
In the matter of Companies
Act 1956
and In the Matter of Binani
Industries Ltd. & Anr.

Order

(i)  Date of application for copy 26.3.2001 of the 26" da%r of March 2001
(i)  Date of notifying the Charge 27.4.2001 Filed this 27" day of April 2001

(iii)  Date of putting in the charge 2.5.2001
(iv)  Date on which the copy was ready
for delivery 2.5.2001
{(v) Date of Making over the copy
to the Applicant 2.5.2001
Sd/-
Superintendent,
Company matters,
Order Department
Sd/-
Superintendent,
Copyists” Department,
High Court, 0.8,

Khaitan & Co.
Attorney
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Company Application No.77 of 2004 !
Connected With :

Company Petition No.73 of 2001 ' Rs.2/-
Connected With :

Company Application No.790 of 2000

Court Fee Stamps of

IN THE HIGH COURT AT CALCUTTA Rs.1/-

Original Jurisdiction

President of the Union of India

/_\ . In the matter of :
. The Companies Act, 1956
In the matter of :

An application under section 392 of the said

i Act
23.02.04 And
In the matter of
g;zgogggzt;fg;’s‘lumce Binani Industries Limited, & Company
incorporated under the provisions of the

Companies Act, 1956 having its registered
office at 706, Om Tower, 32, Chowringhee
Road, Kolkata- 706071 within the aforesaid
Jurisdiction

And

Binani Zinc Limited, a company incorporated
under the provisions of the Companies
Act, 1956 having its registered office at 706,
Om Tower, 32, Chowringhee Road, Kolkata-
700071 within the aforesaid jurisdiction

1. Binani Indusiries Limited
2. Binani Zinc Limited,

....... Applicants

Upon reading on the part of the above-named applicant Binani Industries Limited and the above-
named applicant Binani Zinc Limited (heremafier referred to as the said applicants) a summary
hearing dated the twenty eighth day of January In the year two thousand and four and an affidavit
of Deo Hirawat affimned on twenty seventh day of January in the year two thousand and four and
the exhibits annexed thereto and marked A, B and C respectively all filed on twenty eighth day of
January in the year two thousand and four and upon hearing Mr. Ratnanko Banerjee, Advocate
for the said applicants and Mr, A.P. Deb, Advocate for the central government and it appear that
the Central Government has no objection in passing the orders as prayed for in the application.
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It is ordered that the Scheme of Arrangement between the said applicants and their respective
shareholders sanctioned by this court in Company petition No. 73 of 2001 by an order dated
twenty ninth day of March in the year two thousand and one be and the same is hereby modified

as appearing hereinafter:

(1) The words and figures “First day of April two thousand and one” appearing
in Clause 1-B of part I of the scheme be substituted by the word and figures
“first day of April two thousand and two.”

(ii) The words and figures “1 (one} equity share of Rupess ten” each appearing
in clause 1(a) of Part 11 of the said scheme be substituted by the word and
figures “3 (three) equity shares of Rupees ten each” and words and figures “53
(five) equity shares of Rupees ten” each appearing in such clause be
substituted by the words and figure “13 (thirteen} equity shares of Rupees ten
each.” .

(iii)  Bxisting clause 9 of part II of the Scheme be substituted by the following
New Clause 9:

9. For the purpose of the Scheme, a statement of accounts as on the date preceding the
appointed date shall be drawn up in respect of the Assets and Liabilities of the Zinc
Division to be transferred as per this Scheme on the basis of the books of accounts of BIL
relating to the Zinc Division. The said Assets and Liabilities shall be taken at their
respective book values as appearing in the books of accounts of BIL and shall be
incorporated in the books of account of BZL at the said values. In the books of account of
BIL, the difference between the assets and liabilities of the Zinc Division as appearing from
such statement of account as reduced by the aggregate face value of the shares of BZL to be
issued and allotted to BIL as per sub clause 8(b) above shall be adjusted first from the
Revenue, Reserves of BIL and the balance, if any, from the share premium accounts of
BIL, say restatement of retained Assets and Liabilities of BIL relating to its investments in
Binani Cement Limited and Goa Glass Fibre Limited and transaction with the said
companies, whether the same is required to be given effect to from the appointed date or
earlier shall be also adjusted first from the Revenue Reserve of BIL and the Balance if any,
from the share premium a/c of BIL as above.

And it is further ordered that the said applicants do within specified period of thirty days
from the date hereof cause a certified copy of this order to be delivered to the Registrar of
Companies, West Bengal And it is further ordered that this application being Company
application No.77 of 2004 be and the same is hereby disposed of accordingly And it is
further ordered that all parties do act on a Xerox copy of this dictated order duly
countersigned by an officer of this court being served on item.

Witness Mr, Ashok Kumar Mathur, Chief Justice at Calcutta aforesaid the twenty third
day of February in the year two thousand and four.

Khaitan & Co. ..., Advocates,
P.Kumar e Advocate,

Sd/-
16.3.2004
For Registrar
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Received one copy for
Mr. P. Kumar Advocate

Sd/-
16/03/04

(i) Date of Application copy  :23.2.04
(i) Date of Notifying Charge :16.3.04
(1ii) Date of Putting in the charge : 16.3.04
(iv) Date on which the copy was

Ready for delivery 1 16.3.04
(v) Date of Making over the

copy to the Applicant :16.3.04

Sd/- 16/3/04
Superintendent
Copyright Department
High Court, Calcutta

C.A. No. 77 of 2004
Connected with
C.P. No. 73 of 2001
Connected with
C.A. No. 790 at 2000
IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction
In the Matter of companies Act, 1956
And
In the Matter of Binani Industries Limited
Order

Of the 23™ day of February, 2004
Filed this 16™ day of March, 2004

Sd/-
Superintendent
Company Matters Department

Khaitan & Co
Attomey
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Company Petition ib..:r{ -65’_’--26.1-% :
Connectad with =~ : 3 ]
Campany Application No. 541 of 2013 '\\\_(.’"— :

In the Wigh Court ag Caleutta’

S gl

JOSUEAFINGL WTISARCTICN
Presidenst of £ho Unlon of India.
/ 8eal / G 5
In the magter off
The Honcurable Justica ; Caﬁr;:'.ni_.&s: Az, 1956%
[ Ardd
Patherya .
e b In the matter of 1

Section 391 ‘& 394 of the satd Aoty
In tb&"mattfe: of 4
W;;:}a Irdustrial Estate limited, a Company
Incorporated unler the previsiana of the
Can[:anias +, 1956, having it registersd
cféiea ég':'auci-s nal_;; §th fleor, Bleck-C, '
.&cti-on A,rea}-I,_. Nmelffr‘;:\m.' Rajarhz;t. _Kol}:ata,
vest Be@él—?_dﬁl_éé'. within ¢he jurisdictisn
eforesalds
And .

In tm matter df' i

--_-éin:mi fm’.uétrim i-i_m.i.-tad. a Comwpany incér-
poratad uha'm_.: thé‘ provisions o’f tha Coml;)anias'
Act, 1956, having its rogistered office at
601, miis Mall, 6th Floor, Block-C, Action
hArea-I, New _T_c_:wn.; Rajarhat, Kolkata, west
Bengal-700156, ﬁi-;.-.hin ths'jurz‘.sc?igtien afor=-
Esaid;‘ -

And



/:}.,

In the matter of i

Vada Irdastrial Estate Limited.
LR NN I’Qtitiomr'

The above petition coming on for hearing on this day wpon reading
the said petition the order dated nintk day of January in the yéar two
thousand fourteen whereby the meatiny of the eguity shargholiers of the
aald petiticher cofpany Wada Inﬁ-uﬂtrial Estate Limited (here-inatter refe-
rredi to as the s3id transfoernn r.:émmny) in respoct of the proposed Schene
of &malgomation with the Binani Industries Limited {hereinaftea.; referred
to a8 the sald transfexen conmpany) was dispensed with in view of the
written consent given by all the shareholders of the said It?_an:sferbr alo o
pany ang the filir}g of seperate company spplication anef yetiiion By tha

said transferes cocapany was dispensed with And annemed to the affidavit of

Souvik Rayak filed on second day of pacember in the year two thousayy

thirteen Zind vpon reading on the part of “the said petitioner ‘companies an
dffidevit of Joywlev Rana filed on tenth day of February in the year two
thousand fourteen ard the exhibits therein referred to Z&nd upon reading
on the part of the Central Governrent en affidavit of Dr, Navrany Saini,
¥Ministry of Corpérgte KEfairs, Kolkita offirmed en thirtieth day. of April
in the year two thousand fourteen aml upon reading the order mads hersin
amxl dated twenty eighth day of Jaomtary in the ye:ar.two. thotsand fourteen
Andt upon hearing Mr, £.K,Kepoor (Ms..' Manju Bhuteria, Mr. 8.K.Bajoria, Mr.
Kanolendu Chatterjee, Ms. Moumita Sarkar appecring with himd Sendior
Mywyocate for the szaid pet-itionei coppanies and Mr. Animesh Bhattocharya,
Advocate for the Centr-:fl Government And since regarding the fifst ketweon
two objectibns ralsed by the Centr_al Government relates ta compliance of

Clause 24 (f) of the listing egrecrwent which is applicable to +he sald

transfereo company s it 3z a listed company and by virtue of the said .

gchene the share copital of the trang_ferbr company will stand reorganised
And the Central Goverament submitted that by en oider dated pinth day of
Jamuary in the year two thoussnd fourteen holding of meeting of the zhare-
holders of the said transferor company wos dispensed with but there was

no dispensation with compliance of clause 24(£f) of the listing agreoment,

o
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therefora the said transferor company be directed to obtaln necessary

no objection from the designsted stock exchange for spproval of the sald
scheme of amalgwation and views of SEBEY is alsc to be obtalned. This
Hon'ble Court ebserﬁ'-es that the said transfercr cempany is 3 hundred
rercent subsidindry of the pald transfaree compony aml 18 not a listed
company and therefore, clavse ié(f) of the listinpg agrestent wil) not

be gpplicable to ithe gaid transfercr company Amx) it =ppears that by
comunicatien dated eleventh day of Rovember In the year two thousand
thirteen the said transferee company which ie & lizted compeny with va-
rions stock excharnges informed tﬁe Caloutta Stockl Exchange, Bombay Stock
Exchenge amd Hatioral Stock Exchabge of Indic of the decision token by
the Board of Directorse to merge the sald transferee conpany, And since
thizs Hon'ble Court is of the opirdon that in as mach as, inspite of
receiving the snid letter dated eleventh flay of HNovember in the ygar two
thoas and thirﬁaen by acch of the Stdﬁk ExchahQES. noe dbjection in res-
pect thereof has been raisad and;tﬁergfere the objection raized.by the
Gentral Govermment cankrot ke sustained in the eye of law ard -is, accor-
dingly, rejected And regarding the second objectien raiéed by the Central
Governmeﬁt in respect of furnishing'capital structure of the sald trems-
feror compony and the said trmﬁferee company. this Hon 'mle Court is of
the epinien that this guestion will not arise s the said transferor
company is a hundred p@rcenﬁ‘sﬁb&id;ary-of the said transférae company
whose capital structurs is'refllected in the balance sheet filed ardl as
such the second ckjection raised by the Central Geovernment can 2lso not
ba mccepted, and, is, accordingly rejected.

This Heon'ble Court doth hereby sanctich the propitsed schene of
amalganmztion set forth in ennéxure ‘A’ of the petition herein and speci-
£ied in the Schedule 'A' hereto and éoth hereby declare the same to he
binding with effect from f£irst day of December in the yesr two thous and
thirteen (hereinefter x:efez:_refl to as the said appointed dste) on the said
trengferee cempany and the saild transferor company and their'respectivo
shareholders and all concerred..

This Court doth order:

S
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1. That all the properties, xiaohts, undertekings ardd assets OF
the sald trensferor company including those specified in the first,
second and third parts of the Schedule B hereto bﬂ transferred from
the =aid appeinted date and vest withouf fﬁrthé; act'nr deed to the
said transferee conpany apd dccerdingly the same shall pursuant to
Secticn 394(2) of the Companies act, 1956 ke transferred to awd vest
in the said transferes sommany; and .

2. . That all the debts, charges, liens, mortgages and lisbilities
of the said {:r:-_\nsferdr corpany ba trmnsferred from the said appointed
dote withovt flurther act ox deed to the said transfaree company and
accordlngly, the same be transférréd to end vest in the said transfe-
rec company;  and '

3, Thot all the proceedings and/or sults ond/or appeals now
pending _}eay__"or against the seaid transferor company shull be continued
by or eggihét'tﬁe said transtzee-éompnnyf and .

4. Thet lecve be and the same is hereby granted to the said
petitioner company to file its schadule of assets within a pericd of

thirty days from the date hereof: and

S. That the sald transfercr company o within z pericd of thirty
days after the receipt of the certified copy of this order cause the

sane to be delivered to the Registrar of Companies, West Bengal for
registz:atiqn: andl

6. “That the Officizl Liguidator attached to this Hon'hle Court
do £ile a raport under Second proviso to Sectien 394 (1) of the'c:ompés-
nies Act, 1956 in respect of the said transferor companys and

Te That sny person interested shall be at liberty to apply to
this Hon'ble Court in this matter for such direction as may be nece-
ssarys and

8s - That though st present no rolief is gramted in terms of

pravers (k) and (1) of the petition, liperty ba and the same d= hereby
%G
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given t¢ the said spplicant o seck such relief as wyd when reguired

in accordance with laws amd

Ve Th;t.in thé event the sald petiticoner companies supply a
legible comiﬁuteriseﬁ print out of the scheme ardl the Schedule of assets :
in acceptable form to the debn:tmant; the concerned deportment will
append such ccmputefiaed prin -ouﬁ_upon verificetion to tﬁe certified
copy therecf: and . .

10. That the said peﬁiti néqncémpanyfqo pay to the Central Govarn-
ment its costs of amd incidantai ﬁo.tﬁis application sssessed at fwo

hurdired Gold Mohurs: and

11. Thot the Company Petition No, 26 of 2014 be @nd the same is

hereby disposed of with the aforesaid directiens.

Witness Mr. Arun Mishra, Chief Justice at Calcutta aforesaid

the fourteenth day of May in the year two thonsgnd fourteen,

S, K Baiorla-mmamm—ai 2Ayccate.
5,5.Sarkar s i SAVOCOTE.

H.B: Order dated ninth day of Jdune

. in the year two thousang fourteen
ﬁassed by Thefﬁan'blé Justiée
patherfg, has bean acted vpon
this order.

Sd/- K.adhikory
- 16.06,.14

for Registrar,

contd, o, B/ 6,
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Bchedule “a" above referred to:
SCHEME OF J*J-i}m;;-;['ml O
o
WADE INDUSTRIAL ESTATE LIMITED : TRARSPERCOR COMPANY
WITH

BINMANI IMDUSTRIES LIMITED t TRANSFEREE COMDANY

AND THEIR RESPECTIVE SHAREHOLDERS AID CREDITORS

PREAMBLE
(&) Purpose of the Scheme
1. This Scheme of Analgamation is presented uwider Sections 391 to 394

of the Conmponies Act, 1956 for m:;_l'ga.mation of waéa Industrial
Estate Limited Y"WIEL" or “the Transferor cgmpahy) with Binani
Industries Limited ("BILY or "the Tronsferee Company")

i  This Scheme also provides for various other matiers conseguential
or_¢tﬁefwiée,.ihcluﬂing, in‘parficulér. certain accounting policies

to be followed by BIL.

() Rationale
g BIL and WIEL are part of Braj Binani Group ("the Group")
"
2. BIL is a flagship conpany of the Group and ls a fast growing,

meltidimensional business conglomergte with sales, mamufacturing,
RE&D operaticns spresd in Asia, Eurcpe, Middle East and North
America. BIL's Aiversified pusinessgs deliver preoducts soclutions
and information sexvices forwindusﬁtiés spanning cement, glass f;bre
composites, zinc, construction, and energy. .

3. . WIEL is a wholly owned subsidiary of BIL. WIEL has 60 Acres of land
with Industrial Sheds and other infréstructure at Wada, bistrict
Thane, Maﬁarashtra.' . _ ;

4. BIL as a holding company provides support relating to managerial
and fiﬁéncial matters of its subsidisries and is desirous of also
providing infréatructuial suppert to the said subsidiaries éngaged

in productiod of power, cement, metals and fibres,

Q%ﬂm

41



5.

{c)

1.1,

1.1.3.

lale4.

l.l'sl

BIL intends to use WIEL's land and infrastroucture for the above
purposes, which wald encble one or more of the subsidizries to
fabricate the recuisite plant and/or equipments. Zpart from cost

saving, this would also save precicus implenmentation tinme for the

busipesses of the suhsidiaries.

Parts of the Schewma

The Scheme i1s divided intc the following 13:1r£s:
{a) .'\P)‘R'.r:' 1 deals with the Pefinitions andl Share Capital of the
Transferor Company ;-ma the Transferae Ci:mpany:
() PIRT 2 deals with the merger of the Trénsférpx: Gomany inte
_ the Tranaferee Companys ' .
{c). pPT 3 ciea]_.s- with Gther Te:ns and Concli_.ti_c‘sr-i‘s' and other matters
cons’equéntial- and i_n__tégrally connected _tfzeretc}_l.
_ PART 1 '
DETINITIONS AND SHARE CAPITAL
DEF INTTIONS
In this Schewme of amalgamaticn, unless inconsistent with the subject
{vid conteﬁ{:,' the following expressions shall have the following
rmeanings 3

Aot or "the Act" meonz the Companles Ackt, 1956, or any statutory

‘medification of pe-enattment therecf for the time baing in force;

"appointed Date" means December 1, 2013 or such other data as may be
decided by the High Court: ;
"Aoard of 'Dirac‘:.o;:s"‘ maans the: Board of Directors of the Transferor
Compdny or the Transieres Compuny cor both as the context may reguire
and includes & committes therect.

"Court® or "High Court" measns the High Court of Judicature ot Calcutta

and shall in:ludehtha Haticondl Company Lme mribunal, ifﬁm}licable-.

“Effgctive Date"” maans the last of tha dates on which the certified
copies of the Order of the High Court of Jm'licatufe at Calcutta
sanctioning the Sgheme of Amulgamation® is filed with the Registkar of
Companies , _Calcutt;‘i 2 the Prans feror conn.:«ény andl the Transferse

Company:
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g £P9 Sot A

1u1c8b

"WIEL" or "tha Transferor Company" means Wadao Indastriasl Bstate

Limited, a company incerporated under the Companies 3ct, 19546,

and hav_ing its r_egisteredi .__office at 601, A;c:i.s_ Mall, 6th Floor,
Biock-c, Action Area-I, New Town, Rajarhat, Kolkata, West Bengal
~700156; ' |

"EIL” oxr "the Trans =9::ee Company” means Binani Industries Limitsd,
a cor‘fp-::rv ‘nco"')-’)r:\.el under the Companies Acﬁ, 1956, and having
its registered offica at B01, Péc:.s ¥all, S_th.,Plo_or. Blogk~C,
hetien m:ea-i,__ﬁew Town, Rajarhat, Kn’lkatzi, “‘—*’3?': Bengol-709156;
"Sg_hm" cr "‘;--he E&Ivene" or "thig Scheme! 'ﬁean's this_ Seheme of
malg«:r: tion in izs pmqent form as submeit teé to tha Honcurable .
B:i.gh Court or LH,S Schena with such noaific‘,tion(sJ, if any made

as per Clause 3.2 of the Schenes

ALl te\_;‘ns and woerds not de*’ ined in this Schepe eh:ﬁ.l. unless
repugnant or contrary to th@ contesl or neaning thc-treof. have the
Same meaning ascribed to th‘m urdler the Act, the Socurities
Contract Regulotion Act, . 1958, the Depositories Act, 1996 and
otl::e:: applicable laws, I.‘Lles, regx.l:ation..., bye-laws, &85 the case
may be or any statutory nedification ox re-enoctment ..he::eoﬁ fram

time to time,

SHARE CAPTTAL

The avthorized, issued, subscribed and paic‘l——up-s[ga:a capital of

the Transferor Conpany: 43 or Detcher 31, 2013 is as under:

g

Share Qapital _ Amount in RS,

authorized Share Canital

6,00,000 Equity shares of Re. 100 each 6.00,00,000
TOTAL _ A O S D6 D000/, 000

Issued, subscribed and paid-up Share Capital

5,990,007 Equity Shares of Rs. 100 each, . - 5,90,00,700
fuily paid-up : i
TOT AL ' 5,%0,00,700

LY

The entire Shara capital of the Transferor Company is held by the
Transferee Company and ilts nomineess Subseguent to October 31,2913,

there has basn ac changes in the share capital of the Transfaror

compary.,

“?/’%gm % :
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The sutherized, issued, subscribed and paid-up sharce copital

of the Transfercc Corpany as on Cctober 31, 2013 is as under:

Share Capital Amncunt in Rs.

Authorised Shace C'apifal

400,00,000 Byuity Shages of Rs; 10 each 400,000,000

60,00,000 Preference shares Equity Shares 600,000,000
of Rs, 100 each

TOT AL 1 +000,000,000

s Tt — et =

Issued, Subscribed & Poid-up Share Capital

29,596,425 Equity Shares of Rs,10 esch 295,964,250
fully paid-up ' i y
&d: - Anount paid up on forfaeited shares 1,97,500

Total A R A ORIl TR L

Subsequent to Cctober 231, 2013, there has ba_en'. ne rhange in the

share capital of the Transferee Company.
DATE OFf TAKING EFFBECT AND ORERATIVE DATE

The Scheme, set cut herein in its present form or with any
modifications (s) shall be affectiye from the Appointdd Date
uniess the context requires otherwise

PRRT 2
MERGER CF THE TRANSFERCR COMPANY INFO THE TRANSFERXEE COMPANY
TRANSFR AND VESTING OF UNDERTAKING
Upon the comiag into eifect of this Schemo aml with'éffect.frm'
the .Appcinted Dété the en-tiré ﬁuS'j.ness anl whole of the um‘.er:ta—l-
}cin_g' of the Transferor Company a3 a going concern inclmiing all
assets: -Ewh.réthar. "mmvci:ala or ixm mvabla,.. real or personal, corporeal
or i_.-ncbrporéal, -p::es'eut. future or coﬂtingenf:, tangible or intan-
gible) and liebilities of the Trahsf_ero;r ¢ompauy shall pursuant
to the provisicns contained in 3‘&@5.01’:5,_391 t0 394 and 211 othar
applicable proyisiens, if any, 6f tbe Act ard withoud any firther
act or deed shall stand transieryad to and vested in and/or be
deemad to be transferred to and vested in the Trunaferoe Company

so as te vest in the Transferee Comprany 211 rights, title and

%
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2.1,2.

interésy pectdining e the Fransferor Company.

With éf:‘:ec_t from the -A;)pqint:efl Date, =il dabis, duties and
obligaticns of evary kiﬁc’.) nature and description of the
Transferoy Company ‘shall aize, undez : tﬁe-provisi_ons of Sections=
391 to 394 and all othsr applicable provisio.né.-, if any, of

the Act amd without any further act or deed be vested with/
transferred to or be deemed to he transferrad to the Transferes
Company, s0 a8 to become from the Appointed_'aé_te the debis,
<'lu£ies arnd obligations of the Transferee Company anl it shall
not be necessary to obtain the donsent of arr;.r thivd perty o.r
cther person who is a party £0 any contract o orrangeent by
victue of which such f?ebtbp duties and obligations h-a!:e-ag_isen-

in order to give effect to the provisionz of this sub-claousa,

In so far as the immovsble i:ro_perties held by the Transferor
Conipany is c’oﬁterne:;!, Partips shpll register the true copy of |
the order of the High €ourt én;)proving the Schams with the offi_cés
af thz relevant_sub—rﬂgistra;r of assurance or similar registe-
ring smthority., ALl the rights of tho Transferor Company in

the dmmovable properties shall stand trensferred to the Transfer-

(1]

¥

ee Corpany ontomatically "'a-.ithou-‘.:l raguiresent of anecution o
any further documents for registering the none of the Transterce
Company as cwner therenf and the regulatory authorities, inclu-
ding Sub-registrar of Assurances, Talati, Tehsildar or similar
aatherities by whatevor namels) called may rely on this Schene:
along with the copy ¢f the Ocder péssed by the High Court, o
Mmake necassary mutation entries ‘axl changes in the land or
reveine records te reflect the nane of the ’rz'ansferég ‘Company

as owner of the immovable properties,

Al) the securities, mortgages, charges, encumbrances or liens,
if ang.r created by the Trensferor Corpany as 'on.'-i.:he Efféctivaj_f
Date, over its assets tramfexred te the Transferea Conpany &hzll
after the Effgctive Date, contimee %o relate and attach:.tp .'?Jur_.-h
assets or any part thereof ta which tﬁeY area related or éttachéﬂ
prior to the Fffective Date. Such securities, MOrtgages, charges

encumbrances. or liens shall not relate or attach or exteml o

5\/‘%’
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any ¢f the other assets of tha Transferse Conpany.
2,15, Any éxisting encumbrances over the assets and propertiesz of the
Transferas Company or any part thereos which relate to the
liabilities and -::bJ.igatio.ns of the Transferee Company prior
to the Effective Date shall centinue to relate only to such
aaséts'anﬂ properties of thé:Transferee Company and shall not
thand.or attach to any of the assets and properties of the
Transferor Company transferred to and vested in the Transferaa
Company. by virtue of this.SCheme.
CANRCBLLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY
The entire issved, subsScribed and pald-up sharae capital of the
Trangfaror Company is held by the Transferee Cempany along with
ite'ncmineeé; Upon the Scheme becoming effective, ne shares of
the-franSEGree Company shall be allotted in lieu or exchange of
its holding in tha Transfvror Company anﬁ-the shars capital ef
the Transferor Company shall stand gancélled.
2+2,2, Upon the coming into effect of this Scheme, the share certifi-
cates iepreseating the shares held by the Transferee Company in
the Transferor Company shall be deensd te be cancelled without
any further act or desd for cancellation thereof by the
Traonsferea Compary .
2.3, ACCOUNTING TREATMENT
Tha .Transferea :Ccmpany"sh_all xroount for the amalgomation in its
bookz az per "Pooling eof Interesi” mathod 1';rovic1rs~:1 in Aocount-
ing Standard-14 issued by the Instituta of Chértered Accountam—
ts of India, |
2.4. DUSINESS AND PROPERTY IN "TRUS"._-'\' FOR THE TRANSFERER COMPANY
2.4.1, During tha pesiod -between fha &pﬁointed Date snd the Effective
Date. '

:_(é) The Transfarcr Conpany shall cacry on and degmad to have
caryied on its busipass-cnﬁ activitlies am ghall stand
possessed of their entire business and undertakings, in
trust for the Transferee Campany and shall eccount for
the seme to the Transferee Compainty.

(b} ALl the income or profits accruing or arising to the

Transferor Company and all costs, charges, expenses or
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2.4.2,

2oty Ba

2.5'
2e5414

'lossa_:; incurred i:'.y the Transferor Company shall for all

_ purposes be treated the income; profits, costs, charges,
.expehses and lossez os the case may be of the Transferee,
Company,

()  The Trangfercy Company shall cerry on thelr business and
activities with réasoneb.‘!_e -diiigen:e and business p“rudence
and shall not alter or Aiversify their z:espectivrz. busdne~
2ses nor venture into any néw businesses, nor aliermt-e,
charge, wmortgage, encumber Or othefwise deal with the
assets. or dny p_art thereof extcept in the ordinacy course
of business without the prior consent of the Transferee
Company or pursu.:m.i;_ to any pre—exist.in;g obligatien uler-
teken prier to the date of acceptance of the Scheme by the
respective Boards of Directors of the Tranaferor Company
and! the Transferee Company.

T ke -Tra-:-nsferoz'Comany Shail tot wiilise ths p_:_;ofits or income
for the purpose of declaring or paying any dlvidesndt or for amy
othér purpose in reaspect of the perioed falling or and after the

Appointed Dats, without the prior written consent of the

Transferee Company.

The Transferee Company shall be entitled pending the sanctien

of the Scheme to apply to the Central/State Government (s) and
all othaer agencies, departments ard authorities concerned as are
necesgary under any law for such consesnts, approvals and i
sanctions which the Transferee Company May require to carr:jr en
the business of the Transferor Cumpany.

._I?EbDIm 8UITS, ETC.

if any.suit, opPeal- ox' other proceeding of w'ﬁa_‘.'xteva:: nature by
or against the ’i‘rcmsféror Company is pe_nding', the -same shall not
abate or be discontimued or be ip any woy prejudicislly affected
by reason of the -:u‘nalgﬁatidn by anything contained in the
Schame, but the said éui?:‘,‘- appeal'car other legal procesdings may
be contimed, prosecuted and enforced by or against the Transfe-

ree Company in the same marmer, and to the same extent as it would
3\(\ :

t'm‘

b
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or might have Been continued, prosecnted and enforced by ar .

against the Transfercr Ceompany 22 if this scheme had not been

made,
2.6, CWTWICTS, DEEDS AND OPHER- BNSTRUMENTS
2.6.1, sSubject to the other provisicns containad in this Scheme,’ all

contracts, gdeeds, bonds, ogresments and other instruments of
whatever nature to¢ which, the T-rahs-ferar Canpany iz & party
s’ubsis;ting'cr having ef fect imrﬁediatﬁly before -the scheme- comi ng
into effect shall be in full force and effect ‘against or in favoar
of the Trensieree Company, &nd may be enforced by or against the
;I"_ransferee Company 85 fully and effectuslly as £, instend of the
Transfercor Compeny, the Transferee Company had Been a perty
thereto. -
2. 7% SEVING F CASCLUDSD TRARSACT TONS
2.7+1. The transfer of properties and licbilities under Clause 2.1 above
and f.he continuanoe o_f srocesdings by or against the Transferee
v’ 2 Company under Clzuse 2.5 above shall not affect any transactim
or proceedings alrexdy conc_lu_ded'l by the Tronsferor COmMPeEny o Or
after the Agpointed Datertill the Effective Dtte, tothe eng and
intent that the Transferee.can‘;:any accepts 2nd adopts all acts,
deeds znd things done and executed by the Transferer Compeny %n
respect thereto as done and executed m hz_s-hal_f of itsel f.
2.8. STAFF & EMPLOYEES
2.8,1. ©On the Schaeme hecoming operative, zll staff ond employees of the
Transferor Compeny in service on the Effective Date shall be
é-eeme;i to have becane stuff and emplgyees of the Transieree
Company withait any break in their service and on the basis of
continu ity df sgrvice, znd the tenﬁs- and conditicns of their
employment with the Transferee Company shell not be less fzvoir-
ablé than those applicable to them with reference to the Transfercy

0 "

Company o the Effective D2te,
It is expressly provided that, on the .fSGhame vecoming effective,

the Provident I’umd.}Gratuity Pungd, Superannuation .mnc_l or any,

other Special Rand or Trusts crested or existing for the benefit

of the gtrif end employees of the Transferor Company shall become
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2.9.2:

v

N

the trusts/funds of the Transferee Company £or all purposes whotso-
ever in relaticn to the administyatien or operation of such Mund

or Pands or 4in reletion to the coligation to meke cmtrimutions t0o
the said mund or Punds in accordance with the pmv.‘isién-s therecf as
per the terms provided in the respéctive Trust Deeds, if any, to
the end and inte&t that all rigH\:s, duties, powers and '@ibligati'ms
of the Transfercr Company ip relation to-sach Fund or m:‘:a.s shall
becane those of tha Transféree Company. It is clarifisd that the
services of the staff and embloyees of the Transfé:rsf__émpgny will
be treanted as having been continucus for the purposes of the ssid.
rund or Funds. |

COMBINATIN OF AUTHR ISED SHARE CILRITNL

Upor sancticn of this 5theme; the suthorised sh_éze cepital of the
Trapsferee Compony shall autonically stand. increased without any
further act, ipstrument or desd on the pare of the Transferee
Ccm;jan.y in'clucling payment of stamp duty and fees payab lé to Reégls-
trar of ccmpanies_, by the aut'hb-riséd sharé capital of the Troansfer-
or Company as on the Effective Date,

The Memtrandum of Asscelaticn.of the Transferee Compeny {clause
‘relating to the autho::i.?_-ed share cap-:i_.tal}' shall, without any further
act, instrument or deed, be and stand altered, modified nnd amended,
pursuant to Sections 3%1 to 394, 16, 94 ond ccher applicable '
provisions of the Act, 235 the cese may be and fer this purpose the
.s.tamp ciu'tieé and fees paid en tha authorized capital of the Trans-
fercy Compeny shall be utilized and appliied to the lreressed
anthorized share capital of the Transferseg Company aﬁd no payment
of any extra stemp duty and/or fee shall be payable by the Transg-
feree Cumpany for incr¥esse in the --authori-sed.shar':e é-ﬁpité_l tQ that
extent.

Accordingly, upom szmctlion of this sScheme, the authorised Share

Cepital of the Transferee Company the Transferee Company shall

stand increased to RS. 106,00,00, G0G/~ (Ripees né Hundred and Six
Croresg only) divided imto 4.60.69. 000 (Four Crores and Sixtey Liggs)

Bquity Shares of Rs. 10 each and 60.00, 000 Preference shares of

A
" Iv’@.\.
(S
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Rs. 100 each and Clause V (Cap_ital Clause) of the Memorandgam of
association of the Tr_ansf_.ereé Cmgan_y shall stand altere& &5 under:
'T-hé Muthorised Capital O;‘. the Company is Rs.
106,00,00,008/~ (Ripees &'i.en }'gmdred and 5i% Crores ochly)
daivided into 4, 60,00,000 (Four Crares and Sixty Lacs) Equity
Shares of RS. 10 each and 60, 00,000 preference shares of
Rse léo-‘éa‘ch with the right#, .px._'ivile.ges and conditions
attaching thereto as are provided by the regulaticns of the
company for the time being with the power to increase and
rednc-e the capital of £lﬁe"'c':'c.:mpany md to divided the. sheres.
iﬁ the Capital for thé t_irﬁe 'being- into severdl classes z2nd to
attach t.hareto respeéti%r_e}y"édch prefemntial;’ deferred,
qualified or special fig’ﬁts-,_ privileges or conditims as may be
‘determined by or in accorgance with the :eg;igtiqﬁs of the
-éompany and to vary, mdﬁi-fy, ahrogate or reclaési-fy any
rights, »rivileges or conditions in any such manner as may for
the time being be ;}rc;vided by the regﬁlations of the company.'
It is clarified that the app"rd%_l of the membews of the Transferee
Company to thils Bcheme shéll ke deemed td_ be tﬁeir consent/approval

also to the alteraticn of the Memorandum of Associztion of the

Transferee Company as may be required under the Act,

2.10

2.10.1

AP Balads

WINDING UP
on the Scheme becoming effective, the Pransferor Canpany shall stand
dissolved withait being wound up,
PART 3

OTHER TERME AND CONDIT ICNS
APPLICATION TO HIGE COURT
The T-ransferor Canpany and Trensferee Comfzan§' shall, &s mgy be
required, make applications and/or petiticns \::mc‘.er Sections 391 to
394 of the ket and other applicable provi sinns of the Aot to the
High Cmrt of Judicature at Caloutta for sanction of this scheme

and all matters anciliary or ipcidental thereto.

'*‘Qﬁ%ﬂ
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3.2.
Faldely

3.3.2.

3.4.1,

CBlcoutts or any other suthority un

(HMODIFICATIN.  OF RMMENDGETDS T0 THUE SCHEME

The Treansfercr Company and the Trensferee Compony by their XBSPECt~ 5:
ive Board of Ddrectors moy assent to any mcdificetitns/amenduents '
to the Sché::_ie or to any ,corzditicmlz or limitatiens that:t'r?_e Cairt
and/erany other m._zthodt.y may déesw £14 to direct or impose or which
moy otharwd ge be consldered necessary, desirable or appropriste by
them {i.e. the Sonrd of Divectors) subjett to .the'apprm_l of t'.l_’te

High Court or any orher authorities under applicalile lair. The

Transferor Canpany and the Transferee Compiny by their respective

Boerd of Directors be and are hereby sithorized £o t&ke all such

steps as may be necessary, desireble or proper Lo Yesolve any

deubts, difficulties or questicns whethar by resson of any dircckive

Or orders of-:an}:'o'ﬁher nu{:hgri'i:.ies': <>z' otherwl s8 hawscevey arising

cut of or undey or by vireue cf the Scheme ané/or dny mattier concer-

ned or connected therewich.

COND IF ZOWALITY o8 THE SCLEME

This Scheme is and shell be conditiondl upen and subfect to.

The reqisite content, epprovil or ;)er*'-.i gsicn of the Centrzl Govern—

ment or any othef-st-:&tutm:‘f or regulatory -}u.thari_t:y,: which by law or

Gtherwi se may .n%essaxy for tr‘-e i-nplemertati-on- of this SChﬁﬁé. :

The Scheme. being a;nrovea By r.hf; z.-cquih.l"e majorita.e_. in- rufmer and

value of such clz:sses of persons includinr th: mentiers ond /fo% Cr‘:'t._’.‘

tors of the Tran‘s_fero: Cm‘-p-'_u‘ly ond the Tronsferse Canpany as may be

directed by the High Coirt of Judicatire at C-;lcut'm or ‘tny cther

competent wmuthordty, as may be t!_pp"_'-'i_c:_d)le. '

The Scheme being s'_an;:;t'imcq by fhe High Cosxrt of Jadicature at

unier Sections 392 to 394 of tho Aee,

Certd f.!.ec. condas of the ..,mers of the hig' Conrt pf Judicature ot
l-mtta B¢ -nct*onirg ‘khe Scheme being £lled with the m;gj.;,tmr of

Campanies Caleutta by the Transferoe Compeny and the Tx n.,ﬁe;'::u.

CIMPANY » ' '

E"‘FEC“ DF HN=RECEIPT OF APPRIVALE

in the event of any o[- the sald sanckbiong r_'nd. approvals referred fo

in Cleuse 3,3 not being cotalned and/or the Scheme not bedng sanctien

-ad by the Fig‘w Coukt or sach other competent suthority end/or the

2 (I3 . 2014 6F
Order not beinq passed as afore»aim Hefore Deceper 31, 2

?\%
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such dake zs the Bonrd of Directors of the Transferse Cempany
may determing, the Sclme snall become run ngd void, ond be afF no
effect, save and exchph in respect of any act or deod dong prior
thefets as is contemplinted hersarder or ag to any right.- ability
or ¢bligotions which -h{w'e ardser or oeorued pursiant thersho and
which shall he go\«rtr"'"‘ and e ;a_'resewr-h‘_i- or worked ek as speci-
fically QI‘OVin:.&u_Ln the _»él_ie'r.iz'a'o: s _rﬁay cthé:\fise srise in law
and Ehe Transferor Sompeny and the Pranstecon Company shall Bear
the pespective. costs, t'h&r'.‘g_a::‘s and. empeivses dn cennecsion with the
Scheme unless otherwise mutually ag:r_eaci-. i
I the event Of ¥his schene failing to toke efféet or it becanes
null and vold no rig'h'l:...'s.l and 'ii-dﬁi_l ﬂ:’ies- of whntsoever nature shall
accrue Lo or be inturvesd :mt#r-.w te., or :3" ""se_ ﬁarties Lo the
Scheme or ar.y: of: thém. . .
coETy, CH.%HSZS & 33(351‘:""‘
K1l cests, ch.':_r\;éa, taxes indinging auties: levies ond 211 phher
expenses, Lf ooy (save az exp ress 1y ;:xhervf:_i:s-a.ng_reed} c'rising' ok
of, pr incerrad in corcying S angd _Jl-r;r:zl’rxn'énﬁ,ﬁg' this -3¢'!aesae- end
‘matters incidental theceto, _'sha'li e Yo rrm by tﬁ.é-' Trnrsfer&e
CoMPRnY . '

B/ n.mmkm.y

16/06/ 14
For Meglistrer

Scheduls “3" ohove raferved wo ¢
(wadn Inmstrm{ pora R imited:
ha ..r sppointed i}z_)te- 7
PART = 3

{Descriptim of Free Hold Property)

1. Land situated ot Wada, Dist. Thone, HMaharashtra 1,032,911, 776
2, Building situctes at land abave 1, 47,54, 667 (WDYN)

3. Elactrical Imstsllations

\A‘: i.

bt
¥

81,275 (wWov)

Z7.RT-2
ch‘zc-nptian of Le..a_..a E;:dl:_l- Zropertyl :SIL
{Descziption of all Stagks, Shores, Debentures
and othex charges in zcr.icﬂ} I -
33; 400 Euity Shores of RS. 10/~ each fully pnid " SRESOR Y
38 Giles Limited : CAD, G2, 000

2

52



2. Semrity Deposit ) 40, 300

3. Cash in Hand 93,730
4. Baffbnce in Bank accounts '5{),.'-459
5. Advances reﬁeiv&ble in casl;i or k_’md 1.'2'5;. 151

*Written down vo.iue ag per the provisisznal financia‘l_ s_r,atgrnents of Wada
Wdustrial Estate Limited as on the Appoihted Date.
Notes: The above figures are sibject to esudit. :

S8/~ Kid %
18706 31 4

-For Registrar.

o e AL v s |
shy thel LGS @ UeHs

e Srigasalin oo

: 0 ':_‘.._:_; e O E "_jj:._’.’?,\:’,{:{ﬁ:f Cf ’\?:“?.20 '{'y"
ik W 2 2 e

Jks & Dkm

53



"

C.P. Ho. 26 of 2014
covnocted with
C.&, No. 541 of 2013
‘In the High Court at Calcutta

Original Jurisdiction

'\*OTF'H

5 _Irijthm matter of c«omame« -Ac{:'-,.'3.955
N e
In the matter of :
£. Mgvs‘wL gt 7/”{ ' Wada Industrial Estate Limited

Snpemntendany,
Copyists Lepriioes
High Court; O0:8:

a.
9&303;::?;:37* R 0 R .D E R

of the 14th daoy of May, 2014.

r

Tiled this 16th day of Junae, 2014,

E.Miklkorjee
B T, : ' Superintendernt
A Company Matters Department,

Mr. S.XK.Bajoria, ¥
L Xlyogate, :



Company getition No. 820 of 2015

‘Connected with -

o N ‘Company Application No. 551 of 2015
IN THE HIGH COURT AT CALCUTTA

Originat Jurisdiction

NEO

In the Matter of :

-

Y

Companies Act, 1956;
~-And-

In the Matter of :

Section 391 to 394 of the said Act
-And-

In the Matter of :

Binani Metals Limited, a Company iﬁcorporated
under the provisions of the Companies Act, 1956, -
and having its registered office at 37/2, Chinar
Park, New Town, .Fiajarhat Main Road, P.O.
Hatiara, Kolkata, West Bengél -7Q0 157, within
the jurisdittion aforesaid,
u/i.\nd—

In the Matter of;-

Binani  Industries  Limited, a | Company
incorporated . under the provisions  of the
Companies Act, 1956, and having its registered .

office at 37/2, Chinar Park, New Town, Rajarhat

Main Road, P.O. Hatiara, Kolkata, West Bengal -
700 157, within the jurisdict‘:oh afcfesa‘id;
-And-
In the Matter of:-
© 1. Binani Metals Limited -
2. Binani Industries Limited

...... PETITIONERS &

(ﬁ?a(/\”f - ‘W‘/
‘( &\ (Ul\







Company Pefiion NG 220  fpo.0f20 18
Cs 'h’hegf';"ﬁ.-z&w. w2iHe
Company Application Ne. 541 Ne. of 2015

IN THE HiGH COURT AT CALCOTTA

Original Jurisdiction

President of the Union of India
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Schedule 'A' referred to above

SCHEME OF AMALGAMATION
0} 0
BINANI METALS LIMITED
WITH
BINANI INDUSTRIES LIMITED

AND THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE
(A) Purpose of the Scheme

1. This Scheme of Amalgamation is presented under Sections 391 to 394 of the
Companies Act, 1936 (including any statutory modification or re-enactment or
amendment thereof) for amalgamation of Binani Metals Limited {“BML” or “the
Transferor Company) with Binani Industries Limited (“BIL” or “the Transferce

Company).

2. This Scheme also provides for various other malters, consequential or otherwise,
including, in particular, accounting policies to be followed by BIL in accounting

for the Amalgamation and associated matters,
(B) Rationale
1. BIL and BML are part of Braj Binagi Group (“the Group™}.

2. BIL is a flagship company of the Group and is a fast growing, multidimensional
business conglomerate and is enpaged in the businesses of manufacturing and
-
(o~
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marketinrg of Cement, Glassfibre, zine and exeoution of EPC contracts ete. spread
in Asia, Europe, Middle East through its subsidiaries. . BIL as a holding company
provides support relating to managerial and financial matters of its subsidiaries.
BIL h.as granted the rights to use the Brand, Logo and Trade Mark ete, o its
subsidiaries. The equity shares of BIL are listed on the BSE Limited, National

Stock Exchange of India Limited and Caleutta Stock Exchange Limited.

3. BML is engaged in the business of providing legistic solutions, media and
publication services, trading in shares & securities and trading & cxport of goods,

The equity shaves of BML are listed on the Caleoutta Stock Exchange Limited.

The Proposed Scheme of Amalgamation is with a view to consolidate and simplify
the group corporate structure which will result inlo savings in administrative &

opesative costs and wiil achieve eperational and management efficiency.

(C) Parts of the Scheme
The Scheme is divided into the following parts;

{a) PART 1 deals with the Definitions and Share Capital of the Transferor
Company and the Transferee Company;

(b) PART 2 deals with the merger of the Transferor Company with the
Transferee Company;

(¢} PART 3 deals with Other Terms and Conditions and other matiers

consequential and integrally connected thereto.
o —
e
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PART 1
DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme of Amalgamation, unless inconsistent with the subject or

context, the following expressions shall have the following meaning:

“Act” or “the Act” means the Companies Act, 1956 as amended and any
corresponding provisions of the Companies Act, 2013 upon their notification
{including any statutory modifications(s) or re-enactment{s) thereof),for the

time being in force, which may relate or applicable to arrangements;

“Appointed Date” means April 1, 20150r such other date as may be decided

by the High Court or any other appropriate authority as may be applicable;

“BIL”or “the Transferee Company” means Binanl Industries Limited, a
company incorporated under the Companies Act, 1956, and having its
registered office at 37/2, Chinar Park, New Town, Rajarhat Main Road, P.O.
Hatiara, Kolkata, West Bengal -700 157 [CIN: L24117WBI1962PLC025584];

“BML™ or “the Transferor Company” means Binani Metals Limited, a
company incorporated under the Companies Act, 1956, and having its
registered office at 37/2, Chinar Park, New Towsn, Rajarhat Main Road, P.O.
Hatiara, Kolkata, West Bengal -700 157 [CIN: L22100WB1941PLC119187];

. “Record Date” means, in respect of amalgamation of BMI. with BIL, the

date to be fixed by the Board of Directors of BML / BIL for the purposes of
issue and allotment of equity and preference shares of BIL to the equity and

preference sharehelders of BML respectively;

—,
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i.l1.6.

Py

“Board of Directors” or “Board” mcans the Board of Dircctors of the
Transferor Company or the Transferee Company or both as the context may

require and includes a committee thereof;

“Court” or “High Court” means the High Court of Judicature at Calcutta
and shall include the National Company Law Tribunal, if and when
applicable or any other body exercising the High Court’s functions in thig

regard,

“Effective Date™ means the last of the dates on which the certified copies of
the Order of the High Cour{ of Judicature at Caleutta or Naticnal Company
Law Tribunal, if and when applicable or any other body exercising the High
Court’s funrctions in this regard sanctioning the Scheme of Amalgamation is

filed with the Registrar of Companies, Caleutta;

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form as submitted ta the Honorable High Court
or this Scheme with such meodification(s), if any made as per Clause 3.2 of

the Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning ascribed
to them under the Act, the Sccurities Contract Regulation Act, 1956, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-

laws, as the case may be or any statutory modification or re-enactment thereof

from time to time.
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1.2,

SHARE CAPITAL

1.2.1. The authorized, issued, subscribed and paid-up share capital of the Transferor

Company as on March 31, 2015 is as under:

Share Capital

Authorized Share Capital )

‘ Amount in Rs.

40,000 Equity shares of Rs. 1,000 cach 4,00,00,000
40,000 8% Non-Cumulative Redeemable Preference 4,00,00,000
Shares of Rs. 1,000 each
TOTAL!| —  8,60,00,000
‘LI—ssued Share Capital T
| 35,514 Equity shares of Rs. 1,000 each fully paid up 3,55,14,000
20800 8% Non-Curulative Redeemable Preference 2,98,00,000
Shares of Rs. 1,000 each fully paid up
TOTAL 6,53,14,000
Subscribed and paid-up Share Capital
35,432 Equity shares of Rs. 1,000 cach fully paid up | 3,54,32,000
Add: Capital Suspense Account T l 200 '
Less: Calls-in-arrears (18,700) ,
Sub-total J 3,541 32%
29,800 8% Non-Cumulative Redeemable Preference 2,98,00,000

Shares of Rs. 1,000 each fully paid up

TOTAL

Subsequent to March 31, 20135, there has been no change in the share capital

of the Transferor Company till the date of approval of the Scheme by the

Board of Directors on 3 July 20185,

ok
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1.2.2. The authorized, issued, subscribed and paid-up share capital of the Transferee

1.3.

Company as on March 31, 20151s as under:

! Share Capital

Amount in Rs.

Authorised Share Capital

Total

400,00,000 Equity Shares of Rs. 10 each 40,00,00,000
120,00,000 Preference shares Bquity Shares of Rs. 100 - 1,20,00,00,000
each

1,60,00,00,000

lssued, Subscribed & Paid-up Share Capital

29,596,425 Equity Shares of Rs. 10 each fully paid-up

295,964,250

Add: Amount paid up on forfeited shares 1,87,500
120,00,000  0.01% Non-Cumulative Redeemable 1,20,00,00,000
Preference Shares of Rs. 100 each fully paid-up

T Total | 1,49,61,51,750

Subsequent to March 31, 2015, there has been no change in the share capital

of the Transferee Company till the date of approval of the Scheme by the

Board of Directors on 3™ Tuly 2015,

DATE OF TAKING EFFECT AND OPERATIVE DATE,

The Scheme set out herein in its present form or with any modification(s)

approved or imposed or directed by the Court, shall be effective from the

Appointed Date, Any references in the Scheme to “upon the Scheme

becoming effective” or “effectiveness of the Scheme” shall mean the

Efiective Date,

@
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PART 2

MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFERELE

2.1,

2.1.L

< f

COMPANY
TRANSFER AND VESTING OF UNDERTAKING

Upon the Scheme becoming effective and with effect from the Appointed
Date, the entire business and whole of the undertaking of the Transferor
Company as a going concern including all assets (whether movable or
immovable, real or personal, corporeal or incorporeal, present, future or
contingent, tangible or intanpible) and liabilities of the Transferor Company,
pursuant to the provisions contained in Sections 391 to 394 and all other
applicable provisions, if any, of the Act and without any further act or deed
shall stand transferred to and vested in and / or be deemed to be transferred to
and vested in the Transferce Company so as to vest in the Transferce

Company all rights, title and interest pertaining to the Transferor Company.

Upon the Scheme becoming effective and with effect from the Appointed
Date, all debts, duties and clligations of every kind, nature and description of
the Transferor Company shall also, under the provisions of Sections 391 to
394 and all other applicable provisions, if any, of the Act, and without any
further act or deed, be vested with / transferred to or be deemed to be
transferred to the Transferee Company, so as to become from the Appointed
Date the debts, duties and obligations of the Transferee Company 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, duties
and obligations have arisen in order to give effect to the provisions of this

sub-clause.

z
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2.1.3. In so far as the immovable properties held by the Transferer Company 1s
concerned, parties shall register the true copy of the order of the High Court
approving the Scheme with the offices of the relevant sub-registrar of
assurance or similar registering authority, All the rights of the Transferor
Company in the immovable properties sﬁali stand transferred to the
Transferee Company automatically without requirement of execution of any
further documents for registering the pame of the Transferee Company as
owner thereof and the regulatory authorities, including Sub-registrar of
Assurances, Talati, Tehsildar or similar authoritics by whatever name(s)
called may rely on this Scheme along with the copy of the Order passed by
the High Court, to make necessary mutation entries and changes in the land
or revenue records to reflect the name of the Transferee Company as owner

of the immovable properties.

2.1.4. With effect from the Appointed Date and upon the Scheme becoming
effective, any statutory licenses, permissions or approvals or congents held by
Transferor Company shall stand vested in or transferred to Transferee
Company without any further act or deed, and shall be appropriately mutated
by the statutory authorittes concerned therewith in favour of Transferce
Company and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and
consents shall vest in and become available to Transferee Company as if they
were originally obtained by Transferce Company. In so far as the various
incentives, subsidies, rehabititation schemes, special status and other benefits
or privileges enjoyed, granted by any Government body, local authority or by
any other person, or availed of by Transferor Company, are concerned, the
same shall vest with and be available to Transferee Company on the same
terms and conditions as applicable to Transferor Company, as if the same had

been allotted and/or granted and/or sanctioned and/or allowed to Transferce

Company.

“
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2.1.5.

All taxes (including but not limited to advance tax, tax deducted at source,
nunimum alternate tax credits, dividend disﬁ*ibution tax, securities transaction
tax, taxes withheld/ paid in a foreign country, interest, penalty etc.) payable
by or refundable to the Transferor Company, including alf or any refunds or
claims shall be treated as the tax lHability oy refunds/ claims, as the case may
be, of the Transferce Company, and any tax incentives, advantages,
privileges, exemptions, credits, holidays, remissions, reduvections, ecic., as
would have been available to Transferor Company, shall pursuant to the
Scheme becoming effective, be available to the Transferee Company. All and
any credits or entitlements to set off taxes and duties such as CENVAT and
VAT by whatever name called 1o the extent available to the Transferor
Company shall also be fransferred o and vest in the Transferce company as if

it were of the Transferor Company.

All the securities, mortgages, charges, encumbrances or liens, if any created
by the Transferor Company as on the Effective Date, over its assels
transferred to the Transferee Company shall, after the Effective Date,
continue to relate and attach to such assets or any part thereof to which they
are retated or attached prior to the Effective Date. Such securities, mortgages,
charges, encumbrances or liens shall not relate or attach or extend to any of

the other assets of the Transferee Company.

Any existing encumbrances over the agsets and properties of the Transferee
Company or any part thereof which relate to the liabilities and obligations of
the Transferee Company prior to the Effective Date shall continue to relate
only to such assets and properties of the Transferee Company and shall not
extend or attach fo any of the assets and properties of the Transferor
Company transferred to and vested in the Transferee Company by virtue of

this Scheme.
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2.1.8. Upon the Scheme becoming effective, the resclutions, if any, of the

2.2.

2.2.1.

Transferor Company, whether being in the nature of compliances or
otherwise, including without limitation, approvals under Sections 180(!)(c),
186, ete, of the Companies Act,2013 read with the rules and regulations made
there under, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and if any such resolutions have any
monetary limits approved under the provisions of the Act, or any other
applicabie statutory provisions, such limits shall be added to the limits, if any,
under the resolutions passed by the Transferee Company under the same
provisions of the Act and consequently the said fimits in the Transferee
Company shall be deemed to have been enhanced correspondingly without

any further action .
CONSIDERATION

Upon the Scheme becoming efiective and in consideration for the transfer
and vesting of Transferor Company in to Transferee Company, the Transferee
Company shall, without any further appHcation or deed, issue and allot
shares, credited as fully paid up, to the extent indicated below, to the
members of Transferor Company whose name appears in the Register of
Members of the Transferor Company as on the Record Date or 1o their
respective heirs, executors, administrators or other legal representatives or the

successors-in-title as the case may be, in the following manner:

To the Fquity Shareholders of the Transferor Company;
SO0(Fifty) fully paid-up equity shares of Rs. 10/~ each of the Transferee
Company credited as fully paid- up for every 1 (One) equity share of Rs

L0007/ each held by shareholder in Transferor Company.
" fg
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2.2.2,

223

1o the Preference Shareholders of the Transferor Company;
10(Ter) 0.01% Nown-cumulative Redeemable Preference Shares of Rs. 100

each of the Transferee Company credited as fully paid- up for every 1 (One)
8% Nown-cumulative Redeemable Preference Shares of Rs. 1,000 each held by

preference shareholder in Transferor Company.

If any shareholder of the Transferor Company becomes entitled o any
fractional shares, entitlements or credit on the issue and allotment of equity
shares by the Transferce Company in accordance with Clause 2.2.1 of this
Scheme, the Board of Directors of the Transferee Company shall consolidate
all such fractional enfitlements and shall, without any further application, act,
instrument or deed, issue and allot such consolidated equity shares directty to
an individual trust or a board of trusices or a corporate trustee nominated by
the Transferee Company (the “Trostee™), who shall hold such equity shares
with all additions or accretions thereto in trust for the benefit of the respective
shareholders, to whom they belong and their respective heirs, exdcutors,
administrators or successors for the specific purpose of selling such equity
shares in the markef at such price or prices and on such time or times, as the
Trustee who shall hold the same as a trustee for and on behalf of such
shareholders of Transferor Company, and shall dispose off the same and
distribute the proceeds thereof to such shareholders in proportion to and in

licu of their respective fractional entitlements.

In respect of equity shares of the Transferor Company where calls are in
arrears, without prejudice to any remedies that the Transferor Company or the
Transferee Company, as the case may be, shall have in this behalf, the
Transferce Company shall not be bound to issue any shares of the Transferce
Company (whether partly paid up or otherwise) nor to confirm any

entitlement to such holder until such time as the calls-in-arrears are paid.

G
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2.2.5.

2.2.7.

22.8.

The Preference shares pursuant to Clause 2.2.1 hereinabove shall be issued

and allotied on the terms and conditions set out in Schedule 1 to this Scheme.

The equity shares to be issued and allotted as above shall be subject 1o the
Memorandum and Articles of Association of the Transferee Company and
shall rank pari passu in all respects with the existing equity shares of the

Transferee Company.

The Equity  Shares shall be issued in dematerialized form to those
shareholders who hold shares of BML in dematerialized form, in io the
account in which BML shares are held or such other account as is intimated
by the shareholders to BML and / or its chiétrar before the Record Date. All
those shareholders who hold shares of BML in physical form shall alsc have
the option to receive the Equity Shares, as the case may be, in dematerialized
form provided the details of their account with any Depository Participant are
intimated in writing to BML and / or its Registrar before the Record Date.

Otherwise, they would be issued Equity Shares in physical form only.

The equity shares to be issued by BIL to the members of BML pursvant to
clause 2.2.1 of this Scheme, in respect of any shares in BML which are held
in abeyance under the provisions of Section 126 of the Companies Act, 20(3
(erstwhile Section 206A of the Act) or otherwise, pending allotment or
settlement of dispute, by order of court or otherwise, be held in abeyance by
BIL.

The approval of this Scheme by the shareholders of both the Companies
under Sections 391 to 394 of the Companies Act, 1956 shall be deemed to
have the approval under Sections 13, 14 and other applicable provisions of
the Companies Act, 2013 and any other consents and approvals required in

this regard.

“7¢
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Approval of this Scheme by the sharehoiders of Transferec Company shall
be deemed to be thedue compliance with the provisions of Section 62 and
Section 42 of the Companies Act, 2013 and the other relevant and applicable
provisions of the Act for the issue and allotment of shares pursuant to Clause
2.2.1 by Transferee Company to the Transferor Company’s Equity and

Preference Sharcholders, as provided in this Scheme,

2.2.10. All new Equity Shares of Transferee Company issued pursuant to the

2.3.

2.4.

2.4.1,

da}
}\/

Scheme shall be listed on the BSE Limited, National Stock Exchange of
India Limited and the Calcutta Stock Bxchange Limited, in accordance with
applicable laws and regulations and Transferee Company shall apply for
such listings upon receipt of the orders of High Court sanctioning the
Scheme, The Transferee Company shall enter into such arrangements and
give such confirmations and/or undertakings as may be necessary in
accordance with applicable laws or regulations for complying with the

formalities of the stock exchanges.

ACCOUNTING TREATMENT

The amalgamation is an amalgamation in the nature of mergér as defined n
-AS 14 and consequently in compliance with the Accounting Standards, the
Transferee Company shall account for the amalgamation i its books as per
“Pooling of Interest” method provided in Accounting Standard — 14 on

Accounting for Amalgamations.

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSTFEREE
COMPANY

During the period between the Appointed Date and the Effective Date,

()
{:b
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(a) The Transferor Company shall carry on and deemed to have carried
on its business and activities and shall stand possessed of their entive
business and undertakings, in trust for the Transferee Company and

shall account for the same to the Transferee Company.

{by All the income or profits accruing or arising to the Transferor
Company and all costs, charges, expenses or losses incurred by the
Transferor Company shall for all purposes be freated the income,
profits, costs, charges, expenses and losses as the case may be of the

Transferee Company.

{c) The Transferor Company shall carry on their business and activities
with reasonable diligence and business prudence and shall not alter or
diversify their respective businesses nor venture into any new
businesses, nor alienate, charge, mortgage, encumber or otherwise
deal with the assets or any part thereof except in the ordinary course
of business without the prior consent of the Transferee Company or
pursuant to any pre-existing obligation undertaken prior fo the date of
acceptance of the Scheme by the respective Boards of Directors of the

Transferor Company and the Transferee Company.

The Transferor Company shall not utilise the profits or income for the
purpose of declaring oy paying any dividend or for any other purpose in
respect of the period falling on and after the Appointed Date, without the

prior written consent of the Transferee Company,

The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central/State Government(s) and all other agencies,

degartments and authorities concerned as are necessary under any law for
Py
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2.6.1.

2.7,

2.7.1.
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such consents, approvals and sanctions which the Transferce Company may

require to carry on the business of the Transferor Company.

PENDING SUITS, ETC.

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

Transferor Company is pending, the same shall not abate or be discontinued
or be in any way prejudicially affected by reason of the amalgamation by
anything contained i this Scheme, but the said suit, appeal or other legal
proceedings may be contimued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would
or nught have been continued, prosccuted and enforced by or against the

Transferor Company as if this Scheme had not been made.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatever nature to which, the
Transferor Company is a party subsisting or having effect immediately before
the Scheme coming into effect shall be in full force and effect against or in
favour of the Transferee Company, and may be enforced by or against the
Transferce Company as fully and effectually as if, instead of the Transferor

Company, the Transferee Company had been a party thercto.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 2.1 above and the
continuance of proceedings by or against the Transferee Companyunder
Clause 2.5 above shall not affect any transaction or proceedings already
concluded by the Transferor Company on or after the Appointed Date till the
@)——’r"
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Eiffective Date, 10 the end and intent that the Transferee Companyaceepts and
adopts all acts, deeds and things done and executed by the Transferor

Company in respect thereto as done and executed on behalf of itself,
STAFF & EMPLOYEES

On the Scheme becoming operattve, all staff and employees of the Transferor
Company in service on the Effective Date shall be deemed to have become
staff and employees of the Transferce Company without any break in their
service and on the basis of continuity of service, and the terms and conditions
of their employment with the Transferee Company shall not be less
favourable than those applicable to them with reference to the Transferor

‘Company on the Effective Date,

It 15 expressly provided that, on the Scheme becoming ILiffective, the
Provident Fund, Gratuity Fund, Superannunation Fund or any other Special
Fund or Trusts created or existing for the benefit of the staff and employees
of the Transferor Company shall become the trusts/ funds of the Transferee
Company for all purposes whatsoever in relation to the administration or
operation of such Fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to the
end and intent that all rights, duties, powers and obligations of the Transferor
Conipany in relation to such Fund or Funds shall become those of the
Transferee Company, It is clarified that the services of the staff and
employees of the Transferor Company will be treated as having been

continuous for the purpose of the said Fund or Funds.
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2.9.

2.9.1.

292,

2.9.3.
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COMBINATION OF AUTHORISED SHARE CAPITAL

Upon sanction of this Scheme, 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 fifing of
statutory forms with the Registrar of Companies and payment of stamp duty
and fees pavable to the Registrar of Companies, by the authorised share
capital of the Transferor Company as on the Effective Date, as such fees and
duties in respect of such authorized share capital of Transferor Company have
alréady been paid by Transferor Company, the benefit of which stands vested

in Transferee Company pursuant to the Scheme becoming effective.

The Memorandum of Association of the Transferee Company (clause
relating to the authorized share capital) shall, without any further aci,
instrument_or deed, be and stand altered, modified and amendecd, pursuant fo
Sections 391 to 394 of the Companies Act, 1956, Sections 16 and 94 of the
Companies Act, 2013 and other applicable provisions of the Act as the case
may be and for this purpose the stamp duties and fees paid on the authorized
capital of the Transferor Compeny shall be utilized and applied to the
increased authorized share capital of the Transferee Company and no
payment of any extra stamp duty and/or fee shall be made by thé Transferee

Company for increase in the authorised share capital to that extent,

Accordingly, upon sanction of this Scheme, the Authorised Share Capital of
the Transferee Company shall stand increased to Rs, 168,00,00,000/- (Rupees
One Hundred and Sixty Bight Crores only) div.ided into 4,490,00,000 (Four
Crores and Forty Lacs) Equity Shaves of Rs. 10 each, 124,00,000 (One Crore
and Twenty Four Lacs) preference shares of Rs, 100 each and Clause V
(Capital Clause) of the Memorandum of Association of the Transferee

Company shall stand altered as under:
'
0B
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2.10.1.

-— &%}Du

- 24 -

“The Authorised Capital of the Company is Rs.
168,00,00,000/~ (Rupees One Hundred and Sixty Eight
Crores only) divided into 4,40,00,000 (Four Crores and
Forty Lacs) Equity Shares of Rs. 10 each, 124,00,000 (One
Crore and Twenty Four Lacs) preference shares of Ry, 100
each with the rights, privileges and conditions attaching
thereto as are provided by the regulations of the company
for the time being with the power to increase and reduce the
capital of the company and to divided the Shares in the
Capital for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified or
special rights, privileges” or conditions as may be
determined by or in accordance with the regulations of the
company and to vary, modify, abrogate or reclassify any
rights, privileges or conditions in any such manner as may
for the time being be provided by the regulations of the

company.’

It is clarified that the approval of the members of the Transferee Company to
this Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorandum and Articles of Association of the Transferee
Company as may be required under Sections 13,14, 61 and 64 of the
Companies Act, 2013 and other applicable provisions of the Companies Act,
2013 and the Companies Act, 1950,

CHANGE IN OBJECT CLAUSE OF TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the Scheme becoming
effective, the Clause III of the Memorandum of Association of Transferee

Company shall be deemed to have been altered and amended, without any
g
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further act or deed, to include the objects as required for the purpose of
catrying on the business activities Transferor Company, pursuant to the
provisions of Sections 13 and {4 of the Companies Act, 2013 and other
applicable provisions of the Act. Accordingly, the Memorandum of
Assoctation of Transferee Company shall be altered and amended and
necessary revisions in numbering of the clauses inserted shall be carried out.
The following clause shall be added to the Memorandum of Association of

Transferee Company and shall read as under:

“(4-G) “"To carry on the business of provider of complete logistic solution by
data collection, movement analysis, data analvsis and to conceprualize,
develop and design alfernative logistic solutions for all kinds of goods and
cargoes, fleet management, 1o establish, manage and run goods transport
agency using various mode of iransportation z"n.c!udmg road, rail, waterway,
conveyor belts, ropeways and air and to carry on the business of storage,
warehousing, transportation, handling and forwarding of all kinds of cargo,
public carriers, transporters and carriers of goods, passengers, merchandise,
documents, parcels, services to pick up and delivery of documents, parcels,
all types of goods and merchandise, door to door/desk to desk service aof
small, medium, bulk, or of any size or type of consignments pf all types of
goods and merchandise including parcels, - documents, refrigerated and
[frozen goods, public distribution materials and household articles on land by
any conveyance whatsoever and to own, acquire permits for plying lorries,
buses, rallway rake, cars, or any other mode of conveyances as case may be
on any route in India or in any part of the world on own account or as agenls
of other carriers or transporters, to undertake warcehousing and to buy, sell,
export, import, trade and deal into Coal, Gypsum, Fly-ash or any such other
product relating to cement business.”
.

"
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(4-FH) To publish periodicals, magazines, journals, books and newspapery
and carry on the business of newspaper and magazine proprielors, nrews-

H

agents, fournalists, literature-agents and stationers in all its branches.”

2.10.2. For the purposes of the amendiments in the Memorandum of Association and
Articles of Association of Transferee Company as provided in this Clause,
the consent / approval given by the members of Transferce Company to this
Scheme pursuant to Section 391 of the Companies Act, 1956 and any other
applicable provisions of the Act shall be deemed fo be sufficient and no
further resolution of members of Transferec Company as required under the
provisions of Section 13 and 14 of the Companies Act, 2013 and any other
applicable provisions of the Act shall be required to be passed for making
such change /amendment in the Memorandum of Association and Articles of
Association of Transferee Company and filing of the certified copy of this
Scheme as sanctioned by the High Court, in terms of Section 391-394 of the
Companies Act, 1956 and any other applicable provisions of the Act, together
with the Ovder of the High Court and a printed copy of the Memorandum of
Association for the purposes of said Section 13and 14 of the Companies Act,
2013 and afl other applicable provisions of the Act and the concerned
Registrar of Companies shall register the same and make the necessary
alterations in the Memorandum of Association and Articles of Association of
Transferee Company accordingly and shall certify the registration thereof in
accordance with the provisions of Section i3 and 14 of the Companies Act,

2013 and any other applicable provisions of the Act,

2.10.3, Transferce Company shall file with the concerned Registrar of Companies, all
requisite forms and complete the compliance and procedural requirements

under the Act, if any

3
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WINDING UP
On the Scheme becoming effective, the Transferor Company shall stand

dissolved without being wound up,

PART 3
OTHER TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

. The Transferor Company and Transferee Company shall, as may be required,

make applications and/or petitions under Sections 391 to 394 of the Act and
other applicable provisions of the Act to the High Court of Judicature at
Caleutta for sanction of this Scheme and all matters ancillary or incidental

thereto.
MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective
Board of Directors or any duly auathorised committee may assent to any
modifications/amendments to the Scheme or to any condition$ or limitations
that the Court and/or any other authority may deem it to direct or impose or
which may otherwise be considered necessary, desirable or appropriate by
them (i.¢. the Board of Directors) subject to the approval of the High Court or
any other authortties under applicable law. The Transferor Company and the
Transferee Company by their respective Board of Directors be and are hereby
authorized to take alf such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions whether by reason of any
directive or orders of any other authorities or otherwise howsoever arising cut
of or under or by virtue of the Scheme and/or any matter concerned or

connected therewith,

G
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3.3.

3.3.4.

332

3.3.3,

334,

3.3.5.
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CONDITIONALITY OF THE SCHEME
This Scheme 1s and shall be conditional upon and subject to:

The requisite consent, approval or permission of the Central Government or
anty other statutory or regulatory authority, which by law or otherwise may be

necessary for the implementation of this Scheme.

The Scheme being approved by the requistte majorities in number and value
of such classes of persons including the members and / or creditors of the
Transferor Company and the Transferce Company ag may be directed by the
High Court of Judicature at Calcutta or any other competent authority, as may

be applicable.

The Scheme being sanctioned by the High Cowrt of Judicature at Calcutta or

any other authority under Sections 391 to 394 of the Act.

The Scheme being approved by shareholders of Transferor Company and the
Transferee Company by way of postal ballot/e-voting in terms of para 5.16 of
the SEBI Circular dated February 4, 2013 read with SEBI Circular dated May
21, 2013, provided that the same shall be acted upon only if the votes cast by
the public shareholders in favor of the proposal are more than the number of

votes cast by the public shareholders against i.

Certified copies of the Orders of the High Court of Judicature at Calcutta
sanctioning the Scheme being filed with the Registrar of Companies, Calcutta

by the Transferor Company and the Transferor Company.
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3.4.1,

3.4.2.

3.5

3.5,

~ 31

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause
3.3 not being obtained and / or the Scheme not being sanctioned by the High
Court or such other competent authority and / or the Order not being passed
as aforesaid before June 30, 2016 or such other date as the Board of Dirvectors
of the Transferee Company may determine, the Scheme shall become null
and void, and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any right, hability or
obligations which have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as specifically provided in the
Scheime or as may otherwise arise in law and the Transferor Company and the
Transferor Company shall bear the respective costs, charges and expenses in

connection with the Scheme unless otherwise mutually agreed.

In the event of this scheme failing fo take effect or it becomes null and void,
no rights and liabilities of whatsoever nature shall accrue to or be incurred

inter-se to or by the parties to the Scheme or any of them.
COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any
(save as expressly otherwise agreed) arising out of, or incurred in carrying out
and implementing this Scheme and matters incidental thereto, shall be borne

by the Transferee Company.
o () 3|
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SCHEDULE 1

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARIS

Dividend rate

0.01% per annum

_

Accumulation Non-Cumulative

of dividend

Payment of | The Preference Shares will qualify for preferential payment of
dividend dividend at the rate set out above from the date of atiotment up to

the date of redemption.

Tenure 20 years

Listing The Preference Shares will not be listed on any Stock Exchange.
Redemption The Preference Shares will be redeemed at the end of Twenty
Option Years from their date of allotment. However, the Transferee

Company shall also have an option to redeem Preference Shares, at
any time by giving 3¢ days’ notice to the Preference Sharchelders,

at par.

W .
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Schedule “B” referred to above

SCHEDULE OF ASSETS
(of Binani Metals Limitéd)

As on Appointed Date

PART -~ 1
Fixed Assets

(Description of the Free Hold Property)

Sr. Description of Property Written Down
NO. Value
{Amount in Rs.)
1 Immoveable Properties:
- Freehold land admeasuring nearabout
32,634 sq.ft situated at Pindwara in the
state of Rajasthan 37,98,000
- Office premises with nearabout 93,125
sq.ft area alongwith appertaining
infrastructure (including culvert) situated
at Binanigram in the state of Rajasthan 1,00,24,632
- Office Premises admeasuring about 2469
sq.ft situated at Sakar-1I House, '
Ahmadabad in the state of Gujarat 1,44,43,563
- Non Carpeted Roads admeasuring
394.40 sq. mts 19,25,938
TOTAL (A) 3,01,92,133
2 Moveable Properties
- Office Equipments 29,80,516
- Furniture and Fixtures 90,79,672
- Computers, 20,87,661
- servers & network 1,03,768
- Motor Vehicles 30,32,743
- Plant & Machinery 6,68,710
- Electrical equipments 5,35,678
TOTAL (B) 1,84,88,748
3 Intangible Assets:
- Goodwill on Amalgamation 3,54,04,057
- Software 27,58,188
- Goodwill Brand Value 1,000
TOTAL (C) 3,81,63,245
Capital Work In Progress:
- Software & Servers 44,27,552
- Building 35,29,989
TOTAL (D) 79,57,541
TOTAL OF FREEHOLD FIXED ASSETS
(E=A+B+C+D) 9,48,01,667
oo
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PART ~ 2
FIXED ASSETS
(Pescription of the L.ease Hold Property)
Sr. Description of Property | Written Down
No. Value

{ (Amount in Rs.)

1 Immoveable Properties:

- Office Premises on long term tenacy with
area nearabout 3400 sq.ft. situated at
Feltham House-A, 1st Floor,). N. Heredia
Marg, Ballard Estate, Mumbal - 400 001. 1,25,51,322

. - Office Premises on fong term tenacy with

area nearabout 3300 sq.ft. situated at
Fettham House-A, 1st Floor,J. N. Heredia

Marg, Ballard Estate, Mumbai - 400 001. 2,99,641
TOTAL (F) 1,28,50,963
TOTAL FIXED ASSETS (G = E+F) 10,76,52,630
PART - 3
(Description of all Stocks Shares, Debentures and other charges in action)
Sr. Description of Property Long term
No. (unguoted) at cost
_ |[(AmountinRs)
Securities:
- 8% Debenture of Indian Chamber of 4,375
Commerce of face value of Rs.100/- €ach
(44 No.s)
-~ Zero Interest Fully convertible 57,97,00,000

Debentures of face value of Rs.100/-
each ( 57,97,000 No.s)

- Equity shares of Nibhay Management Pvt. 1,25,81,425
Ltd (subsidiary) of face value of Rs.10/-
each (50,000 No.s)

- Guineas (11 No.s) 1,708
- Units of Mutual funds 6,00,000
TOTAL INVESTMENTS (H) J 59,28,87,508
PART ~ 4
_(Description of current assets)
Sr. Description of Property Book value
No. Amount in Rs,
NON-CURRENT ASSETS
- Differed Tax Assets (net) 34,42,600
- Capital advances ' 21,45,000
- Securities deposits 8,89,855
-~ Advance Payment of Tax (Net) 2,61,61,640
- _Fixed Deposit with Banks 1,69,59,396

(@;f F 3Y
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TOTAL NON-CURRENT ASSETS (1) 4,95,98,491
CURRENT ASSETS
~  Stock in Trade (securities) 1,10,57,981
-~ Trade Receivables 73,28,96,221
- Cash and Bank Balances 3,26,77,078
- Short Term Loans and Advances 3,12,43,911
- Other Current Assets 1,59,37,137
TOTAL CURRENT ASSETS (J) 82,38,12,328
TOTAL ASSETS (G+H+1+]) 157,39,50,957
ad d
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