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THE COMPANIES ACT, 2013
MEMORANDUM OF ASSOCIATION

OF
PUDUMJEE PAPER PRODUCTS LIMITED

(COMPANY LIMITED BY SHARES)

1ST The name of the Company is “PUDUMJEE PAPER PRODUCTS LIMITED”.

2ND The registered office of the Company will be situated in the State of
Maharashtra within the Jurisdiction of Registrar of Companies Pune.

3RD

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

#To carry on the business of manufacturers, buyers, sellers, importers,
traders, exporters of and dealers in all kinds and classes of paper, board
and pulp and all other related raw materials, including Specialty paper,
writing paper, printing paper, news-printing paper, absorbent paper,
wrapping paper, all types of papers coated/laminated with materials like
polythene, polypropylene, other polymers either organic or otherwise,
natural and or synthetic waxes, natural and or synthetic rubber and such
other products, wrapping paper, tissue paper, paper napkins, paper towels
and all types of hygiene products made of paper or otherwise, dispensers,
cover paper, blotting paper, filter paper, antique paper, ivory-finished
paper, coated paper, art paper, bank or bond paper, badami, brown or buff
paper, bible paper, cartridge paper, clothlined paper, azure-laid paper,
cream-laid and wove paper, Décor paper glassine, waxed paper, greaseproof
paper, gummed paper, hand-made paper, parchment paper, drawing paper,
all kinds of kraft paper, manilla paper, envelope paper, tracing paper,
vellum paper, water proof paper, carbon paper, sensitized paper,
chemically treated paper, litmus paper, photographic paper, glass paper,
emery paper, paste-board, card-board, straw-board, grey-board, mill-board,
pulp-board, leather-board, corrugated board, box board, duplex and
triplex board, laminated board, hardboard, plywood board, chromoboard,
plastic board, coated boards, machine coated board, cartons, paper bags,
paper boxes, posts-cards, visiting cards, all other kinds of paper
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whatsoever, soda pulp, mechanical pulp, sulphite pulp, and all kinds of
articles in the manufacture of which in any forms, paper, board or pulp is
used, and also to deal in design, manufacture, sell or otherwise deal in all
kinds of printing, publication, stationery and stationery products,
pharmaceutical, nutraceutical, and packaging solutions for consumer,
industrial, scientific, other applications, whether flexible or rigid, and all
such products and activities connected to the foregoing all kinds of
packaging services like packaging and/or application machinery, and
material whether containing paper or pulp based product or not, including
laminates made by combining different materials, all types and forms of
containers, closures, bags, pouches, portion packs, cellulosic fibres and
any other fibre products made out of such fibres, any other article or things
of a character similar or analogous to the foregoing or connected therewith
including all allied downstream value added products, to process, treat and
to do other experimentation, to work out special kinds of products, papers,
boards and pulp; and manufacture and deal in the same and other
produce, by-products, co-products, joint-products and commodities
connected therewith including processing and disposal of waste and its
products, to manufacture and deal in caustic soda and bleaching agents
and their products and by-products and to manufacture, process and deal
in lime, clay salt, orhres, chemicals and materials required in the
manufacture of pulp paper and board and all and every other article
connected therewith.

#(Object Clause of the Company is altered by a Special Resolution passed by way of Postal
Ballot on 25.12.2020)

b. MATTERS WHICH ARE NECESSARY FOR THE FURTHERANCE OF
THE OBJECTS SPECIFIED IN CLAUSE 3 (a):

. To manufacture, purchase, sell and deal in plant, machinery, equipment,
stores and materials for all or any of the purposes of the Company and to
dispose of all or any portion of plant, machinery, equipment, stores and
materials as may be necessary or expedient.

To amalgamate with any Company or Companies having objects altogether
or in part similar to those of this Company.

To sell, lease, exchange or otherwise deal with or dispose of the whole or
ant part of the property, whether movable or immovable or of any nature or
kind, of the Company.

To sell and in any other manner deal with or dispose of the undertaking of
the Company or any part thereof, for such consideration as the Company
may think fit, and in particular for shares, debentures and other securities
of any other company having objects altogether or in part similar to those
of the Company.



10.

11.

To enter into partnership or into any arrangement for sharing or pooling
profits, merger/demerger, amalgamation, union of interests, co-operation,
joint venture, reciprocal concessions or otherwise with any person, firm or
company carrying on or engaged in or about to carry on or engaged in any
business or transaction which this Company is authorized to carry or on
engaged in which may seem capable of being carried on or conducted so as
directly or indirectly to benefit the Company.

To borrow or raise money or secure the payment of money or receive
money with or without interest by way of debentures or otherwise in
such manner as the Company may think fit, by way of joint venture ship
with public participation with the association and participation of
its associates by issuing units.

To enter into any arrangements with any Government or Authorities
Central, State, Municipal, Local or otherwise, or any person or firm or
Company that may seem conducive to the objects of the Company or any
of them and to obtain from any such Government, Authority, Person, Firm
or Company any rights, privileges, charters, contracts, licenses and
concessions which the Company may think it desirable to obtain and to
carry out, exercise and comply therewith.

To purchase, take on lease or in exchange, hire or otherwise acquire
any movable, immovable or other properties and any rights or privileges
which the Company may think necessary, expedient or convenient for the
purpose of its activity or which may enhance the value of any other
property of the Company and in particular any land, buildings, basements,
machinery, plant stock in trade, vehicles and other assets.

To enter into any agreement and arrangements of financial collaboration,
technical assistance and management with foreign or Indian experts in
paper and other related industry.

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

To let, mortgage, charge, sell or dispose of any property of the Company
either absolutely or conditionally in such manner and upon such terms
and conditions in all respect as may be thought fit and to accept payment
for satisfaction of the same in cash.
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13.

14.

15.

16.

17.

18.

To adopt such means of making known the activity carried on by the
Company as may seem expedient and in particular by advertising in the
press, by circulars and exhibitions of work of art and display, by
publication of books and periodicals and by granting prizes, rewards,
donations, gifts.

To procure the recognition of the Company in any country, state or place
and to establish and regulate agencies for the purpose of the Company's
business and to apply or join in applying to any parliament, laws,
resolution, decrees, concession, orders, rights, or privileged objects or
any of them and to oppose any proceeds or applications which may seem
calculated directly or indirectly to be prejudicial to the interests of the
Company or which may be affecting the Company's interests.

To create any depreciation fund, reserve fund, sinking fund, insurance
fund, or any special or other fund whether for depreciation or for
repairing, improving, extending or maintaining any of the property of
the company or for redemption of debentures or redeemable preference
shares.

To remunerate or make donations by cash or other assets or by the
allotment of fully or partly paid shares by all call or option or
shares, debentures, debenture stock or securities of this or any other
company or in any other manner whether out of Company's capital or
profits or otherwise to any person or persons, firm or company for
services rendered or to be rendered in introducing any property or
business to the Company or in placing or assisting to place or
guaranteeing the subscription of any shares, debenture, stock or other
securities of the Company.

To place as reserve or to distribute as bonus shares among the members
or otherwise to apply as the Company may from time to time think
fit, any moneys arising from the sale by the Company or forfeited
shares.

To distribute any of the property of the Company in specie among the
members subject to the provisions of the Companies Act, in the event
of winding up.

To pay out of the funds of the Company all expenses which the Company
may lawfully pay with respect to the promotion, formation and
registration of the Company or issue of its capital including



19.

20.

21.

22.

23.

24.

25.

26.

brokerage and commissions for obtaining application for taking, placing,
underwriting or procuring the underwriting of shares, debentures or to
other securities of the Company.

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

To open current or fixed deposit and other accounts with bank, and to
pay into and draw money from such accounts.

To establish branches and appoint agents in India and outside India,
for or in connection with all or any of the objects of the Company.

To insure the whole or any part of the property of the Company either
fully or partly to protect and indemnify and part or portion thereof.

To remunerate directors, the managing director, whole time director,
officers, staff and employees of the Company and others out of or in
proportion to the returns of profits of the Company as the Company
may deem fit.

To assist the Government authorities and other institutions for rural
development, and rural uplift, creating employment, social development
and other activities for the benefit of general public, either actively or
otherwise and by contribution of cash or otherwise and also to
undertake any other CSR activities alone or conjunctively with others.

To train or pay for the training in India or abroad of any member or
any of the Company's employees or directors or any other candidate in
the interests of and for the furtherance of the Company's business.

To provide for the welfare of the employees or ex-employees of the
Company and the wives and families or dependents or connections
of such persons by building or contributing to  the building of
houses, dwellings, or chawls or by grants of money, pensions, allowances,
bonus or other funds, institutions or trusts and to provide or
subscribe or contribute towards place of instruction and recreation,
hospitals and dispensaries, medical and other attendance, clubs or
other assistance as the Company shall think fit, and to subscribe or
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28.

29.

30.

31.

contribute or otherwise assist to guarantee money to charitable,
benevolent, religious, scientific, national, or other institution or objects
which shall have any moral or any other claim to support or aid by
the Company either by means of public utility.

To refer or agree to refer any claims, demands, disputes or any other
question by or against the Company or in which the Company is
interested or concerned and whether between the Company and the
member or his or their representatives or between the Company and
the third party. To arbitration in or at any place outside India and
to observe and perform and to do all acts, deeds and things to carry
out or enforce the award.

To refer or agree to refer any claims, demands, disputes or any other
question by or against the Company or in which the Company is
interested or concerned and whether between the Company and the
member or his or their representatives or between the Company and
the third party. To arbitration in or at any place outside India and
to observe and perform and to do all acts, deeds and things to carry
out or enforce the award.

To indemnify officers, directors, agents, and servants of the Company
against proceeding costs, damages, claims, and demands in respect of
anything done or ordered to be done by them for in the interest of
the Company or for any loss, damage or misfortune whatever, which
shall be caused in execution of the duties of their office or in relation
thereof.

To establish To establish and support or aid in establishment and support
of associations, institutions, funds, trusts and conveniences, calculated
to benefit employees or ex-employees of the Company or the dependents
or relatives of such persons and to grant pension, allowances and
gratuities and to make payments towards insurance and to subscribe
or guarantee money for charitable or benevolent objects or for any
exhibitions or for any public object.

To acquire by purchase, lease, exchange or otherwise land, building,
structures and hereditaments of any tenure or description whatsoever
and any estate or interest therein and any rights over or connected with
the land and to turn the same to account as may seem expedient and
in particular by preparing buildings, sites and by constructing,
reconstructing, altering, improving, decorating, re-erecting, furnishing



and maintaining office, flats, houses, laboratories, cold storage, factories,
warehouse, shops, wharves, buildings, works and conveniences of all kinds
and by leasing, transferring, same as may be necessary for the purpose of
the Company.

32. To draw, accept and make and to endorse, discount or negotiate or to

transfer promissory notes, hundies or bills of exchange, bills of lading and
other negotiable instruments in connection with the business of the
Company.

33. To invest or otherwise employ the money belonging or entrusted to the

Company in movable or immovable properties or in securities or in such
other manner as may be deemed expedient.

34. To advance, deposit or money, securities and property to or which such

person and on such terms as may seem expedient, to customers and other
having dealing with the Company and to give guarantee or become
sureties for any such persons, firms or Companies.

35. To employ experts to investigate and examine into the condition,

prospects, value, character and circumstances of any business concerns
and undertaking and generally of any assets, property right.

4TH LIABILITY CLAUSE :

The liability of the members is limited and this liability is limited to the
amount unpaid, if any, on the shares held by them.

5TH AUTHORISED SHARE CAPITAL CLAUSE :

*The Authorized Share Capital of the Company is Rs.10,00,00,000 (Rupees
Ten Crores Only) divided into 10,00,00,000 (Ten Crores) Equity shares of Re.
1/- each with a power to the Board of Directors to increase, from time to time
or reduce its capital and to divide/sub divide the shares in the Capital for the
time being into other classes and to attach thereto such preferential, qualified
or such other rights, privileges, conditions or restrictions as may be
determined by or in accordance with the Articles of Association of the
Company and to vary, modify, or put restrictions in such manner as may, for
the time being be permitted by the Articles of Association of the Company or
the legislative provisions for the time being in force in that behalf.

*(Authorised Share Capital Clause of the Company is altered by a Special Resolution passed at the Extra
Ordinary General Meeting held on Tuesday, the 8t December, 2015.)



6TH SUBSCRIBERS’ CLAUSE

We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names:—

C/F

(Two Lacs Forty
Nine Thousand
Eight Hundred)

Names, addresses, | No. of shares | Signature of | Signature, names,
descriptions and | taken by | subscriber addresses, descriptions
occupations of subscribers each and  occupations of
subscriber witnesses
1. Surendra Kumar Bansal 2,49,800 Sd/- Witness
S/0O Shri Chandkaran (Two Lacs Sd/-
Bansal Forty Nine
9, Meghraj, 17/1, Ideal Thousand Ishwer Udhavdas
Colony, Paud Road, Eight Thakur
Kothrud, Hundred S/0, Udhavdas
Pune - 411038 only) Lachhiram Thakur
] D.C. Chambers, 2nd
Service Floor, Opp. KSB Pumps
Ltd, Pimpri,
(Representing Pudumjee Pune - 411018
Investment And Finance
Company Ltd) Company Secretary
C.P. 1402
I witness to subscriber
who has subscribed and
signed in my presence
on 08-01-2015 at Pune;
further I have verified
his Identity Details (ID)
for his identification
and satisfied myself of
his identification
particulars as filled in.
2,49,800

DATE
PLACE : Pune

: 8th January, 2015




We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names:—

Names, addresses, | No. of shares | Signature of | Signature, names,
descriptions and | taken by | subscriber addresses, descriptions
occupations of subscribers each and  occupations  of
subscriber witnesses
b/f| 2,49,800
2. Surendra Kumar Bansal 2,25,000 Sd/- Witness
S/0O Shri Chandkaran (Two Lacs Sd/-
Bansal Twenty Five
9, Meghraj, 17/1, Ideal Thousand Ishwer Udhavdas
Colony, Paud Road, only) Thakur
Kothrud, S/0, Udhavdas
Pune - 411038 Lachhiram Thakur
] D.C. Chambers, 2nd
Service Floor, Opp. KSB Pumps
Ltd, Pimpri,
(Representing Pudumjee Pune — 411018
Holding Ltd)
Company Secretary
C.P. 1402
I witness to subscriber
who has subscribed and
signed in my presence
on 08-01-2015 at Pune;
further I have verified
his Identity Details (ID)
for his identification
and satisfied myself of
his identification
particulars as filled in.
4,74,800
(Four Lacs
C/F Thousand Eight
Hundred)

DATE : 8th January, 2015
PLACE : Pune




We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names:—

Names, addresses, | No. of shares | Signature of | Signature, names,
descriptions and | taken by | subscriber addresses, descriptions
occupations of subscribers each and  occupations  of
subscriber witnesses
b/f| 4,74,800
3. Surendra Kumar Bansal 24,800 Sd/- Witness
S/0O Shri Chandkaran (Twenty Four Sd/-
Bansal Thousand
9, Meghraj, 17/1, Ideal Eight Ishwer Udhavdas
Colony, Paud Road, Hundred Thakur
Kothrud, only) S/0, Udhavdas
Pune - 411038 Lachhiram Thakur
] D.C. Chambers, 2nd
Service Floor, Opp. KSB Pumps
Ltd, Pimpri,
(Representing Pudumjee Pune — 411018
Hygiene Products Limited)
Company Secretary
C.P. 1402
I witness to subscriber
who has subscribed and
signed in my presence
on 08-01-2015 at Pune;
further I have verified
his Identity Details (ID)
for his identification
and satisfied myself of
his identification
particulars as filled in.
4,99,600
Four Lacs Nint;
C/F {\Iine Thousandy
Six Hundred)

DATE
PLACE : Pune

: 8th January, 2015

10




We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against
our respective names:—

Names, addresses, | No. of shares | Signature of | Signature, names,

descriptions and | taken by | subscriber addresses, descriptions

occupations of subscribers each and occupations of
subscriber witnesses

b/f | 4,99,600

4. Hanuman Prasad Birla 100 Sd/- Witness
S/O0 Ram Chandra Birla | (One Sd/-
Flat No. 11, Pudumjee ?;ﬁndred
Pulp & Paper Mills y) Ishwer Udhavdas Thakur

S/0, Udhavdas
Lachhiram Thakur

D.C. Chambers, 2nd

) Floor, Opp. KSB Pumps
Service Ltd, Pimpri,

Pune - 411018

Colony, Thergaon,
Pune - 411033

Company Secretary
C.P. 1402

I witness to subscriber
who has subscribed and
signed in my presence
on 08-01- 2015 at Pune;
further I have verified his
Identity Details (ID) for
his identification and
satisfied myself of his
identification particulars
as filled in.

4,99,700

C/F

(Four Lacs Ninty
Nine Thousand
Seven Hundred)

DATE : 8th January, 2015
PLACE : Pune

11



We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against
our respective names:—

Names, addresses, | No. of shares | Signature of | Signature, names,

descriptions and | taken by | subscriber addresses, descriptions

occupations of subscribers each and occupations of
subscriber witnesses

b/f | 4,99,700

5. Gangadharan Nair 100 Sd/- Witness
S/0 Krishnan Nair (One Sd/-
Flat No. 19, Pudumjee ?Itllndred
Pulp & Paper Mills Colony, y) Ishwer Udhavdas
Thakur

Thergaon,

Pune — 411033 S/0, Udhavdas

Lachhiram Thakur
D.C. Chambers, 2nd
Service Floor, Opp. KSB Pumps
Ltd, Pimpri,

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber
who has subscribed
and signed in my
presence on
08/01/2015 at Pune;
further I have verified
his Identity Details (ID)
for his identification
and satisfied myself of
his identification
particulars as filled in.

4,99,800

C/F (Four Lacs Ninty
Nine Thousand
Eight Hundred)

DATE : 8th January, 2015
PLACE : Pune

12



We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against
our respective names:—

Names, addresses, | No. of shares | Signature of | Signature, names,

descriptions and | taken by | subscriber addresses, descriptions

occupations of subscribers each and  occupations  of
subscriber witnesses

b/f | 4,99,800

6. Ranganath Kulkarni 100 Sd/- Witness
S/0  Manohar Kulkarni | (One Sd/-
Nisarg Phase -1, Flat No Elrillndred
A-6, Kaspate Wasti Road, ) Ishwer Udhavdas

Thakur

S/0, Udhavdas

. Lachhiram Thakur
Service D.C. Chambers, 2nd
Floor, Opp. KSB Pumps
Ltd, Pimpri,

Pune - 411018

Wakad, Pune - 411057

Company Secretary
C.P. 1402

I witness to subscriber
who has subscribed and
signed in my presence
on 08-01-2015 at Pune;
further I have verified
his Identity Details (ID)
for his identification
and satisfied myself of
his identification
particulars as filled in.

4,99,900

C/F (Four Lacs Ninty
Nine Thousand
Nine Hundred)

DATE : 8th January, 2015
PLACE : Pune
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We, the several persons, whose names and addresses are subscribed, are desirous of being
formed into a company in pursuance of this memorandum of association, and we
respectively agree to take the number of shares in the capital of the company set against

our respective names:—

Names,
descriptions

addresses,

and

occupations of subscribers

b/f

No. of shares
taken by
each
subscriber

4,99,900

Signature
subscriber

of

Signature,
addresses,
and occupations
witnesses

names,
descriptions
of

7. Jagadish Patil
S/O0  Waman Patil
House No. 294, Gokul

Ramnagar, Rahatani,
Pune - 411017

Service

Total

100

(One
Hundred
only)

5,00,000

(Five Lacs)

Sd/-

Witness
Sd/-

Ishwer Udhavdas Thakur
S/0, Udhavdas
Lachhiram Thakur

D.C. Chambers, 2nd
Floor, Opp. KSB Pumps
Ltd, Pimpri,

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber
who has subscribed and
signed in my presence
on 08-01-2015 at Pune;
further I have verified his
Identity Details (ID) for
his identification and
satisfied myself of his
identification particulars
as filled in.

DATE
PLACE : Pune

: 8th January, 2015
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I.

1.

THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION*
OF -

PUDUMJEE PAPER PRODUCTS LIMITED

INTERPRETATION

Regulations in Table F in the schedule I to the
Companies Act, 2013 shall apply to this Company
except in so far as they are not inconsistent with any of
the provisions contained in these regulations and except
in so far as they are hereinafter expressly or impliedly
excluded or modified.

In these Regulations

"The Company” or "This Company’ means “PUDUMJEE
PAPER PRODUCTS LIMITED”

"The Act" means "The Companies Act, 2013" or any
statutory modification or re-enactment thereof for the
time being in force and Companies Act, 1956 (to the
extenet not repealed/not replaced by the Companies
Act, 2013), as applicable.

“Board of Directors” or “Board”, in relation to a
Company, means the collective body of the directors of

the Company.

"Capital” means the Share Capital for the time being
raised or to be raised for the purpose of the Company.

“Director” means a director appointed to the Board of a
Company.

*(Articles of Association as adopted by a Special Resolution
passed at the Extra Ordinary General Meeting held on Saturday,
the 31+t day of October, 2015.)

Application of Table "F"

Interpretation

The Company or this

Company

The Act

Board

Capital

Directors



"Dividend" includes any interim dividend.

Words importing the masculine gender also include the
feminine gender.

"In writing" and "Written" include printing, lithography
and other modes of representing or reproducing words
in a visible form.

"Member" means the duly registered holder from
time to time of the shares of the Company and
includes the subscribers to the Memorandum of
Association of the Company and every person whose
name is entered as a beneficial owner in records of the

Depository.

" “Month" and “jzear'; means respectively a calendar
‘month and calendar year.

"Office" means the registered office for the time being of
the Company.

“The Register” means the Register of Members to be kept
pursuant to the Act.

"Persons” include corporations and firms as well as
individuals.

Words importing the singular number include where the
context admits or requires the plural number and vice
versa.

“Seal” means the common seal for the time being of the
company.

“Ordinary Resolution” or “Special Resolution” shall have
the meaning assigned thereto respectively by the Act.

The "Marginal Notes" hereto shall not affect the

construction hereof.

Dividend

Gender

In writing and
written

Member

Month and year

Office

Register

Persons

Singular number

Seal

Ordinary resolution and
Special Resolution

Marginal Notes
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Save as aforesaid, any words or expressions defined in
the Act shall if not inconsistent with the subject or
context bear the same meaning in these Articles.

The Company is a Public Company, within the meaning
of Section 2 (71) of the Companies Act, 2013, and
accordingly:

(a) is not a private company;

(b) has a minimum paid-up share capital of five lakhs
rupees or such higher paid-up capital, as may be
prescribed:

Provided that a company which is a subsidiary of a
company, not being a private company, shall be deemed
to be public company for the purposes of this Act even
where such subsidiary company continues to be a
private company in its articles.

2. Unless the context otherwise requires, words or
expressions contained in these regulations shall bear
the..same. meaning.as .in-the Act or any- statutory
modification thereof in force at the date at which
these regulations become binding on the company.

Reference to any documents, agreement, circular,
rules, enactment or these presents, shall be
construed to refer to such documents, agreement,
circular, rules, enactment or these present as
amended, modified, substituted or re-enacted.

PRELIMINARY

Copies of the Memorandum and Articles of Association
and other documents mentioned in Section 17 of the Act
shall be furnished by the Company to any member at
his request within seven days.of the requirement subject
to the payment of such fees as may be prescribed per
copy of each of such documents.

Public Company

Interpretation

Copies of Memorandum
and Articles to be given
to the Members



. 1.

SHARE CAPITAL AND VARIATION OF RIGHTS

(i) Subject to the provisions of the Act and these
Articles, the shares in the capital of the company
shall be under the control of the Directors who may
issue, allot or otherwise dispose of the same or any
of them to such persons, in such proportion and on
such terms and conditions and either at a premium
or at par and at such time as they may from time to
time think fit.

(ii) The Authorised Share Capital of the Company
shall be such amounts and be divided into such
shares as may, from time to time, be provided in
Clause 5 of the Memorandum of Association with
power to increase or reduce, consolidate, convert,
subdivide or cancel the capital in accordance with
the Company's regulations and legislative provisions
for the time being in force in that behalf with the
powers to divide the share capital, whether original
increased or decreased into several classes and
attach  thereto respectively such ordinary,
preferential or special rights and conditions in such
a manner as may for the time being be ‘provided by
the Regulations of the Company and allowed by law.

(iiij The minimum paid up Capital of the Company
shall be Rs. 5,00,000/- (Rupees Five Lakhs}).-

(iv) Subject to the provisions of the Act, Rules and
these Articles, the Board may issue and allot
shares in the capital of the Company in
consideration of on 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 or as sweat equity and
any shares which may be so allotted 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 partly paid-up
shares, as the case may be.

(v) A. Subject to the provisions of the Act, where at

Shares in the Control of
the Board of Directors

Amount of Capital

Allotment of shares
otherwise than for cash

Allotment of further




any time subsequent to the first allotment of shares
share, it is proposed to increase subscribed

capital of the Company by the allotment of
further shares then, subject to any valid
effective direction which may be given in
general meeting and subject only to those
directions,

(a) such further shares shall be offered to the
persons who at the date of offer, are holders of
the equity shares of the company in proportion
as nearly as circumstances admit, to the
capital paid-up on these shares on that date.

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

(c) the offer aforesaid shall be deemed to include a
right exercisable by the person concernéd to
renounce the shares offered to him or-any of
them in favour of any person and notice
referred to in sub-clause (b} hereof shall
contain a statement of this right;

{d).after expiry of the time specified in the notice
aforesaid or on receipt of earlier intimation
from the person to whom such notice is given
that he declined to accept the shares offered,
the Directors may dispose in such manner as
they think most beneficial to the Company.

B. Nothing in clause (¢) of sub-clause (A) hereof
shall be deemed (a) to extent to the time within
which the offer should be accepted, or (b) to
authorize any person to exercise the right of
renunciation for second time, on the grounds
that the person in whose favour renunciation
was first made has declined to the take shares
comprised in the renunciation.



— n?

2. The Company may in General Meeting before the issue Offer of new capital
of any new shares determine any shares forming part of
any increased capital of the Company or any of them
shall be offered in the first instance to such persons
(whether member or holder of debentures of the
Company or any class thereof or not) in such
proportion upon such terms and conditions and either
at a premium or at par or subject to compliance with
the provisions of the Act at a discount as such General
Meeting may determine and with full power to give to
any person the option to call for or be allotted shares of
any class of company either at par or at premium or
subject as aforesaid at a discount, such option being
exercisable at time or such consideration as may be
directed by such General Meeting, or the Company in
General Meeting ‘may make any other provision
whatsoever for the issue, allotment or disposal of any
such shares.

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

The Shares shall be under the control of the Directors Shares at the disposal of
who may allot or otherwise dispose of the same to such the Directors

persons, on such terms and conditions either at a

premium or at par and at such times, as the director

may, subject to the provisions of the Act and these

Articles, think fit, PROVIDED THAT option or right to

call of shares shall not be given to any person except

with the sanction of the Company in General Meeting.



5. Subject to the provisions of the Act and these Articles, The Board may issue
the Board may allot and issue shares in the capital of shares as fully paid-up
the Company as the payment of any property sold or
transferred or for services rendered to the Company in
the conduct of its business in the promotion of the
Company and any shares which may be so issued shall
be deemed to be fully paid-up shares.

6. The Money (if any) which the Directors shall on Deposit and call etc. to
allotment of shares being made by them require or be a debt payable
direct to be paid by way of deposit, call or otherwise in immediately
respect of any shares, shall immediately on the
allotment become a debt due to and recoverable by the
Company from the allottee thereof and shall be paid by
him accordingly.

7. Every member or his heirs, executors and Liability of Member

administrators shall pay to the Company the proportion
of the capital represented by his share or shares which
may for the time being remain unpaid thereon in such
amounts at such time or times and in such manner, as
the Board shall from time to time in accordance with the
Company’s regulations require or fix for the payment
‘thereof.

8. The joint-holders of shares shall be severally as well as Liability of joint holders
jointly liable for the payment of all installments and of shares
calls due in respect of such shares.

9. (i) Every person whose name is entered as a member in Issue of Share
the register of members shall be entitled to receive Certificate
within two months after incorporation, in case of
subscribers to the memorandum or after allotment or
within one month after the application for the
registration of transfer or transmission or within such
other period as the conditions of issue shall be
provided,—

(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 twenty rupees for each
certificate after the first or such fees as per the rules
prescribed in this behalf,



10.

11.

12.

(i) Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount
paid-up thereon.

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

PROVIDED HOWEVER THAT the Board of Directors
may

refuse or sub-divide or split shares certificate into
denomination of less than fifty shares being the market
lot except when such sub-division is required to be
made to comply with a statutory order or an order of
competent court of law.

(i If any share certificate be worn out, defaced,
mutilated or torn or if there be no further space on the
back for endorsement of transfer, then upon production
and surrender thereof to the company, a new certificate
may be issued in lieu thereof, and if any certificate is
lost or destroyed then upon proof thereof to the
satisfaction of .the company -and on execution of such
indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of twenty
rupees for each certificate or such fees as per the rules
prescribed in this behalf.

(i)The provisions of Articles (9) and (10) shall mutatis
mutandis apply to debentures of the company.

The certificate of shares registered in the names of two
or more but not exceeding four shall be delivered to the
persons first name in the register.

If any shares stand in the names of two or more
persons, but not exceeding four, the person first names
in the register shall as regard receipts of any dividends
or bonus or service of notice all or any other matters
connected with the Company except with voting at the
meeting and transfer of shares be deemed the sole
holder thereof.

Issue Of Duplicate
Share Certificates

To which of joint holders
certificate to be issued

First named of joint
holder deemed sole
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14.

15.

16.

In the case of death of any one or more of the shares

Death of one or more

named in the register as the joint holders of any shares joint holders of shares

the survivors or survivor shall be the only persons or
person recognized by the Company as having any title to
or interest in such shares but nothing herein contained
shall be taken to release the estate of a joint holder from
any liability on shares held by him jointly with any other
person,

Except as required by law, no person shall be
recognised by the company as holding any share upon
any trust, and the company shall not be bound by, or be
compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or
partial interest in any share, or any interest in any
fractional part of a share, or (except only as by these
regulations or by law otherwise provided) any other
rights in respect of any share except an absolute right to
the entirety thereof in the registered holder.

(i) The company may exercise the powers of paying

commissions- conferred by sub-section (6) of section 40,
provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed
in the manner required by that section and rules made
thereunder.

(ii) the commission may be paid out of proceeds of the
issue or the profits of the company or both.

(iii) the rate of commission paid or agreed to be paid
shall not exceed, in case of shares, five percent of the
price at which the shares are issued and in case of
debentures, shall not exceed two and a half per cent of
the price at which the debentures are issued.

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

(i) If at any time the share capital is divided into
different classes of shares, the rights attached to any
class {unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions
of section 48 of the Companies Act, 2013 or Section 106
& 107 of the Companies Act, 1956 as applicable, and

Shares held in trust

Payment of Commission

variation of
Shareholder’s Rights
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18.

19.

whether or not the company is being wound up, be
varied with the consent in writing of the holders of
three-fourths 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 shares of that class.

(i) To every such separate meeting, the provisions of
these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary
quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

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

Subject to the provisions of section 55, any preference
shares may, be issued on the terms that they are to be
redeemed on such terms and in such manner as the
company before the issue of the shares may, by special
resolution, determine.

LIEN

(i) The company shall have a first and paramount lien:

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

(b) on all shares (not being fully paid shares) standing
registered in the name of a single person, for all
monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time
declare any share to be wholly or in part exempt from
the provisions of this clause.

(ii) The company’s lien, if any, on a share shall extend to

all dividends payable and bonuses declared from time to
time in respect of such shares.

10
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Preference Shares
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21.

23.

The company may sell, in such manner as the Board
thinks fit, any shares on which the company has a lien:
Provided that no sale shall be made—

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

(b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable, has been given to the registered
holder for the time being of the share or the person
entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may
authorise some person to transfer the shares sold to the

purchaser thereof.

(ii) The purchaser shall be registered as the holder of the
shares comprised in any such transfer.

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

(i The proceeds of the sale shall be received by the
company and applied in payment of such part of the
amount in respect of which the lien exists as is
presently payable.

(ii) The residue, if any, shall, subject to a like lien for sums
not presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the date

of the sale.

CALLS ON SHARES

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

Provided that no call shall exceed one-fourth of the

nominal value of the share or be payable at less than
one month from the date fixed for the payment of the
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24.

25.

26.

27.

last preceding call.

(ii) Each member shall, subject to receiving at least
fourteen days’ notice specifying the time or times and
place of payment, pay to the company, at the time or
times and place so specified, the amount called on his
shares.

(iii) A call may be revoked or postponed at the
discretion of the Board.

The option or right to call of shares shall not be given to
any person except with the sanction of the Issuer in
general meetings.**

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

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

(i) If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to
the time of actual payment at ten per cent, per annum
or at such lower rate, if any, as the Board may
determine.

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

(i) Any sum which by the terms of issue of a share
becomes payable on allotment or at any fixed date,
whether on account of the nominal value of the share
or by way of premium, shall, for the purposes of these
regulations, be deemed to be a call duly made and
payable on the date on which by the terms of issue
such sum becomes payable.

(ii) In case of non-payment of such sum, all the
relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of
a call duly made and notified.

12
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28.

29.

31.

31A.

The Board—

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

(b) upon all or any of the monies so advanced, may
(until the same would, but for such advance, become
presently payable)] pay interest at such rate not
exceeding, unless the company in general meeting
shall otherwise direct, twelve per cent per annum, as
may be agreed upon between the Board and the
member paying the sum in advance.

TRANSFER OF SHARES

The.Company shall keep.a book called “the Register of
Transfers” and therein shall fairly and distinctly enter
the particular of any transfer or transmission of every
shares.

(i) The duly stamped instrument of transfer of any
share in the company shall be executed by or on behalf
of both the transferor and transferee.

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

The Board may, subject to the right of appeal conferred
by section 58 decline to register—

(a) the transfer of a share, not being a fully paid share,
to a person of whom they do not approve; or

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

The registration of transfer shall not be refused on the
ground of the transferor being either alone or jointly
with any other person or persons indebted to the
Company on any account whatsoever.**
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32.

** olteration in Articles of Association vide Special Resolution passed at
the 2rd Annual General Meeting held on Saturday, the 17% day of
September, 2016.) .

(i) An application for the registration of a transfer of the
shares in the Company may be made either by the
transferor or the transferee.

(ii) Where the application is made by the transferor and
relates to partly paid shares, the transfer shall not be
registered unless the Company gives notice of the
application to the transferee and the transferee
conveys his no objection to the transfer within two
weeks from the receipt of the notice.

(iii) For the purposes of Clause (ii) hereinabove, notice
to the transferee shall be deemed to have been duly
given if it is dispatched by prepaid registered post to
the transferee at the address given in the instrument of
transfer and shall be deemed to have been duly
delivered at the time at which it would have been
delivered in the ordinary course of post.

(iv) 1t shall be lawful for the Company to refuse to
register a transfer.of shares.in the.Company unless a
proper instrument - of - transfer, duly stamped and
executed by or on behalf of the transferor and by or on
behalf of the transferee and specifying the name,
address and occupations, if any, of the transferee, has
been delivered to the Company along with the
certificate relating to the shares, or if no such share
certificate is in existence, along with the letter of
allotment of the shares; PROVIDED THAT where, on an
application in writing made to the Company by the
transferee and bearing the stamp required for an
instrument of transfer it is proved to the satisfaction of
the Board of Directors that the instrument of transfer
signed by or on behalf of the transferor and by or on
behalf of the transferee has been lost, the Board may
register the transfer on such terms as to indemnity as
the Board may think fit; PROVIDED FURTHER THAT
nothing in this Article shall prejudice any power of the
Company to register as shareholder any person to
whom the right to any shares in the Company has
been transmitted by operation of law.

14
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34. -

The Board may decline to recognise any instrument of

transfer unless—

(a) the instrument of transfer is in the form as
brescribed in rules made under sub-section (1) of

section 56;

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

(c) the instrument of transfer is in réspect of only one

class of shares.

Subject to the provision of Section 91 of the Act the
Board of Directors may after giving not less than seven
days or such lesser period as may be specified by
Securities and Exchange Board, transfer books and
register of members close during each time as the
Directors think fit, not exceeding in the whole forty-five
days in each year and not exceeding thirty days at a

time.
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37.

38.

On giving not less than seven days’ previous notice in
accordance with section 91 and rules made
thereunder, the registration of transfers may be
suspended at such times and for such periods as the
Board may from time to time determine:

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

TRANSMISSION OF SHARES

(i) On the death of a member, the survivor or survivors
where the member was a joint holder, and his nominee
or nominees or legal representatives where he was a
sole holder, shall be the only persons recognised by the
company as having any title to his interest in the
shares.

(ii) Nothing in clause (i) 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.

(i) .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 to time properly 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.

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

Every transmission of a share shall be verified in such
manner as the Directors may require, and the
Company may refuse to register any such transmission
until the same be so verified, or until or unless an
indemnity be given to the Company with regard to
such
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40.

41.

registration which the Board at their discretion shall
consider sufficient; Provided nevertheless, that there
shall not be any obligation on the Company or the
Board to accept any indemnity.

(i) If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall
deliver or send to the company a notice in writing
signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the
share, he shall testify his -election by executing a
transfer of the share.

(iii) All the limitations, restrictions and provisions of
these regulations relating to the right to transfer and
the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer
signed by that member.

A person becoming entitled to a share by reason of the
death-or:insolvency .of ‘the holder shall be erititled 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 entitled in
respect of it to exercise any right conferred by
membership in relation to meetings of the company:

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

Considering the genuineness of the case the Board
may at its discretion dispense with the production of
legal documents subject to such conditions as to
indemnity as it may think fit.
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DEMATERIALISATION OF SECURITIES

(i) The provisions of this Article shall apply only in
respect of securities held in Depository mode and the
provisions of the other Articles shall be construed

accordingly.

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

‘SEBI’ means the Securities and Exchange Board of
India;

‘Depository’ shall means a Depositary as defined
under clause (¢) of sub-section (1) of Section 2 of
Depositories Act, 1996.

“Depositories Act, 1996” shall include any statutory
modification or re-enactment thereof for the time being
in force.

‘Security’ means such security as may be specified by
SEBI from time to time.

() Notwithstanding anything contained in these
Articles, the Company shall be entitled to dematerialise
its securities and to offer securities in a dematerialized
form pursuant to the provisions of Depositories Act,
1996 and the Rules framed thereunder.

(iiiy 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 who is the beneficial owner of the
securities can at any time opt out of a depository, if
permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the
Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required
Certificate of Securities.

If a person opts to hold his security with a depository,

the Company shall intimate such depository the details
of allotment of the security, and on receipt of the
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information, the depository shall enter, in its record,
the name of the allottee as the beneficial owner of the
security.

The Board of Directors shall have the power to fix a fee
payable by the investor to the Company for the services
of dematerilising and/or rematerilising of the
Company’s securities as they in their discretion may
determine.

(iv) All securities held by a depository shall be
dematerialised and be in fungible form. Nothing
contained in Sections 88, 89 and other applicable
provisions, if any, of the Act shall apply to a depository
in respect of the securities held by it on behalf of the
beneficial owners.

(v) (a) Notwithstanding anything to the contrary
contained in the Act or these Articles, a depository
shall be deemed to be the registered owner for the
purposes of effecting transfer of ownership of
security 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 securities shall be entitled to all the rights and
benefits and be subject to all the liabilities in
respect of his securities which are held by a
depository.

(vi) Notwithstanding anything contained in the Act or
these Articles to the contrary, 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 or in such manner as may be practicable.
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44,

(vii) Nothing 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.

(viiij Nothing contained in the Act or these Articles
regarding the necessity of having distinctive numbers
for securities issued by the Company shall apply to
securities held with a depository. Every forfeited or
surrendered shares held in a material form shall
continue to bear the number by which the same was
originally distinguished.

(ix) Notwithstanding the provisions of Article__, every
holder of securities of the Company shall be entitled to
nominate in the prescribed manner, a person to whom
his securities shall vest in the event of his death, in
accordance with the provisions of the Act.

(x) The register and index of beneficial owners
maintained by a Depository under the Depositories
Act, shall be deemed to be the register and index of
members and security holders for the purposes of
these Articles.

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a
call, on the day appointed for payrent thereof, the
Board may, at any time thereafter during such time as
any part of the call or installment remains unpaid,
serve a notice on him requiring payment of so much of
the call or installment as is unpaid, together with any
interest which may have accrued.

The notice aforesaid shall—

(a) name a further day (not being earlier than the
expiry of fourteen days from the date of service of the
notice) on or before which the payment required by the

notice is to be made; and

(b) state that, in the event of non-payment on or before
the day so named, the shares in respect of which the

20

Transfer of Securities

Distinctive numbers of
Securities held in a
Depository

Nomination facility

Register and index of

beneficial owners

Notice for Call on Shares

Content of Notice



45.

46.

47.

48.

call was made shall be liable to be forfeited.

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

(i) A forfeited share may be sold or otherwise disposed
of on such terms and in such manner as the Board
thinks fit.

(ii) At any time before a sale or disposal as aforesaid,
the Board may cancel the forfeiture on such terms as it
thinks fit.

(i) A person whose shares have been forfeited shall
cease to be a mémberin respéct of the forfeited shares,
but shall, notwithstanding the forfeiture, remain liable
to pay to the company all monies which, at the date of
forfeiture, were presently payable by him to the
company in respect of the shares.

{ii) The liability of such person shall cease if and when
the company shall have received payment in full of all
such monies in respect of the shares.

(i) A duly verified declaration in writing that the
declarant is a director, the manager or the secretary, of
the company, and that a share in the company has
been duly forfeited on a date stated in the declaration,
shall be cornclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the
share;

(ii) The company may receive the consideration, if any,
given for the share on any sale or disposal thereof and

may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the
holder of the share; and

(iv) The transferee shall not be bound to see to the

21

Board Resolution for
Forfeiture

Disposal or cancellation
of Forfeiture

Liability of Membe{

Declaration on Forfeiture
and Transfer of forfeited
shares



49.

50.

51.

52.

application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

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

BORROWING POWERS

Subject to the provisions of the Act and these Articles
and without prejudice to the other powers conferred by
these Articles the Directors shall have the power from
time to time at their discretion to borrow any sum 0T
sums of money for the purposes of the Company
provided that the total amount borrowed at any time
together with the money already borrowed by the
Company (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of
business) shall not, without the consent of the
Company in -General Meeting by--Special Resolution,
exceed the aggregate of the paid up capital of the
Company and its free reserves that is to say reserves
not set apart for any specific purpose.

Subject to the provisions of the Act and these Articles,
the Directors may raise and secure the payment of
such sum or sums in such manner and upon such
terms and conditions in all respects as they think fit,
and, in particular by the issue of bonds, perpetual or
redeemable debentures or debenture-stock, or any
mortgage or charge or other security on the
undertaking or the whole or any part of the property of
the Company (both present and future) including its
uncalled capital for the time being.

Debentures, debenture-stock, bonds or other securities
may be made assignable free from any equities
between the Company and the person to whom the
same may be issued.
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If any uncalled capital of the Company is included in
or charged by any mortgage or other security the
Directors shall subject to the provisions of the Act and
these Articles make calls on the members in respect of
authorise the person in whose favour such mortgage or
security is executed or any other person in trust for
him to make calls on the members in respect of such
such uncalled capital in trust for the person in whose
favour such mortgage or security is executed or if
permitted by the Act may by instrument under the
Seal

uncalled capital and the provisions hereinbefore
contained in regard to calls shall mutatis mutandis
apply to calls made under such authority and such
authority may be made exercisable either conditionally
or unconditionally and either presently or contingently
and either to the exclusion of the Directors’ power or
otherwise and shall be assignable if expressed so to be.

ALTERATION OF CAPITAL

- The company may, from time to time, by ordinary

resolution increase the share capital by such sum, to
be divided into shares of such amount, as may be
specified in the resolution.

Subject to the provisions of section 61, the company
may, by ordinary resolution,—

(a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(b) convert all or any of its fully paid-up shares into
stock, and reconvert that stock into fuily paid-up

shares of any denomination;

(c) sub-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
memorandum,;

(d) 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.

Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any
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part thereof in the same manner as, and subject to the
same regulations under which, the shares from which
the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the

minimum amount of stock transferable, so, however, ~

that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

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

(c) such of the regulations of the company as are
applicable to paid-up shares shall apply to stock and
the words “share” and “shareholder” in those
regulations shall include “stock” and “stock-holder”
respectively.

The company may, by special resolution, reduce in any
manner and with, and subject to, any incident
authorised and consent required by law,—

‘(a) its share capital;

(b) any capital redemption reserve account; or
(c) any share premium account.

CAPITALISATION OF PROFITS

(ij The company in general meeting may, upon the
recommendation of the Board, resolve—

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

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

(i) The sum aforesaid shall not be paid in cash but
shall be applied, subject to the provision contained in
clause (iii}, either in or towards—

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

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

(C) partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B};

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

{iv) The Board shall give effect to the resolution passed
by the company in pursuance of this regulation.

(i) Whenever such a resolution as aforesaid shall have
been passed, the Board shall—

(a) make all appropriations and applications of the
undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid shares if
any; and

(b) generally do all acts and things required to give
effect thereto.

(ii) The Board shall have power—
(a) to make such provisions, by the issue of fractional
certificates or by payment in cash or otherwise as it

thinks fit, for the case of shares becoming distributable
in fractions; and
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(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares to which they may be entitled upon such
capitalisation, or as the case may require, for the
payment by the company on their behalf, by the
application thereto of their respective proportions of
profits resolved to be capitalised, of the amount or any
part of the amounts remaining unpaid on their existing
shares;

(iii) Any agreement made under such authority shall be
effective and binding on such members.

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles
but subject to the provisions of sections 68 to 70 and
any other applicable provision of the Act or any other
law for the time being in force, the company may
purchase its own shares or other specified securities.
The company shall also have power, to the extent
permitted by law, to re-issue the shares so bought
back.

GENERAL MEETINGS

(i) The Company shall unless otherwise provided by the
Act in each year hold a General Meeting specified as its
Annual General Meeting in addition to any other
meetings in that year.

(ii) The Annual General Meeting shall be held within six
months after the expiry of each Financial Year,
provided that not more than fifteen months shall elapse
between the date of one Annual General Meeting and
that of the next.
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(iii) Every Annual General Meeting shall be called for at
a time during business hours, that is, between 9 a.m.
and 6 p.m. on any day that is not a National Holiday
and shall be held either at the registered office of the
company or at some other place within the city, town or
village in which the registered office of the company is
situate, as the Board may determine and the notices
calling the Meeting shall specify it as the Annual
General Meeting

All general meetings other than annual general meeting
shall be called extraordinary general meeting.

The Board may, whenever it thinks fit, call an
extraordinary general meeting.

(i) The Board of Directors shall, on the requisition of
such number of members of the Company as hold in
regard to any matter at the date of deposit of the
requisition, not less than one-tenth of such of the paid

- up- capital -ofthe-Company-as ‘at that date-carries the

right of voting in regard to that matter, forthwith
proceed duly to call an Extraordinary General Meeting
of the Company and the provisions of Section 100. The
requisition shall set out the matters for the
consideration of the meeting.

(ii) The requisition shall set out the matters for the
consideration of which the meeting is to be called, shall
be signed by the requisitionists, and shall be deposited
at the registered office of the Company of the Act
(including the provisions below) shall be applicable.

(iii) The requisition may consist of several documents in
like form, each signed by one or more requisitionists.

(iv) Where two or more distinct matters are specified in
the requisition, the provisions of Clause (i) above shall
apply separately in regard to each such matter; and the
requisition shall accordingly be valid only in respect of
those matters in regard to which the condition specified
in that Clause is fulfilled.
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(v) If the Board of Directors does not, within twenty-one
days from the date of the deposit of a valid requisition
in regard to any matters, proceed duly to call a meeting
for the consideration of those matters on-a day not
later than forty-five days from the date of deposit of the
requisition, the meeting may be called by the
requisitionists themselves or by such of the
requisitionists as represent either a majority in value of
the paid up share capital held by all of them or not less
than one-tenth of such of the paid up capital of the
Company as is referred to in Clause (i) above whichever,
is less. ‘

(vij A meeting called under Clause (v} above by the
requisitionists or any of them shall be called in the
same manner, as nearly as possible, as that in which
meetings are to be called by the Board, but shall not be
held after expiration of three months from the date of
the deposit of the requisition.

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

PROCEEDINGS AT GENERAL MEETINGS

() No business shall be transacted at any general
meeting unless a quorum of members is present at the
time when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for
the general meetings of the Company shall be as
specified below:
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(a) five members personally present if the number of
members as on the date of meeting is not more
than one thousand;

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

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

A general meeting of a company may be called by giving
not less than clear twenty-one days’ notice either in
writing or through electronic mode.

General meeting may be called after giving a shorter
notice if consent is given in writing or by electronic
mode by not less than ninety-five per cent of the
members entitled to vote at such meeting.

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

-invalidate the proceedings-of the meeting.

Notice of every meeting of the Company shall specify
the place, date and hour of the meeting, and shall
contain a statement of the business to be transacted
thereat.

Notice of every meeting of the Company shall be given
to—-

- every member of the company, legal
representative of any deceased member or the
assignee of an insolvent member;

- the auditor or auditors of the company; and

- every director of the company.
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A Notice may be served by the Company either
personally or by sending it by post to their/its
registered address in India and if there be no registered
address in India, to the address supplied by the
member to the Company for giving the notice and also
by e-mail or by any other electronic means to their/its
e-mail addresses, registered with the Company or
provided by the depository in the manner prescribed
under the Act.

A. In the case of the Annual General Meeting all
business to be transacted at the meeting shall be
deemed special with the exception of business
relating to :-

(i) the consideration of the Accounts, Balance Sheet
and Profit and Loss Account and the Report of the
Board of Directors and of the Auditors;

(iij the declaration of dividend;

(iii) the appointment of Directors in the place of those
retiring;

(iv) the appointment of and the fixing of the
remuneration of the Auditors.

B. In the case of any other meeting all business shall
be-deemed special.

Where any items of business to be transacted at the
meeting are deemed to be special, there shall be
annexed to the notice of the meeting a statement
setting out all material facts concerning each item of
business, including any particular nature of the
concern or interest, if any, and specifying, where any
item of the business consists of the according of
approval to any document by the meeting the place and
time where the document can be inspected.

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

The chairperson, if any, of the Board shall preside as
Chairperson at every general meeting of the company.

If there is no such Chairperson, or if he is not present
within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall
elect one of their members to be Chairperson of the

meeting.

If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the
meeting, the members present shall choose one of their
members to be Chairperson of the meeting.

At any General Meeting, a resolution put to the vote of
the meeting-shall'untessapoll is -demandéd ‘be decided
on a show of hands or such other mode as may be
prescribed under the ‘Act’.

Before or on the declaration of the result of the voting
on any resolution on a show of hands, a poll may be
ordered to be taken by the Chairman of the meeting of
his own motion and shall be ordered to be taken by
him on a demand made in that behalf by any member
or members present in person or persois specified in
the Act.

The demand for a poll may be withdrawn at anytime by
the person or persons who made the demand.

Subject to the provision of the Act the Chairman of the
meeting shall have the power to regulate the manner in
which the poll shall be taken. The result of the poll
shall be deemed to be decision of the meeting on the
resolution on which the poll was taken.
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Where a poll is to be taken, the Chairman of the
meeting shall appoint two scrutinizers to scrutinise the
votes given on the poll and to report thereon to him.
The Chairman shall have power, at any time before the
result of the poll is declared, to remove a scrutinizer
from office and to fill vacancies in the office of
scrutineers arising from such removal or from any
other cause. Of the two scrutineers appointed under
this Article, one shall always be a member (not being
an officer or employee of the Company) present at the
meeting, provided such a member is available and
willing to be appointed.

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

On any business at any general meeting, in case of an
equality of votes, whether on a show of hands or
electronically or on a poll, the Chairperson shall have a
second or casting vote in addition to the vote or votes to
which he may be entitled as a member.

Notwithstanding anything contrary -contained in the
Articles, the company may provide Video Conference
facility and/or other permissible electronic or virtual
facilities for communication to enable the shareholders
of the company to participate in general meetings of the
company. Such participation by the shareholders at
general meetings of the company through Video
Conference facility and/or use of other permissible
electronic or virtual facilities for communication shall
be governed by such legal or regulatory provisions as
applicable to the company for the time being in force.

Notwithstanding anything contained in the preceding
Articles, the Board or the Company may and in the
case of resolutions relating to such business as the
Central Government may, by notification, declare to be
conducted only by postal ballot, shall pass such
resolution by means of postal ballot instead of
transacting the business at a General Meeting of the
Company. When the Company requires to, or decides
to, as the case may be, pass a resolution by means of a
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postal ballot, the provisions of Section 110 of the Act
and such other rules and regulations framed there
under from time to time shall be complied with.

(i)The Company shall cause minutes of the proceedings
of every general meeting of any class of Shareholders or
creditors and every resolution passed by postal ballot
to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within
thirty days of the conclusion of every such meeting
concerned or passing of resolution by postal ballot
entries thereof in books kept for that purpose with their
pages consecutively numbered.

(ii) There shall not be included in the minutes any
matter which, in the opinion of the Chairperson of the
meeting —

(a) is, or could reasonably be regarded, as defamatory

of any person; or
(b) is irrelevant or immaterial to the proceedings; or
(c) is detrimental to the interests of the Company.

(ii) The Chairperson shall exercise an absolute

discretion-in-regard-to-the inclusion or non-inclusion of

any matter in the minutes on the grounds specified in
the aforesaid clause.

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

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

(a) be kept at the registered office of the Company; and

(b) be open to inspection of ahy member without
charge, during 11.00 a.m. to 1.00 p.m. on all working
days other than Sundays.

(ii) Any member shall be entitled to be furnished, within

the time prescribed by the Act, after he has made a
request in writing in that behalf to the Company and
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on payment of such fees as may be fixed by the Board,
with a copy of any minutes referred to in clause (i)

above:

(i) The Chairperson may, with the consent of any
meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time
to tilme and from place to place.

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

(iii) If the quorum is not present within half-an-hour
from the-time appointed for holding a meeting of the
company—

(a) the meeting shall stand adjourned to the same day
in the next week at the same time and place, or to
such other date and such other time and place as
the Board may determine; or

(b) the meeting, if called by requisitionists under
section 100, shall stand cancelled.

(iv) it shall not be necessary-to-give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

(v) Save as aforesaid, and as provided in section 103 of
the Act, when a meeting is adjourned for thirty days or
more, notice of the adjourned meeting shall be given as
in the case of an original meeting.

VOTING RIGHTS
Subject to any rights or restrictions for the time being
attached to any class or classes of shares,—be

authorized/appointed by the Board for the purpose.

(a) on a show of hands, every member present in
person shall have one vote; and

(b) on a poll, the voting rights of members shall be in

proportion to his share in the paid-up equity share
capital of the company.
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A member may exercise his vote at a meeting by
electronic means in accordance with section 108 and

shall vote only once.

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

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

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

No member shall be entitled to vote at any general
meeting unless all calls or other sums presently
payable by him in respect of shares in the company
have been paid.

Any person entitled under the Transmission Clause to
transfer.any.shares may vote- at.any general meeting-in
respect thereof as if he was the registered holder of
such shares provided that at least forty-eight hours
before the time of holding the meeting or adjourned
meeting as the case may be at which he proposes to
vote he shall satisfy the Directors of his right to
transfer such shares unless the Directors shall have
previously admitted his right to vote at such meeting in
respect thereof.

A Member of unsound mind or in respect of whom an
order has been made by any Court having jurisdiction
in lunacy, may vote, whether on a show of hands or on
a poll, through a committee or through his legal
guardian; and any such committee or guardian may,
on a poll vote by proxy. If any Member be a minor his
vote in respect of his Share(s) shall be exercised by his
guardian(s), who may be selected {in case of dispute),
by the Chairman of the meeting.

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

(i) Any such objection made in due time shall be
referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-
attorney or other authority, if any, under which it is
signed or a notarised copy of that power or authority,
shall be deposited at the registered office of the
company not less than 48 hours before the time for

_ holding the meeting or adjourned meeting at which the

person named in the instrument proposes to vote and
in default the instrument of proxy shall not be treated
as valid. -

An instrument appointing a proxy shall be in the form
as prescribed in the rules made under section 105.

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the .principal or the
revocation of the proxy or of the authority under which
the proxy was executed, or the transfer of the shares in
respect of which the proxy is given:

Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been
received by the company at its office before the
commencement of the meeting or adjourned meeting at
which the proxy is used.

BOARD OF DIRECTORS
The number of the directors and the names of the first
directors shall be determined in writing by the
subscribers of the memorandum or a majority of them.

The number of Directors shall not be less than three
and not more than fifteen.
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Subject to the provisions of the Act, the Board shall
have power at any time, and from time to time, to
appoint a person as an additional director, provided the
number of the directors and additional directors
together shall not at any time exceed the maximum
strength fixed for the Board by the Articles.

Such person shall hold office only up to the date of the
next annual general meeting of the Company but shall
be eligible for appointment by the Company as a
director at that meeting subject to the provisions of the
Act.

If the office of any director appointed by the Company
in general meeting is vacated before his term of office
expires in the normal course, the resulting casual
vacancy may, be filled by the Board of Directars at a
meeting of the Board. The director so appointed shall
hold office only upto the date which the director in
whose place he is appointed would have held office if it

}}ad not been vacated.

The Board may appoint an alternate Director
recommended for such appointment by a Director other
than whole-time Director (hereinafter called the
Original Director) in whose place he is being appointed

- during -his -absenee-for -a-period of not less than three

months from the State in which the meetings of the
Board are ordinarily held. An alternate Director
appointed under this Article shall not hold office for a
period longer than that permissible to the Original
Director in whose place he has been appointed and
shall vacate office if and when the original Director
returns to that State. If the term of office of the Original
Director is determined before he so returns to that
State, any provision(s) in the Act or in this Articles for
the automatic appointment shall apply to the Original
Director and not to the alternate Director.

Notwithstanding anything contained to the contrary in
the Articles, so long as any Debentures issued by the
Company remain outstanding the holders of such
Debentures shall, in accordance with the provisions of
the Trust Deed securing such Debentures, have a right
to appoint and nominate from time to time any person
or persons as a Director or Directors on the Board of
the Company and to remove and reappoint any person
or persons in his or their place or places. A Director so
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appointed under this Article is herein referred to as
“the Debenture Director” and the term “Debenture
Director” means a Director for the time being in office
under this Article. The Board of Directors of the
Company shall have no power to remove from office the
Debenture Director. The Debenture Director shall have
all the rights and privileges as any other Director of the
Company other than a Managing or Wholetime
Director.

Each director shall be paid out of the funds of the
Company by the way of remuneration for the services
rendered by the director, a fee not exceeding such sum
as may be prescribed by law from time to time in this
regard, for each meeting of the Board or Committee
thereof, attended by the Board as may be decided by
the Board.

Subject to the provisions of the Act, any Director if
called upon to perform extra services or special
exertions or efforts (which expression shall include
work done by a Director as a member of any committee
formed by the Directors), the Board may arrange with
such Director for such special remuneration, for such
extra services or special exertions or efforts, either by a
fixed sum-~or- otherwise, -as may be determined by the
Board and such remuneration may be either in
addition to or in substitution of his remuneration above
provided.

The continuing Director(s) may act notwithstanding
any vacancy in their body, but, if and so long as their
number is reduced below the quorum fixed by these
Articles for a meeting of the Board, the continuing
Director(s) may act for the purpose of increasing the
number of Directors to that fixed for the quorum, or for
summoning a General Meeting, but for no other

purpose.

An interested Director shall not take any part in the
discussions of, or vote on, any contract or arrangement
entered into, or to be entered into, by or on behalf of
the Company, if he is, in any way, directly or indirectly,
concerned or interested in the contract or arrangement;
nor shall his presence count for the purpose of forming
a quorum at the time of any such discussion or vote;
and if he does vote, his vote shall be void;
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108.

109.

Provided that this prohibition shall not apply to any
contract of indemnity against any loss which the
Directors or any one or more of them may suffer by
reason of becoming or being sureties or a surety for the

Company.

Every Director who is appointed to office of director of
any other body corporate shall within the time
prescribed by the Act disclose to the Company the
particulars relating to his office in the other body
corporate.

Every Director of the Company shall give notice to the
Company of such matters relating to himself as may be
necessary for the purpose of enabling the Company to

comply with the provisions of the Act. If such notice be -

not given at a meeting of the Board of Directors, the
Director shall take all reasonable steps to secure that it
be brought up and read at the meeting of the Board
next after it is given.

At the first annual getieral meeting of the Company
held next after the date of the general meeting at which
the first directors are appointed and at every
subsequent annual general meeting, one-third of such

-of the*directors for-the time being as are liable to retire

by rotation, or if their number is neither three nor a
multiple of three, then, the number nearest to one-
third, shall retire from office.

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

Subject to the provisions of relevant provisions, of the
Act and also these Articles, the Company may, at the
Annual General Meeting at which a Director retires in
the manner aforesaid, fill up the vacated office by
electing the retiring Director or one other person
thereto.
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Without prejudice to the powers conferred by these Powers of Directors
Articles but subject however to the provisions of the Act
and the restrictions imposed by the Act, it is hereby
expressly declared that the Directors shall have the

following powers:-

(a) To have an official seal for use abroad;

(b) To keep a foreign register in accordance with the
provisions of the Act;

(c) To purchase or otherwise acquire any lands,
buildings, machinery, premises, hereditaments,
property, effect, assets, rights, credits, royalties
and business of manufacturing, growing,
producing or dealing any commodities which the
Company is authorized to carry on;

(d) To purchase, take on lease for any term or terms
of years, or otherwise acquire any lands, with or
without mills, factories and other buildings and
erections thereon, at such prices or rents, and
under and subject to such terms and conditions,
as the Directors may think fit, and in any such
purchase lease or other acquisition to accept
such title as the Directors may be advised or
believe to be reasonably satisfactory;

(e) To acquire, erect, construct, run and operate any
mills, factories, workshops, foundries, plants,
water-works, electricity supply works, and other
works and construction and to provide, install
and equip machinery engines and apparatus and
equipment for any of the objects of the Company;
or to let or lease the property of the Company, in
part or in whole, for such rent and subject to
such conditions, as may be through advisable, to
sale such portions of the lands or buildings of
the Company as may not be required for the
purposes of the Company; to mortgage the whole
or any portions of the property of the Company
for the purposes of the Company; to sell all or
any portion of the machinery or stores belonging
to the Company; and to buy, sell, produce, grow,
convert or otherwise deal in raw materials used
in manufacturing paper and allied and other
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products and produce, and to sell the finished
products so manufactured or the raw material or
any by-product, either on the spot, or at nay
other place or to ship the same for sale to any
part, place or country as may be thought
advisable;

At their discretion to pay for any property, right
or privileges acquired by or services rendered to
the Company either wholly or partially in cash or
in shares, bonds, debentures or other securities
of the Company, and any such shares may be
issued either as fully paid up or with such
amount credited as paid up thereon as may be
agreed upon; and any such bonds, debentures or
other securities may be either specifically
charged upon all or any part of the property of
the Company and its uncalled c':apital or not so
charged;

(g) To secure the fulfillment of any contracts or

engagements entered into by the Company by
mortgage or charge of all or any of the property
of the Company and its unpaid capital for the
time being or in-such other as they may think fit;

(h) To accept from any member so far as may be

)

permissible by law, surrender of his shares or
stock or any part thereof on such terms and
conditions as shall be agreed;

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

To institute, conduct, defend, compound or
abandon any legal proceedings by or against the
Company or its officers or otherwise concerning
the affairs of the Company and also to compound
and allow time for payment or satisfaction of any
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debts due and of any claims or demands by or
against the Company and to refer any claims or
demands by or against the Company and to refer
any claims or demands by or against the
Company to arbitration and observe and perform
any awards made thereon PROVIDED
HOWEVER THAT nothing herein contained shall
empower the Directors to remit or give time for
the repayment of any bets due to a Director
without the Consent of the Company in General
Meeting;

(k) To act on behalf of the Company in all matters
relating to bankrupts and insolvents;

() To make and give receipts, release and other
discharges for moneys payable to the Company
and for the claims and demands of the Company;

(m)To invest and deal with the moneys of the
Company not immediately required for the
purposes thereof upon such security or without
security and in such manner as they may think
fit and from time to time to vary such
investments;

{(n) To open current, overdraft, cash credit or fixed
deposit account with any bank, company, firm or
individual and to operate thereon,

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

(p) To determine from time to time who shall be
entitled to sign on the Company’s behalf, bills,
notes, receipts, acceptances, endorsements,
cheques, dividend warrants, releases, contracts
and documents and to give the necessary
authority for such purpose;

42



(@)

(t)

To give any officer or other person employed by
the Company a commission on the profits of any
particular business or transaction and such
commission shall be treated as part of the
working expenses of the Company;

To give, award or allow any bonus, pension,
gratuity or compensation to any employee of the
company or his widow, children or dependents
that may appear to the Directors just or proper,

.whether such employee, his widow, children or

dependents have or have not a legal claim upon
the Company;

Not without the consent of the Company in
General Meeting, to contribute to charjtable and
other funds not directly relating to the business
of the Company or the welfare of its employees,
any amounts the aggregate of which will , in any
financial year, exceed the limit prescribed by the
Act; _

Before recommending any dividend to set aside
out of the profits of the Company such sum as
they may think proper, for depreciation or to a
Deprecidtion Fund, ‘Insurance Fund, Reserve
Fund or Sinking Fund or any Social Fund to
meet contingencies, or to repay debentures or
debentures stock, or for special dividends, or for
equalizing dividends or for repairing, improving,
extending and maintaining any of the property of
the Company and for such other purposes as the
Directors may in their absolute discretion think
conducive to the interest of the Company with
power from time to time to transfer moneys
standing to the credit of one Fund or any part
thereof to. the credit of any other Fund; and to
invest the several sums so set aside or so much
thereof as require to be invested; upon such
investments (other than shares of the Company)
as they may think fit, and from time to time to
deal with and vary such investments and dispose
of and apply expand all or any part thereof for
the benefit of the Company, in such manner and
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for such purposes as the Director in their
absolute discretion think conducive to the
interests of the Company; and to divide the
Reserve Fund into such Special Funds as the
Directors may think fit, and to employ the assets
constituting all or any of the above funds
including the Depreciation Fund, in the business
of the Company or in the purchase or repayment
of Debentures or Debentures Stock, and that
without being bound to keep the same separate
from the other assets;

(u) To appoint and at their discretion remove or

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

From time to time and at any time to establish
any Local Board for managing any of the affairs
of the Company in any specified locality in India
or out of India and to appoint any persons to be
members of such Local Board and to fix their
remuneration AND from time to time and at any
time to delegate, subject to the provisions of the
Act, to any person so appointed any of the
powers, authorities and discretions for the time
being vested in the Directors, other than their
power to make calls and to issue debentures,
and to authorize the members for the time being
of any such Local Board or any of them, to fill up
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any vacancies; and any such appointment or
delegation may be made on such terms and
subject to such conditions and restrictions as
the Directors may think fit and the Directors
may at any time remove any person so appointed
and may annul or vary any such delegation;

(W) At any time and from time to time by Power of

()

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

For or in relation to any of the matters aforesaid
or otherwise for the purposes of the Company, to
enter into all such negotiations and contracts,
and rescind and vary all such contracts and
execute and do all such acts, deeds and things in
the name and on behalf of the Company, as they
may consider expedient.
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111. (i) Subject to the provisions of the Act, a Duties of
Director of a Company shall act in Directors
accordance with the articles of the
Company.

(ii) A Director of a Company shall act in good
faith in order to promote the objects of the’
Company for the benefit of its members as
a whole, and in the best interests of the
Company, its employees, the shareholders,
the community and for the protection of
environment.

(iii) A Director of a Company shall exercise his
duties with due and reasonable care, skill
and diligence and shall exercise
independent judgment.

(iv)A Director of a Company shall not involve
in a situation in which he may have a
direct or indirect interest that conflicts, or
possibly may conflict, with the interest of
the Company.

(v) A Director of a Company shall not achieve
or attempt to achieve any undue gain or
advantage either to himself or to his
relatives, partners, or associates and if
such Director is found guilty of making
any undue gain, he shall be liable to pay
an amount equal to that gain to the
Company.

(vi) A Director of a Company shall not assign

his office and any assignment so made
shall be void.
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112. (i) The Company may (subject to the provisions of Removal of Directors
Section 169 and other applicable provisions of the Act
and these Articles) remove any director before the
expiry of his period of office.

(ii) Special notice shall be required of any resolution to
remove a Director under this Article or to appoint some
other person in place of a Director so removed at the
meeting at which he is removed.

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

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

-~ {a) in the-mneotice -of the resolution given to members of
the Company state the fact of the representations
having been made, and be send a copy of the
representations to every member of the Company,
and

(b} send a copy of the representations to every member
of the Company to whom the notice of the meeting
is sent (whether before or after receipt of
representation by the Company); and if a copy of
the representations is not sent as aforesaid
because they were received too late or because of
the Company’s default, the Director may (without
prejudice to his right to be heard orally} require
that the representations shall be read out at the
meeting provided that copies of the representations
need not be sent or read out at the meeting, on the
application either of the Company or of any other
person who claims to be aggrieved, the Court is
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113.

'

satisfied that the rights conferred by this Clause
are being abused to secure needless publicity for
defamatory matter.

(v) A vacancy created by the removal of a Director
under this Article may, if he had been appointed by the
Company in general meeting or by the Board in
pursuance of Articles of Association hereof, be filled by
the appointment of another Director in his stead by the
meeting at which he is removed; Provided special notice
of the intended appointment has been given under
Clause (ii) hereof. A Director so appointed shall hold
office until the date upto which his predecessor would
have held office if he had not been removed as
aforesaid. -

(vi) If the vacancy is not filled under Clause (v) hereof it
may be filled as a casual vacancy in accordance with
the provisions, in so far as they are applicable, of
Articles of Association, and all the provisicns of that
Section shall apply accordingly. Provided that a
Director who was removed from office under this Article
shall not be reappointed as a Director by the Board of
Directors.

(vii) Nothing contained in this Article shall be taken :-

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

(b) as derogating from any power to :i'emovc a Director
which may exist apart from this Article.

(i) The remuneration of the directors shall, in so far as
it consists of a monthly payment, be deemed to accrue
from day-to-day.
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115.

116.

117.-

{ii) In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred
by them—

(a) The fee payable to a Director (including a Managing
or Whole time Director, if any) for attending a meeting
of the Board or Committee thereof shall be the
maximum sitting fee as may be prescribed by the
Central Government under Section 197 of the Act as
applied to the Company at any given time or as
determined by the Board from time to time.

(b) in attending and returning from meetings of the
Board of Directors or any committee thereof or general
meetings of the company; or -

(c) in connection with the business of the company.

The Board may pay all expenses incurred in getting up
and registering the company.

The company may exercise the powers conferred on it
by section 88 with regard to the keeping of a foreign
register; and the Board may (subject to the provisions
of that-section}-make ‘and vary such regulations as it
may thinks fit respecting the keeping of any such
register.

Preliminary Expenses

Foreign Register

All cheques, promissory notes, drafts, hundis, bills of Authority to Sign

exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be
signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in
such manner as the Board shall from time to time by
resolution determine.

Every director present at any meeting of the Board or of Attendance Register

a committee thereof shall sign his name in a book to be
kept for that purpose.
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119.

120.

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

(ii) A director may, and the manager or secretary on the
requisition of a director shall, at any time, summon a
meeting of the Board.

(il The Company shall hold its first meeting of the
Board of Directors within thirty days of the date of
incorporation and thereafter hold a minimum number
of four meetings of its Board of Directors every year in
such a manner that not more than one hundred and
twenty days shall intervene between two consecutive
meetings of the Board.

Every meeting of the Board shall be called by giving not
less than seven days’ notice in writing 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.

The quorum for a meeting of the Board of Directors
shall be one-third of the total strength of the Board of
Directors (excluding Directors, if any, whose places
may be vacant at the time and any fraction contained
in that one-third being rounded off as.one) or two
Directors, whichever is higher, and the participation of
the directors by video conferencing or by other audio
visual means shall also be counted for the purposes;
Provided that where at any time the number of
interested Directors exceeds or is equal to two-thirds of
the total strength, the number of the remaining
Directors, that is to say, the number of Directors who
are not interested and are present at the meeting, not
being less than two shall be the quorum during such
time.
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122.

123.

124.

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

(i) In case of an equality of votes, the Chairperson of
the Board, if any, shall have a second or casting vote.

No resolution shall be deemed to have been duly
passed by the Board or by a committee thereof by
circulation, unless the resolution has been circulated
in draft, together with the necessary papers, if any, to
all the directors, or members of the committee, as the
case may be, at their addresses registered with the
company in India by hand delivery or by post or by
courier, or through such electronic means and has
been approved by a majority of the directors or
members, who are entitled to vote on the resolution.

Provided that, where not less than one-third of the total
number of directors of the company for the time being
require that” any resolution under circulation must be
decided at a meeting, the chairperson shall put the
resolution to be decided at a meeting of the Board.

A resolution passed by circulation under clause 120 above
shall be noted at a subsequent meeting of the Board or the
committee thereof, as the case may be, and made part of
the minutes of such meeting.

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

(i) The Board may elect a Chairperson of its meetings
and determine the period for which he is to hold office.
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126.

(i) If no such Chairperson is elected, or if at any
meeting the Chairperson is not present within five
minutes after the time appointed for holding the
meeting, the directors present may choose one of their
number to be Chairperson of the meeting.

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

(i) Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations
that may be imposed on it by the Board.

() Subject to the provisions of the Act and these
Articles, the Board of Directors of the Company shall
be entitled to exercise all such powers, and to do all
such acts and things, as the Company is authorised

" to exercise and do; Provided that the Board shall not
exercise any power to do any act or things which is
directed or required, whether by the Act or any other
Act or by the Memorandum or these Articles or
otherwise, to be exercised or dore 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 contained in
that behalf in the Act or in the Memorandum or in
these Articles or in any regulations not inconsistent
therewith and duly made thereunder including
regulations made by the Company in General
Meeting. .

(i) No regulations made by the Company in General
Meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had
not been made.
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128.

129.

130.

(i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any
meeting the Chairperson is not present within five
minutes after the time appointed for holding the
meeting, the members present may choose one of their
members to be Chairperson of the meeting.

(i) A committee may meet and adjourn as it thinks fit.

(ii) Questions arising at any meeting of a committee
shall be determined by a majority of votes of the
members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a
committee thereof or by any person acting as a
director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in the
appointment of any one or more of such directors or of

any person acting as aforesaid, or that they or any of ‘

them were disqualified, be as valid as if every such
director or such person had been duly appointed and
was qualified to be a director.

Provided that noting in this clause shall be deemed to
give validity to any act done by the director after his
appointment has been noticed by the Company to be
invalid or to have terminated.

The Company shall cause minutes of the meetings of
the Board of Directors and of Committee(s) of the Board
to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of
Section 118 of the Act. The minutes shall contain a fair
and correct summary of the proceedings at the meeting
including the following :-

(i) the names of the Directors present at the
meetings of the Board of Directors or of any
Committee of the Board;

(ii) all orders made by the Board of Directors or

Committees of the Board and all appointments
of officers and Committees of Directors;
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132.

133.

134.

(ili)  all resolutions and proceedings of meetings of
the Board of Directors and the Committees of
the Board;

(iv) in the case of each resolution passed at a
meeting of the Board of Directors or Comimittees
of the Board, the names of the Directors, if any,
dissenting from or not concurring in the
resolution.

Any such minutes, if purporting to be signed by the
Chairman of the meeting at which the proceeding take
place or by the chairman of next succeeding meeting
shall be evidence of the proceedings.

Save as otherwise expressly provided in the Act, a
resolution in writing, signed by all the members of the
Board or of a committee thereof, for the time being
entitled to receive notice of a meeting of the Board or
committee, shall be valid and effective as if it had been

passed at a meeting of the Board or committee, duly

convened and held.

All such minutes shall be signed by the Chairman of
the meeting as recorded, or by the person who shall
preside as Chairman at the next succeeding meeting
and all minutes purported to be so signed shall, for all
purposes whatsoever, be prima facie evidence of the
actual passing of the resolutions recorded and the
actual and regular transaction or occurrence of the
proceedings so recorded and of the regularity of the
meeting at which the same shall appear to have taken
place.

The following shall be the First Directors of the
Company.

1. SURENDRA KUMAR BANSAL
2. ARUNKUMAR MAHABIR PRASAD JATIA
3. VED PRAKASH LEEKHA
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136.

137.

138.

Subject to the provisions of the Act, the Directors may,
from time to time, appoint one or more of their body to
be a Managing Director or Managing Directors (in
which expression shall include a Joint Managing
Director) or Whole-time Director or Whole time
Directors of the Company for such term 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 time, (subject to the provisions of any contract
between him or them and the Company) remove or
dismiss him or them from such office and appoint
another or others in his or their place or places:

Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer

Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company
secretary or chief financial officer may be appointed by
the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any
chief executive officer, manager, company secretary or
chief financial officer so appointed may be removed by
means of a resolution of the Board,;

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

A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and
chief executive officer, manager, company secretary or
chief financial officer shall not be satisfied by its being
done by or to the same person acting both as director
and as, or in place of, chief executive officer, manager,
company secretary or chief financial officer.

REGISTERS

The Company shall keep and maintain at its registered
office all statutory registers namely, register of charges,
register of members, register of debenture holders,
register of any other security holders, the register and
index of beneficial owners and annual return, register
of loans, guarantees, security and acquisitions, register
of investments not held in its own name and register of
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140.

contracts and arrangements for such duration as the
Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and
copies of annual return shall be open for inspection
during 11.00 a.m. to 1.00 p.m. on all working days,
other than Sundays, at the registered office of the
Company or at such other place as may be decided in
accordance with the provisions of the Act only by the
persons entitled thereto under the Act, on payment,
where required, of such fees as may be fixed by the
Board but not exceeding the limits prescribed by the
Rules. Subject to aforesaid the Board shall have a
power to refuse inspection to any other person, at its
discretion.

THE SEAL

(i) The Board shall provide for the safe custody of the
seal.

(ii) Every deed or other instrument to which seal is
required to be affixed shall, unless the same is
executed by a duly constituted attorney of the
Company, be signed by any one Director or by the
Company Secretary, if any, or by Authorised Person
appointed by the Board for the purpose in whose
presence it shall have been affixed.***

DIVIDENDS AND RESERVE

“No dividend shall be declared or paid by the
Company for any financial year except-

(i) out of the profits of the Company for
that year arrived at after providing for
depreciation or out of the profits of the
Company for any previous financial year or
years arrived at after providing for
depreciation in accordance with the
provisions of the Act and remaining
undistributed, or out of both; or

*** (alteration in Articles of Association vide Special Resolution passed
at the 5t Annual General Meeting held on Saturday, the 27 day of
July, 2019.)
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142.

143.

(ii) out of money provided by the
Central Government or a State Government
for the payment of dividend by the
Company in pursuance of a guarantee
given by that Government:

Provided that the Company may, before the
declaration of any dividend in any financial
year, transfer such percentage of its profits
for that financial year as it may consider
appropriate to the reserves of the Company.

Provided further that where, owing to
inadequacy or absence of profits in any
financial year, the Company proposes to
declare dividend out of the accumulated
profits earned by it in previous years and
transferred by it to the reserves, such
declaration of dividend shall not be made
except in accordance with such rules as
may be prescribed in this behalf.”

The company in general meeting may declare
dividends, but no dividend shall exceed the amount
recommended by the Board.

Subject to the provisions of section 123, the Board may
from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of
the company.

(i) The Board may, before recommending any dividend,
set aside out of the profits of the company such sums
as it thinks fit as a reserve or reserves which shall, at
the discretion of the Board, be applicable for any
purpose to which the profits of the company may be
properly applied, including provision for meeting
contingencies or for equalizing dividends; and pending
such application, may, at the like discretion, either be
employed in the business of the company or be
invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks

fit.
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145.

146.

147,

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

(i) Subject to the rights of persons, if any, entitled to
shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts
paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and so long as
nothing is paid upon any of the shares in the company,
dividends may be declared and paid according to the
amounts of the shares.

(i) No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
this regulation as paid on the share.

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

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

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

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

Any one of two or more joint holders of a share may
give effective receipts for any dividends, bonuses or
other monies payable in respect of such share.
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148.

149.

150.

151.

L o N T

Notice of any dividend that may have been declared
shall be given to the persons entitled to share therein
in the manner mentioned in the Act. .

No dividend shall bear interest against the company.

ACCOUNTS

(i) The Books of account and books and papers of the
Company, or any of them, shall be open to the
inspection of directors in accordance with the
applicable provisions of the Ac¢t and the Rules.

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

WINDING UP

Subject to the provisions of Chapter XX of the Act and
rules made thereunder—

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

(ii) For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property to be
divided as aforesaid and may determine how such
division shall be carried out as between the members
or different classes of members.

iii) The liquidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such
trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be
compelled to accept any shares or other securities
whereon there is any liability.
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154.

INDEMNITY

Every officer of the company shall be indemnified out of Indemnity

the assets of the company against any liability incurred
by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in
which he is acquitted or in which relief is granted to
him by the court or the Tribunal.

GENERAL POWER

Wherever in the Act, it has been provided that the
Company shall have any right, privilege or authority or
that the Company could carry out any transaction only
if the Company is so authorized by its articles, then and
in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities
and to carry such transactions as have been permitted
by the Act, without there being any specific Article in
that behalf herein provided.

SECRECY CLAUSE

Subject to the provisions of the Act,-ne member shall be

entitled to require discovery of any information,

respecting any details of the company’s trading or any
matter in the nature of a trade secret, mystery of trade
or secret process which may relate to the conduct of the
business of the company and which, in the opinion of
the Directors it may be expedient in the interest of the
members of the Company, not to Communicate to the

public
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

1.

Sd/-

Surendra Kumar Bansal

S/0O Shri Chandkaran Bansal
9, Meghraj, 17/1, Ideal Colony,
Paud Road, Kothrud,

Pune - 411038

Service

{Representing Pudumjee Investment
And Finance Company Ltd)

- {-08-01-2015 at ~Pune;

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D C Chambers, 214 Floor,

Opp. KSB Pumps Ltd.,

Pimpri,

Pune-411018

Company Secretary
C.P. 1402

1 witness to subscriber who has
subscribed and signed in my presence on
further 1 have
verified his Identity Details (ID) for his
identification and satisfied myself of his
identification particulars as filled in.

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

2. Sd/-
Surendra Kumar Bansal
S/0 Shri Chandkaran Bansal
9, Meghraj, 17/1, Ideal Colony,
Paud Road, Kothrud,
Pune - 411038

Service

{Representing Pudumjee Holding Ltd)

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri,

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber who has
subscribed and signed in my presence on

‘08-01-2015 at Pune; further 1 have

verified his Identity Details (ID} for his
identification and satisfied myself of his
identification particulars as filled in.

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
“and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

3. Sd/-
Surendra Kumar Bansal
S/0 Shri Chandkaran Bansal
9, Meghraj, 17/1, Ideai Colony,
Paud Road, Kothrud,
Pune - 411038

Service

(Representing Pudumjee Hygiene
Products Limited)

Witness
sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri, :

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber who has

| subscribed and signed in my presence

on

08-01-2015 at Pune; further I have

verified his Identity Details {ID) for
identification and satisfied myself of
identification particulars as filled in.

his
his

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

4. Sd/-
Hanuman Prasad Birla
S/0O Shri Ram Chandra Birla
Flat No. 11, Pudumjee Pulp & Paper
Mills Colony, Thergaon,
Pune - 411033

Service

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri,

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber who has
subscribed and signed in my presence on
08-01-2015 at Pune; further I have

{verified -his Identity Details (ID) for his

identification and satisfied myself of his
identification particulars as filled in.

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

5. Sd/-
Gangadharan Nair
S/0 Krishnan Nair
Flat No. 19, Pudumjee Pulp & Paper
Mills Colony, Thergaon,
Pune - 411033 -

Service

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri,

Pune-411018

Company Secretary
C.P. 1402
who

I witness to subscriber

has

subscribed and signed in my presence on

08-01-2015 at Pune; further 1

| verified ‘his’ Identity Details {ID) for

have
his-

identification and satisfied myself of his.

identification particulars as filled in.

DATE : 8" JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

6. Sd/-
Ranganath Kulkarni
S/O0 Manohar Kulkarni
Nisarg Phase -1, Flat No A-6,
Kaspate Wasti Road, Wakad,
Pune - 411057

Service

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri,

Pune - 411018

Company Secretary
C.P. 1402

I witness to subscriber who has
subscribed and signed in my presence on
08-01-2015 at Pune; further I have

Bl | verified his' Identity Details (ID) for his

identification and satisfied myself of his
identification particulars as filled in.

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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Note: The Articles shall be signed by each subscriber of the memorandum of association
who shall add his address, description and occupation, if any, in the presence of at least
one witness who shall attest the signature and shall likewise add his address, description
and occupation, if any, and such signatures shall be in form specified below:

Names, addresses, descriptions and
occupations of subscribers

Witnesses (along with names, addresses,
descriptions and occupations)

7. Sd/-
Jagadish Patil
S/0  Waman Patil
House No. 294, Gokul Ramnagar,
Rahatani,
Pune -411017

Service

Witness
Sd/-

Ishwer Udhavdas Thakur

S/0, Udhavdas Lachhiram Thakur
D.C. Chambers, 2nd Floor, Opp. KSB
Pumps Ltd, Pimpri,

Pune-411018

Company Secretary
C.P. 1402

I witness to subscriber
subscribed and signed in my presence
08-01-2015 at Pune;

.verified ‘his Identity ‘-Details (ID) for

identification and satisfied myself of
identification particulars as filled in.

who has

on.

further I have

his
his-

DATE : 8™ JANUARY, 2015
PLACE : PUNE
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PUDUMJEE PUDUMJEE PAPER PRODUCTS LTD.

Registered Office

COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF THE
COMPANY AT EXTRA ORDINARY GENERAL MEETING HELD ON 31
OCTOBER, 2015.

1 S S 0 e e e B S B e

"RESOLVED THAT pursuant to the provisions of Section 5 and 14 of
Companies Act, 2013 (“the Act”), read with the Companies
(Incorporation) Rules, 2014 and all other applicable provisions, if any, of
the Act (including any statutory modification(s) re-enactment thereof for
the time being in force), the approval of the members be and is hereby
granted for the adoption of new set of Articles of Association in place of
the existing Articles of Association of the Company and the said new set
of Articles of Association be and are hereby adopted as the Articles of
Association of the Company in substitution for and to exclusion of all
existing Articles thereof”.

Certified True Copy

For PUDUMJEE PAPER PRODUCTS LIMITED

Vinay Jadhav
Company Secretary

CIN: U21098PN20‘15PLC15371 i
Registered Office:

Therga
gaon, Chinchwad, Pune-411033 Tel: +91-20-30613333, Fax : +91-20-27273294 E-Mail : sk@pune.pudumjee.com.




PUDUMJEE PAPER PRODUCTS LTD.

PUBUMJ EE Registered Office

COPY OF SPECIAL RESOLUTIONS PASSED BY THE SHAREHOLDERS OF THE
COMPANY AT THEIR EXTRA ORDINARY GENERAL MEETING HELD ON §™
DECEMBER, 2015.

RESOLUTION NO. 1:-

“RESOLVED THAT pursuant to the provisions of Section 61 and other applicable provisions, if
any, of the Companies Act, 2013 and subject to such other rules framed thereunder as may :be
applicable the Authorized Share Capital of the Company be and is hereby increased from Rs. 5.00.000
(Rupees Five Lacs only) divided into 5,00,000 (Five Lacs) Equity Shares of Re. 1/- eachj to’ Rs
10,00,00,000 (Rupees Ten Crores only) divided into 10,00,00,000 (Ten Crores) Equity Shares of Re.
1/- each, by creation of additional 9,95,00,000 (Nine Crores Ninety Five Lacs) Equity Shares of Re.
1/- each.” '

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorized
to do all such acts, deeds and things as may be necessary for giving effect to this resolution.”

RESOLUTION NO. 2:-

“RESOLVED THAT pursuant to the provisions of Section 13 read with Section 61 and other
applicable provisions of the Companies Act, 2013, Clause 5™ of the Memorandum of Association of
the Company be and is hereby substituted as under :-

The Authorized Share Capital of the Company is Rs.10,00,00,000 (Rupees Ten Crores Only) divided
into 10,00,00,000 (Ten Crores) Equity shares of Re. 1/- each with a power to the Board of Directors to
increase, from time to time or reduce its capital and to divide/sub divide the shares in the Capital for
the time being into other classes and to attach thereto such preferential, qualified or such other rights,
privileges, conditions or restrictions as may be determined by or in accordance with the Articles of
Association of the Company and to vary, modify, or put restrictions in such manner as may, for the
time being be permitted by the Articles of Association of the Company or the legislative provisions
for the time being in force in that behalf.

FURTHER RESOLVED THAT the Board of Directors of the Company be and is hereby authorized
to do all such acts, deeds and things as may be necessary for giving effect to this resolution.”

Certified True Copy

For PUDUMJEE PAPER PRODUCTS LIMITED

CIN: U21098PN2015PLC 153717
Registered Office: 411033 Tel: +91-20-30613333, Fax : +91-20-27273294 E-Mall : sk@pune.pudumjee.com.

Thergaon, Chinchwad, Pune-




PUDUNIJEE PUDUMJEE PAPER PRODUCTS LTD.

Registered Office

cNopv OF RESOLUTION PASSED BY THE SHAREHOLDERS OF THE COMPANY AT
2"° ANNUAL GENERAL MEETING HELD ON 17™ SEPTEMBER, 2016.

bl bbbl e el e L LT ——— -
e

ALTERATION OF ARTICLES OF ASSOCIATION OF THE COMPANY:

"RESOLVED THAT pursuant to the provisions of Section 14 and other applicable
provisions, if any, of the Companies Act, 2013, the consent of the members be and is
hereby accorded to alter the Articles of Association of the Company by inserting the
following new Clauses in the existing Articles of Association:

23A. DELEGATION OF OPTION OR RIGHT TO CALL OF SHARES

"The option or right to call of shares shall not be given to any person except with the
sanction of the Issuer in general meetings."

31A. REFUSAL OF TRANSFER

"The registration of transfer shall not be refused on the ground of the transferor being
either alone or jointly with any other person or persons indebted to the Company on any
account whatsoever;"

RESOLVED FURTHER THAT any Director of the Company or the Company Secretary be
and are hereby authorized to do all such acts, deeds and things necessary to give effect
to this above resolution."

Certified True Copy,

For PUDUMJEE PAPER PRODUCTS LIMITED

Vinay Jadhav
Company Secretary

Registered Office:
Thergaon, Chinchwad, Pune-411033 Tel: +91-
E-Mail : pune@pudumjee.com, sk@pudumjee.com.

Corporate Office: . .
Jatia Chambers, 60, Dr. V.B.Gandhi Marg, Kalaghoda. Mumbai-400001 India.

Tel: +91-22-30213333, 22674485, 66339300, Fax: +91-22-22658316.
E-Mail: pudumjee@pudumjee.com Web Site : www.pudumjee.com.

20-30613333, Fax : +91-20-4077 3388
CIN: U21098PN2015PLC153717

SG 11/ 03261
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PUDUMJEE PAPER PRODUCTS LTD.

Registered Office

Registered Office: Corporate Office:

Thergaon, Chinchwad, Pune-411033 Jatia Chambers, 60, Dr. V.B.Gandhi Marg, Kalaghoda.

Tel: +51-20-40773333, Fax:+91-20-4077 3388 Mumbai-400001 India.

E-Mail : pune@pudumjee.com,sk@pudumjee.com, Tel: +91-22-30213333, 22674485, 66339300,
FUQUMJEE CIN:L21098PN2015PLC153717 Fax: +91-22-22_658316.

GSTIN 27AAHCP9601Q1ZQ E-Mail: pudumijee@pudumijee.com

COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF THE COMPANY AT
5™ ANNUAL GENERAL MEETING HELD ON 27" JULY, 2019.

o = S S B B B B S S S e B

ALTERATION OF ARTICLES OF ASSOCIATION OF THE COMPANY.

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions, if
any, of the Companies Act, 2013, the consent of the Shareholders of the Company be and is
hereby accorded to alter the Articles of Association of the Company by substitution of the
following Clause in place of existing clause of the Articles of Association:

Article : 139 (ii)

“Every deed or other instrument to which seal is required to be affixed shall, unless the same is
executed by a duly constituted attorney of the Company, be signed by any one Director or by
the Company Secretary, if any, or by Authorised Person appointed by the Board for the purpose
in whose presence it shall have been affixed.”

RESOLVED FURTHER THAT, all the documents, agreements, instruments or such other papers
executed by the Company earlier and on which the Common Seal with the signature of one
Director may have been affixed be and are hereby ratified as enforceable documents,
agreements notwithstanding the fact that the Common Seal may not have been affixed in
conformity with the article in the Articles of Association as then existing.

RESOLVED FURTHER THAT any Director of the Company or the Company Secretary be and are
hereby severally, authorized to do all such acts, deeds and things necessary to give effect to
this above Resolution.”

Certified True Copy,

For PUDUMIJEE PAPER PRODUCTS LIMITED

a

Vinay Jadhav
Company Secretary
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HIGH COURT, BEOMBAY- = 523011
. . .
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION COMPANY S
COMPANY SCHEME PETITION NO, 720 OF 2015 ((;,’i’\\\_))
CONNECTED WITH O
COMPANY SUMMONS FOR DIRECTION NO. 399 OF 2015\ Y
/\\ Y . =/
Pudhunjee Pulp & Paper Mills Limited \ v

.. Petitioner Company/ fero/\ ompany

CONNECTED

COMPANY SCHEME PETITION N{m o:r 2015
"COMPANY SUMMONS FOR Np 400 OF 2015

- Dudumjec Industries le!tcd
: \\5tihoner Campany[‘l‘rmafeme Company

ME PETITION NO. 722 OF 2015 ‘
el ONNECTED WITH
MMONS FOR DIREC'I‘ION NO. 401 OF 2015
Pu f Products Limited .

... Petitioner Company /Transferee Company

6\\\? _—

COMPANY SCHEME PETITION NO. 723 OF 2015
CONNECTED WITH
COMPANY SUMNONS FOR DIRECTION NO. 402 OF 2015
: i .

o
P.yucirjee Paper Products Limited
... Petitioner Company/Transferee Company

"DisclaieQfymsgeshontesled conyismalaGortiad g e



“Ms. Sonam Mhatre

HIGH COURT, BOMBAY-
: 529912

In the matter of the Companies Act, 1956
(1 of 1956);

-’\r\
/g(> \\.N
"J

AND

In the matter of Sections 391 to 394 of N
Compenies Act, 1956;

It the matter of the Schema ement
and Reconstruction (Demérger) between

gdvmates for the Petilj

m\O

CORAM: K.R. SHRIRAM J.
DATE : 8% January, 2016

earned Counsel for partica. No objector has come before the

eard 1
' \/ﬁou:t to oppost the Scheme and nor has any party controverted any
averments made [a the Petitions.

2. ‘The sanction of this Coust is sought under Sections 391

to 394 of the

Companies Act, 1956 to a Scheme of Armangement & Demerger of

Pudumjee Pulp

& Paper Mills Limited ancl Pudumjee Industrics

“Disclaiee Sl oA RS
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HIGH COUR'I;, BOMBAY.- = 523413

Limited and Pudtimjcc Hygiene Products Limited and Pudumjee
Paper Products Limited and their respective sharcholders and g\\'
creditors. {.(\(P \\-, \;

First and Second Demerged / Transferor Companies ar ppg
engaged in the business of manufacturing varion ﬁds @pcra
and realty and investment and generation of wifid, po /jand the
Third Demerged / Transferor Campany is engaged i blsiness of
trading in various kinds of tissue, non-tissug and allied products and
the Transferee Company is engaged (O iness of merger of
undertaking of ‘transfpror.comparﬁc?.ﬁ' q_\)mss of manufacturing
- and selling, pulp &paper &h roducts an sanction of

N
. ~,

3. The learned Counsel fov the Petitioner Companles states th% v
*ﬁ““’/

\Z

Undertakings with feree Company will enable the Transferor
Compafics - Transferée Company, which has * been

al P\u‘pose-_véhiqle for this Scheme, to,

.4 streamine--1i) HS
- - %-Yi rent kind of businesses, each of which evinces
: . ket a seperate class of investors'and involves risks which
- ta and distinct from each other and all the manufacturing
\a 13 and Jlabilities related to paper and hygiene related business
be Housed er ons entity ie. the Transferee Company which
0 will enable the sferee Company to improve its business efficiency
O and all the Transferor companics will be able to focus on their

remaining Businesses and would help in achicving and suastaining
competitiveness and dev_elopmcnt of long term internal and core

competencies.

5. The Petitioner Companies have approved the Scheme of Arrangement

“Discielér S e icalss PRSI S S



" with all requirerients as per directiq]

" with all statutory .requiremen
. Companies Act, - 1936/2013 and the Rules made- thereuhder

HIGH COEJR_T, BOMBAY- 529014

& Demerger by passing Board Resolutions which arc aniexed to the

respective Company Scheme Petitions. Q\"\

-,

| N\
. The Learned Advocate for the Petitioners further states that the “\/
 Petitioner Companlea have complicd with all the directions passed ){\\ 3>
'~ )

Pc!i'tions have been filed in consoaance with the Ord

Company Summons for Directions’and that the Company Sql‘rpr%\v
i
Company Summens for Direction and secks sanction to\the f:ﬁ:aed

- Scheme,
The Learned Advocate appearing on b the Petitioner
' Companies has statéd that the Petition: jes have complied

Bourt and’ they have

urt. Moreover, the
Petitioner Companies throu Seate undertake to comply -
" any, as required under the

s sald undertaking is accepted.

ot/ has fled an  Alfidavit on ITH
g therein that save and except a3 stated in

grcholders and public. In the Hght of aforesaid facts the
may pass such order as zfiay bé demied fit and proper:”

(a) Clause No. 5.5.1.1, 6.5.1.1 and 7.5.1.1 of the Scheme states that the

Transferee Company shall record the assets and Habilitles of the
Demerged. Und-ertaking vested in them pursuant to this Scheme, at their
respective book values, as appearing in the books of the Transferor
Companies at its closure on the day immediately preceding tha
Appointed Date of at fair values as decided by the Board of Directors of

¢

e

it appears that the acheme is notl;rejudidﬂl to thew .. ~—~ =

b
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v the Transferee Company. In this regard, it is -submitted that said
clauses ara fot in compliance with the provisions of Section 2{19AA) o,(:\
the fncome Thx Act, 1961, as per which the assets and Habilifles of § ‘\\A
Transferor Company-shall be recarded on book value basis only tt‘ Y
on fair value basis. It is also pertinent fo note that, as per t@‘{o
5.5.2.1, 6.5.2.1 and 7.5.2.1, the Transferor Companies s
book value of assets and labilitizs pertaining

: nc ectiva

Demerged Undertakings transferred to the Company.
Therefore, on the same line of Accounting: Trealmy it shall be
recordect on book value in the boaks of the Transferee Company instead

. of recording it on fair value basis. A the Advocate for the
-Petitioner companies yide para “A* pf dated 30/11/2015 has
- undertaken that the Resultiny;

ace mhmofshams:ssuadandaﬂoaedby upumuantto
.41 of the Scheme and credit to Secuities Premium Accilint,
excess of tha aggregate value of the shares over their face value. In
\ ﬂdsmgard,utssubmmedmtthedw'ambmmnthefacem
</ L\ and fair valie of shares issusd by the Transferee Company shall not be
O recorded as Securitles Premium Account of Transferee Oompany as the
Transferee Company is not recelving any cash or cash equivalent by

issuing those shares. Hence, the creation of creation of Securities

Premium Account is against the provision of Section 52 of the

 Companies Act, 2013, which racognizes creation of Securities Premiym

Account, -if cash or cash’ equivalent is recelved by the Transferee

Company while {ssulng sharss. Accordingly, the Advocate for the

Dicier st ioo] copr kg sone
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Petitioner companiés vide para "B” of its letter dated 30/11/201§ has
undertaken that the Trangferee Company will eredit the difference g\-\
between the aggregate values of shares issued over their face value to { r-' \.
capital Reserve Account. Copy of the said letter is annexed hereto \\\' h
marked as Exhibit £, In view of the above, it is also submitted that he& \\')
words, “at a premium of Rs. 19/- each per equity share” ap, f\{z\,}v
Clause 5.4.1, 6.4.1 and 7.4.1 be deleted. Consequeml _Z;Ih:w{ng

words, *and credif fo Securities Premium Account, 1 \gxoeisjof the

aggregate vahie of the shares over their face Va!uti\am;ec{nng in

Clayse 5.5.1.2, 6.5.1.2 and 7.5.1.2 deleted. Hence, the Petitioner

Cfa.rn,j;ar:ies may be directed to do nec \?endmenr to the

‘Séhem/ Petition accordingly. . : \

-f¢} Clause no, 5.6.1 and 6.6.1 of for b‘unsferring the
unissued authorized sharb e i(bl\l First Transferor/Demerged
Company and Second Transfe rged Company to the extent of

| . R=.1,80,00,000/- .21,00,00,000/-respectivelf to the authorized
shara oapgt_&ll of Trag Resulfing company withotit payment of any
registration fees by the Transferee Compariy for increasing
its authorized extent. Cancelling the authorized share

eapective Demerged/ Tmnq"emr Company and
g the same to the authorized share capital of the

\O/ will not transfer their unissued outhorized share capital to the
Transferee company und;'s'r_ the Scheme. Copy of the said letter is
annexed hereto atd marked as Exhibit B.In this regard, it is submiited
that the Petitioner Companies may be directed to make suitable
Corrections in the Scheme/Petition by deleting entire Clausa No. 5.6
" and 6.5 of the Schema. '
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{d) Clause no, 5.4.1, 6.4.1 and 7.4.1 of the Scheme provides for issue of

. shares upon Ecom:‘ng into effect of this Scheme. The authan'zed.shar ~

- " capital of Tralnsferee/ResuIting Company may not be sufficlent ta is ‘€>‘\‘: Ny
further shares as provided in soid clauses. In this regard, X ~
suggested that the Transferee/ Resulting Company may, if n%} ;

and ta the extent required, tncrease its Authorized Shal}-é;c‘é;\ual/fo
facilitate issue and aliotment of Sharés under [ﬁ@“ﬁ‘%‘fﬁh this
rfomwctior:z. the Transferee/ Resulting Company(isy b)e! }directed to
comply with provision af section 61/64 of Co Act, 2013
corresponding to section 94/97 of Companles Act, 1956, in respect of

. filing of necessary forms with the Regi 0 panies afier payment

‘ of necessary filing fee and stamp du;f}x\\ licable on the said forms.

u%b, if any, arlsing 'out of the
of Income Tax Authorities. The

0 the Scheme provided for Modificatlon and Amendments to

wherein the Board of Directors of Transferor/Demerged

nies and Transferee/Resulting Compuny have been authorized

N @t make any amendments to Scheme, if necessary, after the _Scheme is

! 0 = agpmved by the Hon'ble High Court. Such liberty shall not-be exercised

by Board of Directors without obtaining prior appraval from the Hon’ble

D High Court. The Petitioner Companies may be directed to undertake to
this effect. '

)

<

. 9. With respect to Para 6{a) of the Affidavit of the Reglonal Directer, the
WTETC T T, isamed Counsél ‘for the Petitner Companies state that the

Tranaferee Company unclerta.licg to record the assets and labilities of

Dl ey B DA S e
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Wi:h respect to Para 6{b} of the

HIGH cdyRT, BOMBAY-

the Demerged Undertaiu‘nga veated in them pursuant to this Schems,
at their respective book values, as appearing in the books of the
Transferor Companies at its closure on the day immediately
preceding the Appointed Date. The Transferee'/ Resulting Company

& N\

. )

will record the assets and liabilities at book value In order to msur’\ >
compliance of the aforesaid provisions of the Income Tax Act, ,1‘9'—\\\/

The Petitioner Cor panies undertake to delete the wor ( ar éu, \ﬁ?r/
values as decidefl by the Board of Directors of sferee

. company thereof dn the basis of significant accounting p EU f the

Transferee Company” as appearing in clause nos 5.5,1.1, 6.5.1.1 and
7.5.1.1 of the Scheme, and the Schem h’ﬁi\/tand amended
adeordingty. ; -

Petiti;mer Comparﬂes thro

fasued over thelr face vﬂue to capital
ner Companies-undertake to delete the
/- each per equity share” appearing in

epgregate, valuen of
rcaervc accqunt.

ke afRa.QO/- as detennbwd in the Valuauon Report
pA & Co., Chartered Accountants)”, ’

it the words “and credit to Securities Premium Account, the excess of
the aggregate value of the shares over their Jace Value” appearing in
Clause 5.5,1.2, 6,5.1.2 and 7.5.1.2 will be deleted and replaced by
the words "and credit fo Capital Reserve Account, the excess of the
aggregate value of the shares over their face Value® appearing in
Clause 5.5.1.2, 6.5.1.2 end 7.5.1.2. The Scheme shali stend amended
accordmg]y Further wherever the words "Securities Prémium” are
'appcarlng in the Scheme will be replaced by the words *Capital

“Disdalmermnﬂcemmgmmwmww
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reserve”.

11. With respect to Paras 6(¢) and 6{d) of the Affidavit of the chl()na{.. \\
Director, the Learned Counsel for the Petitioner Compame\
undertekes .that the First Transferor Company/Demerged :>
and Second Transferor Company/Demerged Comp: y\ tioth/
undertake to not transfer their unissued authorlzgd s ea.pltﬁl to
the Transferee Company  uader ?l
Resulting/Transferee Company undertakes to pay\thé necessary
stamp duty and registration fees for in RF n its authorized share
capital to accommodate the new shar x;,out of the Scheme.

. The" Resulting]Transferee Compa _g\xw:s to inérease the
autherized shafe capital befo tHares grisirig out of the
Scheme. The 'Petitioner ._ Co v undertake that the

: Wi  the provisiona of section 61 /64 '

Yorresponding o -Séctlon 94/97 of

Companies Aot 19§8, inTespect of filig neckasary forins with the

aftér paymcnt of necessary filing fee and

on the said forms

Para 6¢) of the Affidavit or.gh_e ‘Regional Director, the
mpanies are bound to comply  with all applicable

Learped Counsel for the Petitioner Companies states that the
Petitioner Companiea undertake that t.hc Board of Directors will net
] amend the. scheme without taking pnor approval from this Hon’ble

High Court.

oy
@13 With reapect to Para 6([) of the Affidavit of the Regional Director, the

i4. Tae Learned Advocate for the Petitioner submits that they are bound

Dlsine AT e) DTG
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) réasonable and is not violative of
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to comply with all the abave objections and prays for amendment as

suggested. Hence, leave to amend granted to be carried out within :\’\n

two weeks from the date of order,

“
The Leamed Counsel on instructions of Mr. Chandana Muthu, Jom/\Q:;\
Director, Legal in the office of the Reglonal Director, Mime,‘ - \f\] J
Corporate Affairs, Western Region, Mumbai states. @

satisfied with the undertakings, given by the Adv c%\f/.uf@ the
Petitioner Companles. The undertakings given on be  the

Petitioner Companies are eccepted.

. From the masterial on record, the Sche Q\K 3 to be fair and :

3 of law and is not-

contrary to public policy.

pany Schemﬂ‘ed Noa. 720 of 2015 6723 of 2015 be made
lmeinterma clanaea {a)- ‘to {e) and (f) in the.
r.mc Pefitions,”

\/’I‘he Petitioner Companies are directed to file a copy of this Order

alongwith a copy of the Scheme and Form of Minutes duly
authenticated by the Company Registrar, High Court, Bombay with
the concerned Registrar of Companles, electronically, alongwith E-
Form INC 28 in addition to the physical copy, as per the relevant
provisions of the Companies Act 1956/ 2013, whichever is applicable.

Pl
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20. The Petitioner Companies to pay costs of Rs.10,000/- each to
Regional Director, Western Region, Mumbai. Costs to be paid within <\"!

v Hey

four weeks from the date of the order. (4? \_\‘\“.;.
O
21, Filing &n_d issuance of the drawn up order is dispens.ed with. \/\‘ \ ‘:\:/. i
/;:\‘n, /

22, All concerned regulatory euthorities fo act on a cufy Al 'th\s_gr-dcr

o

alongwith Scheme; duly authenticated by the Com &y }chlstrar,
High Court {0.S.), Bombay.

N |
-_r§>\>(_1{.x. SHRIRAMJ.)
N2

| TRUECOPY  ouscpp
S5t yts rghné
[ A
c Couth,
HaH COURT0S) % ooy
BOMBAY
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SCHEME OF ARRANGEMENT AND RECONSTRUCTION (DEMERGER)
) * BETWEEN
PUDUMJEE PULP & PAPER MILLS LIMITED -
AND '
PUDUMJEE INDUSTRIES LIMITED ;
AND.
PUDUMJEE HYGIENE PRODUCTS LIMITED
AND
. PUDUMJEL PAPER PRODUCTS LIMITED
' “THEIR RESPECTTVE SHARRHOLUERS AND CREDITORS
. (Under sectians 391 to 394 of Compacles Act, 1956)
1. PREAMBLE ' '

This -Schemo of Atrgngement and Reconstruetion (Demerger) is presentad under .

Sections 391 to 394 and-ather appilcablo provisions of the Companles Act, 1956 for
the demerger of the ‘Demerged Undertakingl' (defined hereln below) of Pudumjes
Pulp & Paper Mills Limited tad ‘Demerged Undertaking2* (defined hareln below) of
Pudumjes Industrics Limited and ‘Demerged Undertaking 3°(defined herein below) of
Pudumjes Hygitns Products Limited into Pudumjes Paper Products Limited,

The Scheme Is divided Into the following perts:

() Part A-Dealing with definitions end share capiﬁl:

(i) Part B~ Desling with demerger of the *Deriierged Undertaking 1° (defined
herein below) of Pudwmjee Pulp & Paper Mills Limited (horeinafter roforrad (0 as

“ihe First Transferor Company”) imto Pudumjes Paper Products Limited
(herelnatter referred to es “the Transferee Company™);
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(i) Part C = Dealing with demerger of the *Demesged Undertaking2' (defined
herein below) of Pudumjes Incustries Limited (hercinafier referred to as “the
Second Transferor Company™) into the Transferce Compeny;

(iv) Part D - Dealing with demerger of the ‘Demerged Undertaking 3° (defined
herein belaw) of Pudumjee Hyglena Products Limited (hecoinafter referved 1o os
“the Third Transferor Company”) into the Transferee Company;

(v) PartE-Dealing with provisions _cmqmo:; to the Tranaferor Companies;

(vi) Part F~Desling with general clauses, terms and conditions.

3. INTRODUCTION, RATIONALE, FOR THE SCHEME OF AKRANGEMENT
AND RECONSTRUCTION (DEMERGER) _

2 Introduction

© 2L

12

213

214

Puduntjes Pulp & Paper Mllty Limited (heselnafier referred to as “the Flrst -

Transferor Company™) Is a public limited company incorporated on
19®November, 1964 under tha provisions of the Companles Act, 1956 and
having its ceglstered office st Thergaon, Chinchwad, Pune — 411 033.The
cquity shares of tha First Transfecor Company are lsted on BSE

. Limited, PSE Limited and NSE Limited;

[

Pudumjes idustries Limited (hereinafier referred to as “tie Second

Transferor Company™) Is a public fimited company incorporated on 317
Decomber, 1965 undor the Compeales Act, 1956 and having its regisiered
office at Thergaon, Chinchwad, Puné ~ 411033, The equity shares of the
Second Transferor Company are listed on BSE Limited and NSE Limited.

Pudumjee Hygiene Products Limited (hestinafler referred to as “the Third
Transferor Company™ is a public limited company incorporated
on15%Tuly, 2004 under the Companies Act, 1956 and having its reglstered
office at” Thergaon, Chinchwad Pune — 411033, It is eurrently a wholly
owned subsidiary of the Sccond Transferor Company.

Pudomjez Paper Products Limited (herinafter referred to as “the
Transferec Company”) is & public limited company incorporated on _14,"'

Y

! Page 20f 47
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January 201 Sunder the Companlas Act, 2013 and having its registered office
at Thergaon, Pune- 411033, Tt is cumrently a subsidiary. of the First Transferor
Company, . . '

The Scheme provides for the demerger of the ‘Demerged Undertaking 1’
{defined herein below) of Pudumjee Pulp & Paper Miils Limited; ‘Demerged
"Undertaking 2* (defined herein below) of Pudumjes Industrles Limited and
Demerged Undertaking 3 (defined herein below) of Pudumjee Hygiene Products -
Limited into Pudumjes Paper Produets Limited, in accordance with the terms of
ths Scheme and pursuant to the provisions of scetions 391 and 394 of the
Companies Act, 1956 and other relovan provisions of the Act.

2.2 Retionale and Benefite of the Scheme:

2201 This Scheme will enable the Transferor companles as wel] as the Transferee
' Company, which has been Incorporated a3 Special Purpose Vehiele for this
Scheme, to streamline their business sctivities a3 the companics arc ail
presently eamying on different kind of businesses, each of which evinces
interest from a separate class of Tnvestors dnd' InVelves Hsks which are °
separate and distinet from each other;

22.2 The demerger of the Demerged Undertakings into the Transferea Company
will help the Transferes- Company to shift jts operstions from Pune

. manufhcturing site to. ¢ manufscturing sits in the Industrisl aren of Mehad,

" Maharsshtra State sdmeasuring 75 acres or thereabout and thereby expand ita

2.2.3  All the menufacturing assets and lisbilitios related to paper and hyglene
T ) rejated business will bo housed under one entity Ls, the Traasferee Company
| which will entble the Transferec Company to improve its business efficiency
and all the Transferor cornpanies witl be rble to focus on their remaining
" Businesaes; - o ’ .

22.4 This Wil help in achleving and sustaining competitivéness and development
of long term internal and core competeneles. .

PART A
Definltions and Share Capital

3. DEFINITIONS: In this Scheme, unless repugnent to the context, the following
expressions shall have the following meanlng:
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3] *Act” or “the Act” means the Companies Act, 195620d shall include any stamtory

" modifications, re-enactment or amendment thereof;

32 “Agreement® means ll egreements, contracts,’ arrangements, understanding,

bonds, engagements, deeds and instruments iocluding hire purchese agreements,
leass agreements, equipment purchase agreements, agreements with supp]ncrs

apreements with clients/purchasers relating to the said manufacturing unit, if any

and all right, title, mtcrcst, clalrn and benefits thereunder,

33 "All tho companies” collectively mean_and include Pudumjce Pulp and Paper

Mills Limited, Pudumjce Industeies Limited, Padumjee Hyglens . Products
Limited and Pudumjee Poper Products Limited,

34 “Appointed Date” means the % April, 2014 or such dther date as maybe fixedor

approved by the High Court of .Tudmalure it Bombay'

3.5~ "*Board of Dircotors™ o “Board™ in refation to IheTranaferor Comptmes and the

. company, and shall include & commitice duly, constiuted and authorized for the

3.6 "BSE™ mcans the BSE leltcd formerly knoin #¢.Bombay Stock Exchange .

Teansferce Company, as the cass may be, means the board of directorsof such-

purposes of matters pertamh\g to this Schome andfor tny other miattey relating
thereto; . .

Lu'mted

3 1 “Dnta meens ofl tecords. ﬂles, papers, manuals. dats, catalogues. quotations,

. sales and advestising materiels, engineering and process information, software
Heenses, drawmp. fists of present and former suppliess, and other records,
whether in physieal form or cloctronic form -in relution ® the sforesaid
manufachiring unit;

3.8 “Demerged Undertakingl™ means the manuﬁctmng business activity of the

Fitst Transferor Company manufacturing vacious kinds of papers, pulp, steam
and allled products which shali be exclusively end legally owned by end vested
in the Transferee Company {except for Land and Building situated at Thergaon,
Chinchwad, Pune — 411 033 which shall be transferred on leave and license to
the Transferee Company as more particularly stated hereinafier snd Mumbai
office situated at 60 Jatia Chambers, D7, V.B.Gandhi Marg Mumbai-400001)
_alongwith all rights, titles, interests and ownceships therein, as a golng
" concemn and specifically without limitation consists of the following:

Page 4 of 57
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Immoveable Assels acquired by end under Indentures of Lease dsted 4™
Qctober, 2011;

3.8.0.1  All that piece and parcel of land known as Plot 110.K-$ in the Mahad

Industeial Ares, within the villege [imjts of Kalinj and outside the
limits of Municipal Councl! In rura] aréa, Taluka and registration sub-
district Mahad District and registration district Raigad admeasurlng
2,80,411° square meters or thercabouts alongwith built-up area
admeasuring 35,505.194 square meters or thereabouts and bounded on
or towards the North by MIDC land, on of towards the South by
MIDC land, on or towards the East by Estate road snd on or towards
" the west by priveie road;

3.8.0.2 Al that plece and parcel of land knewn as Plot no.R-25 in the

382

183

residential zone of Mahad Industrial Area, within the village limits of
Nadgaon and outside the limits. of Munieipal Council, Taluka end
rogistration sub-districl Mahad-District and registration district Rafgad
admessuring 24970 squars meters ot thereabouts along with built-up
. ares admeasuring 4408.738 square meters of thereabouls and bounded
on or towerds the North East by MIDC boundary, on or townrds the
e Road; on of towards the South Fast by Estate
road and MIDC boundary snd on or towards the North-West by MIDC .

A token Ticense 1o uze all thet picce and parcel of land bdmeasuring 29 acresor
theroabout bearing Strvey nos, 25,30 (in parts) situsts, lying and being at
Thergaon, Chinchwud, Pune- 411933together with the structure standing
thereon for a petfod of five (5) years commencing from Effcctive Date on
such conditions as may be finally determined by the Board of Dlrectors of
the First Transferor Company and the Transferes Company o as to parmit
the Transfecee Company to camry.on its business from the said Premises, The
lcense period may be extended further for such period and on such terms
and conditions as may be mutvally agreed betweea the Board of Directars of
the First Transferor Company and the Transferce Conpany.

Movable Assets: Al movable assets and properties whether real or personal,
In possession or reversion, corporesl or incorporeal, present, future or
contingent, tangible or intangible, of whatsoever nature and wherever
situated pertaining to the aforesaid manufacturing unlt Including Investments
{other than non-current investments), plent and machinery, vehieles, offices,
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other fixed assets, installations, boller, pipes, tools, power lines, water
pipelines, capital work-in-progress, rolling stock, loans & advances, current .
assets Incliding inventories, debtors, stocks and stores, fumiture, fixtures, :
office cquipment, appliances, accessorics, belonging to or in the possession - :
of or granled in favor of and/ or enjoyed by the First Transferor Company
pertaining to or in relalion to the aforesaid manufacturing unit;

3.84 Emplovees: All employees of the First Transferor Company employed in and /
1 or all persons that have been engaged for the purposes of carrying out the
manufactudng activities of the aforesaid manufacturing unit o to whom
payments aro being mado by the First Transferor Company for performing
ey servlces of any nafurs wheisoever * relatable to the aforesaid
manufscturing unit as on the Effective Date;

3.85 Permits and Consents: Benefit of all- approvals, authorizations, consents,
permits, rights, entitlements, aliotinents, suthorities, municipal and other A%
statutory permissions, lieenses, registrations, powers and facilities of every /(< E

kind, riature and description whatsoever Including.the dghts to use and evai 2y
of telephdns, telexes, facsimile connection and instalfations, utilities, power}{ =
liney, clectricity and other services, provisions, funds, benefits of ‘3li

—agresmedly; grants, special incentive schemes-and any other incentive = {
schemes formulated by Central o State Govemmient or Local Bodies, ather . ey !
records, insucance policies and all other interest, subsidies, concessions, - = "~ ‘

exempiions, remissions, tax deducied at source, tax deferrals In connection
with or relating to the lforea‘lld'mamifu;cmrlng unit;

3.8.6 . Intellectual Property:’ All patets, trademiarks, copyrights, trade name,

' designs and drawings, domain names, and utility models, inventions,
computar progrsms, brand nemes which are possessed andfor owned by the
First Transferor Company in relstion to the Demerged Undertaking 1
Includlng the right to use brand names which are possessed and/or owned by
the First Transfetor Compsny in refation to the Demerged Undertaking 1
including the right to use the “Pudumjec” brand naing and any similar rights
and the benefit of any of the foregoing (in each case whiether registered
or unregistered and including applications for the grare of any of the foregoing
and the right to epply for any of the forcgoing in any part of the world) and
any other inteilechual property rights of any neture whatsosver and licenses

- for inleMecturl property rights pertaining to the eforesaid manufacture of
papers, pulp, steam and allled products;

e .

wemaimbat m iy e
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3.87 All apreements,  contracts, amangements, undcrsmnding. bonds,

engagements, decds and instruments Including hirs purchase agreements,
lease agreements, purchasc order and seles orders equipment purchase
agreemenls, agreenments with suppllers, sgreements with clicntsfpurchasers
relating to the said manufacturing unit, if any and all right, tde, interest,
cluim and benefits thereunder.

388 Dl All reconds, flles, papers, manuals, data, catalogues, quotations, sales

end sdvertising materfals, engineering and process infarmation, software
licenses, drawings, llsts of present and former suppliers, and other records,
whether In physical form or clectronic form In relallon to the aforesaid
manufacturing unlt; ’

3.8.9 Llbilities: For tha purpose of this Scheme, the liabillties pertalning 16 the

KLY

aforesald manufecturing unit means and includes:

3.89.0 .. All Habilities. (including contingemt liabilities) - to the extent
. outstsnding as on the Appolnted Date arising out of the activities or
operations of the aforcsald manufuctoring wiit including publio fixed
deposits and deferred sales tax liability, and o ’

3.892  All loans, -advances, debts, and borrowings (whether secured or

vnsecured), if any, eaised; incurred and/ or utilized solely for the-..
scilvities or operations of the aforesald manufacturing unit; |

41 on the Appointed Dats of the Scheme.

After the Effoctive Dats, any question that muy arise 33 {0 whether an asset

* or Hability pertains or does not pertain o the Remaining Undertaking end, or
tha Undestakingl shall bo ss matunlly decided by the Board of
Directors of tha First Transferor Compiny and the Trassferee Company.” -

“Demerged Undertzking2” means the manufecturing busincss actvity of the

Second Transfiror Compenty manufacturing vasious kinds of papess, pulp and
alHed products which shafl be oxclusively and legally owned by and vested in
the Transferco Company (cxcept Land and Building sitvated st Thergaon,
Chinchwad, Pune — 4i1 033 which shali be transfeered on leave and license as
more particularly stated hereinafter) slong with all dights, titles, interests and
ownerships thereln, as & golng cancern specifically without limitation consists of
the following: )

hga7ofs?
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-393

Immoveable Asset: A token license to use all that picce and parcel of land
admeasuring 4.63 acres or thercabouts bearing Survey nos. 25, 26 (in
parts)situate, lying and being ot Thergnon, Chichwad, Pune- 411033 together
with the structure standing thereon for a period of five (5) years commencing’
from Effective date or such conditions #s may be finally determined by the
boerds of the Second Transferor Company and the Transferes Company so
a3 to permit the Transfereo Company to carry on Its business from tho sald
Premises, The license period may be extended further for such petiod and on
such terms and conditions as may be mutuslly agreed between the boards of
the First ‘Transferor Compeny end the Transferee Company.

Moyable Assets: All movable sssets and propertiss whether cea) or persoual,
in possession or reversion, corpareal or incorpores), present, Futurs or
contingent, tadgible or intangible, of whatsoever nature and wherever
situated pertaining to the soresaid manufacturing unit including plant and
machinery, vehicles,offices, other fixed asssts, installations, pipes, tqols,

* power lines, waler plpelines, capital work-in-progress, rolling stock, loans &

advances, cument assets including -inventories; debtors,stocks -and stores,

fushiture, fixtures, office cquipment, dppliances, accessoties, belonging to or
. In the possession of or granted in favor of and? or 2njoyed by the Second
Transferor Company peraining to or in relation to- the aforessid =~

manufacturing unil; .

-Employees; Alt employees of Second Teansferor Company employed in and /

- “or all persons thit have been engaged for the purposes of carrying out the

394

. manufagturing sctivities or to whom payments are being made by the Second
. Teansferor Company for pecforming any actvices of any nafire whatsoever
. relstable to the aforesald manufactuting unit as on the Effective Date;

Pemits and.Consepta; Benefit of all approvals, wuthorisations, eonsents,
permits, rights, entitlements, allotmeats, authorities, municipat and other
sttutory permissions, licenses, registrations, powers and fucilities of every
kind, nture and description whatsoever including the tights to use and avail
of teicphone, telexes, facsimile connection and installations, utilitics, power
lines, electriclty and- other servicss, provisions, funds, benefits of all
agreements, grants, special incentive schemes and any other incentive
schemes formulated by Central or State Govemment. other records,
insurance policies and all other interest, subsidies, concessions, exemptions,
remissians, tax deducted at source, tax deferrals in connection with or
relating to the aforesaid manufacturing unit;
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39.5 Intellectus] Propedy. All patents, software spplication, trademerks,
copyrights, trade nome, designs and drawlngs, domain names, and utility
models, Inventions, computer progrems and brand names which are possessed
and/or owned by the Second Transferor Company in relation to the
Detnergéd Underiaking 2 including the right to use the “Pudumjes” brand
neme snd any almilac rights and the benefit of eny of the foregoing (in each
case whether registerod or unreglstered end including epplications for the
grant of any of the foregoing and the right to apply for any of the forégolng
in any part of the workd) and eny other Intelloctual property tights of eny
natare whatsoever and lcenses for Intelloctunl property rights pertolning to
the eforesald manufecture of papers, pulp snd alfied products;

39,6 All sgreements, contracts, arrangements, understending,  bonds,
engagements, decds and Instruments including hire purchase agrecments,
fosse agreements, purchase orders and salea ardets equipment purchise
sgreaments, agreements with euppllers, agreements with cllents/purchasers
rolating to the said manufacturing unlt, if any and all right, titls, interest,
claim and benefity thereunder.

3.9.7 Datat All records, files, papers, manuals, dats, catalogues, quotations, sales

and advertlsing materials, engincering and process Information, software

: licenses, drawings, lists of prestat and former suppliers, and other records,

. - . whether In physlcal form or olectronic form in relstion to tho aforedaid
c— manufactoring unlt; .

398 Lisbillies: Por fhe purposs of this Seheme, the labilities pértaining to the
aforesald manufacturing unit means and includes:

398) AD liabilkies Gacludlig contingent liabilities) o the extont
cutstanding rs on the inted Date arising out of the activities or
.oporations of the aforessl manufactuting unit; .

3982 Al loans, sdvences, debls, end bormwings (whether secured or
unzecured), I any, raised, incwrred and! or uillized solely for the
Mwwmdhwdmmm;uﬁn

as on the Appolnted Date of the Scheme.,

After the Effective Dale, sy question that may arise a3 to whethee an asset

Pagedef§?



or liability pertains or does not pestain to the Remaining Undertaking and, or
the Demerged Undertaking 2 shall be 23 mutually decided by the Board of
Directors of the Second Transferor Company and the Transferec Company

110 “Demerged Underlaking3” means the trading business actlvity of the Thidd
Transferor Company trading in vericus Kinds of tlssus, non-tissue and allied
products which shall b exclusively and legally owned by and vested in the
Transferee Company elong with alf rights, titles, intereats and ownerships therein,
u¢ & gaing concern and specifically without limitatlon ccmsists of the following:

3.1 Mgzg 2 Assets: Al movable assets and prapertics whather real o personal,
in posscssion nr reveraion, comporeal or incorpopesl, present, future or
- contingent, tangible or- intangible, of whatsoever mature and wherever
situated pertaining to the aforeszid trading unit including, affices, other fixed
asasts, installations, pipes, tools, power lmcs, Waler plpclmcs, apital work-
in-progress, rolling stock, current assets Including inventories, debtors, .-
stocks. end stores, fumlturs, fixtures, office- equipment, . appliances,” -- -
Accessories, helonging to.or in the possession of or granted In favor af andior .
. enjoyed by the Third Transferor Company pertaining to or in relation 4o the
— . . aforesaid treding unit except its plant snd machinery; RS

- 3102 Eroployees: All employees of Third Transferoe Compmy employed inand/
- or all persons that have been éngaged for the purposes of camying out the
. trading . activities or fo whom payments are being mads by the.
- Third Transteror Company for performing any services.of any nature
whatsoever relatable to the aforesaid tradlng unit as on the Bffe,clm Date;

3. 10.3 mw Beriefit of 2l approvals, mtbonzanons, consents,
. pemils, rights, entislements, ailotments, authorities, municipal and other
statutory permissions, licenscs, registrations, powers and fucilities of every
kind, nature and deséription whatsoever intcluding the rights to use' and wvail
of telephone, talexes, facsimile connection and jnstallaions, utilities, power
lines, clestricity and othee pervices, provisions, funds, benefits of all
agreements, grants, specinl incentive schemes snd any other incentive
schemes formulated by Central or Stats Govemment, other recotds,
Insurance policies and all other interest; subsidies, concessions, exemptions,
remissions, tax deducted at source, tax deferrals In connection with or
relating to the aforesaid trading unit;

304 Intelleciual Property. All patents, software alpplication, trademarks,
copyrights, trade name; designs and drawings, domain names and utility

-
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models, inventions, computer programs and brand namés which are possessed
and/lor owned by the Third Transferor Compeny in refation to the Demerged
Undertaking 3 including the right to use the “Pudumiee” brand name and any
simifar rights and the benefit of any of the foregoing (in ¢ach case whether
registered or unregistered and including applications for the grant of any of
the focegoing and the right to apply for zny of the foregaing in any part of
the world) and any other intellectusl propedy rights of any naturs whatsoever
and licenses for intellectual property rights pertaining to the aforesald trade
of tissus gnd non-tissua and altled products; o
3.10.5 All agreements, contrscts, armangements, understanding, bonds,
engagements, deeds and instuments including hire purchass agreements,
leaso agreements, purchase orders end seles ordees, equipment purchase
agreaments, agreemonts with suppliers, agresments with elients/purchasers
relating to the said trading unlt, if any snd all right, title, interest, claim and
beneofits thereunder, -

3,105 Data: All-records, files, papecs, mamuals, data, catalogues, quotations, sales
wnd advertising materinly, engincering and process Information, software
. llgensas, drawlngs, lists of present and fomsce suppliers, snd vther tocords,
whether {n phystaal form or electronie form in relation 1o the aforesald

-+ tading unit; Co :

.10 Lishiliios: For the purpos of this Scheme, the Tisblies periaining to the
aforesaid trading unlt means and Includes: ‘

31,4071 All lUobilitles (including contingent Habilities) to the extett
. outstending as oa the Appointed Date arising out of the activitics or
operstions of the afbresald tradig ualty : .

31072 All bans, edvances, debts, and bortowings (whether secured or
unsooured), i any, mised, incurred and/ o wilized solely for the
- sctivities o¢ operations of the aforesald tading wit;

" ag on the Appointed Date of the Schewe.

 After the Effective Date, any question thet may arisa 23 lo whether an assst or
liability pertains or docs not pertsin to the Remeining Undertaking and,
or tho Demerged Undertaking3 shall be as mutualty decided by the Board of
Direolors of Third Transferor Cornpany aid the Transferee Company
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.13

Demerged Undertakings collectively mean and include Demerged Undertaking|,
Demerged. Undertaking? and Demerged Undertaking 3 end Demerged
Undertaklng mesns any one of them;’

*Effective Dote® means the Inst of the dates on which the authenticated/cedtified
true copies of the orders of the Hon'blo High Coust of the Judicature st Bombay,
Mumbal, ssnctionlng the Schéme ers filed with the Registrar of Companies,
Pune, by all the thres compenies, who are & pasty to this Scheme. References in

“this Scheme to the date of "eoming info offect of thls Scheme® or “effectiveness

of this Scheme® shall mean the Effective Date.

“Employees” meany all the permanent employees of the Transferor Companics
who are on the payrol! of the Transferor Companles 25 on the Effective date..

“Encumbrance™ mesns any morigage, pledge, qquitab!& inlerest, assignnent by /E)‘/

way of sccurity, conditional sales contract, hypothesation, right of other persons,{/= ! 3
¢laim, sccurity interest, encumbrance, - title defect, title retention-.agreement|{= | H
voling tryst agreement, inferest, option, lien, chargs, commitment, restriction or \ 1

limitation of eny niature whatsoever, including restriction on uss, voting rights,
transfer, receipt of income of exercise of any other attribute of ownership, right

wJome
. of sct off, any amangement (for the purpose of, or which has the effect of, %

3.15

T 3.6

3.17

318

granting security), or any other security interest of any kind whetsosver, or ny ..

_agreement, whether conditional or otherwise 0 crests any of the same and the
tenm “Encambered™ shall be construed sccordingly; ,

“Hon'ble High Count® or “High Court” means the Hon'ble High Court of -
Judisatre st Bombay, Mumbai, having Jurksdiction over &ll the three companits,
who are 8 party to this Scheme, und the expression shall include ll the powérs
of tho High Court under Chapter V of the Act being vested in the National Law
Tribunal constituted wder Section T0FB of the Act, the National Cormapany Law~
Board and the provisions of the Act os spplicable to the Scheme thall be
<onatrued accordingly. .

"Mm -Act" means the Income-tax Act, 1961, and chall include any
statutory modifications, re-tnactment or amendment thereof,

“NSE Limitsd” means the National Stock Exchangs of India Limited,

“PSE™ mears the Pune Stock Exchange Limited.
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3,19 "Registrar of Companies” means the Repistrar of Companies Pune, Maharashtra;

3. 20 *Remaining Undentakingl* of Flm Teansferot Company means all the
undertakings, business, activitles and operatlons of the First Transferor Company
other than the Demierged Undertaking | as defined in Clause 3.8hereinabove.

3.21 “Rémaining Undertsklng '2* of Second Transferor Compeny means ail the
undertakings; business, activitles and .operationa of the Sccond Transferor
Company othet than the Demerged Underiaking 2 dcﬁned in Clause 3.9
hersinabove.

3.22 “Remalning Undertaking3® of Third Transferor Company means all the
undestakings, business, actlvities and opentions of the Third Transferor Company
other than the Demerged Undertaking 3 as defined in Clause 3.10
hereinabove.

3.23 "Remalning Undertakings" collectively mean and include Remaining
Undortaking 1, Remalning Undertaking 2 and Remsining Undertaking 3 end
Remaining Undertaklng means any one of them;

*324 "Record Date® medns the date as appioved by the Bosrd of Dircetors of all the
Companics belng the date a1 on which persors who are the sharcholders of the
Tranaferor Companies will b alloited the sharcs of the Tnmfkec Company
In‘torms of ClausésS 4, 6,4 and 7.4hereunder.

3.25 *Scheme” of "the Scheme® or "this Scheme” incans this Scheme of Arrangement

" * and Reconstruction (Demerger) In its present form submitted to the High Court
for sanctlons with or without any medificstion(s) made under.Clause 15 of this
Schema or a3 may be spproved or imposed or dicected by the High Courty

326 “SEB] Clrculsrs™ mesh Ciroslar NO. CIVCFIVDIL/S/2013 dated 4% February, .
- 7" 2013 end Circular NO. CIRCFDIDIL/A/2013 dated 21 May, 2013, each lssued
by the SEBE;
327 “Siock Exchanges” means each of the BSE Limiiod, PSE and the NSE Limited;
3.28 TransferorCompaniescollectively mean and Include Pudumjeo Pulp and Paper
Mills Limicd, Pudumjco Industrcs Limited and Pudurmjes Hyglons Products
Limlred;

4, SHARE CAPITAL:
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4.1 Ason 31" March 2014, the Share Capital of the First Transferor Company is as
under; . .

Authorised eapita]
4,75,00,000 Equity Shases of Rs.2/each . 950
50,000 14% Redocmable Cu'mulalive Preference| R =
Shares of Rs.100/ each ’ 50

U Tolal] 1000

Tssued, Subsctibed and Paid-up Share Capital

"+ | 410,00.000 Rquky Shares of Re2t-each "

- Total . 828

. + - The equity shares of the First Transferor Compry are listod o BSE Limhed, PSE and
. * NSE'Limlted. On or after 31 March, 2014 thero bas besn o change In the lsued,
t subseribed and paid-up shave capits] of the First Transferor Company.

42 Ason 3" Maich, 2014¢ho Sharo Capita! of the Second Transferor Company
as under;
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»  } Autherised caplte]

12,50,00,000 Equity Shares of Rs, U/-cach 2500

Tétal 2500

| Issued, Subseribed and Paid-up Share Capital

1,80,00,000 Equity Shares of Rs, 2/ each 360

Total 360

The cquity, sharcs of the Second Transferor Company. sre listed on BSE Limited. and .
_ NSE Limiied, On or after 31* March, 2014 there has been no change in the lssued,
subscribed and paid-up share capital of the Second Transferor Company. .

43 As on 31" March 2014, the Shars Capita! of the Third Transferor Company s ay -

-Authorised capiaf

| 1,50.00.000 Equity Shares of Rel0veach - 1500.

Total] . - 1500

Tasued, Subscribed and Pald-up Ehare Capital

1,50,00,000Equlty Shares of R, 1 0/ each ’ 1500
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Total © 1500

The entire share capital of the Third Transferor Compmy.is currently held by the
" Becond Transfecor Company. The authorized, -lssued, subscribed.end paid-up equity
share capital of the Third Transfecot Company has béen increased to Rs. 3000 lacs in the

month of Juuary 2015, Therefore the shace capita] of the Third Transfecor Company as
on 14® Janary, 2015 by ss unders

Authorized capital

3,000,00,00 Equity Shares of Rs.10/- each : 3000

Total] ° 3008

© | Tasmed, Subscribed and Pald-up Sbars Capital

—

3.000,00,00 Equity Shares of Rs. 10/- each . 3000

e

' ~ Total - 3008

“After 14% January 2015 there has been no changs i the issued, subscribed and paid-up
share czpitad of the Third Transfocor Company. - ’ '

4.4 Ason 16% January 201 Sthe Share Capilal of the Transferee Company is as under:
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Authorlsed eapital

5,00,000 Bquiry Shares of Re. 1/-each 5

Total N 1

Issued, Subscribed and Pald-up Share
Capital

5;00.000 Equity Shares of Re. 1/- cach l 5

Total] 5

e

Upon issuo of shares by the Transferes Compeny in terms of clases 5.4, 6.4 and 7.4
hersin undsr, the sheres of ths Teansferee Company will be Jisted in due courss on BSE

Limited and NSB Limited. After 16® January 2015 there hascen no change in the issued,

subscribed and paid-ep sharo capifal of the Transferée Coinpany.

5. TRANSFERAND VESTING OF DEMERGED UNDERTAKINGL

5.1 Tmnsferof Assets

5.1.1 Upan coming info effect of thls Scheme and with effect from the Appointed
Date, the Demerged Undertaking { of the First Transfetor Compeny shall,
subject 1o tha provisions of thls Scheme and pursuant to the provisions of
Sections 391 to 354, and al) uther spplicable provisions of the Act, and
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pursuant to the ordcrs of the High Court or any other Eppropriate. authority
sanctioning the Scheme and without any further act, instrument, deed,
registration, matter o7 thing, be and stand trafisferred to and vested in and/ or
be deemed to bo'trensferred to and vested in the Transferee Company, as &
golng-concem in accordance with Section 2(19AA) of the Income-tax Act,
so g8, to becoms the business, assets, propertles and liabilities of the
Transferca Company, alonp with the securltles, morgiges, charges,
encumbrences of fiens, if any, existing as on the Eifective Date, as set out
more specifically in this Scheme;

5.1.2  In respect of such movabla assets coinptised in the Demerged Undcrtaking 1,
that are capable of transfer by manual delivery or by paying over or by
endorsement and defivery, or transfer by vesting and recorded pursuant to
this Scheme, the ssme shall’ be so transferred, delivered or endorsed and -
dslivercd, as the caso may be, to the Transferee Company to the end prd /4
intent that the same sheli stand transferred and vested in the Transferte /-
Company, on.such delivery or cndorsement and delivery without requiringf!=:
any deed or instnunent of conveyance for the same and shall become thel|::
property of the Transfeces Company. Such delivery and teansfer shall be Y,
madz on & data mutually agréod upon between the Board of Direclors of
First Transferor Compasiy md the Tmansfecee Company;

,5 i3 In respect of any uovablq assets comprising or pertaining to the Demerged
© Windertaking | other than those mentloned in Clawse 5.1.2 above, If so
veguilred by the Transferee Company &nd if docmed fit and necessacy by the
“Teansferoe Company in itsftheir sols discretion, which discretion shall be
reasanably exercliod, the Flrst Trensféror Company shall Issua notices
" stating thet purscant {o the High Court having sanctioned this Scheme pnder
" Scction 394 of the Act, the relevant movablo mssct pertsinlng to the
Demerged Undestaking | stands transferred and wested in the Transferco
- .- Company. All the investmenis (other than noncurrent Investments) mads by
the First Teaneferor Company in relation ta the Demerged Undertaking 1
shall, purgusnt to the provisions of this Scheme, without any flxther act or
deed, be transferred to and vested in or be dectnéd Yo have been transferred to
.and vested in the Transferee Company;

514 The immovable msets comprised in the Demerged Undsrtakingl, shall, to
the extent 3¢t out In 3.8.1 hereinabove, stand logally transferred to and vested
{a the Tranyferes Company with effect from the Appointed Date under and
pursuant to ordet of the High Court approving this Scheme, without
requiring the execution o registration of any ather deed or document or
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515

516

L7

instrument of gonveyance, and tho order of the High Court shall for all
purposes be treated ps the instrument conveying such properties and assets to
Transferes Company.

The immoveble tssets comprised In the Demerged Undertaking 1, shall, to

" the extent st out io 3.8.2 herelnabove, stand legally transferred to the

Transferes Company on leave and license basis in the manner provided
thercin with ¢ffect from the Appointed Dete under and pursuant to order of
the High Court approving this Scheme, without requiring the execution or
registration of any other deed o document or Instrument of conveyancs, and
the order of the High Court shali for all purposes be treated s tha Instrument
conveying such properties end assets to Transfesce Company.

All approvals, suthorizations, memberships, subscriptions, consents, permits,
rights, entitlements, sllotments, authotitics, municipal and other statutory

_ pesmiissions, licenses, pegistrations, powers and facilities of cvery kind,
neture and description whatsoever, or the benefits thereof, es the case maybe,”

inciuding but not imited to the rights to use and avall of telephona, telexes,

facsimlle connection and installations, utilities, power lines {including but -

not limited to 22KV power feeder(s) from Maharashtra State Electricity
Distribution Company -Limlted), electricity and other services, provisions,

Funds, benefits of all agreemen}s, grants, specisl incenfive schemes and sny

ather Incentivo schemes formulated by Central or State Goverment or Local

Bodles, other records, fnsurance policies and all othier intetest, subsldies, -

conceaslons, excmptions, remissions, tax deducted at source, tax deferrals in
conneetica with br relating to Demerged Undertaking 1 shail be transferred to

and vested in the Transfores Company while sl other approvals and permits.

obtained dnd Ia the namé of the First Transferor Company. pertaining to-the

Undertaking | shall continue to be retained, vested, held and

Remalnlng
-owned by the First Transferor Company.

Al approvsls snd permits common and spplicable to both the Demerged
Undestaking 1 snd Remaining Undertaking § shali be deemed to bo vested
and owned jointly for the benefit of the First Trarsferor Company and the
Transferee Compeny. The originals of such approvals shall be heid jolntly in
esorow with & mutually sppointed escrow sgent. Without prejudice ta the
sforessid, the notarized -copies of the approvals held by the Transferce
Company shait for all practical purposes deemed to be the original spprovals
and shall be given effect to accondingly by ali government and other
authorities, Tt Is ¢larified that the Demerged Undertaklag 1 is being

transferred 10 Bnd vested in the Transferee Company as going concerns
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without dny bresk or interruption in operations thereof and that certain
approvals, permits and consents ate applicable, pertaln to and are common to
both the Remaining Undertaking 1 2nd the Demerged Underfaking 1, the
Demerged Undertaking | shall bs entitled to the benefit of all such llcenses,
permissions, approvals, conscnts, regisirations and no-objections to the
limited extent a3 msy be required by the Transferce Company to casry on and
contlaue the operations of tho Demerged Undertaking 1 on the basis of the
same, upor this Scheme being effective and the Transferto Company
undestakes to comply with each of the terms end conditions of such
approvals, permils and consents, authorizations, ctc.

5.1.8 All data, petents, patent rights epplications, trademarks, trade names,
" knowhow, content, software, maguals, copyrights, brand name and other
intellectual pmpemcs and. rights o £ny nature whatsoever and licenses, .
assignments, prants in respect thercof, granted to the First Transferor .
-Company specifically for the Demerged Undertaking 1 shall stand
transferred to and vested in and/or be deemed to be and stand transferred to /1
and vestéd in Transferes Campany subject to the provisions of this Scheme, I ¢
and b sccordance with the provisions of the relevant laws fmm the Effective
Date.

5.19  All existing and future Incentives, unavailed credits and exemptions and other
statutory benefits Including Incoms tax benefits (including MAT eredit),
excise (neluding MODVAT/ CENVAT ceedit). customs, VAT, sales tax,

‘service tax, pelvileges, Ebertics, casements, contract advantages, benefits,
quota tights, Incendives, Incentive schemes and policies, tax doferrals,
subsidies, concessions ncluding sales lax concesslons, grants, rights, clalms,
lensey, tenancy rights, Nberties and speclal status benefits granted to the Flest
Transfesor .Company of whatsoover nahurs.and where-so-sver situsted
belonging to orn the ownership, power or possession and in the control of or
vested in or granted in fivour of or enfoyed by First Transferor Company

" and relatable to the Demerged Undertaking 1, shall shnd transftimed to and
vested In andior be deemed to be transferred to and vested in the Tranaferee
Company 1o the peoylsions of Section 394 of the Act and subject to
the provisions of this Schemns, and in sccordancs with the provisions of the
relevant haws. The aforesald benefits to which the First Transferor Company
are eatitled to and which pertain to the Demerged Undertaking | whether
granted to it prior to or after the Effective Date, shall be transfemred and
claimed by the Tranaferee Company end thess shall relate back to the

Appotnted Date and »y if the Transferee Company was originally entitfed to

all benefits under such incentives schemes andfor policies, subject to
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continued compliance by the Transfereo Company of afl the terms and
condlifons subject to which the benefits under the Incentive schemes were
mads availsble to the Flrst Transferar Company. It Is clarified that where
applications have been made by the First Transferor Company seeking any
concession or exemption from any persan or party whatsoever including any
govemment or other anthority relating to the Demerged Undertaking 1, then
such applications shall remain alive as on the Effective Date for the benefit
of the Transferes Compeny and shall be comidered by such persons {to
whom applications are made} as though the same were made by the
Transferee Company. R

Tho intollectua! property contained in tho word "Pudumjec” and 8ll registered
trade-marks and copy rights I refation thereto shall be continued to be used by
tho First Transferor Company together with the Transferee Company till such time
83 the Transferce Company uses the premises in Pune belonging to the Flrst
Transferor Company for the purposes of carrying on its buziress.

5.2 Trapsfer of Liabillties:

. 521 Upon tha coming Into effect of this Scheme and with effect from the
Appointed Date all debts and iipbiiitles of the First Transferor Company

" specifically for the Demerged Undertaking 1 including all secured and
unsecured debis (in whatsosver currency), finbllitlas. (including contingent
Habifitlea), dutles and obligations of every kind, nature and deseription
whatsoever whether prosent of future, and howsocver arising, afong with any
charge, enoumbrance, lien or sectrity thereon (herein referred to as the
1 isbitities™) shall, pursuant to the sanction of this Scheme By the High
Court and under the provisians of Sectlons 391 to 394 of tha Act agd other
applicable-provislons, if any, of the Act, withnut any further set, instrument,
deed, matter or -thing, be and stand transferred to and vested in and be
deemed to have been transferred to snd-vested in ths Teansferee Company, to -
the extent they are ourstanding on the Effective date 50 23 to become as and

~frotny the Appointed Date the Liabilities of the Transferee Company on the
same terms and - conditions as were applicable’ to the First Transieror
Company, and the Transferce Company shall meet, discharge and satlsfy the
samo and further it shall not be necessary to obtain tha consernt of any thind
party of ofher parson who 13 & party to sny centract or urangement by virtue
of which such Llabiiities have arisen In order to give effect to the provisions
of this Clauss 5.2,
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522 - Whery any such debts, Hnbllities, dutler and obligations of the Fimt
Transferor Company as on the Appointed date have been discharged by such
First Transferor Compeny on or afier the Appointed Data end prior to the
- Effective Dats, such discharge shall be deemed to bs for and on sccount of
the Transferee Company upon the coming into effect of this Scheme.

523 Allloans raised and utilized and afl linhilitles, duties and obligations incurred
or underiaken by the First Transferor Company aperifically for Demerged
Undettaking 1 to oz aficr the Appointed Date and piior to the Effective Dats -

. shall bs decined to have beer raised, used, incorred or undertaken for and on
“behalf of the Transferce Company end to the extent they are outstanding oa .

- the ¢ffective dats, shall, upon the coming into effect of this Scheme and under
" tho provisions of Sections 391 to 394 of the Act, without any further
. act,. instrument or.deed be and stand transferred . to and veated in and be
deemed to have been transferred to and vested in the Transferce Company
and shall become the foans and lisbilities, dutics and obfigations of - ths
Transferce Company which shall meet, discharge ahd safisty the same.

524 Loans, advances and other obligations (inchuding any guarantees, ietiers o
: credit, letters of comfort of any other instrument or arrangement which may
- givoxisé 10 & contingent lability in whatever form), if any, due or which may -
at wny time from the Appoinied Date io the Effective Dato becoms due
between the First Transferor Company and the Transferce Company shall,
" fipso fucto, stand discharged and come to an end and there shail be no{iability
in that behalf on any party and the appropriate effect shall be given Jn the
books of sceaunts and records of the Transferee Company,

53  Encumbrsaces -
531 Tho maslte sad vesting of the mssels cobnprised in the Demerged
Undestaking § to the Transfercs Company under Clause 3.lof this Scheme

shall be subject to the Encumbrances, if sy, -affecting the samo as
heeolaafles provided.

53.2  AllEncumbrances, if any, existing priot to the Effective Date solely ovér the
assets of the Demerged Underteking | shall, after the Effective Date, without
any further ‘act, Instrument or deed, contlnue to relate and attach to such
assets or any part thereof to which they are related or attached prior to the
Bifective Date, provided that if any of the assats of the Demerged
Undertaking { have not been Encumbered, such esscts shall remain
unancumbered and the existing Encumbrance refarred lo above shall not be
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.5.3.5

extended fo and shall not operale over such assets, Further, such
Encumbrances shall not relats or attach to any of the other assets of the
Transferee Company. The absence of any formal amendment which may be
required by & lender or trustee o third party shall not affect the operation of
the sbove,

In respect of any encumbrance In respect of the Joans, borrowings, debts and
1abilities of tha First Transferor Company which [n part Is connected with the
Demerged Undertaking | (“Tranaferred Liabllities™), upon the coming into

effect of thls Scheme and with effect from the Appointed Date subject to the

approvals of thosa lenders In terms of detalled agreements to be executed
with such lenders, such encumbsance shall, in terms of the understanding be
extended to and shell operate oniy over the assets comprised In the
Demerged Undertaking | whick may have been encumbered in respect of the
Trensferred Liabilitfes as transferred to the Transferee Company pursuant to

‘this Scheme. For the avoidance of doubt, it 1s hereby clarified thatin sofares - -

the asscts comprislng the Remelnlng Undertaking aro concerned, the
encumbkance, if any, over such assets refating to the Transferred Lisbilities,
as and from the-Appointed Date and in terms of the sgreement with the
fenders, such aksets be relessed and discherged from the obligatins and
encumbrances relating o tha same. Purther, in so fir a8 the assets conprised |
in the Demeorged-Undestaking 1 are’ concemnied, the encumbrance ovet such
atacts relsting to shy loans, bomrowings or other debis which are not
trasisferred o the Transferes Company purtuant fo this Scheme and which
shll contiaue with the Remalning Undertaking I shall without any further act
or deed be released from such encumbrance and shail no longer be available
g3 security in relation to, such Habilities with effect from the Appolnted Datp
and upon the coming into effect of this Scheme. .

Provided always that this Scheme shall not operato o ‘enfargs the security
from any loan, deposit of fucility crested by the First Transferor in relation to
the Demerged Business by virtue of this Scheme and the Tranaferce
Compary shall not be obliged o create any further or additions} security
therefors after the Schemo has become operative unless otherwise agreed by
and betwesn the First Transferor Company end the lendess.

Upon the effectivencss of the Scheme, the Firat ‘!‘nns&mr and the
Trantferce Company shall In terms of the agrecment with the said lenders,
executs any instrument or document andfor do atf such scts or doeds a3 mtey
be required, including filing of necessary particulars and/or modificetion of .
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. 5.3.9

5.41

the charge, i any, with the respective Registrar of Compenies to give formal
effect 1o the provisions of this Clause.

The sxisting Encumbrances over the other assets and properies of the
Transferee Company of any part thereof which relate to the Liabilitles of the
Taansferes Compasy prior to-the Efitctive Data shall continue to relste to
such assets and properties and shell not extend or attach 10 any of the assets
end propertics of the Demerged Undertaking [ transferred to and vested in
the Transfaree Company by virtue of this Si:hemc.

Any refesence in any secucity docurngats or arangements (o which the First

" Transferor Company Is & pasty) to the Demerged Undertsking 1 and their

respeeflve msscts and propertics shall bo construed as & reference lo-the

_Transferes Company by vidue of this Scheme. Without prejudice to the

m.egomg provisions, the Transferce Company may execute any mstmmcnts
or doguments or do all the ezt and deeds as may be considered appropriate,
including the filing of neceziary pnrtfwlnrs and/or modificatlon(s} of charge,
with the Registrar of Companics to give focma! effect o the 2hovo

Upon tha coming into effect of ihls Sdmnc. the. Transferee Company shail

be tishle 1o perform all obligations in reapett of the Lubihﬂes. which have -

boan teansferced to i fn venns of thiy Scheme,

\«‘

It is-expressly provided that, save as herela provided, no “éther tem or.

- ‘condition of the Lisbllities transferred to the Transferee Company” is

amended by vire oml:Schmmapuothsextcnnhatsuchmmckmt

'ilmquhd:tmnorﬂy
© 5340 mmkzmorm ¢lsuse 5.3 shall operate nmmuuuncﬁn. ‘anything to

tho contrary contined In any Instrument, deed ar writing ot the terms of
sanction ot issue or any security docuracat; ail of whick iumxmnb,dwd:

Or Writings or the texms of sasction wmounymmrdoamnldull -

stand modified and/or superseded by the foregeing provisions,

54 Constderation

Upon the coming into effect of this Scheme and in consideration of the
transfer and vesting of the Demerged Undectaking & in the Transferee
Comtpany in tenms of lhns Scheme, the Transferce Company shall, without
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any forther gpplication, act, instrument or deed, issue and allot on
proportionste basis equity shares to members of the Flrst Transferor Company,
in the Transfores Compeny, in the ratio of 37 (Thirty Seven) equity sharea (of
the falrvalug of R,20/- as defermined in the Valustion Report issued by SSPA
& Co., Chartered Accountants) of the face value of Re. 1/ (Rupee One Only)
each {credited as fully paid up) of the Transferee Compeny for every 20
(Twenty) equity shares of the face value of Rs. 2/- (Rupes Two Only) each
(credited a3 fully peid-up) held by such member in the First Transferor
Company on record date, In case any member’s sharcholding in the First
Transferor Company (s such that such member becomes entltled to & frection
of one equlty share of the Transferes Company, the Transferee Company will
nat issue fractiogal share ceztificate to such member and will consolidate such
fractions and issuc the consolidated shares to & trustes nominated by the Board
of the First Trensferor Company In that behall, who will sell such shares and
distribute the net aale proceeds (after deduction of the expenses incurred) to
such membets in proportion to their respective fractional entitlements, During
consotidetlon of the fractional shares, if the sum of such fractiona] shares is

.not a whola integer, the Transferce Company will Issua such sdditional

fractlonal share 10 the trustes, such that the totel shepes.so issued shall be
roux;dad off o the next wholg integer. .

Upon this Scheme becoming effective, the Issued, subs;:ribed and psid-up |
share capial of the Transferse Company shall stand suitably Increased
the issuance of new equity shares in agcordance with. |

Clsuso $.4.1 above. 11 is clasified that no special resolution under Section
“- 62(1)e) of tha-Companles Act, 2013 shall be required %o be pessed by the

5.43

Transferee Contpany scparately In a general mesting for izsue of shareid to
the members of the Demerged Undertaking 1 under this Schemo and on the
sharcholders of the Transferes Company approving this Scheéme, it shali be

deemed that they have given their conseat to the issue of equity shares of the

Transferee Company to the members of the Fist Transferor Company in
accordanco wik Clauso 5.4.1 above,

The squity shares issued and allotted by the Transferee Company in terms of
this Scheme shall be subject to the provisions of the Memorandum and
Articies of Assocfation of the Transferee Company and shall rank pari passu
Inter-se in ol respects including dividends declared, voting and other rights.
“The issue and allotment of equity shares of Transferce Company in terma of
this Schieme shali be deemed 10 have been carried out as if the procedure laid
down under seetion 62(1)(c) of the Companies Act, 2013 and any other
apphicable provisions of the Act have been complied with.

Page 2530l 87



54.5 Inths event af there being any pending share vansfers, whether todged or |\ -

5.4.4 The shares issued to the members of the First Transferor Company by the
Transferes Company pursughi'te Clause 5.4.1 above shall be credited to the
depository account of ths members, unless otherwise notified In writing by
eny member of any of the First Trensferor Company to the Transferce
Company on or beforo such date as may be delermined by the Board of

- Directors of the Teansferce Compeny or a commitice thereof. n the event
that such natlce has not been zecolved by the Transferes Company in-respect
of any of the members of any Flrst Transferor Company, the shares shall be

" credited to the depository account of the members provided that the members
of the First Transfecor Compeny shall be required to have an account with a
depositary participant and shail be required to provide details thereof and
such ather"confirmations 43 may be required. H is only thereupon that tho
Transferes Company shall issue and directly credit 'to the account of sich
member the relevant shares of the Transferce Company. In the evet that the
Transfecse Company has recelved notice from amy member that shares are ta
be [ssued in certificats formor-if-any member has not provided the requisite
details relating fo hisherlts aécount with & depository perticlpant or othe:
conflrmations as may be required, thea the Transferee Company shall fsue
“sharea I certificate form fo such member. E

outstanding, of sny member of any of the First Transferor Cothpany, the

‘Board of Difectors. of the Transferee Company shell be cmpowered in
appaopriste cases, prior 1o or even subsequent wo the Record date, fo
effectusts suth n transfer as If such changes In registered holder were
operativa as oa the Record Dats, in order {0 remove any difficalties ‘arlsing to
the transferor / transferes of the shares in the First Transferor Company and in
wintion to the shares issucd by the Toansfovee Company after the
effoctivencss of this Scheme. Tho Board of Directors of .the Transferes
Company shall be stnpawvered to remave such difficultics as may sriso in the
cowsse of Implemantation of this Scheme and registration of new
shareholders in the Teensferee Company. -

546 The equity shares issued and allotted by the Transferce Company In terms of-
* this Scherne shall rank pari pasu in ail respects with the then existlng equity
shares of the Transferce Company.

34.7 The equity shares of the Transferec Company wilk be fisted and / or admitted
to trading on the BSE Limited and NSE Limited. Accordingly, the Transferec
Company shall take szeps for [isting simultaneously on BSE Limited and NSE
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Limited within a reasonable period from the Effective Date, Tha Transferes
Compzny undertakes that there shall ba no chenge In the sharcholding
pattertt o control in the Tranafares Company betwecn the Record Date and
tha llsting which may affect tho statue of the approvals granted by thes Netlonal
Stock Exchange and the Bombay Stock Exchange,

548 The shares allotted pursuant to this Scheme shall remain frozen in the
depositorles system till relevant directions in relation to listing / trading ars
given by the Stock Exchanges,

5.5 Accoupting Trentment:
5.5.1 _ In the books of the Transferee Company:

5511 The Transferec Compeny shell, upon the Scheme becoming effective,
rocord the assets and liebilities of the Demerged Undertaking | .vested
in’ if pursuant to_this Scheme, af thelr respective book values, as
appearing In the books of the First Transferor-Company at its closure on
the day immediately preceding the Appointed Date,

55.).2 The Transteres Company shall credit to the share capital account, the
' aggregate face valus of Shares issucd and allotted by it pursuant to
_Clanse 5.4.1 of the Scheme and credit to Capital Reserve accouny, the

excess of the sggregate value of the shares qver valuc

“S5.13  The difference belng the excess of the net asset value (dﬂ'ﬁ:mnce of

book value or as the case may be falr value of asscts over liabilitiesy of |

the Demerged Underteking | transfrred to the Transferee Company
over the aggregate face value of Shares aflotsed as per Clauss 5.4.1and
capital teserve account, afier adjusting all the costs mnd expenses
incusred as por Clauss 22 of the Scheme as well as the othier coats
incidental with tho finalization of this Scheme and to put it into
opermion Including expenats In connection with advisory fees, stamp
duty charges, meeting expenses, professionzl fecs, consultant feer and
sny ollier expenses or charges attribuiable to the Implementation of the
Scheme would be oredited directly to Capital Reserve. Shertfall, 1f aoy,
shali bo debited to the Goodwill scopunt.

5.5.14 If considered appropriate f:or the putpose of epplication of uniform

accounting methods and poiicics between the First Transferor Company
and the Transfecee Company, the Transferee Company may make
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- suitable adjustments and adjust the cffect thereof in the capital
reserve account or us the case may be, to the goodwill Account'of the
Transfere¢ Company. :

5.52 Inthe books of the First Transferor Company:

5520  Upon the Scheme becoming effective, the First Transferor Company

shall reduce the bock value of assets and lisbilities pertaining to the

" respoctive Demerged Undedaking ) mwansferred to the Trensfeces
Company. .

3522  The excess of the book value of assets transferréd over the book value

" of liabilities transferred as on the Appointed Date shall be adjusted in *

the capilal reserve account, other reservesand balance, if eny, 1a the .,

credit balance of Profit & loss acoount of the First Transferor Company

as may be decided by its Board of Directorwith effect from the
Appointed Date, . ' o

$523  In case of excess of the book Value of Kiabilities tranaferred over the

ook valus of assets transferved as on the Appolnted Date shall be

directly credited to the Capital resesve sccount of the First Transferor

- cm"x . . . . " . . . . .

6. TRANSFEBAND VESTING OF DEMERGED UNDERTAKING2

6.1 Tranafey of Assety

6.1.1  Upon coming ino effect of this Schems and with effect from the Appointed
Date, the Damstged Undestaking 2 of Second Transferor Company shafl,
subject to the provisions of this Scheme nad pursusnt to the provisions of
Sections 391 to 394, and all other applicabla provisions of the Act, and
pursuant ta the orders of the High Court or any other appropriate zuthorlty
sanctioning the Scheme and without any further ect, instrument, deed,
registratian, matter or thing, be and stand transferred to and vested in and/ or
be deemed to be transferred to and vested in the Transferee Company, as &
going concern in accordance with Section 2(19AA) of the Income-tax Act,
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6.1.2

50 81 {0 become the businass, ssscts, properties and lhabilities of the Transferee
Compeny, rlong with the securities, mortgages, charges, encumbrances or
liens, if eny, existing es on the Effective Dats, as set out more specifically in
this Scheme;

Inrespeot of such mevable assets comprised In the Demerged Undertaking 2,
that are capeble of transfer by manual delivery or by paying over or by
endorsement and delivary, or tansfer by vesting and recorded pursuant to
this Scheme, the samo sheil be so transferred, deilvered or endossed and
dellvered, ns the case may be, to the Transferca Company to the end and
infent that the same shall stand transferred and vasted in the Transferes
Company, on such delivery or endorsement and delivery without requiring
any deed or instrument of conveyance for the same and shall becoms the

. prapesty of the Transferce Company. Such delivery end transfer shali be

meds on & date mutually agreed upan between the Board of Directors of the

" Second Transferor Company and the Trensferze Company;

613

In respect of uny.movablo assets comprising o penﬂMng to the 'Derr‘l;rged
Underiaking 2 other than thosa mentloned Jn Clause 6:1.2 sbovs, If 20

. required by the Transferes Company and If deemed fit and necessary by the

Transferee Companies in itsfthelr sole disiretion, which discretion shall be

" reasonubly ckerclsed, the Second Transferor Company shall lasue notices -

tiPpursuant to the Righ Court tiaving suictioned this Schame under- -

. stating
Section 394 of the Act, the relevant. movabls asset pertaining to ibe.

Demerged Undenaking 2 standy transferred and vested In the Traniferce

"Company. Alf the investments { other than noncument investments) made by

6.1.4

the Sécond Transferor Company in relation to the Demerged Underiaking 2
shall, pursusnt to the provisions of this Schems, without any further act or
dénd, be transferred 10 and vested in or be deemed to have been transferred te
and vested In the Transferes Company; .

The immovabls assets comprised in the Demerged Undertaking 2, sHitieo
tha extent set out In 3.9.1 herelnabove, stand legally transfeared to the
Transferee Company on leave snd kicense basis in tho manner provided

- therein with effect from the Appolnted Dabe under mid pursumt to order of the

High Court approving .this Scheme, without requirlng the execution o

. registestion of any other deed.or document or lnstrument of gpnveyance; and

the order of the High Court shail for all purposes be treated a8 the instrument
conveyfug stch properties and asscts o Transferes Company.
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6.1.5

618

6.).7

All spprovals, euthorizations, memberships, subscriptions,consents, permits,
rights, entitlements, slfotments, authoritics,municipal and other statutory
permissions, licenses, reglstrations, powers and facilities of every kind,
nature and desoription whatsosver or the benefits thereof, ss the case maybe,
including but nof limiled to the righta to use and avaif of telephone, telexes,
facsimile conneotion and installations, utilitica, power, lines (including but
not limited to 22KV power feeder(s) from Maharashirz State Electriclty
Distribwtion Company Limited), electricily and other services, provisions,
funds, benefits of all sgreements, grants, speciel incentive schemes and eny
other Incentlve schemes formulated by Centrs! of State Govemnmerit oz Local
Bodies, other records, insucancs policics and all other interest, subsidics,
concessions, exemptions, remissioas, tax deducted at sourcs, tax deferals in
connection with omelating to Demerged Undettaking 2 shall be transferred to
and vested in the Transferee Company while all other approvals and penmits
obtaintd and in the name of the S;cond Trunsferor Company pertzining to
the Remaining Undertaking 2 shall continue to bo retained, vcstcd held and
owned by the Second Transferer Company.

All approvals and pemnits common and appliuble to both the Demerged

<€

U § 2-and Remalning Undertaking 2shall be deemed to bo vested !

and owned jolntly for tho benefi of the Secomd Transferor Company and th+ 13- 2 Sy {

Tranaferes Company. Ths origiaxls of such approvals shall tis held jointly &
eserow with & mutually appolnted csceow egent, Wikhout prefudics to the

- aforemid, the notacized coples of the spprovals held. by. the Tranaferes

Company skall for all practies] purposes deemad to be the original appeovals
end ahall b given effect to sccordligly by all ‘government and other
suthorities. It is clarified that the Demerged Undartaking 2 are being -
trafsfimed to avd vested in the Transfered Company a3 going concerns .
withoit any beeak or interruption In operations thereof and that cestaln

permits and consents re applicable, pertain to and are common to

approvals,
. both the Remalning Ungeztaking 2 snd the Demerged Undertaking 2, the
-+ Demerged Undertsking 2 shali be entitied o' the benefit of all such licenses,

pemissions, approvals, consents, registrations and no-objections to the
Iimited extent 43 may be required by the Transferes Cempany to carty oh and
coatinue the operations of the Demerged Undertaking 2 oa the basis of the
samo, ‘upon (his Schee belng effective and the Transferce Company
underiakea to comply with each of the lermis and conditions of such
approvals, consents, suthorizations, permits, ete.,

All data, patents, patent rights applications, wademarks, trade names,
knawhow, content, software, menuels, copyrights, brand name and other
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intellectual propertics and rights of any nature whatsocver and licenses,
assignments, grants in respect thercof, granted to the Second Tronsferor
Company specificatly for tho Demerged Undertaking 2 shall stand transferred
to and vested In snd/or ba dezmed to be and stend transferved to and vested In
Transferee Company subject to the provislons of this Scheme, end in

. atcordance with the provislons of tho relevant faws from the Effectlve Date, *

6.1.8

All existing and future incentives, unavailed credits and exemptions and
other statutory benefits including income tax benefits{including MAT credit),
exche (inctuding MODVAT/ CENVAT credit), customs, VAT, sales tax,
s¢rvige tax, privileges, libertics, easements, contract advantages, bencfits, .

. quota rights, Inceatives, incentive schemes and pollcles, fax deferrals,

subsldles, concessfons Including £ales tax concessions, prants, rights, claims,
leases, tenancy rights, lberties and speclal status benefits grontzd to the
Socand Transferor Company of whatsoever naturs and where-so-cver
situsted befonging to or. In the éwnership, power or possession and in the
control of or vestsd-In or granted in favour of or enjoyed by Second
Transferor’ Company and refatable to the Demerged Undertaking 2, shall
stand transferred 10 and vested In and/or be deemed to ba iransferred 1o and
vested in the Transferes Company pursuant o the provislons of Section 394
of the Act and subjecriorthe provisions of 1his Scheme, and in accordance -

_ with the provisiona of the relevant laws, The aforesald benefits to which the

Second Transferor Company are entiiled to end which permain to-the

Undertaking 2 whether granted to i peior to or after the Effective
Date, shali be transfirred and ciaimed by the Transferss Company and these
shall relate back to the Appointed Dats and as if the Transferse Company
wns originally entitled to »l) benefits under such incertives schemes and/or
pollcies, subject to contlnued cumpliance by the Transferes Comparny of all
the snms and conditlans subject to which the benefits under the Incentive

_schames were made available to the -Secopd Transferor Company. It Is
- clariffed that where npplications have been made by the Sccond Transferor

Compary sceking sny concession or exemption from any perzon or party
whatspever including any government or cther authoeity relating to the
Demerged Undertaking 2, then such applicaions shall cemain alive ag on the
Effective Daté for the benefit of the Transfesee Company snd shall be
considersd by such persons (1o whom applications are made) as though the
stme were made by the Transfereo Company.

The Intellectual property contained In the word “Pudumjec” and all registered
teademarks and copy righta in refation thereto chall bo continued 1o be uscd by
the Sccand Trensferor Company togsther with the Transferee Company till such
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time as the Transferce Company uses t.he premises in Puns befonging to the
Second Trensferor Companyfor the purposes of carrying on ils business.

6.2.1

'62 Tnsforof Lisbilitie

Upon the coming Into" effect of this Scheme and with effect from the
Appointed Dats 2l} debts and (labilities of the Second Transferar Company
specifically for the Demerged Undertaking 2 includiog all secured and
unsecuced debts (in whatsocver currency), lisbilities (including contingent
Habilities), duties and obligations of every kind, mature and description
whatsosver whether present or futuce, and howsoever arising, slong with any
ctharge, encumbrance, lien or security thereon (hercin referred to as the
*Liahilities”) shalk pursuant to-the. sanctloa of this Schemo by the High
Court and under the provisions of Sections 391 to 394 of the Act and other
applicable provisions, if any, of the Act, without any further act, msuument,
deed, matter or thing, be and stend transfeded o and vested in and be .

" deemed to hiave boen transferred to and vested fn the Transferes Company, to

the extent they are cutstanding on the Effective date sa as to become as 2ud

_ ——~from-the- Appointed Date the Linbillties of the Transferee Compeny on the

‘same tarms and conditions 43 were spplicsble to the Transferoe Companics,
and the Transfores Company shall meet, dischasge and satiafy the samo and
forther it shall not be necessary to-obtain the censent of auy third party or.
other person who Is & party to ary contract of anangement by virtus of which
such Liabilitica hlvurineninordcrwmcmamﬂmpmvlsionsofmis

" Clguge 62,

622

Where any such debls, Hubﬂiliea. duties and obljgations of the Second
‘Transferoe Company s on: the Appolnted dete have been discharged by such
‘Second Transferor Cotnpany o or After the Appointed Date and peior to the

." Effective Dats, such discharge shall be detmed 10 bp for and on account of the |
Transfereo Company tpon the coming into effect of this Scheme.

All Joans raised and wtilized and all liabilkies, doties and ohligations Incurred
or undertaken by the Transferor Compunfes specifically for

Demerged
. Undertaking 2 to o¢ after the Appolnted Daie and prior to the Effective Date

shal] be deemed to have been ralsed, used, fnturred or undertaken for and on
behalf of the Transferee Company and to the extent they are outstanding 'en
the ¢ffdetive date, shell, npon the coming into offect of this Scheme and
under the provisions of Sections 391 to 394 of tha Act, withous any further act,
instrument or deed be and stand transferred to and wvested in and be
deemed to have been transferred to and vested In the Transferee Company
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6.2.4

and shall become the loans and liabilitics, duties and obligations of the
Transferce Company which shall meet, discharge and satisfy the same.

Logns, advances and other obligationa (Including any guarantees, letters of
credit, letters of comfort or any other instrament or arrangement which may
glve rise 10'i contingeht Habillty ln whatever form), if any, dus or which may
ot any time from the Appolnted Dats to the Effective Daly become due
between the Second Transferor Compeny and the Transferce Company shall,
ipsa fucto, stand discharged and come to &z end snd thers shall be no Habillty
in that behalf on any party and the appropriste effsct shall bo given in the
books of sccounts and records of the Transferse Company.

6.3 Encumbrances

63.1

ﬁa transfer and vesting of the assetz comprised in the Demerged
Undertaking 2 to the Transferes Company uader Clause 6.3 of this Scheme
shall be subject 0. the Encumbrances, if say, affecting the ssme as

' héreinsfter provided.

633

'Aﬂmhrmc;ifmy.&lﬂu;pﬁmhwﬁﬁecﬁv-eDmmlclyovenhc .

assels of the Demerged Underiaking? shalf, after the Effective Dale, without
any further act, Instrument ot deed, continue to relate and attach to such
assets o sny part thereof to which they are related o ‘attached prior to the
Effective Date, provided thas If iny of the assets of the Demerged
Undariaking? have' aot been Encumbered, such sasets shall remein
unencumbered and the existing Encumbeance reforred to above shall not be
extended % and shall not opersle over such assets, “Further, such
Enconibrances ahall not relate or atiach to any of the other dssets of the
Teanaferee Company, The sbsenee of any formal smendmeont which mey be
required by a lender or trustcs o third pasty shall not affect ihe operation of

- the sbove. -

In respect of any encumbrmnce in respect of the loans, bosrowings, debts and
labitities of the Second Transferor Compeny which in part is connected with
the Demerged Undertzking 2(*Transferred Lisbilities™, upon the comlng
into effect of ths Scheme and with effect from the Appolnted Date subject to
the epprovals of thoss lenders in terms of detailed agreements o be execuled
with such lenders, such cnoumbrance shall, in tecms of the understanding be
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63.5

83.6

6.3.7

extended to and shell operate only over the assots comprised ln the
Demerged Underizking 2which may have been encumbered in respect of the
Transferred Llsbilities ns transferred 10 the Transferes Company pursuent to
this Scheme. For the avoidence of doubt, it Is herehy clarified that ini so far as
the assets comprising the Remaining Undertaking ars concemicd, the
cncumbrance, if any, over such assets relating to the Transferred Lisbilities,
25 and from the Appointed Date and In terms of the sgreement with the
lenders, such assels be mleased and discharged from ‘the obligations and
encumbrences relating to e same. Further, in o far a3 the assets comprised
In the Demerged Underteking 2ure concerned, the encumbrance aver such
assety rolating to any loans, borrowings. or other dsbis which ars not
transferred to the Trensferes Company pursuent to this Scheme and which
shall continue with the Remalning Undertaking 2 shall without any further sot
or decd be released from such encumbrance and shall no longes be avaiiable
a3 sequrity in relation fo such lisbilities with effest from the Appointed Date
and upon ths coming inte effect of this Schema. - :

Provided always that this Scheme shalf notoperats to enlarge the security
from sny loan, depasit or fuchlty created by the Second Transferor in fetation 1=
t the Demerged Business by virtue of this Scheme 388 T8 Transferce

Company shall nct bo obliged to create wny fuither oz additional yeourity
therefor afier the Bchems has becoms operative unlets otherwise ogreed by -
and between the Second Transferor Company and the lenders.

Upon the cifectiveness of the Scheme, the Second Trafisferor and the
Transfercs Company shall in terms of the agreement with the sald lenders,
excculs sny instnuacnt or docunient and/or do all such acts of decds as may
be roquired, mchuling fiting of necessary pesticulers snd/or maciification of
tha charge; if sny, with the respective Reglatrar of Conmpuantes to pive formal
effect to the provisions of this Clause,. - ; .

The existing Encunbrances over the other asacts and propesties of the
Tranaforco Company or eny pat thereof whick refase 1o the Liabilittes of the
Transferos Company prior 1o the Bifective Date shall continue to relate to
such nsaets and properties apd shall not extend o7 attach to eny of the assets

and propesties of the Demerged Undertsking 2 teansferred to and vested In
the Transferee Company by vitlue of this Scheme,

Any reference in wny sccutity documents or amangements (1lo which the
Transferor Company is & pasty) to the Demerged Undertaking 2 and their
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respective assols and properties shall be construed as a reference to the
Transferes Compeny by virtue of this Scheme. Without prejudics to the

. foregoing provisions, the Transferes Company may exgcut¢ any instruments
or documents or do all the acts and deeds as may be considered eppropriate,
including the filing of necessary particulars and/or modification(s) of charge,
with the Registrar of Companles to give formal cffect to the above
provisions, if required,

6.3.3 Upon the coming into effect of this Scheme, the Transferes Company shall
be lable to perform all obligations in respect of the Liabilities, which have
been transferred to it in terms of this Scheme, .

6.3.9 It is cxpressly provided that, save as hereln provided, no other term or

condition of the Linbilities wransferred to the Transferee Company is

" amended by virtug of this Scheme exceptto the extent that such amendment

13 required stetutorily. R : )

6.3.10 Thi provisions of this clause 6.3 shall opersts notwithstanding anything to the

cantraty contained In any instrument, deed or writing or the terms-of sanction

i . ot lssoe or any security document; sll of which lustruments, decds or

- writings oc the termis’ 6f sanction. or issue or any security document shall
stend modified endfor superseded by the fotegoing provisions.

-

64 Congiderytion

64.0 "Upen tha corting Imo cffect of this Schems and kn considenation of the

) trapafer and vesting of the Demecged Undertaking 2 In the Transferce
. . Company i terms of this Scheme, the Transferco Company skall, withiont
any further applicatlon, act, instrument or deed, iswe and silot on

proportionate basis- equity shares to members of the Second Transferor

Company, la the Transfesee Company, In the ratio 0!_‘9,%&2_0[1!!) equity

shares (of the fiulr value of Rs.20/~ as dotennined in the Valuxtion Report

tssued by SSPA & Co., Chartsred Accountants) of the facc value of Re 1/

(Rupae One Orily) each (credited as fully paid up) of the Transferee Company

-for every 20 (Twenty Only) equity sharca of the face value of Rs.2/- (Rupees

Two Only}each (credite d as fully paid up) held by such member in the Sccond

Transferor Compeny on record date. In case aay member's sharchalding in the

Demerged Company s such that such member becomes entitled to 8 fraction

of onc equity share of the Trensferee Company, the Trensferes Company will

not issue fractional share certlficats to such member and will consolidate such
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fractions and issus the consolidated shares 4o a trustee nominated by the Board
of ths Demerged Compuny I that behalf, who will sli such shares and
"distribute the net sale procéeds (afier deduction of the expenses incurred) to
such members In proportion ter their respective fractional entitlements. During
consolidation of the fractional shases, if the swm of such finctional shares is
not a whols integer, the Transferes Company will issus such sdditional
fractionai share to the trustes, such that the total shares 3o issued shall bo
rounded off to the next whole integer,

64.2 Upon this Scheme becoming effective, the issued, subscribed and paid-up
share cepilal of the Transferes Company shall stand sujtably increased
consequont upot: the f[ssuance of new equity shares in sccordancs with
Clauss 64.1above. Tt s clarified that no speeial resclution under Section
62(1)(c) of the Companies Act, 2013 shall be required to be passed by the
Transferee Cornpany separately in & general mecting for fssue of shares to /
the members of the Demerged Undertaking 2 under this Scheme and on the <7 50, -
shisttholders, of the: Transferse Company approving this Scheme, it shalf be, /& "~
deemed that they have given theic consert to the issue of equity shares of the §°- ¢
Transferec Company to the members of the Second Transferor Company in 5
secordance with Clause 6.4.1above. . — ‘\.‘

643 The equity shares Issued and allotied by the Transfiree Company fnferms of S 5
this Schemo ahall bo sublect 1o the provisions of the Memormndum and ~ |
Attloles of Assogiation of the Transferee Company and sball rank per pasta
Inter-sa.in ail tespects including dividends declared, voting and other rights.
The issue and allotment of equity shares of Transferes Company In terms of
this Scheme shall be deemed to have been cacried out as if'the prosedure Iaid
dovn under sectlon 6X1)(c) of the Companics Act, 2013 and any other
applicabls provisions of the At bave been complicd with, i :

6.44 . Tho shares Issued to the members of the Second Transferor Compaay by the
Tranaferee Company pursuant to Clause 6.4 above shall be credited to the
mmmummmmmhm;by
any member of any of the Second Transferor Company to the Transferes
Company od or befors such dede a5 may be determined by the Bourd of
Directors of the Transferes Company or & committes thereof, In the event
thiat such notica has sot been received by the Transferes Coifipany in respect
of any of the members of any Second Transferor Company, the shares shall
be credited to the depository sccount of the members provided that the
mermbers of the Second Transferor Comipany shall be required to have en
a¢count with 2 depositary perticipant and shall be required to provide details

L TH
.
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6.4.5

{hereol and such other confirmatlons es may be required. It is only
thereupon that the Transferco Company shall lssus and directly credit to the
accourit of such mémber tho relevant shares of the Transferee Company. In
the event that the Transferes Company has received notice from any membse
that sharea ars to be lssued In cectificate fomnt or If any member hes not
provided the requlsite detalls relating to hivher/lts account with 8 deposhory
perticipant or other confirmations ss may be required, then the Transferee
Company shall issus shares in certificate form fo such member.

Tn the event of thero being any pending share transfers, whether lodged or

- outstandlng, of any member of any of the Seeond Transferor Company, the

646

6.4,7

648

6.5

Board of Directors of the Transferce Company shall be empowered in
sppropriste cases, pior to or even subsequent to the Record dsts, lo
effesiuate such a fransfer as if such changes in registered holder were
operative &5 on the Record Date, in order to remave any difficulties arising to

- the transferor / transferee of the, shares In the Second Transferar Company

and in relation to the shares issued by the Transfaree Company afier the
effectivencas of thls Scheme. The Board of Directors of tha Tranaferee °
Company shall be smpowered to remove such difffculties s may arise In the -

—  course of Implementation of this Scheme and. registration -of new

sharcholders In the Transferee Company.

The equlty shares iexued and alloted by the Transfires Company In terms of
thls Schema shall rank parl pasu In afl respects with the then existing equity
shares of tha Transferee Company.

The equity sharey of the Teansfercs Company witl be listed and / or admitted
to imding on ths NSE Limited and BSE Limited. Accordingly, the
Tramsferes Company shall take steps ‘for Hsting simultaneously cu BSE
Limkted & NSB Limited within a ressonsble period from the Effectivo Date,
The Transfeces Company undestakes that there shail be no change in the
sharcholding pattern or control fn the Transferee Company between the
Record Date and the listing which may affect the status of the spprovals
granited by the NSE Limited and the BSE Limited.

The thares slioted pursuant to thls Schems skall remain- frozen In the,
depasitorles system till refevant directions In relation to listing / trading are
ghven by thoe Stack Exchanges.

uptin tment:
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6.5.1 In the books of the Transferes Company:

6.5.1.8

6.5.12

6503

The Transferce Company shall, upon the Schema becoming effective,
record the assets and labilitles of tho Demerged Underiaking 2 vested
in it pursuant to this Scheme, at their respective book valucs, as
appercing in the books of the Second Transferor Company af its
closure on the day immediately preceding the Appointed Dnte,

The Transferee Company shall credit to the share capltal sccount, the
ageregate face valug of Shares issued and alfowed by it pursvant to
Clause§.4.1 of the Schemarand credit to Capital Reserve account, the
excess of the aggregate valya of the shares over thelr face value.

The difference being the excess of the net asset valua (difference of
baok value or as the case may be fair value of esbets ever Habiliies) of
the Demerged Underiaking 2 trensferred to the Trenaferse Company
over the aggregata facc value of Shares allofled as per Clavso 6.4.1 end
Cepitat Reserve after adjusting all the costs and expenses incurred as
per Clausa 22 of the Scheme.aa well ay the other costs incldental with
the finailzation of thiy Sehemo and to put & Into operation_inchuding .

" expenses in connection with.advisory fees, stamp duty charges, mecﬁng

expenses; professional fees, consultant fees and any other expenses or
charpes anrfbutabls 1o the implementation of the Schems would be

. credised directly to Capital Reserve, Shortfall, any,sall b debdto

6.3.1.4

the Goodwill account.

1f considered appropeiate for the purpose of application of un‘ifonn )
sccounting methods and poficfes betwees the Second Transferor
Company snd the Trensferes Company, the Transferee Company may

“make sultable sdjustments and adfust the effict thezeof In the capital

reserve kecount of &s the ease may be, ta the modwillAmmlofthc ’
Transferse Company,

6.52 In the books of the Second Trensferor Company:

6.5.2.1

Upen the  Scheme hecomlng effective, the Second Transferor
Compiny shall reduce the book value of asssty and liabilities
pertaining to the respestive Demerged Undestaking 2 transferred 1o the
Teansferee Company.

Page Mol 7




6.5.1;.2 The excess of the book valus of assets transferred over the book value

of linbilities transfeered 23 on the Appointed Date shall be adjusted in
the capital rescrve account and ofher reserves and balance if any, to the
credit balance of the Profit & Loss account of the Second Transferor
Company #s may be decided by its Board of Director with effect from
tha Appointed Dete,

6.523 Incass of mxcess of the book value of labfiltles transferred over the

book valua af essets transfered s on the Appolnted Dats shall be
credited to the Capital ressrve aecount of the Second Transferor

Company,
. PARTD .
Trgnaferee Compsny, . '

7. TRANSFER VESTING OF DEMERGED UNDERTAKING 3
70 Toamaforof Assels '

1

{Tpon comlng Into ffect of this Scheme and with effect from the Appointed -
Date, the Demerged Underiaking 3 of the Third Transferor Company shail, -

" sbject to the provislons of this Scheme and pursuant to the provisions of

712

Sectioms 391 % 394, snd all other applicable provislons of the Act; and
pursunt to the orders of the High Court or any other appropriate authority
sanotionitg the Scheme and without any further act, instrument, deed,
feglstration, mattar or thirig, be and stand transferred to and vested in and/ ar
be deemed 1o be transferred to and vested in the Transferee Company, ss 8
going concemn In sccordanes with Sectiog 2(19A4) of tho Incomo-tax Act,
mumbmﬂnbmimmwmdMiliﬂunfmc
Transferee Company, along with the scowrities, mortgages, charges,
encumbrances oc Uens, if any, existing as on the Effective Date, as set out
more specifically in this Scheme;

In respect of such movable assets comprised in the Demerged Undertaking 3,
that aro capable of transfer by manual delivery or-by paying over ot by
exdorsement and delivery, or transfer by vesting and-recorded puruant to
this Scheme, the same shali be so transferred, delivered or cndorsed and
dellvered, ns the case may be, to the Transferec Company to the end and
Intent that the same shail stand transferred and vested in the Transferse
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Company, on such delivery or endorsement end delivery without requiring
any deed o instrumnent of ¢conveyance for the seme and shiall becoma the
property of the Transferes Compeny, Such delivery end transfer shall be
made on & date mutvally sgreed upon between the Board of Directors of the
Third Tunsfmr Company and the Transfesee Company;

In respect of any movable assets comprising of pcmumng to the Demerged
Upndertaking 3 other then thdse mentioned in Claust 7.1.2 sbove, if so
required by the Transferce Company and if deemed fit and necessary by the
Trensfereo Company in itshhair sole discretion, which discretion ghall be
teascnably exercised, the Third Transferor Company shall jssue notices

stating that puesuant to the High Court having sanetioned thls Scheme under © -

Section 394 of the Act, -the relevant movable assel pertzining to thic
Demerged Undertaking 3 stands transferved and vested in the Transferes
Company. All the tavestments(other then noncurrent)made by the Third
Transferor Company ia relation to the  Denterged Undedzking 3 shall,
pursuant ta the provisiona of this Scheme, without any further act ot decd, be

) msfandmmdvemdlnorbedeemedwhwebemtmmfmedmmd

vested In the Transferes Compmy;

All- lppmals. authorieations, -.memberships, subscriptions , conscnts,
permity, rights, entitlements, allotments, suthoritics municipal wnd other

statumry peonissions, licenses, cogistrations, powers and facilities of every
kind, hatute and description whatsoever oc the benefits thereof, as the case

. maybe, including but not limited to the rights to usc and avail of 1clephone,

telexes, facsimile connection and iostallations, wtililies, power lines,
ehectricity and other services, provisions, funds, benefits of all agrecments,
spesial incentive schemes and any other inceative schemes

- gtants,
fopmulated by Central or Stats Government of Local Bodies, other records,

Insurance poileies snd olf otfier interest, subsidies, concessions, exemptions,
remissions, tx deducied al source, tax defemals in connection with or
selating to Demerged Undertaking 3 shall be transferred to and vested in the

“Tragisfesee Company whils alf other approvals end permits cbtained and in

the aame of the Thid Transfesor Company pertaining to ths Remaining

* Undertaking 3 shall continug [0 be retained, vested, held and owned by the

Third Transferor Compzny.

Afl approvals and permits common and applicabie to both the Demerged
Undertaking 3 snd Remaining Undertuking 3 shall be decmed o be vested
and owned jointly for the benefit of the Third Transferor Company and the
Transferee Company. The originals of such agprovals shall be held jointly in
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escrow with a mutually appointed escrow agent. Without prejudies to the
aforesaid, the notarized copics of the approvals held by the Transferee
Company shall for sll practical purposes deemed to be the origingl approvals
and shall be given cffect to accordingly by all government snd other
authoritles, It 1s clarified that the Demerged Undertaking 3 is being
transferred to and vested in the Transferee Company s going concerns’
without any break or intermuption in opevations thereof and thet certain
approvals, permits and consents are applicable, pertaln to and are common ta
both the Romaining Undartaking 3 and the Demerged Undertaking 3, the
Demerged Undertaking 3 shall ba entitled to the benefit of all such licenses,
permisslons, approvals, consents, tegistrations and no-objections to the
limited extent as may be requived by the Transferee Company to carry on and
continu the operations of the Demerged Undertsking 3 on tha basls of the
same, upon this Scheme ‘being effective and the Transferea Company
undertekes to comply with each of the terms end conditions of such
approvels, consents, suthorizations, permits, etc.

1.6 -AII data,- pa'tmu.»patcnt rights - sppllcations, tndcﬁuks. trade m::,

* knowhow, cantent, sofiware, manuals, copyrights, bread name and other

(A%}

‘intellectual propertles and sights of any nature whatvoever and ficenges, .

sasignments, grants In respect thereof, granted to the Third Transferor
Compiny specifically for the Demerged Undertaking 3 shall stand
teansferred to and vested-in andfor b deemed 10-be-and stand transferred to
#nd vested In Transferee Company subject 1o the. provislons of thia Scheme,
end In accordance with the provisions of the rélevent laws from the Effective

All existing and ‘future Incenitlves, unavelled credits and’ ekemptions and
other stitutory benefits Including Income tax benefits, exclse (including
MODVAT/ CENVAT credif), customs, VAT, sales fax, servico tax,
privileges, Nbertles, epsements, contract advantages, benefits, quota rights,

‘{ncentives; “incentive schemes and polleles, tax: defermals, subsidies,
Copeess including sales tax concesslons, grants, rights, claims, lenses,

Mrights, libertles and special satus benefits granted to the Third
Transtéror Company of whatsoever nature and where-so-cver situated
belonging to'or in the ownership, power of posscssion and In the control-of
or vested In or granted In {avour of or enjoyed by Third Transfesor Company

. and relatabls to the Demerged Undertaking 3, shell stand transferred to and

vested in and/or be desmed to ba tranaferred to and vested in the Transferce
Company pursuant to the provisions of Section 394 of the Act snd subject 10
the provisions of thls Scheme, and in accordanca with the provislons of the
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Tha intellectse] property contained in the word *"Pudumjec” and all regisiecad o5

relevant laws. The aforesaid benefits to which the Third Transferor Company

* ams entitled 10 nd which pertain to the Demerged Undertaking 3 whether

granied £o it priot to or afler the Effective Date, shall be transferred and
chalmed by, the Transferce Company and these shall relate back to the
Appointed Date and as if the Transferee Company was originally entitled ta
all bepefits under such Incentives schemes andfor policies, subject to
continued complianca by the Transferes Company of sll the terms and
conditions subject to which the benefits under the Incentive schemes were
mads avallable ko the Third Transfecor Compeny., It is clarified thet whers
spplications have been made by the Third Transferor Company secking sny
concession or exemption from any person ar party whitsoever inchuding any
govemment or other authority relating to the Demerged Undertaking3, then
such applications shall remain alive as on the Effeciive Daje for the benefit
of the Transferee Company and shall ba considered by such pecsons (to
whom spplications ‘are mads) as though the same were mads by the
Trensferce Company, -~ -

trademarks and copy rights in relation thereto shall be continued to be nsed by the
Third Transficor Company together with the Transferes Compary Gl such

* timo a8 the Traasferet Company uses the premises in Pune belonging to the First

and Second Transferor Company for the purposes of $aarying on Its business.

72 ‘Toansfer of Lishilities

. 720

Upon the comlog into cffect of this Schecae and, with offect from the

Appointed Dute sll debis and Habilities of the Third Transferor Corspany

. specifically for the Dememged Undertakingd including al) tecured and

unsecured debis (ln whatsoever cumrency), thbifities (inchuding contingent
Hinbllitles), duties and obligations of every kind, pature and dﬂﬁm
whalsoever whathor present of futurs, and howsoever srising, tlong Wit any
chargs, encwmbnance, len or security thercon (hercin referred to-as the
“Linbilities") shail, purtuant to the sanction of this Scheme by the High
Court snd under the provisions of Sections 361 to 394 of the Act atd other
epplicable provisions, if any, of the Act, without any further act, instrument,
deed, matter or thing, be and stand transfemed to and vested in and be
deemed to have been wansferred to 2nd vested in the Transferec Company, to
the extent they arc outstanding on the Effective date so a5 1o become as and
from the Appointed Date the ‘Liabilities of the Transferes Company on the
seme terms and conditions 25 were applicable to the Thicd Tranaferor
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Company, and the Tranafecee Company shall meet, discharge and salisfy the
same and further It shall not be necessary 10 obtain the consent of any third
party or ather person who It 1 party to any contract or atrangement by virtue
of which such Elabilities have arissn in ordes to give effect ta the provisions
af this Clauss 7.2. .

722 Whero any such debts, Unbifitles, dutles and obiigations of the Third
Trensferor Company as on the Appointed date have been discharged by such
Third Transferor Company on or after the Appeinted Date and prior to the
Effectlva Date, such discharge shall be deemed to be for and on account of the
Transferee Company upon the Eoming into effect of this Scheme, ’

723  Allloans ralsed and utifized and all ilsbilitles, dutics and obligations Incurred
- ot undertaken by ths Third Transferor Company speeifieally for Demerged
Underteking 3 to or efter the Appointed Date and prior to the Effective Date

shall bo deemed to have besn raised, used, incurred oc indertaken for and on

behalf of the Transferee Company and to the extent they-are outstanding on
 the effective date, shali, upon the coming Into effeat of this Scheme and®
under the provisions of Sections 391 10-394 of the Act, without any further

act, lnstrument or deed be and stand transferred to and vested In and be

; deemed to hava been trinsferred to and vested in the Transferes Company
. and shall become the Joans and labilitles, dutles and cbligations of the

Transferce Company which shalt-meet, discharge and satisfy the same,

724 Lomns, advances spd other obfigstions (including sy guarantees, Jetters of
.+ credit, jetters of comfoet or any other instrument of arrangement which may
) . glverisato n contingent liability n whatever formj, If any, due or which may
- . ¢t sny time from the Appolnted Date to the Effective Date become due
‘ _ between the Third Transferor Company and the Transfereo Company shall,
1peo facto, stand discharged and come to 4n end and there shell be no llabltity
in thet bekalf on any pasty and the appropriste effect shall be given in the
Books of sccounts and records of the Transferce Company.

73 Encumbrancis

23.1 The tumfer snd vesting of the assets comprlsed in the Demerged
Undestaking 3 1o the Transferee Company under Clauss 7.1 of this Scheme
shall be subject to the Encumbmnces, if any, affecting the temec as
herelnafier provided,
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73.2

733

74

735

736

139

All Encumbrances, if any, exlsfing prior to the Effsctive Date over tha assels
of the Demerged Undertakingd shalk, afier the Effectivo Date, without any
further act, Enstrument or deed, continue to refates and attach to such assets of
any pad thercof to which they are related or attached prioe to the Effective
Date, provided that if any of the asscts of the Demerged Undertaking? have
not been Encumbered, such assets shall remain unencumbered and the
existing Encumbrance referred o above shall riot be extended to and shal)
not operats over such asseis, Further, such Encumbrances shalf not relats or
sttach to any of the other assels of the Transfereo Company. The absence of
any formal amendment which may be required by & lcndcror!:uswcorﬂmd
party shall not affect the opcmlon of the abovc.

The existing Encumbrances over the other pssets and pmpmiex of the
Transfeces Company or eny part thereof which refate to thé Liabillties of the-
Trunsferee Company priot to the Effective Date shall continns to relato to -
such assets and properties and shall not extend or attach to any of the assets

- and propertics of the Demerged Undertaking3 transferred to and vested In the |

Taansfercs Company by virtue of this Scheme.

: Anymlbmchm?mtydmmnwmgunmufbwhkh the Third -..

Transferor Company is # pacty) to the Demerged Undestaking3 and thele
respective assets and properties shall be construed a3 & reference to the.
Transferce Company by vie of this Scheme, Withont prejudice to the
foregoing provisions, the Transferes Cpmpany may executs zny instruments-
or document o do all the scts end decds as may be considered appropriats,
Instuding the filing of necessary particulars and/or modification(s) of charge,
wilhlbckngistmofCampmiuwg{valbnmletﬁctmdwlbow

provisions, if riquired,

Upon the coming Indo cffect of thiy Scheme, the Transferee Company shail
be liable to perform all obligations in respect of the Libilitics, which have
banm&mdbhlnmof:ﬂssm .

'llhutpusslyprbvzdedlhﬁ.meubercmpmviﬁed.nooﬂmtumor

‘condition of the' Liabilities transferred to the Transferce Company is
amended by virue of this Scheme except to the extent that such smendment
is required statutorily.

The peovisions of this clause 7.3 shall oferzte notwithsianding anything lo

the contrary contained in any instrument, deed o7 writing or the lerms of
sanction or issue or any sceurity documeht; all of which Instruments, deeds

Pageddalsy




Qe /y
ot S

o
-

.
o\

or writings or the terms of sanction or jssue o ray security documnent shall
stand modified and/or superscded by the foregoing provisions.

7.4 Conslderation

B —

74.1

Upon the coming Info effect of thls Schema and In consideration of the
transfer and vesting of the Demerged Undertaking 3 in the Transferes
Compeny in temms of this Scheme, the Ttansferes Company shall, without
any furher application, act, instrument ot decd, issue and aliot on
proportionate basis equity shares to members of the Third Transferor
Company, in the Transferes Company, in the ratio of 7.(Seven Only) equity
shares (of the fair valuo of Rs.20/- as determined in the Valuation Report
Jssued by SSPA & Co,, Chartered Accountants) of the face value of Re, 1/
(Rupes Cne Only) each (credited as fully paid up) of the Transferee Company
for every 20 (Twenty Only) equity shares of tho face valuo of Rs.{ 0/- (Rupees

- Ten Only) each (credited s fully.paid-up) beld by such megtber in the Third

Transferor Company on record date, In case any member's shareholding inthe
Demergsd Company i3 such that such member becomes catitied to a fraction
of ons equity share of the Transferce Company, the Transfecee Company will
not iszo fractional share centificats to such member and will ‘consolidate such
fractions end lasue tho consolidated shares to a trustes nominsted by the Board
ofmnmedcmmmmwmwmwum'm and |
distributs the net sele procesds (afier deduction of the expenses Incured) to
such members in proportion to theic respective fractional entitiements. Duting
consolidation of the factionsl shares, if the sum of such fractional sharcs is

_ not a whols integen, the Transferee Company will jssus such additional

742"

fractional share to.the trustee, such that the total shares 30 jssved shall be
rounded off to the next whole integer. )

Upon this Scheme becoming effestive, the iasued, subscribed and pald-up
m_mnuofmemmmmymmmmm
Wwdnkwwbdfquuhydmuhmdmmwhh
Clause 7.4.) above, [t is clarifisd that no speclal resolution under Section
62(1)c) of the Companies Act, 2013 shali be tequired to be pasdsed by the
Transferes Company scpacately in & general meeting. for issue of shares to
the members of the Demerged Undertaking3 under this Scheme and on the
sharcholders of the Transferes Company approving this Scheme, it shall be
deeraed that they have given their consent to the Issue of equity sheres of the
Transferse Company o the members of the Third Trensfecor Company in
accordance with Clause 7.4.1 above.
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744

74.5

The equity shares Issued and llotted by the Transferce Company in terms of
this Scheme shall be subject to lhe provisions of the Memorandum and
Adticles of Asseoiation of the Transferes Company and shall rank parj passu
inter-ss in alt respects Including dividends deslared, yoting and other rights,
The issus and allotment of equity sharcs of Tranaferee Company in terms of
this Scheme shall be deemed 1o have been carried out as if the procedurs laid
down under section 62(1)(c) of the Companles Act, 2013 and any other
applicable provisions of the Act have been complied with,

The shares issued to the members of the Third Transferor Company by the
Transferee Company pursuant to Claose 7.4.3 sbove shall be eredited to tho
depository sccount of the members, upless othefwiss notified in writing by
any member of any of the Third Transferac Company to the Transferee
Company on or before such date ss may be determined by the Board of

" Direstors of the Transfesea-Company or a commities thereof. “In the event
that such notics has not been recelved by the Transferes Company In fespect

of uny of the members of sny Third Transferor Compaiy, the shares shall be
credited to the depository account of the members provided that the members

of the Third Transferor Company shall be required to have an account witha——— %
deposicary paticipant and shall be required 10 provide detalls thereof and.
-guch other confirmations 25 oay ba requited & is'oaly thereupon that the

- . Transfests Company shall issue and directly credit to the nceownit of such -

membee the relevant shares of ihe Transferes Company. In the event that the
Transferes Company has received notice from any member that sharca are to
bs issued ln certificats form or if any member has not provided tha requisite

details relating to hishew/its account with & depository participant or other .
" confirmations as may be required, thes the Transferée Company shall issus
shares i certificate form to such member. - : .o

In ths event of there being any pending share tracsfers, whether lodged or

outstending, of any member of any of the Third Tranaferor Company, the
Board of Directors of the Transfares Company shal) be empowered in

vases, prior o or even swbsequent to the Record date, to
cifeciuale such & transfer a3 if such changes in rogistered holder were
operative 25 on tha Retord Date, In order to remove any dlfficultics arislng to
the transferor / transferee of the shares in the Third Transferor Company and
in relation to the sharcs {ssued by the Transferce Compeny after. the
effectiveness of thls Scheme. The Boad of Directors of the Transferee
Company shall be etmpowered to remove such difficulties ss may arise in the
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course of implementation of this Schems and registration of new sharcholders
in the Transferes Company. .

746 The equity shaves lssued 2nd silotted by the Transferee Company in terms of
this Scheme shall rank pad pasy In all respects with the then existing equity
shares of the Tranaferee Company.

74.7 ‘Tha cquity shires of the Transferce Company will be listed and / or admitted”
to yading on the BSE Lim!ted and NSE Limlted. Accordingly, the Transferes
Company shall take steps for listing simultaneously on BSE Limltzd and NSE
Limited within a reasonable period from the Effective Bate, The Transferes
Company undertakes that thers shall be no change in the sharehelding
pattern ar control in the Transferes Company between the Record Date and
the listing. which may affect the status of the approvals granted by the NSE
Llmited and the BSE Limited. .

748 The shares allotted pursuant to this Scheme shall remain frozen in the
depositories system, till relevant directions in relation to listing / 'lra_d_ing are.
given by the Stock Exchanges, .

75 Acgounting Treatment:
731 In tha books of the Transfiree Comypany:

- - . ——

75.1.1  The Transferce Company shall, upon the Scheme becoming cffective,
! . record the assets and Jiabllitles of the Demerged Underiaking 3 vested
- In It pursant to this Scheme, at thelr respeciive book values, s
sppearing In the books of the Third Transferor Company at lts closure
on theday immediately preceding the Appointed Date, .

7.5.12  The Trmsferce Company shall credit to the share capital account, the
aggregete face valus of Sharea issued and allotted by 1t pursuant to-
Clauss 7.4.1 of the Scheme and credit to Capita] Reserva account, the
excess of the aggregate value of the shares over their face vahue

7.5.13  Tha difference being the sxceas of the net ssset valus (difftrence of
. book valug or af the cagesmay ba fair valus of assets over Babilities) of
the Demerged Undertaking3 transferred to the Trensferce Company:

over the nggregete face value of Shares allotied a3 per Clause 7.4.1and

Capital Reserve after adjusting all the costs and cxpenses Incurred as

per Clauss 220f the Scheme sa well as the other costs incldental with
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75.14

the finalization of this Scheme and to put it Into operation including
expenses In connection with advisory fees, stamp duty charges, meeting
expenss, professional fees, consultant fecs and any other expenses or
charges atiributable to the implementation of the Scheme would be
recorded direetly to Capitsl Resetve, Shortfall, if 2ny, shall ba debited -
1o the Goodwill secount.

I considered appropriats for the purpose of application’ of uniform
zccounting methods and policies between the Third Transferor
Compeny and the Transferes Compeny, the Transforee Compeny may
maka suitable edjustments and adjust the effect thereof in the capits)
reserve Account of tha Transferee Company, .

752 Inthe books of ll;e Third Transferor Company:

" 9521

7512 .

v————

© 1523

Up;:n tha Scheme t;ecaming effective, the Thied Transferor Company

. hall reduce the book value of asets and Jiabilities pertaining to the

respective Demerged Undestaking3 transfecred to the Trensferes
Company. .

“The excess of the book value of assets transferred over the book value
of labilitles transferred us on the Appointed Date shall be debited (o
Goodwill account of the Third Transferor Company.

In case of excess of the book value of ijabilities transferred -over the
book valug' of-assets transfered 29 cn the Appointtd Date shall be
credited 1o the Capinl reserve sccomet of the Thidd Transferor

. G‘omplny.

8. The excess of the spgregate value of the sharcs, issued by the Transferce Company
pursuant to Clauses 5.4.1, 6.4.1 and 7.4.1 hereinabove, over their face valuo credited
to the capital res€rve acoount will be texted s part of paid-up share caphial for the
purpases of Chipter V of the Companies Act, 2013 and Companies (Acceptance of
Deposit) Rules, 2014,
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the Deme .i s il t : With

" effect from Appointed Date and up to and In¢luding the Effective Date:

9.1

8.2

9.3

94

The Transferor Companics shall be deemed to have been carrying on and shall
cerry on the business end activities relating to the Demerged Undertakings for
end on behall of Transferee Company with reasonable dillgence, business
pradence and shall not, except In the ordinary course of business or without prior
writien consend of the Transferce Company, slicnats, charge, morlgage,
encumber or otherwise deal with ar dlspose of Demerged Undertakings or any
part thereof, )

Any of the rights, powers, suthoritles, privileges related or pertalning to the
Demerged Undertakings sxerclsed by the Transferor Companics shall be deemed
to have been exercised by the Transferor Companiea for and on behalf of, and in
trust for and &5 an agent of the Transferes Company.

All losns caised and used and all debts, duties, undertakings, fiabilities and -~ -~

obilgations incurred of undertaken by the Transferor Companies In relation to ot
in conriection with and/or insofar as they relats to the operation-of the Demerged
Undertakings prior to the Effective Dale or Appolnied Data shall be deemed to
have been raised, uted, iucurred, or. undertasken for and on behalf of the
Trapaferes Compatyy and, to the extent they are ovtstanding on the Effective
Dats, shall, upon ths coming into eifect of the Scheme, pursumnt to the
provisions of the Act, without any further act, instrument or detd be sod stand
transférred to and vested in or be deemed to-have been transferred to and vested
in the-Transferee Company and shall become the loans, debt, dutics,

undertakings, Habilities and obligations of the Transferes Company which shall

meet, discharge and satisfy the same. . .

With effect from the Appointed Date, ail takes, dutles, cess pald In advance or
payzble by the Transferor Companies relating to the Demerged Undertakings and
all or any advancs tax paid including MAT credit, refunds / credit / claims
relaring thereto shatl bo treated a5 the lisbility or refimd / credit / claims, a3 the
caso may be, of the Transferes Company, The Transferce Company shall be
entitlod to file / revise its tax returns, TDS cortificates, TDS retums and other
statutory retuns, if required and shall have the right to claim refund / credits and
/ or st off ¢ll amounts pald by the Transferor Compenies in relation to the
Demerged Undertskings under the relevant incoms tax, sales tax, service tax or
any other tax faws, The right to make such revisions in the tax refurns and to
claim refunds / ceedits is expressly reserved in favar of the Transferce Company.
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95 The Trnsferor Companies shall not vary the terms and conditions of
einployment of any of tha employecs of the Demerged Undertakings except in
thio ordinary course of Business or without the priot consent of the Transferes
Company* or pursuant to any pre-existing obligation undertaken by ths
Transferor Companles, s the cass may ba,

-9.6  The Transferor Compsnles shall be entltted, pending the sanction of the Scheme,
to apply to the Central / Sinte Govemment, local and all other agencies,
depanments and suthorities concerned as ars necessary under eny law or rujes,
for such coascats, sppravals, regisiration sod ssnctions, which the Transferes
Company may require pursuknt to this Scheme,

10 Staff, Workimen & Employess:

0.1 - Onthe Scheme becomityg effective, all staff, workmen and employees on the rolls
of or engaged by the Transfecor Companies for the Deiherged
- Undertakings, in servics on the Effective Date, sfafl be déemed to have ceaged
to be employees of Transferor Companies ind shall be deemed to Have become
stalf, workmen and enmployets of Transferce Campany, with effect from the
Appointzd Dats, without any brsak In thelr service and on the basls of continuity .
of service, and the tertns and conditions of their employment with Transferco
Compatry thall not be less favourable or on the same tetnis and conditions than
thosa appliesble to them with rference o Transferor Companles immediately
preceding the transfer. T T .
102 All'bencfits including Provident Fund, Gtamity Fund, Superannuation Fund or
411y other spectal find, if any, created or existing for the benefit of such
employees of the Demerged Undettakings, on and from the Effcctive Date,
Transferes Conipany shall stand substifuted for Transferor Companios s tha
cass may bo for el the purpases of edministration ot operation of such funds in
acoordanca with provisions of such funds, or in relation 1o the obiigation to maks
contributions 10 the said fund or funds, according to the terms provided in the
respective trust deeds-or other documents, if any, to the end and intent that alt
rights, dutics, powers and obligations of thé Transferor Companies in relztion to
such fund or funds shall become thase of the Transferee Company. It Is clarified
that the services of such cmployces of the Demerged Undertakings will be
treated as having been continuocs and not interrupted for the purposes of such
funds. . '

I+, Lega) Progeedings
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All legal proceedings of whatsoever nature, whether pending or threatened, by or
against the Transferor Companies pending at the Appointed Dats and or zrising -

after the Appolnted.Date or ta which the Transferor Companies isfate a party

whether as a petitioner, appllcant, plaintiff or a defendant, respondent and which
relates and pertains to both the Demerged Undertakings and the Remaining
Undestakings, shall be the joint responsibility and libility of both, the
Transferes Company- and the Transferor Companies and shall be jointly
defended by both the Transfercs Company and the Tranaferor Companles and be
enforeed by or sgainst Transferee Campany and the Transferor Companies in the
manncr and to the same extent as would or might have beea continued and
enforced by or agalns Transferor Companies, The Transferor Companics shall
withtn 1 perlod of 180 (One Hundred and Elghty) days from the Effectlve Date
undertake and ensure thet the Transferes Company is Inctuded &3 a party in each
of the dlsputes, procecdings, litlgations, etc, pertaining to the Demerged
Undertakings and to which the Transferor Companies is a party.

The Transferor Companics shall not be liable or be under any obligation or be .
responsible forany legal procesdings of any naturs whatsoever In reletion to the

. Demerged Undertakings and/ or any costs, charges, expenses, fees ste, thereof

114

12,
2.1

after the Effective Date,

Natwithatending ths above, in cass the proceedings referred to in ClaseT1.1”
abovs cannot be transferred for any reason as 8 result of any spplicabls laws, the
Tramsferor  Compaples shall defend  the same, and thereupon the
Trensftree Compeny shall relmburse, indemoify, and bold hatmless the
Transferot Companles against all abilities ‘and obligations incurred by the
Transfezor Companies In respect thereof,

After the Effective Date, any guestion that may ariso as to whether & specific
litigation pestains or does not pertain to the Demerged Undertakings-and/ or the
Remaining Undertakings shall be as mutually deckded by the Board of Direct
of the Teansferor Companies and the Transferee Company. .

Contraghy, Deeds, cig.:

Subject to the other provislons of this Scheme, i contracts, sgreements,
Insurance policies, .purchase orders and sales orders and other instruments,
rolating solefy and specifically t6 the Demerged Undertakings and to which
Transferor Companies arc & pasty and subsisting or having effect on the Effective

Date, sha!l stend transferred and vested in the Transferee Company end shall be
In full force and effect agalnst ot in favour of the Transferee Compahy, and shat]
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- modified, the Transferes Company is erititled td the benefit of such contrasts to

12.3

- Companies'ind the notarized copics of the contracts so held by the Transferee )

comumon 10 the Remaining Undertaklings and Demerged Undertakings,”
. Transferor Companics and the Transferee Company shall within & reasona

be enforced by or against the Transferce Company as fully and effectually as i
instead of Transferor Companies, Traosfercs Company had been s party or
beneficiery or dbllgee thereto from Inception, All contracts, deeds, bouds,
apreement and other instruments pertalning to the Remalning Uadetakings shall
be In the euttody and ownership of the Trmnsferor Companies and all such
contragts, deeds, bonds, agreement, insurance policies and other instruments that °
arg common and opplicable to the Demerged Undertskings end the Remaining
Undertskings shall be owned and vested jointly In and to the benefit of both the
Transferor Companies and tho Trahsferee Company and afl origiaals pertaining -
to the contracts shall bs kept in the custody and ownership of the Transferor

Company shall for all practical purpases deemed to be the origine! contracts and
shall be given cifect 10 accordingly.. The Trensferoe Conipanies and Transferee

Company undertake to comply with end fulfill oll obligations under such
contracts applicable to both entitles Including the abligatlons to make payments
in mutually sgreed proportions. .. -

Upon this Scheme being effective, all contracts, wod'r._oldm. purchase
tnd sales orders Insuanco poficies that are applicable, perald to end

period of time from 1he Effective Date wiodily, revise, amend tho exlsting’
tonfracts, exceute. fresh contracts o remove all estitlements, ‘berefits -and
‘obligations relating 1o and peraining 1o ihe Demerged Unrertakings, and the ',
Tramfezce Company shall exeouto separate contiacts, deeds, instruments for‘its

sole use nd benefit. Untll such time as the contracts ms set out zbove ars |

the limited extent required to camy on aud contipus the operstions of the
Demerged Usderalings ob the basls of the same and the Trapsferee Company
shall maks efl payments necessary and pertalning to the Dernerged Undartakings
and relmbusse, indemmolfy, and held haralezs the Transferor Companler agxinst
ol lid;iliﬁu and obligations incurred by the Transferor Companies In respect
thereof. -

The Transferee Company may, =t any time after coming into effect of - this
Scheme in eceordance with the provisions hereof, if so tequired, under any jaw or
otherwlse, enter into snd/or issue and/or exccute decds, writings oF confimmations-
or cmler into any amangements, confinmations or novations., ov
other writings or tripartitz acrangements with any party to any contracts or
arrangement to which Transferor Companies ore a party or any wrilings as may
be necessary o be executed in order to give fortnal effect to the provisions of
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this Scheme. Transferor Compunles will, if necessary, also be & party to the
above a¢ a confirming party, but without any liability whatsoever, In order to
emable Tranafores Company to execute eny such deeds, writings or
confirmations on behalf of Transferor Companics and to implement or carry out
all famulites required In this Scheme, Transferor Companies and Transferce
Company shalf, under the provisions of this Scheme, on a mufual sgreement
basis from time to time enter into such documenis 13 may be required. The
Transferor Companies and the Transferee Company will do sl acts, deeds, -
matters and things and exccute all the neceasary deeds, documents and writlngs as
mey B4 required to Implement and glve effvct to the provisions of this Scheme
including attend: the offices of the concemed Sub-Registrar of Assurances to
admit exesutlon and registration of any sgreements or other documents that may
be required 10 b registered and do all necsssary acts, deeds and matters and
thinga as may ke necessary for the same. . ’ .

The tranafor of and vé:dng of the asseis, labiiiies and obiigations of the

. Demerged Undertaking' land/or the Demerged Undestaking 2 andfor Demetged

Underizking 3 under this Scheme, shall not affect axy transaction or pro¢esdings
akready concluded by the Transferor Comnpanics on or befora the Appolnted Date
in. respéct of the Demerped Undertakings, 1o the ond and intent that the
Transferes Company accepis and adopts all acts, desds and -things done and

" executed by the Transferor Companies in respect of the Demerged Undertakings .-

. 14,

14.1

142

which shall vest in tho Transfecee Company in tenms of this Stheme as acts, -
deads aud things made, dons and executed by and on belialf of the Transferee

Company.:

Dividends: _

The Transfesor Companies and the Transferes Company shall bo entitied to
desro and pay dividends, Whether futerim or final, to their respestive

sharcholders In respect of the accounting petlod to the Effective dats as
approved by their Respactive Boards. .

Tho shateholders of the Transferor, Companies and the Transferce Company
shall, save 23 expressly provided otherwise in this Scheme, continue 10 enjoy
their existing rights undsr their respective Articles'of Association Including the
right to recelve dividends. -
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14.3 For the avoidance of doul, it is hereby clarified that nothing in‘this Scheme
shall provent Transferee Company from declaring and paying dividends, whethee
interim or final, to its equity sharcholders a3 on the record dato for the purposeof
dividend and the shareholders of the Transferor Compantes shall not be entitled
to dividends, if any, declared by Transferes Company prior o the Effective dats,

14.4 1t Is clarified that the aforeseid provisiods in respect of declaration of dividends
are ensbling provisions only end shail not be deeméd 16 confer any tight on any
shareholder of the Transferor Companies andlor the Transferce Company to
demand or claim any dividends which, subject to the provisions of the Act, shall

-, bo ‘entirely st the discretion’ of the respective Boards of Directors of the

" Transferor Companles and the Transferee Company respectively, and subject to

the approval, if required, of the shareholders of the Transferos Companics and the
Transferee Company respectively, ’

" 15, Resolyions: .

15.0 Upon tho coming o effeet of this Scheme, the resohuions, if any, of the
Transferor Companies, which are valid and subsisting on the Efftetive dats, §
shall continus to be vaild and subsisting and be consldered 2s resolutions of i .

. Transferes Company and if any such tesolutions have any monetary limits

spproved under the provisions of the act, or any other applicable
provisions, then the sald inits shall be sdded 1o the limits, if any, under like

reschutions passed by the Transferes Company end shall constitute the aggregate

of the said limts in the Tnn:fm’(?ompany with effact from Appointed Date

152 Upon the coming inlo effect of this Scheme, the borrowing limits of the
Transfeses Company in tens of Section 180 (1) (c) of the. Conipenics Act of
muwummmmmummhwmmmy
mwwn.ofmemCmiawlﬁehmbehgmfuwdw
“the Tranaferss Compay pursuant to the Schesne, such limits being Incremental to
th exlating limits. of the Transfeiee Company, with effect from the Appointed
Date.

PartF
eneral clauses, Lo d itio
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16,  Conditlonality of the Scheme:
16.1 This Scheine is and shall be conditional upon and subject fo:

16.1.] The Scheme is being approved by the respective requisite msjorities of the
membess and ot creditors of the Trensferor Companies end the Transferes
‘Company, as may be required under the Act and a5 may be directed by tho
High Court; .

16.12 The Scheme being sanctioned by the Hon'ble High Court and/ pr any other
competent authority, as may be applicable under Sections 391 to 394 of the
Ach '

16.1.3 Tho requisite consent, epproval or permission of the Central Govemment or
eny other statutory or feguistory authority, which by Iaw may be necessery
for Implementation of this Scheme;

16.4.4 Recelpt of approvals of the relevant Stock-Exchango snd the SEB! in teems
* of ihe 8EBI Clroulars, a2 applicable;

16.1.3 The oertified/suthenticated caples of the ardecs-uf-the-Fton'blo High Coun
. undor Sections 393 10.394 of the Act sanctioning the Scheme aro filed with
the Registrar of Companies; and . -

16.1.6 Compliance with such other conditions as may be imposed by the Hon'ble
" HighCout. - '

17.  Applicationto Hon'ble High Gonrt: - :
The Transfereo Company and the Transferor - Companles shall make
spplication(s) / petition(s) or fils sny other necessary dociment(s) a2 may be
required under Sections IN 10 304 snd othor applicable provisions of the Act
to the High Court, o¢ ruch other competent authoricy, for seeking ordeny for
dispeasing with or convening, holding and conducting of the mestings of
members sndfor crediors mnd - for saaction of this Scheme with such
modification as may be approved by the High Court and all matters ancllisry or

Incidental thereto.
18.  Mogification or Amendments to the Scheme:

The Transferee Company and the Transferor Companiss by their respective
Board of Directors, or any persan(s) of commitice authorised? appointed by
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them, may assent to, or cany out from lime to time, any modifieations/
arendments to the Scheme or to any conditions or limiations that the Hon'ble g
High Coutt andf or any dther suthority under Taw may deem it to direct,
epprove or impose and which the Transferor Compasties and the Transferee °
Company in their dlscretion accept such modifications or amendments or
which may otherwise be considered necessery, deskable or appropriste by them
(i-6., the Board of Dlrectors or such person/s or such committee) for settling
any question, doubt or difficulty arising under the-Scheme or in regerd 1o fis
implementation or in any matier conneeted therewith (Inchuding any questfon,
doubt ar difficulty arlsing ia connection with any deceased or insolvent
. Sharcholder of tha Transferor Company or the Trmnaferes Company) and do all
© sots, deeds and thinga es may be necessary desinablé or expedient for carrying
the Schere into effect, or to teview the position relating to the satisfaction of
the conditions to this Scheme and if necessary, o waive any of those for
bringing this Scheme into effect. The Transferes Company and the Transferor
- Compisnies by thelr respective Board of Directors shall be giithorised to take al}
Such steps a3 may- bo necessary, desltable or proper to resofva any doubts, )
difficulties or questlons whether by reason of any directive or orders of-any j
other authoritics or atheTwiss Wiwsoever arising owt of of under o¢ by virtue of- )
ﬂwSchumaudlormy;_nm:rwmemedorenmectedthmwiﬂL S

19.  Effect of Non-Receipt of Apsrovls

19.1 In the event any of the approvals or conditions enuinerated i the Schéme not
being obtained or complied with, or for any other reason, the Seheme cannof tie
Iinplemetted, the Board of Directors of the Transferee” Compasy and the

. Transferor Companies shall mutually wiive such conditions as they consider
v, o WPprobeiste @ glve cffect, as far as possible, 1o this Scheme and filling such
* 4 Y muta) agreement; o¥in case the Scheme is not sanctioned by the Hon’bls High.
- Comt or such othwwrnpotemwdmityandlor'lhcorduurordmnotbohs
- passed as aforesaid {or such extended timo as ma§ be mutually agreed between
the Demerged Company and the Tranaferee Company), the Scheme shall st tho
sole option of the Tronsferor Company stand revaked, cancelled and bs of no
effect (elther wholly or pantfally) become null and void and shall stang revoked, -
cancelled and be of no effect. The Transferes Company shall bear and pay all
<casts, charges and expenses in connection with the Scheme.

192 Furher, in the case of non-receipt of approvals to the Scheme, no rights and b
Habilities whatsoever-shall accruz 1o or be incurred inter-se by the Transferor
" -*Companies or Transfertc Company or thoir sharcholders or credltors or
employees or any ather person.
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20.  Compllance with Tayx Laws:

This Scheme has been drawn up ta comply with the conditions relating to
"Demerger” as specificd under the tax laws, including Section 2(19AA) and
other releyant sections of the Income-tax Act, 1961, If any terms or provisions
of this Scheme ace found to be of Interpreted to be inconsistent with eny of the
szid provisions at a later date, whether as & result of any amendment of law or
any judicial or executive intespretation or for any other reason whatsoever, the
sforesaid provisions of the tax laws shall prevail. The Board of Directors of the
- Transferor Compenies and the Transferce Company shall exerclse their
8 discretion to modify the Scheme to the extent determined necessary to comply
with the ssid provisions. Such modification will however not affect other parts

of the Scheme,

2l:  Remuiping Businosy:
The remeiming business, i.e. the Remaining Undertakings as specifically sct ont
in this Scheme shell continue to befong to and be vested in and be managed by
the Transferor Companies.

22. ° Costs, Charges and Expenses: - ’

' Ail costs, charges, taxes inciuding duties, levies, damsges, claims, liabilities and
ail other expenses inciuding but not limited 10 income tax or any other taxes,
stamp duty or registration charges. applicable to the demerger or any actions
pursuant thereto, incurred, imposed, leyied, applicsble in canying out and
implementing this Scheme and matters incidental thercto, shall be borne salely by
the Transltres Company, In no cvent shall the Transferor Companies be
responsible or lidble for any of the costs or expenses set out above, .
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I THE HIGE COURT oF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY BCHEME PETITICX N0, 723 OF 2015
COXNECTED WITH
COMPANY SUMMONS FOR DIRECTION RO, 403 OF 241x

In the matter of the Companies Act 1956;
And

In the matter of Section 391 15 394 of the

Companied Act, 1956¢

And )
[n the matter of the Scheme of
Amangement = and . Recodstruction:
(Demerger) between Pudumjec Pulp &
Paper Mills Limited and Pidumjee
Industrics Limitad and Pudumjee Hyglans
Produets Limited and Pudumjee Pag::-
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PASSED BY THE JUSTICE K.R. SHRIRAM, ON
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