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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ORIENT CEMENT LIMITED

The name of the company shall be ORIENT CEMENT LIMITED.
The Registered Office of the Company will be situated in the State of Orissa.
The objects for which the Company is established are:

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

1. To carry on the business of producers, manufacturers, purchasers, refiners, importers,
exporters, sellers of and dealers in cement, alumine cement, portland cement, asbestos
products, fire bricks, coke, refractories articles, lime and lime-stone, kanker, plasters,
artificial stone and materials of every kind used in the manufacture thereof, whiting,
clay, gravel, sand, sacks, bricks, tiles, building materials analogous to or connected
therewith and compounds, products and bye-products or preparations allied thereto
and the business of miners, metallurgists, builders, contractors and to purchase and
vend all materials raw, processed or otherwise and all articles in any way connected with
the aforesaid business.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECT :

1. To acquire and work mines, licenses, leases and other rights and privileges for the
purpose of extraction of limestone and other such substances mentioned in this
memorandum, which may be required for the production of cement and other such
products that the company intends to produce.

2. To acquire by concession, grant, purchase, barter, lease, license or otherwise any tract
or tracts on land or water in India or elsewhere together with such rights, as may be
agreed upon and granted by Government or the rulers or owners thereof, and to expend
such sums of moneys as may be deemed requisite and advisable in exploration, survey
and development thereof.

3.  Tocarry on the business of civil, mechanical and water supply and general engineers and
contractors, smiths, mill wrights, mechanists, manufacturers and converters of iron,
steel and other ferrous and non-ferrous metals, foundry products metal castings,
equipments, machinery, implements, tools, accessories, components, spare parts,
apparatus and other products and as merchants and to buy, sell, manufacture, repair,
convert, alter, let on hire and deal in machinery, implements, rolling stock and
hardware.
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10.

11.

12.

To set up, purchase or otherwise acquire, manage electricity generation plants and
facilities and to generate, accumulate, distribute, supply, sell or otherwise deal with
electricity of all kinds including hydel, thermal, nuclear, gaseous, solar wind and other
non-conventional sources or otherwise.

To carry on the business of providing technical and managerial know-how, consultancy
services and to assist in and to render any other services including for and in connection
with planning, developing constructing, working, maintaining, modernising, improving,
developing and/or managing industrial factories and other business in India and abroad.

To make and conduct all kinds of studies, reports, tests, drilling and exploration, to
prospect, examine, search for, obtain information, sink shafts or wells, mine, open work,
raise, dig, pump out, win, quarry and extract mineral oils, ores, gases, chemicals, mineral
properties and other minerals and substances and to produce, refine, treat, beneficiate,
process, purchase, sell, import, export and/or otherwise deal in mineral oils, ores, gases,
chemicals, mineral properties and other mineral and substances either absolutely or
conditionally and either solely or jointly with others and to carry on all activities
incidental to and/or necessary for more effectually carrying on all or any of the
foregoing.

To purchase and hold in fee or on lease or otherwise and to make advances on any land
or lands and to purchase, acquire, hire, hold, make and maintain roads, canals,
watercourses, ferries, piers, wharves and other ways and to make, construct, purchase,
acquire, hire, hold, improve, alter, manage, let, sell, exchange, barter and dispose of
lands, leases, buildings, warehouses, works, railways, siding, tramways and other
engines, machinery and apparatus whatsoever.

To erect such mills, buildings, houses, and erections as may be required for carrying on
the said business or businesses and to purchase and put into working order such,
machinery and other accessories as may from time to time be required for carrying on
the said business or businesses or any of them.

To carry on the business, of warehousemen and wharfingers.

To enter into partnership or into any arrangement for sharing profits, union of interests,
co-operation, joint adventure, reciprocal concession or otherwise or amalgamate with
any person or company carrying on or engaged in or about to carry on or engage in any
business or transaction capable of being carried or conducted so as directly or indirectly
to benefit this Company and to lend money to or guarantee the contracts of or
otherwise assist any such person or company and to take or otherwise acquire shares
and security of any such company or in any other of the Company having objects
altogether or in part similar to those of this Company and to sell, hold, re-issue with or
without guarantee or otherwise deal with the same.

To distribute any of the property of the Company among the members in specie but so
that no distribution amounting to a reduction in capital be made without the sanction of

the Court if requisite.

To search for and to purchase or otherwise acquire from any Government State or
authority, any licenses, concessions, grants, decrees, rights, powers and privileges

219



13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

whatsoever, which may seem to the Company capable of being turned to account, and
to work, develop, operate, carry out, exercise and turn to account the same.

To enter into contracts, agreements and arrangements with any other company, firm or
person for the carrying out by such other company, firm or person on behalf of the
Company, of the objects for which the Company is formed.

To employ experts to investigate and examine into the condition, prospects, value,
character, and circumstances of business concerns and undertaking and generally of any
assets, property or rights.

To do business or a branch of a business which the Company is authorised to carry on by
means, or through the agency, of any subsidiary company or companies, and to enter
into any agreement with such subsidiary company or companies for taking the profits
and bearing the losses of any business or branch so carried on, or for financing any such
subsidiary company or guaranteeing its liabilities or to make any other arrangement
which may seem desirable with reference to business or branch so carried on including
power at any time and either temporarily or permanently to close any such branch or
business.

To nominate directors or managers of any subsidiary company or of any other company
in which this Company is or may be interested.

To take part in the management, supervision and control of the business or operation of
any company or undertaking having similar objects.

For the purpose mentioned in the preceding clause, to appoint and remunerate any
Directors, trustees, accountants or other experts or agents.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or
moveable property and any rights or privileges which the Company may think necessary
or convenient for the purposes of its business and, in particular, any land, buildings,
basements, machinery, plant and stock-in-trade, and on any such lands to erect
buildings, factories, sheds, godowns, or other structures for the works and purposes of
the Company and also for the residence and amenity of its employees, staff and other
workmen and erect and install machinery and plant and other equipments deemed
necessary or convenient or profitable for the purposes of the Company and either to
retain any property to be acquired for the purposes of the Company’s business or to
turn the same to account as may seem expedient.

To invest and deal with surplus monies of the Company in such manner as may from
time to time be determined, subject to provisions of the Companies Act, 1956.

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

To sell, lease, mortgage, grant licence, easements and other rights over and in any other
manner deal with or dispose of the undertakings, property, assets, rights, and effects of
the Company, or any part thereof, for such consideration as the Company may think fit
and, in particular, for shares, debentures or securities of any other Company whether or
not having objects altogether or in part similar to those of the Company.
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23.

24.

25.

26.

27.

28.

29.

30.

31.

To acquire and undertake the whole or any part of the business, property or liabilities of
any person, firm or company carrying on or proposing to carry on business which the
Company is authorised to carry on, or interested in carrying on, or which can be carried
on in conjunction therewith.

To amalgamate, enter into any partnership or partially amalgamate with or acquire
interest in the business of any other company, whether or not having objects altogether
or in part similar to those of the Company, or enter into any arrangement for sharing
profits, or for co-operation or for limiting competition or for mutual assistance, with any
such company, and to give or accept by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture-stock or
securities that may be agreed upon, and to hold and retain, or sell mortgage and deal
with any shares, debentures, debenture-stock or securities so received.

To issue or allot fully or partly paid shares in the capital of the Company in payment or
part payment of any movable or immovable property purchased or otherwise acquired
by the Company or any services rendered to the Company.

To enter into partnership or into any arrangement for sharing profits or losses or for any
union of interests, joint-venture, reciprocal concession or co-operation with any person
or persons, or Company or Companies carrying on, or engaged in or about to carry on, or
engage in, or being authorised to carry on or engage in business or transaction which
this Company is authorised to carry on.

To establish or promote or concur in establishing or promoting any company or
companies having similar objects for the purpose of acquiring all or any of the property,
rights and liabilities of the Company or for any other purpose and to place or guarantee
the placing, of underwrite, subscribe for other otherwise, acquire all or any part of the
shares, debentures or other securities of any such other Company.

To promote any other company for the purpose of acquiring all or any of the property
and liabilities of this Company or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

To ensure the whole or any part of the property of the Company either fully or partially
to protect and indemnify the company from liability or loss in any respect either fully or
partially and also to ensure and to protect and indemnify any part or portion thereof
either on mutual principal or otherwise.

To apply for, promote and obtain any privilege, concession, licence, authorisation or any
Government, state, municipality, provincial order or licence of any authority for enabling
the Company to carry on any of its objects into effect, or for extending any of the
powers of the Company, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or indirectly, to prejudice the
Company’s interest.

To acquire, purchase, create, apply for, register, deal in, sell and license, intellectual

property such as trademarks, trade names, trade secrets, copyrights, patents, designs,
technical knowhow and any other industrial or intellectual property rights which it may
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32.

33.

34.

35.

seem to the Company desirable to acquire, create, apply for, register, deal in, sell and
license for the furtherance of its business and also to protect, prolong and renew,
whether in the India or elsewhere any trademarks, trade names, trade secrets,
copyrights, patents, designs, technical know-how and any other industrial or intellectual
property rights and to disclaim, alter, modify, use, deal in, sell and license and to
manufacture under or grant licenses or privileges in respect of the intellectual property
and to expand money in experimenting upon, testing and improving any trademarks,
trade names, trade secrets, copyrights, patents, designs, technical know-how and other
industrial or intellectual property rights which the Company may acquire or propose to
acquire.

To establish, provide, maintain and conduct, or otherwise subsidise, research,
laboratories and experimental workshops for scientific and technical research and
experiments and to undertake and carry on all scientific and technical researches,
experiments, and tests of all kinds and to promote, studies and research, both scientific
and technical investigations and inventions by providing, subsidising, endowing or
assisting laboratories, workshops, libraries, lectures, meetings and conferences and by
providing for the remuneration of scientific or technical professors or teachers and by
providing for the award of exhibitions, scholarships, price and grants to students or
otherwise and generally to encourage, promote and reward studies researches,
investigations, experiments, tests and inventions of any kind that may be considered
likely to assist or benefit directly or indirectly any of the business which the Company is
authorised to carry on.

To make donations to such persons or institutions and in such cases either of cash or any
other assets as may be though directly or indirectly conducive to any of the Company’s
objects or otherwise expedient and, in particular, to remunerate any person or
corporation introducing business to this Company, and also to subscribe, contribute, or
otherwise assist or guarantee money for charitable, scientific, religious or benevolent,
national, public, cultural, educational, or other institutions, objects or for any exhibition
or for any public, general or other objects and to establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and conveniences
for the benefit of the employees or ex-employees (including directors) of the Company
or the dependents of such person and in particular or other benefit societies and to
grant pensions, allowances, gratuities and bonuses either by way of annual payments or
a lump-sum and to make payment towards insurance and to form and contribute to
provident benefit funds and other welfare funds of or for such persons.

To establish and maintain or procure the establishment and maintenance of any
contributory pension or superannuation funds for the benefit of and give or procure the
giving of donations, gratuities, pensions, allowances or emoluments to any persons who
are or were at any time in the employment or service of the Company, or of its
predecessors in business or who are or were at any time Directors or officers of the
Company, and the wives, widows, families, and dependents of any such persons and to
also establish and subsidies and subscribe to any institutions, associations, trusts, clubs
or funds calculated to be for the benefit of or to advance the interests and well being of
the aforesaid persons or the Company and make payments to or towards the insurance
of any such person as aforesaid, and do any of the matters aforesaid.

To train or pay for training in India or abroad, any of the Company’s employees or
officers or any candidate in the interest of or furtherance of the Company’s objects.
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36.

37.

38.

39.

40.

41.

42.

43.

To refer or agree to refer any claim, demand, dispute 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 members of his or their representatives, or
between the Company and third parties, to arbitration in India or at any place outside
India, and to observe and perform and to do all acts, deeds, matter and things to carry
out or enforce the award.

To pay out of the funds of the Company all expenses which the Company may lawfully
pay its respect to the promotion, formation and registration of the Company or the issue
of its capital including brokerage and commission for obtaining applications for or
taking, placing or underwriting or procuring the underwriting of shares, debentures or
other securities of the Company.

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

To pay for any rights or property acquired by the Company and to remunerate any
person or company for services rendered or to be rendered in placing of shares in the
Company’s capital or any debentures, debenture-stock, or other securities of the
Company, credited as paid-up in full or in part or otherwise.

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

To lend and advance money or to give credit to such persons or companies and on such
terms as may seem expedient and, in particular, to customers and other having dealings
with the Company and to guarantee the performance of any contract or obligation and
the payment of money of or by any such persons or companies and generally to give
guarantees and indemnities.

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time determine and to open and operate any type of bank
accounts with the Banks and obtain credit facilities with or without securities for its
business.

Subject to the provisions of Section 58-A of the Companies Act, 1956 and directives of
Reserve Bank of India, to receive money on deposit or loan and borrow or raise money
in such manner as the Company shall think fit, and, in particular, by the issue of
debentures or debenture-stock (perpetual or otherwise) and to secure the repayment of
any money borrowed, raised or owing or the repayment or performance of any debt
liability obligation contract guarantee or other engagement incurred or to be entered
into by the Company or any other person or company in any way and in particular by the
issue of debentures or debenture-stock (perpetual or otherwise) or by mortgage, charge
or lien upon all or any of the property or assets of the Company (both present and
future), including its uncalled capital, and to purchase, redeem or pay off any securities.
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44,

45.

46.

47.

48.

49.

50.

51.

52.

To execute any trusts, the undertaking of which may seem to the Company as desirable
and either gratuitous or otherwise.

To draw, make, accept, endorse, discount, execute and issue, bills of exchange,
promissory notes, bills of lading, warrants, debentures and other negotiable or
transferable instruments or securities.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose-off, turn to
account or otherwise deal with all or any part of the property and rights of the Company
for the time being and to insure any of the properties, undertakings, contracts, risks or
obligations of the Company in any manner whatsoever.

Subject to the provisions of the Companies Act, 1956, to distribute among the members
in specie any property that may be owned by the Company in the event of winding-up.

To insure the whole or any part of the property of the Company, either fully or partially,
and to protect and indemnify the Company from liability or loss in any respect, either
fully or partially, and also to insure and to protect and indemnify any part or portion
thereof either on mutual principle or otherwise.

To act as principals, agents, factors, trustees, contractors, or otherwise, either alone or
in conjunction with any other person, firm, association, corporate body, municipality,
province, state, body politic or government or colony or dependency thereof.

To exercise all or any of its corporate powers, rights and privileges and to conduct its
business in all or any of its branches in India and in any or all states, territories,
possessions, colonies and dependencies thereof, in any or all foreign countries, and for
this purpose to have and maintain and to discontinue such number of offices and
agencies therein as may be convenient.

To ensure that the Company is to be recognised in any part of the world.

To purchase, take on lease, hire, take licenses of, or otherwise acquire or sell, let out, or
otherwise give any exclusive or other right or interest in aerodromes, landing grounds,
airports, helipads, land and seas planes bases hangers, machine shops, engineering
shops for servicing, maintaining, and landing all kinds of aircraft in any part of the world
and to obtain and hold from any state, sovereign, governmental, or semi-governmental
authority, and licenses, authorities or rights necessary, or convenient for such purposes.

OTHER OBJECTS :

To enter into any contract or arrangement or other dealing for the more efficient
conduct of the traffic or business of the company or any part thereof.

To carry business of carriers by land, water or air.
To carry on any other business which may seem to the Company capable of being
conveniently carried on in connection with the aforementioned business or any of them

or calculated directly or indirectly to enhance the value of or render profitable any of the
Company's property or rights.
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4, And generally to do and perform all such other acts and things, which in the opinion of
the directors of the Company, for the time being, is incidental or conducive to the
attainment of the above objects or any of them.

5. To do all or any of the above things as principals, agents, contractors, trustees or
otherwise and either alone or in conjunction with others.

And it is hereby declared that the word "company" in this clause, except where used in
reference to this Company only, shall be deemed to include any firm, partnership or other
body of persons whether incorporated or not incorporated and whether domiciled in India or
elsewhere and whether existing or hereafter to be formed and that the intention is that the
objects specified in each paragraph of this clause shall except where otherwise expressed in
such paragraph be independent main objects and shall be in nowise limited or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company
but the Company shall have full power to exercise all or any of the powers conferred by any
part of this clause.

The liability of the members is limited.
The Authorised Share Capital of the Company is Rs 50,00,00,000 (Rupees Fifty Crore) divided

into 50,00,00,000 (Fifty Crore) equity shares of Re 1/- (Rupee one)each . The minimum paid-up
capital of the Company shall be Rs 5,00,000 (Rupees Five lakhs).

[This space has been left blank intentionally]
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We the several persons, whose names, addresses, and descriptions are subscribed hereunder are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the capital of the Company set opposite our respective names.

SI No

Name, Address, Description And
Occupation Of Subscribers

Number of Equity
Shares Taken by
each Subscriber

Signature
of
subscribers

Signature, Name,
Addresses, Description
And Occupation of
Witness

Orient Paper and Industries Limited
(CIN: L210110R1936PLC000117)
Unit-VIII, Plot No 7, Bhoinagar
Bhubaneswar-751012, Orissa

Manohar Lal Pachisia

s/o Late Sugan Chand Pachisia

8/12, Alipore Road, Kolkata - 700027
Service

Gautam Mullick

s/o Late S M Mullick
BD-493, Salt Lake City,
700064

Service

Kolkata —

Niranjan Kumar Saha

s/o Late Jitendra Kumar Saha

BL-6, Sector-ll, Salt Lake, Kolkata -
700091

Service

Pradeep Kumar Sonthalia

s/o Late Sriniwas Sonthalia
‘Manikaran’, Flat No 7EE, 3B
Rammohan Mullick Garden Lane
Kolkata — 700010

Service

Amalendu Kuila

s/o Dr Late Ardhendu Sekhar Kulia
55A, Russa Road, East, 1 Lane
Kolkata - 700033

Service

Pramod Chand Agarwala

s/o Late Chandra Bhan Agarwala
Flat No 7, 233, Lower Circular Road
Kolkata — 700020

Service

4,99,994.00

(Four lacs Ninety nine

thousand Nine hundred
ninety four)

1(0One)

1(One)

1(One)

1(One)

1(One)

1(One)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Mr.ATUL KUMAR LABH
(Practicing Company
Secretary)

s/o. Sri.M.N.Lbh
A.K.LABH & Co.
(Company Secretaries)
40, Western Street,

3" Floor, Kolkata-
700013

C.P.N0.3238

Total

5,00,000(Five lacs)

Kolkata, Dated the 19th day of July, 2011
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UNDER THE COMPANIES ACT, 1956
(1 of 1956)
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

ORIENT CEMENT LIMITED

Interpretation
Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act or any statutory modification thereof in force at the date

at which the Articles become binding on the Company.

The marginal notes heretofore shall not affect the construction hereof and in these present,
unless there be something in the subject or context inconsistent therewith:

“The Act” means the Companies Act, 1956 and includes, where the context so admits, any re-
enactment or statutory modification thereof for the time being in force.

“Articles” shall mean these Articles of Association.

“Board” or “Board of directors” means the board of directors for the time being of the
Company.

“Company” means Orient Cement Limited.

“Directors” means the directors for the time being of the Company.

“Dividend” includes bonus.

“General Meeting” shall mean a meeting of the shareholders of the Company.

“Member” means duly registered holder of the Shares of the Company from time to time and
includes the subscribers to the Memorandum of Association of the Company and the
beneficial owner(s).

“Memorandum” shall mean the Memorandum of Association of the Company.

“Month” means a calendar month.

“The Office” means the registered office for the time being of the Company.

“Persons” means and includes corporation, body corporate and individuals.

“Proxy” includes an attorney duly constituted under a power of attorney.
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“Register” means the register of members to be kept pursuant to Section 150 of the Act.
“The Registrar” means the Registrar of Companies.
“Seal” means the Common Seal of the Company.

“In writing” and “written” include printing, lithography and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, all other capitalized words and expressions not
expressly defined herein shall have the meaning ascribed to them in the Act.

Words importing the singular number only include the plural number and vice versa.

Table A to Apply

The regulations contained in Table A of Schedule | of the Companies Act, 1956, shall apply to
the Company in so far as they are not inconsistent with or repugnant to any of the regulations
contained in the Articles of Association of the Company.

Company not to purchase its own shares

Save as permitted by Section 77 of the Act, the funds of the Company shall not be employed
in purchase of or lent on the security of shares of the Company and the Company shall not
give, directly or indirectly, any financial assistance, whether by way of loan, guarantee, the
provision of security or otherwise, for the purpose of or in connection with any purchase of or
subscription for shares in the Company or any Company of which it may, for the time being,
be a subsidiary.

Change of Name

The Company may, to reflect the nature of its business, by special resolution and with the
approval of the central government signified in writing, change its name.

SHARES AND SHARE CAPITAL
Division of Capital
The authorised share capital of the Company shall be such as stated in Clause V of the
Memorandum of Association or as altered from time to time, payable in the manner as may
be determined by the Directors.
Option to redeem
Subject to the provisions of Section 80 of the Act, the Company shall have the option to
redeem the whole or any part of the redeemable preference shares at par at any time after

the time specified by the Company in this connection in the special resolution passed by the
Company for the purpose of issuing said redeemable preference shares.
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Power to issue preference Shares

The Company shall have power to issue preference shares carrying a right to redemption out
of profits or out of the proceeds of a fresh issue of shares made for the purposes of such
redemption or liable to be redeemed at the option of the Company and the Board may,
subject to the provisions of Section 80 of the Act, exercise such power in such manner as may
be provided in these Articles.

Shares at the disposal of the Directors

Subject to the provisions of Section 81 of the Act and these Articles, the shares in the
capital of the company for the time being shall be under the control of the directors
who may issue, allot or otherwise dispose of the same or any of them to such person, in
such proportion and on such terms and conditions and either at a premium or at par or
(subject to the compliance with the provision of section 79 of the Act) at a discount
and at such time as they may from time to time thing fit and with sanction of the
company in the General Meeting to give to any person or persons the option or right to
call for any shares either at par or premium during such time and for such
consideration as the directors think fit, and may issue and allot shares in the capital of
the company on payment in full or part of any property sold and transferred or for any
services rendered to the company In the conduct of its business and any shares which
may so be allotted may be issued as fully paid up shares and if so issued, shall be deemed
to be fully paid shares. Provided that option or right to call of shares shall not be given
to any person or persons without the sanction of the company in the General Meeting.

Further Issue of Shares

1 Where at any time after the expiry of two years from the formation of the
Company or at any time after the expiry of one year from the allotment of shares
in the Company made for the first time after its formation, whichever is earlier, it
is proposed to increase the subscribed capital of the company by allotment of
further shares then:

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

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

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

(d) After the 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
declines to accept the shares offered, the Board of Directors may dispose of
them in such manner as they think most beneficial to the Company.
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2. Notwithstanding anything contained in sub clause (1) the further shares
aforesaid may be offered to any persons (whether or not those persons include
the persons referred to in clause (a) of sub-clause (1) hereof) in any manner
whatsoever.

(a) If a special resolution to that effect is passed by the company in general
meeting, or

(b) Where no such resolution is passed, if the votes cast (whether on a show of
hands or on a poll as the case may be) in favour of the proposal contained in
the resolution moved in that general meeting (including the casting vote, if
any, of the Chairman) by members who, being entitled so to do, vote in
person, or where proxies are allowed, by proxy, exceed the votes, if any, cast
against the proposal by members, so entitled and voting and the Central
Government is satisfied, on an application made by the Board of Directors in
this behalf, that the proposal is most beneficial to the Company.

3. Nothing in sub-clause (c) of (1) hereof shall be deemed:
(a) To extend the time within which the offer should be accepted; or

(b) To authorize any person to exercise the right of renunciation for a second
time, on the ground that the person in whose favour the renunciation was
first made has declined to take the shares comprised in the renunciation.

4, Nothing in this Article shall apply to the increase of the subscribed capital of the
Company caused by the exercise of an option attached to the debentures issued
by the Company:

(a) To convert such debentures or loans into shares in the Company; or

(b) To subscribe for shares in the Company

Provided that the terms of issue of such debentures or the terms of such loans include a term
providing for such option and such term:

(a) Either has been approved by the Central Government before the issue of
debentures or the raising of the loans or is in conformity with Rules, if any,
made by that Government in this behalf; and

(b) in the case of debentures or loans or other than debentures issued to, or
loans obtained from the Government or any institution specified by the
Central Government in this behalf, has also been approved by the special
resolution passed by the company in General Meeting before the issue of the
loans.
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10.

11.

12.

13.

14.

15.

16.

17.

Return of Allotment

As regards all allotments made from time to time the Company shall duly comply with Section
75 of the Act.

All shares/debentures that are offered on rights basis shall not carry right of renunciation
unless the offer document specifically states that the member shall have the right to
renounce wholly or in part the shares/debentures offered.

Commission and brokerage

The Company may exercise the powers of paying commissions conferred by Section 76 of the
Act, provided that the rate or the amount of the commission paid or agreed to be paid shall
be disclosed in the manner required by the said section and the commission shall not exceed
5 (five) per cent of the price at which any share, in respect thereof the same is paid, are
issued or 2% (two and a half) percent of the price at which any debentures are issued. Such
commission may be satisfied by the payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The Company may also on any issue of
shares or debentures pay such brokerage as may be lawful.

Shares at a discount

With the previous authority of the Company at a duly convened General Meeting and the
sanction of the Court and upon otherwise complying Section 79 of the Act, the Board may
issue shares at a discount of a class already issued.

Installments on Shares to be duly paid

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

Liability of members registered jointly in respect of shares

Members who are registered jointly in respect of a share shall be jointly and severally liable
for payment of all installments and calls due in respect of such shares.

Trusts not recognised

Save as herein otherwise provided, the Company shall be entitled to treat the member
registered in respect of any share as the absolute owner thereof and accordingly shall not,
except as ordered by a court of competent jurisdiction or as by the statute required, be
bound to recognize any equitable or other claim to or interest in such share on the part of any

other person.

Who may be registered
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18.

19.

Shares may be registered in the name of any person, Company or other body corporate.
Unless the Board otherwise consents, not more than 2 (two) persons shall be registered
jointly as members in respect of any shares.

Joint holders

Where 2 (two) or more persons are registered as the holders of any share, they shall be
deemed to hold the same as joint holders with benefits of survivorship subject to the
following and other provision contained in these Articles:

(i)  Company may refuse to register more than 2 (two) persons

The Company shall be entitled to decline to register more than 2
(two) persons as the joint-holders of any share.

(i)  Joint and several liability for all payments in respect of shares

The joint-holders of any share shall be liable severally as well as jointly for and in respect
of all calls and other payments which ought to be made in respect of such share.

(iii)  Title of survivors

On the death of any such joint-holder, the survivor or survivors shall be the only person
or persons recognised by the Company as having any title to the share but the Directors
may require such evidence of death as they may deem fit and nothing herein contained
shall be taken to release the estate of a deceased joint-holder from any liability on
shares held by him jointly with any other person.

(iv)  Receipt of one sufficient

Any one of such joint-holders may give effectual receipts of any dividends or other
money payable in respect of such share.

(v)  Delivery of certificate and giving of notices to first named holders

Only the person whose name stands first in the register of members as one of the joint-
holders of any share shall be entitled to take delivery of the certificate relating to such
share or to receive documents from the Company and any documents served on or sent
to such person shall be deemed to be served on all the joint-holders.

Allotment of sweat equity

Subject to the provisions of section 79A of the Companies Act and any rules or guidelines
made thereunder, the directors may allot and issue shares in the capital of the Company as
sweat equity towards payment or part payment for any property or assets of any kind
whatsoever sold or to be sold or transferred or to be transferred for or goods or machinery
supplied or to be supplied or for services rendered or to be rendered or for technical
assistance or know-how made or to be made available to the Company for the conduct of its
business.
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20.

21.

22.

23.

24,

25.

Company not bound to recognise any interest in shares other than that of the registered
holders

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
Articles or as ordered by a Court of competent jurisdiction or by law otherwise provided) any
other rights in respect of any share expect an absolute right to the entirety thereof in the
registered holder.

INCREASE AND REDUCTION OF CAPITAL
Power to increase capital

The Company, in a general meeting, may, from time to time by ordinary resolution increase
the capital by such sum divided into shares of such amount as the resolution shall prescribe.

On what condition new shares may be issued

Subject to the provisions of the Act, the new shares shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto as by the general meeting
creating the same shall be directed and if no direction be given as the Directors shall
determine; and in particular such shares may be issued with a preferential or qualified right to
dividends and in distribution of assets of the Company and any Preference shares may be
issued on the terms that they are or at option of the Company are to be liable to be redeemed.

Provision relating to the issue

Before the issue of any new shares, the Company in general meeting may make provisions as
to the allotment and issue of new shares and in particular may determine to whom the same
shall be offered in the first instance and whether at par or at premium or, subject to the
provisions of Section 79 of the Act, at a discount; in default or any such provisions or so far as
the Act shall not extend, the new shares may be issued in conformity with the provisions of
these Articles.

How far new shares to rank with existing shares

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital
raised by the creation of new shares shall be considered part of the then existing capital of the
Company and shall be subject to the provisions herein contained with reference to the
payment of calls and installments, transfer and transmission, forfeiture, lien and otherwise.

Inequality in number of new shares

If owing to any inequality in the number of new shares to be issued and the number of shares
held by members entitled to have the offer of such shares, any difficulty shall arise in the
apportionment of such new shares or any of them amongst the members, such difficulty shall,
in the absence of any direction in the resolution creating the shares, be determined by the
board.
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26.

27.

28.

29.

30.

Reduction of capital, etc.

The Company may, from time to time, by special resolution, reduce its capital and any capital
redemption reserve account or share premium account in any manner for the time being
authorized by law and in particular may pay off any paid up share capital upon the footing that
it may be called up again or otherwise and may, if and so far as is necessary, alter its
Memorandum by reducing the amount of its share capital and of its shares accordingly.

Conversion of Debentures/Loans into shares

The Company, by special resolution in the general meeting, may provide for an option under
section 81 (3)(b) of Companies Act, 1956 to convert certain percentage of debentures/loans
into equity shares of the Company in favour of financial institutions, pursuant to
agreement/agreements entered into with them from time to time.

ALTERATION OF CAPITAL
Power to subdivide and consolidate shares

The Company in general meeting may, by ordinary resolution, alter the conditions of its
Memorandum of Association:

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

(i)  to sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum so however that, in the subdivision, the proportion between
amount paid and the amount, if any, unpaid on each reduced share, shall be the same
as it was in the case of the share from which the reduced share is derived;

(iii) to 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 and diminish the amount of its share capital
by the amount of the shares so cancelled.

Rights in respect of shares on subdivision

The ordinary resolution whereby any share capital is sub-divided may determine that, as
between the holders of the shares resulting from such subdivision, one or more of such shares
shall have some preference or special advantage as regards dividend, repayment of capital,
voting or otherwise over or as compared with the others or other subject, nevertheless, to the
provision of Sections 85, 87, 88 and 106 of the Act.

Surrender of shares
Subject to the provisions of Section 100 to 105 inclusive of the Act, the Board may accept,

from any member, the surrender on such terms and conditions as shall be agreed of all or any
of his shares.
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31.

32.

33.

VARIATION OF SHAREHOLDERS’ RIGHTS
Power to vary rights

If at any time the share capital is divided into different classes of shares, the rights attached to
each class, unless otherwise provided by the terms of issue of the shares of that class, may,
whether or not the Company is being wound up, be varied with the consent in writing of the
holders of 3/4" (three fourth) of the issued shares of that class or with the sanction of a
special resolution passed at a separate General Meeting of the holders of the shares of the
class. To every such separate General Meeting of the provisions of these Articles relating to
General Meeting shall apply, but so that the necessary quorum shall be 2 (two) persons at
least holding or representing by proxy 1/5™ (one-fifth) of the issued shares of the class but so
that if at any adjourned meeting of such holder a quorum as above defined is not present,
those members who are present, shall be a quorum and that any holder of shares of the class
present in person or by proxy may demand a poll and one member shall have one vote for
each share of the class of which he is the holder. This Article is not by implication to curtail the
power of modification which the Company would have if this Article were omitted. The
Company shall comply with the provisions of Section 192 of the Act as to forwarding a copy of
any such agreement or resolution to the Registrar.

Buy-back of shares

Pursuant to Section 77A, 77AA and 77B and other applicable provisions of the Companies Act,
1956, if any, for the time being in force and as amended from time to time and
notwithstanding anything else contained to the contrary in these Articles, the Company may
acquire, purchase, buy back and hold, resell or otherwise deal with its own shares or other
specified securities from out of its free reserves or out of its securities premium account or out
of the proceeds of an issue of shares or other specified securities or by any other mode,
manner or method as may be specified under the Companies Act, 1956 and/or upon such
terms and conditions and subject to such limits and such approvals as may be prescribed or
permitted under the Companies Act, 1956.

CERTIFICATES

Issue of Share Scrips

Subject to the provisions of the Companies (Issue of Shares Certificates) Rules, 1960, or any
statutory modification or re-enactment thereof, share scrips shall be issued as:

(i) Certificates

The certificate of title to shares and duplicates thereof, when necessary, shall be issued
under the seal of the Company in such form as the Board of Directors shall prescribe.

(ii) Limitation of time for issue of certificates
Every member shall be entitled, without payment to one or more certificates in
marketable lots, for all the shares of each class or denomination registered in his

name, or if the directors so approve (upon paying such fee as the Directors so time
determine) to several certificates, each for one or more of such shares and the
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34,

(iii)

(iv)

company shall complete and have ready for delivery such certificates within three
months from the date of allotment, unless the conditions of issue thereof otherwise
provide, or within two months of the receipt of application of registration of
transfer, transmission, sub-divtsion, consolidation or renewal of any of its shares as
the case may be. Every certificates of shares shall be under the seal of the company
and shall specify the number and distinctive numbers of shares in respect of which it
is issued and amount paid-up thereon and shall be in such form as the directors may
prescribe and approve, provided that in respect of a share or shares held jointly by
several persons, the company shall not be bound to issue more than one certificate
and delivery of a certificate of shares to one or several joint holders shall be a
sufficient delivery to all such holder.

As to issue of new certificate in place of one defaced lost or destroyed

If any certificate be worn out, defaced, mutilated or torn or if there be no further
space on the back thereof for endorsement of transfer, then upon production and
surrender thereof to the Company, a new Certificate may be issued in lieu thereof,
and if any certificate lost or destroyed then upon proof thereof to the satisfaction of
the Company and on execution of such indemnity as the Company deem adequate,
being given, a new certificate in lieu thereof shall be given to the party entitled to
such lost or destroyed Certificate. Every certificate under the article shall be issued
without payment of fees if the Directors so decide, or on payment of such fees (not
exceeding Rs.2/- for each certificate) as the Directors shall prescribe. Provided that
no fee shall be charged for issue of new certificates in replacement of those which
are old, defaced or worn out or where there is no further space on the back thereof
for endorsement of transfer.

Provided that notwithstanding what is stated above the Directors shall comply with
such rules or regulation or requirements of any Stock Exchange or the rules made
under the Act or rules made under Securities Contracts (Regulation) Act, 1956 or any
other Act, or rules applicable thereof in this behalf.

The provision of this Article shall mutatis mutandis apply to debentures of the
company.

Particulars of new certificate to be entered in the Register
Where a new share certificate has been issued in pursuance of the last preceding

paragraph particulars of every such certificate shall also be entered in a register of
renewed and duplicate certificates.

Power of Board to refuse sub-division in certain cases

Notwithstanding anything contained in Article 28, the Board may refuse any application for
sub-division of certificates for shares into denomination of less than marketable lots except
where such subdivision is required to be made in compliance with any law or statutory order
or regulation or an order or a decree of a competent Court or listing requirements of a Stock
Exchange on which the Company's shares are or may be listed. Provided nevertheless that the
Board may at its discretion and in exceptional circumstances and for avoiding any hardship or
for any just and sufficient cause (on each of which the Board's discretion shall be final and
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35.

36.

37.

38.

conclusive) accept any application for sub-division of certificate for shares into denomination
of less than 50 shares of the Company.

CALLS
Calls

The Board may, from time to time, subject to the terms on which any shares may have been
issued, and subject to the provisions of Section 91 of the Act, make such calls as the Board
thinks fit upon the members in respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotment thereof made payable at fixed times: and
each member shall pay the amount of every call so made on him to the persons and at the
times and places appointed by the Board. A call may be made payable by installments and
shall be deemed to have been made when resolution of the Board authorizing such call was
passed.

Restriction on power to make calls and notice

No call shall exceed 1/4" (one-fourth) of the nominal amount of a share, or be made payable
within 1 (one) month after the last preceding call was payable. Not less than 14 (fourteen)
days’ notice of any call shall be given specifying the time and place of payment and to whom
such call shall be paid.

Provided however that notwithstanding anything contained herein, the Board of Directors
may make call of any outstanding unpaid amount on any debenture(s) of the Company as may
be determine by the Board from time to time.

(i)  Interest on call or installments

If the sum payable in respect of any call or installment is not paid on or before the day
appointed for payment thereof, the member for the time being in respect of the share
for which the call shall have been made or the installment shall be due, shall pay
interest for the same at the rate of 12 (twelve) percent per annum from the day
appointed for the payment thereof to the time of the actual payment or at such lower
rates as the Board may determine.

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

Amount payable at fixed times or payable by installments as calls

If by the terms of issue of any share or otherwise, any amount is made payable at any fixed
time or by installments at fixed time, whether on account of the amount of the share or by
way of premium, every such amount or installment shall be payable as if it were a call duly
made by the Board and of which due notice had been given, and all the provisions herein

contained in respect of calls shall relate to such amount or installment accordingly.

Evidence in action by Company against member
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39.

40.

41.

42.

On the trial or hearing of any action or suit brought by the Company against any member or
his representative to recover any money due to the Company in respect of his share, it shall be
sufficient to show that the name of the defendant is, or was, when the claim arose, in the
Company's register as a member or one of the members of the shares in respect of which such
claim is made and that the amount claimed is not entered as paid in the books of the
Company; that the resolution making the call is duly recorded in the minute book; and that
notice of such call was duly given to the member sued in pursuance of the Articles; and it shall
not be necessary to prove the appointment of the directors who made such call nor if a
guorum was present at the Directors’ meeting at which any call was made, that the meeting at
which any call made was duly convened, or constituted, nor any other matter whatsoever, but
the proof of matters aforesaid shall be conclusive evidence of the debt in so far as it is
permissible by law.

Payment in anticipation of call may carry interest

(i)  The Directors may, if they think fit, subject to the provisions of Section 92 of the Act,
agree to and receive from any member willing to advance the same whole or any part of
the moneys due upon the shares held by him beyond the sums actually called for and
upon the amount so paid or satisfied in advance, or so much thereof as from time to
time exceeds the amount of the calls then made upon the shares in respect of which
such advance has been made, the Company may pay interest at such rate, as the
member paying such sum in advance and the Directors agree upon provided that money
paid in advance of calls shall not confer a right to participate in profits or dividend. The
Directors may at any time repay the amount so advanced.

(ii)  The members shall not be entitled to any voting rights in respect of the moneys so paid
by him until the same would, but for such payment, become presently payable.

(iii) The provisions of these Articles shall mutatis mutandis apply to the calls on debentures
of the Company.

Revocation of calls
A call may be revoked or postponed at the discretion of the Board.

FORFEITURE & LIEN
Notice for payment of call or installment
If any member fails to pay any sum payable in respect of any call or any installment on or
before the appointed day for payment thereof, the Board may, at any time thereafter, during
such time as the said sum or any installment remains unpaid, serve a notice on such member
requiring him to pay the sum together with any interest and all expenses that may have been
incurred by the Company by reason of such non-payment.
Form of notice
The notice shall name a day, not being less than 14 (fourteen) days from date of the notice,

and a place at which such call or installment and such interest and expenses as aforesaid are
to be paid. The notice shall state that in the event of non-payment at or before the time, and
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43.

44,

45.

46.

47.

48.

on the day appointed, the shares in respect of which such call or installment was payable will
be liable to be forfeited.

Forfeiture of shares

If the requirements of any such notice as aforesaid be not complied with, and any shares in
respect of which such 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.
The forfeiture shall include all dividends declared in respect of the forfeited share not actually
paid before the forfeiture.

Notice after forfeiture

When any share shall have been so forfeited, notice of the resolution shall be given to the
member, in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the register, but no forfeiture shall
be in any manner invalidated by any omission or failure to give such notice or to make such
entry as aforesaid.

Forfeited share to become property of the Company

Any share so forfeited shall be deemed to be the property of the Company and the Board may
sell, re-allot or otherwise dispose of the same in such manner as it thinks fit.

Power to annul forfeiture

The Board may, at any time before the sale of any share so forfeited, is sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof on such conditions as it thinks fit.

Liability on forfeiture

A person whose share has been forfeited shall cease to be a member in respect of the forfeited
share, but shall, notwithstanding, remain liable to pay and shall forthwith pay to the Company,
all calls, or installments, interest and expenses, owing upon or in respect of such share at the
time of the forfeiture, together with interest thereon, from the time of forfeiture until
payment, at such rate not exceeding 12 (twelve) per cent as the Board shall think fit and the
Board may realise such payment thereof, without any deduction or allowance for the value of
the shares at the time of forfeiture, but shall not be under any obligation to do so.

Evidence on forfeiting

A duly verified declaration in writing that the declarant is a Director of the Company and that
certain shares in the Company have been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The Company may receive the consideration, if any, given for the share
on any sale or other disposition thereof and may execute a transfer of the shares in favour of
the person to whom the share is sold or otherwise disposed of, and such person shall not be
bound to see to the application of the purchase money, nor shall his title to such share be
affected by any irregularity or invalidity in the proceedings in reference to such forfeiture, sale
or disposition.
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49.

50.

51.

52.

53.

54.

Forfeiture provision to apply to non-payment in terms of issue

The provisions of Articles 43 to 48 hereof shall apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fixed time, whether on account
of the nominal value of a share or by way of premium, as if the same had been payable by
virtue of a call duty made and notified.

Company’s lien on shares / debentures

The Company shall have a first and paramount lien upon all the shares /debentures (other
than fully paid up shares/debentures) registered in the name of each member (whether solely
or jointly with others) and upon the proceeds of sale thereof for all moneys (whether
presently payable or not) called or payable at fixed time in respect of such shares/debentures,
and no equitable interest in any shares shall be created except upon the footing and condition
that this Article will have full effect and such lien shall extend to all dividends and bonuses
from time to time declared in respect of such shares/debentures. Unless otherwise agreed,
the registration of a transfer of shares/debentures shall operate as a waiver of the Company’s
lien if any, on such shares/debentures. The Directors may, at any time, declare any
shares/debentures wholly or in part to be exempt from provisions of this clause.

As to enforcing lien by sale

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such
manner as it thinks fit but no sale shall be made until such time for payment as aforesaid shall
have arrived and until notice in writing of the intention to sell shall have been served on such
member, his executor or administrator or other legal representative as the case may be and
default shall have been made by him or them in the payment of the money called or payable
at a fixed time in respect of such share for 7 (seven) days after the date of such notice.

Application of Proceeds of sale

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

Validity of sales in exercise of lien and after forfeiture

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint some person to execute an instrument of transfer
of the shares sold and cause the purchaser's name to be entered in the register in respect of
the shares sold and the purchaser shall not be bound to see to the regularity of the
proceedings, nor to the application of the purchase money, and after his name has been
entered in the register in respect of such shares, the validity of the sale shall not be impeached
by any person, and the remedy of any person aggrieved by the sale shall be in damage only
and against the Company exclusively.

Board may issue new certificates
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55.

56.

57.

58.

59.

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

TRANSFER AND TRANSMISSION
Execution of transfer, etc.

Save as provided in Section 108 of the Act, no transfer of a share shall be registered unless a
proper instrument of transfer duly stamped and executed by or on behalf of the transferor
and by or on behalf of the transferee has been delivered to the Company together with the
certificate or, if no such certificate is in existence, the letter of allotment of the share. The
instrument of transfer of any share shall specify the name, address and occupation (if any) of
the transferee, and the transferor shall be deemed to remain a Member in respect of such
share until the name of the transferee is entered in the register in respect thereof. Each
signature to such transfer shall be duly attested by the signature of 1 (one) credible witness
who shall add his address and occupation.

Transfer to be in marketable lots

Without prejudice to the generality of the foregoing Article 55, the Directors shall be entitled
to refuse an application for transfer of less than 50 (fifty) equity shares of the Company
subject however to the following exceptions:

(i)  Transfer of equity shares made in pursuance of any statutory order or an order of a
competent court of law.

(i)  Transfer of the entire holding of equity shares of a member, which is less than 50 (fifty)
to one or more transferees provided that the total holding of the transferee or each of
the transferees as the case may be will not be less than 50 (fifty) shares after the said
transfer or such transferees are already Members of the Company.

Application by transferor

Application for the registration of the transfer of share may be made either by the transferor
or the transferee, provided that, where such application is made by the transferor, no
registration shall, in the case of a partly paid share, be effected unless the Company gives
notice of the application to the transferee in the manner prescribed by Section 110 of the Act,
and subject to provisions of these Articles, the Company shall, unless objection is made, by the
transferee within 2 (two) weeks from the date of receipt of the notice, enter in the register the
name of the transferee in the same manner and subject to the same conditions as if the
application for registration of the transfer was made by the transferee.

Common form of transfer shall be used

The instruments of transfer shall be in writing and all the provisions of section 108 of the Act
shall be duly complied with in respect of all transfers of share and the registration thereof.

Power of Board to refuse registration of transfer
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Subject to the provisions of Section 111A, these Articles and other applicable provisions of
the Act or any other law for the time being in force, the Board may refuse whether in
pursuance of any power of the company under these Articles or otherwise to register the
transfer of, or the transmission by operation of law of the right to, any shares or interest
of a Member in or debentures of the Company. The Company shall within one month from
the date on which the instrument of transfer, or the intimation of such transmission, as
the case may be, was delivered to Company, send notice of the refusal to the transferee
and the transferor or to the person giving intimation of such transmission, as the case may
be, giving reasons for such refusal. Provided that the registration of a transfer shall not be
refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except where the
Company has a lien on shares.

No transfer to minor, etc.

No transfer shall be made to a minor or person of unsound mind except through a legal
guardian.

Instrument of transfer to be left at office

Every instrument of transfer shall be left at the office for registration, accompanied by the
certificate of the share, subject of the instrument of transfer or, if no such certificate is in
existence, by the letter of allotment of the share and such other evidence as the Board may
require to prove the title of the transferor or his right to transfer the share. Every instrument
of transfer which shall be registered shall be retained by the Company, but any instrument of
transfer which the Board may refuse to register shall be returned to the person depositing the
same.

Notice of refusal to register transfer

If the Board refuses whether in pursuance of Article 59 or otherwise to register transfer of, or
the transmission by the operation of law of the right to, any share, the Company shall, within 2
(two) months from the date on which the instrument of transfer or the intimation of such
transmission, as the case may be, was lodged with the Company, send to the transferee and
the transferor or to the person giving intimation of such transmission as the case may be
notice of the refusal, giving reasons for such refusal.

No fee on transfer or transmission

No fee shall be charged for registration of transfers, transmission, probate, succession
certificate and letters of administration, certificate of death or marriage, power of attorney or
similar other documents.

Transmission of shares as to survivorship

The executor or administrator of a deceased member, not being one of several members
registered jointly in respect of a share, shall be the only person recognized by the Company as
having any title to the share registered in the name of such member, and, in case of the death
of any one or more of the members registered jointly in respect of any share, the survivor shall
be the only person recognized by the Company as having any title to or interest in such share,
but nothing herein contained shall be taken to release the estate of a deceased member from
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any liability on the share held by him jointly with any other person. Before recognizing any
executor or administrator, the Board may require him to obtain a grant of probate or letters of
administration or other legal representation, as the case may be, from a competent court in
India; provided, nevertheless, that in any case, where the Board in its absolute discretion
thinks fit, it shall be lawful for the Board to dispense with the production of probate or letters
of administration or such other legal representation upon such terms as to indemnity or
otherwise as the Board, in its absolute discretion may consider adequate.

Transfer of shares of insane, minor, deceased or bankrupt persons

Any committee or guardian of a lunatic or minor member or any person becoming entitled to
or to transfer a share in consequence of the death or bankruptcy or insolvency of any member
upon producing such evidence that he sustains the character in respect of which he proposes
to act under this Article or of his title as the Board thinks sufficient may, with the consent of
the Board, be registered as a Member in respect of such share, or may, subject to the
regulations as to transfer herein before contained, transfer such share.

Rights of persons entitled to share by reason of death, etc. of member

A person so becoming entitled under Article 65 to any share by reason of death, lunacy,
bankruptcy or insolvency of the member shall, subject to the provisions of these Articles and
Section 206 of the Act, be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered Member in respect of the share.

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 shares and if the notice is not complied with within
90 (ninety) days, the Board may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the same until the requirements of the notice have been
complied with.

Election by person becoming entitled to shares
(i) If the person becoming entitled to a share under Article 63 shall elect to be registered as
member in respect of the share himself, he shall deliver or send to the Company a

notice in writing signed by him stating that he so elects.

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

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

DE-MATERIALISATION OF SECURITIES

Interpretation

For the purpose of this Article:
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“Beneficial Owner” shall mean beneficial owner as defined in clause (a) of the sub section (1)
of Section 2 of the Depositories Act, 1996.

“Depositories Act” shall mean the Depositories Act, 1996 and any rules, regulations and bye-
laws made thereunder and includes any statutory modification or re-enactment thereof.

“Depository” shall mean a Depository as defined in clause (e) of sub section (1) of Section 2 of
the Depositories Act, 1996.

“Registered Owner” shall mean a Depository whose name is entered as such in the records of
the Company.

“Security(ies)” means such security(ies) as may be specified from time to time by the
Securities and Exchange Board of India (SEBI).

Dematerialisation of securities

(i)

(ii)

(iii)

(iv)

(vi)

Notwithstanding anything contrary contained in the Articles of Association, the
Company shall be entitled to dematerialise/rematerialise its securities and/or offer
securities in a dematerialised form pursuant to the Depositories Act, 1996.

Every person holding securities of the Company through allotment or otherwise shall
have the option to receive and hold in the form of security certificates as may be
permitted under law, or to receive and hold the same in the dematerialised form with a
depository. Every person holding securities of the Company with a depository, being the
Beneficial Owner thereof may, at any time, opt out of depository in the manner
provided under the provisions of the Depositories Act, 1996 and the rules framed
thereunder, and the conditions prescribed by the Company, from time to time, and the
Company shall in the manner and within the time prescribed, issue the relevant security
certificate(s) to the beneficial owner thereof.

All securities held by the depository shall be in dematerialised and fungible form.
Nothing contained in Section 153, 153A, 153B, 187B, 187C and 372A of the Companies
Act, 1956 shall apply to the depository in respect of the securities held by it on behalf of
the beneficial owner(s).

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.

Every person holding security(ies) 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 security(ies) shall be entitled to all the rights and
benefits and be subject to all the liabilities in respect of his security(ies) which are held
by a Depository.

Notwithstanding anything in the Act or these Articles to the contrary, where
security(ies) 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.
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(vii) Transfer/transmission of securities held in a Depository will be governed by the
provisions of the Depositories Act, 1996. Nothing contained in Section 108 of the
Companies Act, 1956 or these Articles shall apply to transfer/transmission of securities
effected by a transferor and transferee both of whom are entered as beneficial owners
in the records of the depository.

(viii) The register and index of beneficial owners maintained by the depository under the
Depositories Act, 1996 shall be deemed to be the register and index of members and
security holders for the purposes of these Articles.

(ix) A depository as a registered owner shall not have any voting rights in respect of
securities held by it in dematerialised form. However, the beneficial owner as per the
register of Beneficial Owners maintained by a Depository shall be entitled to such rights
in respect of security(ies) held by him in the Depository. Any reference to the member
or joint members in the Articles of Association shall include a reference to Beneficial
Owner or joint Beneficial Owners in respect of “the security(ies) held in a Depository”.

(x)  The provisions contained in this Article shall be subject to the provisions of the
Depositories Act, 1996 in relation to dematerialisation/rematerialisation of securities,
including any modification(s) or re-enactment thereof and Rules/ Regulations made
thereunder and shall prevail and apply accordingly.

BORROWING POWERS
Power of Board to borrow

Subject to the provisions of Section 292, 293 and 370 of the Act, the Board, may, from time to
time, at its discretion, by a resolution passed at a meeting of the Board, accept deposits from
members, either in advance of calls, or otherwise and generally raise or borrow either from
the Directors or secure the payment of any sum or sums of money for the purposes of the
Company not exceeding the aggregate paid-up capital of the company and its free reserves,
not being reserves set apart for any specific purpose, provided however, where the moneys to
be borrowed together with moneys already borrowed (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of business) exceed the aforesaid
aggregate, the Board shall not borrow such moneys without consent of the Company in
General Meeting.

Board to determine condition on which money may be borrowed

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

Terms of issue of debenture
Any debentures, debenture stock, or other securities may be issued at a discount, premium or

otherwise and may be issued on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redemption, surrender, drawings,

19]48



73.

74.

75.

76.

77.

78.

allotment of shares, attending (but not voting) at the General Meeting, appointment of
Directors and otherwise, Debentures with a right of conversion into or allotment of shares
shall be issued only with the consent of the Company in a General Meeting by a special
resolution.

Instrument of Transfer

The instrument of transfer of any debenture shall be in writing and all the provisions of Section
108 of the Act, and of any statutory modification thereof for the time being shall be duly
complied with in respect of all transfer of debentures and registration thereof. The Company
shall use a common form of transfer in all cases.

Notice of refusal to register transfer

If the Board refuses to register the transfer of any debenture, the Company shall, within 2
(two) months from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and to the transferor notice of the refusal giving reasons for
such refusal.

Execution of charge or mortgage by Board

If any Director or any other person shall become personally liable for the payment of any sum
primarily due from the Company, the Board may execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the assets of the
Company by way of indemnity to secure the Director or person so becoming liable as aforesaid
from any loss in respect of such liability.

GENERAL MEETING OF MEMBERS
Statutory Meeting

The Company shall hold a “statutory meeting” as required by Section 165 of the Act at such
time not being less than 1 (one) month and not more than 6 (six) months from the date at
which the Company shall be entitled to commence business and at such place as the Board
may determine, and the Board shall comply with the other requirements of the said Section as
to the report to be submitted and otherwise.

Annual General Meeting

In addition to any other meetings, General Meetings of the Company shall be held within such
intervals as are specified in Section 166(1) of the Act and, subject to the provisions of Section
166(2) of the Act, at such times and places as may be determined by the Board. Each such
General Meeting shall be called an “annual general meeting” and shall be specified as such, in
the notice convening the meeting. Any other meeting of the Company shall, except in the case
where an extraordinary general meeting is convened under the provisions of Article 67, be
called an “extraordinary general meeting”.

When other General Meeting to be called
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The Board may, whenever it thinks fit, call a General Meeting, and it shall, on the requisition of
such number of members as hold, at the date of the deposit of the requisition, not less than
1/10™ (one-tenth) of such of the paid-up capital of the Company as at that date carried the
right of voting in regard to the matter to be considered at the meeting forthwith proceed to
call an extraordinary general meeting and in the case of such requisition the following
provisions shall apply:

(i)  The requisition shall state 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 office. The
requisition may consist of several documents in like form each signed by one or more
requisitionists.

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

(iii)  If the Board does not, within 21 (twenty one) days from the date of deposit of a valid
requisition in regard to any matters, proceed to call a meeting, the requisitionists or
such of them as are able so to do by virtue of Section 169(6)(b) of the Act may
themselves call the meeting but any meeting so called shall not be held after 3 (three)
months from the date of such deposit.

(iv) Any meeting called under this Article by the requisitionists 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 be held at the office.

(v)  Where two or more persons hold any shares jointly, a requisition or notice calling a
meeting signed by one or some only of them shall, for the purposes of this Article, have
the same force and effect as if it had been signed by all of them.

(vi) Any reasonable expenses incurred by the requisitionists by reason of the failure of the
Board duly to call a meeting shall be repaid to the requisitionists by the Company and
any sum so repaid shall be deducted by the Company from any sums due or to become
due from the Company to such of the Directors as are in default.

PROCEEDINGS AT GENERAL MEETINGS
Notice of meeting

Save as provided in sub-section (2) of section 171 of the Act not less than 21 (twenty one)
days’ notice shall be given of every General Meeting of the Company. Every notice of a
meeting shall specify the place and the day and hour of the meeting and shall contain a
statement of the business to be transacted there at. Where any such business consists of
“special business” as hereinafter defined, there shall be annexed to the notice, a statement
complying with Section 173 (2) and (3) of the Act.

Notice of every meeting of the Company shall be given to every member of the Company, to
any persons entitled to share in consequence of the death or insolvency of a member and to
the auditors for the time being of the Company, in the manner hereinafter provided for the
giving of notice to such persons.
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Provided that where the notice of a General Meeting is given by advertising the same in a
newspaper circulating in the neighborhood of the Company under sub-section (3) of Section
53 of the Act, the statement of material facts referred to in Section 173 of the Act need not be
annexed to the notice as required by that Section, but it shall be mentioned in the
advertisement that the statement of material facts has been forwarded to the members of the
Company.

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

Circulation of members resolution

The Company shall comply with the provisions of Section 188 of the Act to giving notice of
resolutions and circulating statement on the requisition of members.

Business of meetings

The ordinary business of annual general meeting shall be to receive and consider the Profit
and Loss Account, the Balance Sheet, reports of the Directors and of auditors, to elect
Directors in the place of those retiring by rotation, to appoint auditors and fix their
remuneration and declare dividends.

Quorum to be present

No business shall be transacted at any General Meeting of the Company unless a quorum of
members is present at the time when the meeting proceeds to transact business. Save as
herein otherwise provided, 5 (five) members present in person shall constitute quorum.

Resolution to be passed by the Company in General Meeting

Any act or resolution which, under the provisions of these Articles or of the Act, is permitted
or required to be done or passed by the Company in the General Meeting shall be sufficiently
so done or passed if effected by an ordinary resolution as defined in Section 189 (1) of the Act,
unless either the Act or these Articles specifically require such act to be done or resolution
passed as a special resolution as defined in Section 189(2) of the Act.

Resolution to be passed by Company in General Meeting

(i)  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 14 (fourteen) days 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.

(ii)  The Company shall, immediately after the notice of the intention to move any such
resolution has been received by it, give its members notice of the resolution in the same
manner as it gives notice of the meeting, or if that is not practicable, shall give them
notice thereof either by advertisement in a newspaper having an appropriate circulation
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or in any other mode allowed by the Articles not less than 7 (seven) days before the
meeting.

Chairman of General Meeting

The chairman of the Board shall be entitled to take the chair at every General Meeting. If at
any General Meeting the chairman is not present, the vice-chairman shall be the chairman of
such General Meeting. If at any meeting they shall not be present or are unwilling to act, the
members present shall choose another Director as chairman and if no Director be present or if
all the Directors present decline to take the chair then the members present shall on a show of
hands or on a poll (if properly demanded) elect 1 (one) of their numbers being a Member
entitled to vote to be the chairman of the meeting.

Dissolution and adjournment of meeting

If within half-an-hour from the time appointed for the meeting, a quorum is not present, the
meeting, if convened upon the requisition as such shall be dissolved, but in any other case, it
shall stand adjourned to a day in the next week, at the time and place, or to such other day
and such time and place as the Board may by notice appoint and if at such adjourned meeting
a quorum is not present, those members who are present not being less than 2 (two) shall be
quorum and may transact the business for which the meeting was called.

How questions to be decided at meeting

Every question submitted to a meeting shall be decided in the first instance by a show of
hands. In the case of an equality of votes, whether by a show of hands or on a poll, the
chairman of the meeting shall be entitled to a second or a casting vote.

Demand for poll

Before or on the declaration of the result of the voting 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 by proxy and holding shares in the Company which confer a power to vote on the
resolution not being less than 1/10™ (one-tenth) of the total voting power in respect of the
resolution, or on which an aggregate sum of not less than Rs 50,000 (Rupees Fifty thousand)
has been paid up. The demand for a poll may be withdrawn at any time by the person or
persons who make the demand.

Poll

(i) If a poll is demanded as aforesaid, it shall be taken forthwith on a question of
adjournment or election of a chairman of the meeting in any other case in such manner
and at such time, not being later than 48 (forty eight) hours from the time when the
demand was made, and at such place as the chairman of the meeting directs, and
subject as aforesaid, either at once or after an interval or adjournment or otherwise,
and the result of the poll shall be deemed to be the decision of the meeting on the
resolution on which the poll was demanded.

(i)  The demand for a poll may be withdrawn at any time.
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(iii)

(iv)

(v)

Where a poll is to be taken, the chairman of the meeting shall appoint 2 (two)
scrutineers, one at least of whom shall 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, to scrutinize the votes given on the poll and to report to him
thereon.

On a poll, a Member entitled to more than 1 (one) vote, or his proxy or other person
entitled to vote for him, as the case may be, need not, if he votes, use all his votes or
cast in the same way all the votes he uses.

The demand of a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded.

Power to adjourn general meeting

(i)

(ii)

The Chairman of a General Meeting may adjourn the same from time to time and from
place to place but no business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned it shall not be necessary to give any notice of an
adjournment of the business to be transacted at an adjourned meeting.

VOTES OF MEMBERS

Vote of Member

(i)

(ii)

(iii)

Save as hereinafter provided, on a show of hands, every member present in person and
being a holder of equity shares shall have 1 (one) vote and every person with either a
General Proxy (as defined in Article 95) on behalf of a holder of equity shares. If he is not
entitled to vote in his own right or as a duly authorised representative of a body
corporate, being a holder of equity shares, he shall have 1 (one) vote.

Save as hereinafter provided, on a poll, the voting rights of a holder of equity shares
shall be as specified in Section 87 of the Act.

The holders in respect of preference shares shall not be entitled to vote at General
Meetings of the Company except:

(a)  On any resolution placed before the Company at a General Meeting at the date on
which the dividend due or any part thereof remains unpaid in respect of an
aggregate period of not less than 2 (two) years previous to the date of
commencement of such meeting whether or not such dividend has been declared
by the Company; or

(b)  On any resolution placed before the Company at a General Meeting which directly
affects the rights attached to the preference shares and for this purpose, any
resolution for the winding up of the Company or for the repayment or reduction
of its share capital, shall be deemed to affect the right attached to such shares.
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(iv)  Where the holder of any preference shares has a right to vote on any resolution in
accordance with the provisions of this Article, his voting right on poll as such holder
shall, subject to any statutory provision for the time being applicable, be in the same
proportion as the capital paid up on the preference shares bears to the total paid up
equity share capital of the Company for the time being as defined in section 87(2) of the
Act.

Provided that no company or body corporate shall vote by proxy unless a resolution of
its Board of Directors under the provisions of Section 187 of the Act is in force.

Votes by and power of representative of member companies

A company or body corporate (for the purpose of this Article called “Member Company”),
which is a member of the Company, may vote by proxy or by representative duly appointed in
accordance with Section 187 of the Act. A person duly appointed to represent the Member
Company at any meeting of the Company or at any meeting of any class of members of the
Company, shall be entitled to exercise the same rights and powers, including the right to vote
by proxy on behalf of the Member Company which he represents, as that member company
could exercise if it were an individual member.

Votes in respect of deceased, insane and insolvent members

Any person entitled under Article 63 to transfer shares may vote at any General Meeting in
respect thereof in the same manner if he were the member registered in respect of such
shares, provided that at least 8 (eight) hours prior to the time of holding the meeting or
adjourned meeting as the case may be at which he proposes to vote, he shall satisfy the Board
of his right to transfer such shares, unless the Board shall have previously admitted the 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, by his committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy.

Member registered jointly

Where there are members registered jointly in respect of any share, any one of such persons
may vote at any meeting either personally or by proxy in respect of such share as if he were
solely entitled thereto; and if more than 1 (one) of such members be present at any meeting
either personally or by proxy, that 1 (one) of the said members so present whose name stands
first on the register in respect of such share alone shall be entitled to vote in respect thereof.
Several executors or administrators of a deceased member in whose name any share is
registered shall for the purposes of this Article be deemed to be members registered jointly in
respect thereof.

Proxies permitted

On a poll, votes may be given either personally or by proxy, or, in the case of a body corporate,
by a representative duly authorised as aforesaid.

(i) Instrument appointing proxy to be in writing
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The instrument appointing a proxy shall be in writing under the hand of the appointer or
of his attorney authorized in writing or if such appointer is a body corporate, be under
its common seal or the hand of its officer or attorney duly authorized.

(i)  Proxies may be General or Special

A proxy who is appointed for a specified meeting only shall be called a Special Proxy. Any
other proxy shall be called a General Proxy.

(iii)  Restrictions on voting

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

Instrument appointing proxy to be deposited in office

The instrument appointing a proxy and the power of attorney other authority (if any) under
which it is signed, or a notarially certified copy of that power or authority, shall be deposited
at the office not less than 48 (forty eight) hours before the time for holding the meeting at
which the person named in the instrument purports to vote in respect thereof and in default
the instrument of proxy shall not be treated as valid.

When vote by proxy valid though authority revoked

A vote given in accordance with the terms of an instrument appointing a proxy shall be valid
notwithstanding the previous death or insanity of the principal, or revocation of the
instrument, or transfer of the share in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer of the share shall have been
received by the Company at the office before the vote is given. Provided nevertheless that the
chairman of any meeting shall be entitled to require such evidence as he may in his discretion
think fit of the due execution of an instrument of proxy and that the same has not been
revoked.

Form of instrument appointing a special proxy

Every instrument appointing a Special Proxy shall be retained by the Company and shall, as
nearly as circumstances will admit, be in the following form:

[e] [Name of the Company]

I/We

being a member of [Name of Member Company]
Hereby appoint of

(or failing him of

(or failing him of )

As my/our proxy to attend and vote for me/us, and on my/our behalf at the (Annual or
Extraordinary, as the case may be) General Meeting of the Company to be held on the

day of and at any adjournment thereof.
As witness my/our hand(s) this

Signed by the said member
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Provided always that an instrument appointing a proxy may be in any of the forms set out in
Schedule IX to the Act.

Restriction on voting

No member shall be entitled to exercise any voting rights either personally or by proxy at any

meeting of the Company in respect of any shares registered in his name on which any calls or

other sums presently payable by him have not been paid or in regard to which the Company
has and has extended any right of lien.

Admission or rejection of votes

(i)  Any objection as to the admission or rejection of a vote made on a show of hands or on
a poll shall be referred to the chairman of the meeting, who shall forthwith determine
the same and such determination made in good faith shall be final and conclusive.

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

DIRECTORS

Number of Directors

The number of Directors of the Company shall not be less than 3 (three) or more than 12
(twelve) unless otherwise determined by special resolution.

First Directors

The persons hereinafter named shall become and be the First Directors of the Company:
(i) Mr Manohar Lal Pachisia;

(i)  Mr Pradeep Kumar Sonthalia; and

(iii)  Mr Pramod Chand Agarwala.

Share qualification of Directors

Unless otherwise determined by the Company in General Meeting, a Director shall not be
required to hold any shares of the Company as his qualification.

Director’s fees
Unless otherwise determined by the Company in General Meeting, each Director shall be
entitled to receive out of the funds of the Company for his services in attending meetings of

the Board or a Committee of the Board, remuneration by way of a fee for each meeting of the
Board or a Committee thereof attended by any such Director and the amount of such fees

27|48



105.

106.

107.

shall not exceed such sum as may be prescribed by the Act or the Central Government from
time to time.

Appointment of a whole-time Director

The Board of Directors shall have the power to appoint at any time and from time to time but
subject to the approval by shareholders in General Meeting and also subject to the approval of
the central government wherever necessary, any number of Directors from among themselves
as whole-time directors for a term not exceeding 5 (five) years at a time and on such terms
and conditions as decided by the Board.

Board may act notwithstanding vacancy

The continuing Directors may act notwithstanding any vacancy in their body but if the number

falls below the minimum number fixed by Article 129 as the necessary quorum, the Board shall

not, except for the purpose of filling vacancies or summoning a general meeting, act so long as
the number is below the minimum.

Office of Director when becomes vacant

The office of a Director shall ipso facto become vacant if:

(i) he fails to obtain within the time specified in sub-section (1) of Section 270 of the Act, or
at any time thereafter ceases to hold, the share qualification, necessary for his
appointment; or

(i)  heis found to be of unsound mind by a Court of competent jurisdiction; or

(iii)  he applies to be adjudicated an insolvent; or

(iv) heis adjudged an insolvent; or

(v)  he is convicted by a court of any offence involving moral turpitude and sentenced in
respect thereof to imprisonment for not less than 6 (six) months; or

(vi) he fails to pay any call in respect of shares of the Company held by him, whether alone
or jointly with others, within 6 (six) months from the last date fixed for the payment of
the call unless the central government has, by notification in the official gazette,
removed the disqualification incurred by such failure; or

(vii) he absents himself from 3 (three) consecutive meetings of the Board or from all
meetings of the Board for a continuous period of 3 (three) months, whichever is the
longer, without obtaining leave of absence from the Board; or

(viii) he (whether by himself or by any person for his benefit or his account) or any firm of
which he is a partner, or any private company of which he is a Director, accepts a loan,
or any guarantee or security for a loan, from the Company in contravention of section

295 of the Act; or

(ix)  he acts in contravention of Section 299 of the Act; or
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(x)  he becomes disqualified by an order of court under Section 203 of the Act; or
(xi)  heis removed from office in pursuance of section 284 of the Act; or

(xii) having been appointed a Director by virtue of his holding any office or other
employment in the Company he ceases to hold such office or other employment in the
Company; or

(xiii) by notice in writing to the Company, he resigns his office; or

(xiv) any office or place of profit under the Company or under any subsidiary of the Company
is held in contravention of section 314 of the Act and by operation of that section, he is
deemed to vacate office.

Directors not to hold office of profit under the Company or its subsidiary

Save as permitted by Section 314 of the Act, no Director of the Company, no partner or
relative of a Director, no firm in which a Director or his relative is a partner, no private
company of which such a Director is a director or member and no director or manager of such
a private company shall, without the previous consent of the Company accorded by special
resolution, hold any office or place of profit carrying a total monthly remuneration of Rs 500
(Rupees Five hundred) or more, except that of managing director, manager legal or technical
advisor, banker or trustee for the holders of debentures of the Company, under the Company
or under any subsidiary of the Company, unless the remuneration received from such
subsidiary in respect of such office or place of profit is paid over to the Company or its holding
company.

Payment of remuneration to Directors other than a Managing Director or Whole-time
Director

Subject to the provisions of Section 309 and the other applicable provisions if any, of the
Companies Act, 1956 and other statutory approvals where required, the Directors of the
Company including non-resident directors, if any (other than a Managing Director or a whole-
time Director), may be paid remuneration in addition to fees, if any, paid to them for meetings
of the Board/Committee attended by them, by way of commission or by way of monthly,
quarterly or annual payment, if the Company in General Meeting by a special resolution
authorises such payment provided that such remuneration to all such Directors shall not in the
aggregate exceed 3 (three) per cent of the net profits of the Company when there is no
Managing Director and/or whole-time Director or Manager in the Company and 1 (one) per
cent of the net profits of the Company in other cases. The said net profits shall be computed in
the manner laid down in the Companies Act, 1956 and that such remuneration shall be paid to
all the Directors for the time being in office (other than a Managing Director and/or a whole-
time Director) or to one or more of them in such proportion, as the Board may in its sole
discretion decide or equally amongst all such Directors where the Board does not so decide.

Directors may be directors of companies promoted by the Company
A Director of this Company may be or become a director of any company promoted by this
Company or in which it may be interested as vendor, shareholder or otherwise and no such

Director shall be accountable for any benefits received as a director or member of such
company.
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Conditions under which Directors may contract with the Company

Subject to the provisions of section 297 of the Act, neither shall a Director be disqualified from
contracting with the Company either as vendor, purchaser or otherwise for goods, materials or
services or for underwriting the subscription of any shares in or debentures of the Company
nor shall any such contract or arrangement entered into by or on behalf of the Company with
a relative of such Director or a firm in which Director or relative is a partner or with any other
partner in such firm or with a private company of which such Director is a member or Director
be avoided nor shall any Director so contracting or being such member or so interested be
liable to account to the Company for any profit realized by any such contract or arrangement
by reason of such Director holding office or of the fiduciary relation thereby established.

Disclosure of a Director’s Interest

Every Director, who is in any way, whether directly or indirectly, concerned or interested in a
contract or arrangement, entered into or to be entered into, by or on behalf of the Company,
shall disclose the nature of his concern or interest at a meeting of the Board as required by
Section 299 of the Act.

Discussion and voting by Director interested

No Director shall, as a Director, take any part in the discussion of, or vote on any contract or
arrangement in which he is in any way, whether directly or indirectly concerned or interested,
nor shall his presence count for the purpose of forming a quorum at the time of such
discussion or vote. This prohibition shall not apply to: (a) any contract of indemnity against any
loss which the Directors or any of them may suffer by reason of becoming or being sureties or
a surety for the Company; or (b) any contract or arrangement entered into or to be entered
into by the Company with a public company, or with a private company which is a subsidiary of
a public company, in which the interest of the Director consists solely in his being a director of
such company and the holder of not more than shares of such number or value therein as is
requisite to qualify him for appointment as a director thereof, he having been nominated as
such Director by the Company or in his being a member of the Company holding not more
than 2 (two) per cent of the paid-up share capital of the Company.

Proportion of directors to retire by rotation

Not less than 2/3™ (two-thirds) of the total number of Directors shall be persons whose period
of office shall be liable to determination by retirement of Directors by rotation.

Additional Director

The Board shall have power at any time and from time to time to appoint additional Directors
who shall hold office until the next following annual general meeting.

Retirement of Directors
At each annual general meeting of the Company, 1/3™ (one third) of such of the Directors for

the time being as are liable to retire by rotation, or if their number is not 3 (three) or a
multiple of 3 (three), then the number nearest to 1/3™ (one third) shall retire from office.
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Neither the chairman of the Board nor the Managing Director shall be liable to retire by
rotation within the meaning of this Article, subject to the provisions of Section 256(1).

Which Directors to retire by rotation

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

Appointment of Directors to be voted on individually

Save as permitted by Section 263 of the Act, every resolution of a General Meeting for the
appointment of a Director shall relate to one named individual only.

Vacancies to be filled at Annual General Meeting

The Company at the annual general meeting at which a Director retires by rotation may, by
resolution, fill the vacant office by appointing the retiring Director or some other person
thereto.

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

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

(i)  the retiring Director has, by notice in writing addressed to Company or the Board,
expressed his unwillingness to be re-appointed; or

(iii)  heis not qualified or is disqualified for appointment; or

(iv) a resolution, whether special or ordinary, is required for his appointment or re-
appointment by virtue of any provisions of the Act; or

(v)  the proviso to sub-section (2) of Section 253 or sub-section (3) of Section 280 of the Act
is applicable to the case.

Increase or reduction in the number of Directors

The Company in General Meeting may, from time to time, increase or reduce the number of
directors within the limits fixed by Article 99.

Power to remove Director by ordinary resolution on special notice
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The Company may, subject to the provisions of Section 284 of the Act, by ordinary resolution
of which special notice according to Section 190 of the Act has been given, remove any
Director before the expiration of his period of office and may by ordinary resolution of which
special notice has been given, appoint another person in his stead. The person so appointed
shall hold office until the date up to which his predecessor would have held office if he had not
been so removed. If the vacancy created by the removal of a Director under the provisions of
this article is not so filled by the meeting at which he is removed, the Board may at any time
thereafter fill such vacancy under the provisions of Article 108.

Board may fill up casual vacancies

If any Director appointed by the Company in General Meeting vacates his office as a Director
before the expiry of his term of office, the vacancy may be filled by the Board at the meeting
of the Board, but any person so appointed shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had occurred; provided that the Board
may not fill such a vacancy by appointing thereto any person who had been removed from the
office of the Director under Article 107.

When the Company and candidate for office of Director must give notice

No person not being a retiring Director shall be eligible for appointment of the office of
Director at any General Meeting unless he or some member intending to propose him, has not
less than 14 (fourteen) days before the meeting; left at the office a notice in writing under his
hand signifying his candidature for the office of Director or the intention of such Member to
propose him as candidate for that office as the case may be along with a deposit of Rs 500
(Rupees Five hundred) which shall be refunded to such person or, as the case may be, to such
Member, if the person succeeds in getting elected as a Director. The Company shall inform its
Members of the candidature of a person for the office of Director or the intention of a
Member to propose such person as a candidate for that office, by serving individual notice on
the Members not less than 7 (seven) days before the General Meeting. Provided that it shall
not be necessary for the Company to serve individual notices upon the Members as aforesaid
if the Company advertises such candidature or intention not less than 7 (seven) days before
the General Meeting in at least 2 (two) newspapers circulating in the place where the office is
located of which 1 (one) is published in the English language and the other in the regional
language of that place.

Independent Director

Subject to the provision of the Act and these Articles, the Company, if required by law, shall
have a right to appoint the requisite number of independent directors on the Board.

124A Nominee Director/ Observer

Notwithstanding anything contrary contained in the Articles, if the Company has availed any
loan(s) from any Bank(s), Financial institutions, Non-Banking Finance Company or any other
Body Corporate ( “Lender(s)”) and so long as any monies with respect to such loan(s) granted
by such Lender(s) to the Company remain outstanding by the Company to any Lender(s) or so
long as the Lender(s) continue to hold debentures in the Company by direct subscription or
private placement, or so long as the Lender(s) holds equity shares in the Company as a result
of conversion of such loans / debentures and if the loan agreement of respective Lender(s)
provide for appointment of any person or persons as a Director or Directors, (which Director or

32(48



125.

126.

127.

128.

129.

130.

Directors is/are hereinafter referred to as “Nominee Director(s)/ Observer(s)”) on the Board of
the Company, the Company shall appoint such person nominated by such Lender(s) as
Nominee Director/ Observer, in accordance with the terms and conditions specified in the loan
agreement executed with the Lenders.

ALTERNATE DIRECTORS
Power of Board to appoint alternate Director

The Board may appoint any person to act as alternate Director for a Director during the latter’s
absence for a period of not less than 3 (three) months from the state in which meetings of the
Board are ordinarily held and such appointment shall have effect and such appointee, whilst
he holds office as an alternate Director, shall be entitled to notice of meetings of the Board
and to attend and vote thereat accordingly; but he shall not require any qualification and shall
ipso facto, vacate office if and when the absent Director returns to the state in which meetings
of the Board are ordinarily held or the absent Director vacates office as a Director.

PROCEEDINGS OF THE BOARD
Meeting of the Board

The Board shall meet together at least once in every 3 (three) months for the dispatch of
business and may adjourn and otherwise regulate its meetings and proceedings as it thinks fit;
provided that at least 4 (four) such meetings shall be held in every year. Notice in writing of
every meeting of the Board shall be given to every Director of the Company.

Director may summon meeting

A Director may at any time, and the Chairman of the Board shall, upon the request of a
Director convene a meeting of the Board.

Chairman

The Board of Directors of the Company shall elect any 1 (one) of them as the chairman to
preside over the meetings of the Board and that, the chairman, if he deems necessary, shall
appoint any one Director as vice chairman of the Board. If at any meeting, the chairman is not
present, the vice chairman shall be the chairman of such meeting of the Board.

Quorum

The quorum necessary for the transaction of the business shall be 1/3™ (one-third) of its total
strength (any fraction in that one-third being rounded off as one), or 2 (two) Directors,
whichever is higher. For the purpose of this Article, an alternate Director shall be counted in a
qguorum at a meeting at which the Director appointing him is not present. If a quorum is not
present within 15 (fifteen) minutes from the time appointed for holding meeting of the Board,
the meeting shall be adjourned until such date and time as the chairman of the Board shall
appoint.

Power of Board meeting
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A meeting of the Board at which a quorum be present shall be competent to exercise all or any
of the authorities, powers and discretion which by or under the Act or the Articles are for the
time being vested in or exercisable by the Board.

How questions to be decided

Subject to the provisions of Section 316, 372 (5), 386 of the Act, questions arising at a meeting
of the Board shall be decided by a majority of votes, and in case of equality of votes, the
Chairman (of the meeting) shall have a second or casting vote.

Approval of Director’s travel expenses

The Directors may allow and pay to any Director who shall come to the place of the meeting
for the purpose of attending such meetings, such sum as the Directors may consider fit and
reasonable to cover his travelling, hotel and other out of pocket expenses in addition to his
regular fee as herein referred to by Article 103.

Directors may appoint Committees

Subject to the restrictions contained in Section 292 of the Act, the Board of Directors may
delegate any of their powers to Committees of the Board consisting of two or more members
of its body as it thinks fit and it may from time to time revoke and discharge any such
Committee of the Board either wholly or in part and either as to persons or purposes; but
every Committee of the Board so formed shall in the exercise of the powers so delegated
conform to any regulations that may from time to time be imposed on it by the Board of
Directors. All acts done by any such Committee of the Board in conformity with regulations
and in fulfillment of the purpose of their appointment but not otherwise shall have the like
force and effects as if done by the Board.

Meeting of Committee, how to be governed

The meetings and proceedings of any such Committee of the Board shall be governed by the
provisions herein contained for regulating the meetings and proceedings of the Directors so
far as the same are applicable thereto and are not superseded by any regulations made by the
Board under the last preceding Article 133.

When acts of a Director valid notwithstanding defective appointment, etc.

Acts done by a person as a Director shall be valid notwithstanding that it may afterwards be
discovered that his appointment was invalid by reason of any defect or disqualification or had
terminated by virtue of any provision contained in the Act or in these Articles; provided that
nothing in this Article shall be deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to have terminated.

Resolution without Board Meeting
Save in those cases where a resolution is required to be passed at a meeting of the Board, a
resolution shall be as valid and effectual as if it had been passed at a meeting of the Board or

committee thereof, as the case may be, duly called and constituted, if a draft thereof in writing
is circulated together with the necessary papers, if any, to all the Directors or to all the
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members of the Committee, then in India (not being less in number then the quorum fixed for
a meeting of the Board or Committee, as the case maybe) and has been approved in writing by
such of the directors as are then in India, or by majority of such of them, as are entitled to vote
on the resolution.

MINUTES

Minutes to be made

(i)

The Board shall in accordance with the provisions of Section 193 of the Act, cause
minutes to be kept by making within 30 (thirty) days of the conclusion of every meeting
of the Board or of every Committee of the Board, entries thereof in books kept for the
purpose with their pages consecutively numbered, each page of every such book being
initialed or signed and the last page of the record of proceedings of each meeting in such
books being dated and signed in the case of minutes of proceedings of a meeting of the
Board or Committee thereof, by the chairman of the said meeting or the chairman of
next succeeding meeting in the case of minutes of proceedings of a General Meeting by
the chairman of the same meeting within the aforesaid period of 30 (thirty) days or in
the event of the death or inability of that chairman within that period, by a Director duly
authorised by the Board for the purpose provided that in no case shall the minutes of
proceedings of a meeting be attached to such books as aforesaid by pasting or
otherwise.

The minutes shall contain particulars:

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

(b) of all orders made by the Board and Committees of the Board:

(c) of all appointments of Directors and other officers of the Company; and

(d) of all proceedings of General Meetings of the Company and of meetings of the
Board and Committees of the Board.

The minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

Provided that no matter need be included in any such minutes which the chairman of
the meeting, in his absolute discretion, is of opinion:

(a) s, or could reasonably be regarded as, defamatory of any person;
(b) isirrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.
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(i)  Any such minutes of any meeting of the Board or of any Committee of the Board or of
the Company in General Meeting, if kept in accordance with the provisions of Section
193 of the Act, shall be evidence of the proceedings recorded in such minutes. The
minutes book of the General Meetings of the Company shall be kept at the office and
shall be open to inspection by members on business days between the hours of 9.30
a.m. and 11.30 a.m. as the Act requires them to be open.

POWER OF THE BOARD
General power of Company vested in the Board

Subject to the provisions of the Act, the control of the Company shall be vested in the Board
who shall pay all expenses incurred in promoting and registering the Company and be entitled
to exercise all such powers, and to do all such acts and things as the Company is authorized to
exercise and do; provided that the Board shall not exercise any power or do any act or thing
which is directed or required, whether by the Act, or any other statute or by the Memorandum
of the Company or by these Articles or otherwise, to be exercised or done by the Company in
General Meeting; provided further that in exercising any such power or doing any such act or
thing, the Board shall be subject to the provisions in that behalf contained in the Act or any
other statute or in the Memorandum of the Company or in these Articles, or in any regulations
not inconsistent therewith and duly made thereunder, including regulations made by the
Company in General Meeting, but no regulation 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.

MANAGING DIRECTOR
Power to appoint Managing Director

The Directors may, from time to time, appoint one or more of their body to be the Managing
Director or Managing Directors of the Company, for a term not exceeding 5 (five) years at a
time for which he or they are to hold such office, 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 office and appoint another or other in his or their place.

Powers of Managing Director

The Directors may, from time to time, entrust to and confer upon a Managing Director, for the
time being, such of their powers as they may think fit, and may confer such objects and
purposes, and upon such terms and conditions, and with such restrictions as they consider
expedient; and they may confer such powers either collaterally with, or to the exclusion of,
and in substitution for, all or any of the powers of the directors in that behalf; and may from
time to time revoke, withdraw, alter or vary all or any of such powers.

Remuneration of Managing Director

The remuneration of a Managing Director shall (subject to the provisions of the Act or of any
contract between him and the Company), from time to time, be fixed by the Company in
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General Meeting, and may be either by way of salary and/or commission on profits or such
other mode as may be decided.

To what provisions he shall be subject

A Managing Director shall not, while he continues to hold that office, be subject to retirement
by rotation, and he shall not be reckoned as Director for the purposes of ascertaining the
rotation of retirement of Directors, but (subject to the provisions of any contract between him
and the Company) he shall be subject to the same provisions as to resignation and removal as
the other directors of the Company, and he shall ipso facto and immediately, cease to be the
Managing Director if he ceases to hold the office of Director from any cause.

THE SEAL
Custody of Seal

The Board shall provide for the safe custody of the Seal and every instrument to which the
Seal shall be affixed shall be signed by a Director and Secretary or some other person
appointed by the Board for this purpose. Notwithstanding the provisions herein contained,
any instrument bearing the seal of the Company shall be binding on the Company
notwithstanding any irregularity touching the authority of the Board to issue the same.

ANNUAL RETURNS
Annual Return

The Company shall comply with the provisions of section 159 and 161 of the Act as to the
preparation and filing of annual returns.

RESERVES
Reserves

The Board may, from time to time, before recommending any dividend, set apart any and
such portion of the profits of the Company as it thinks fit as reserves to meet contingencies or
for the liquidation of any debenture, debts or other liabilities of the Company, for
equalization of dividends, for repairing, improving or maintaining any of the property of the
Company and for such other purposes of the Company as the Board in its absolute discretion
thinks conducive to the interests of the Company; and may, subject to the provisions of
Section 372 of the Act, invest the several sums so set aside upon such investments (other
than shares of the Company) as it may think fit, and from time to time, deal with and vary
such investments and dispose of all or any part thereof for the benefit of the Company, and
may divide the reserves into such special funds as it thinks fit, with full power to employ the
reserves or any part thereof in the business of the Company.

Investment of Reserves
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All moneys carried to the reserves shall nevertheless remain and be profits of the Company
applicable, subject to due provisions being made for actual loss or depreciation for the
payment of dividends and such money and all other moneys of the Company not immediately
required for the purposes of the Company may, subject to the provision of Section 370 and
372 of the Act, be invested by Board in or upon such investments or securities as it may select
or may be used as working capital or may be kept at any bank on deposit or otherwise as the
Board may, from time to time, think proper.

CAPITALIZATION OF RESERVES
Capitalisation of Reserves

The Company in General Meeting may upon the recommendation of the Directors resolve
that any moneys, investments or other assets forming part of the undivided profits or the
Company standing to the credit of the reserves or any capital redemption reserve account, or
in the hands of the Company and available for dividend or representing premiums received
on the issue of shares and standing to the credit of the share premium account be capitalised
and distributed amongst such of the members as would be entitled to receive the same if
distributed by way of dividend and in the same proportions on the footing that they become
entitled thereto as capital and that all or any part of such capitalized fund be applied on
behalf of such members in paying up in full any unissued shares, debentures or debenture-
stock of the Company which shall be distributed accordingly or towards payment of the
uncalled liability on any issued shares, and that such distribution or payment shall be
accepted by such members in full satisfaction of their interest in the said capitalized sum.
Provided that any sum standing to the credit of a share premium account or a capital
redemption reserve account may, for the purpose of this Article, only be applied in the paying
up of unissued shares to be issued to members of the Company as fully paid bonus shares.

Surplus moneys

The Company in General Meeting may upon the recommendation of the Directors resolve
that any surplus moneys arising from the realization of any capital assets of the Company or
any investments representing the same, or any other undistributed profits of the Company
not subject to charge for income tax, be distributed among the members on the footing that
they receive the same as capital.

Fractional certificate

For the purpose of giving effect to any resolution under the two last preceding Articles and
Article 160 hereof, the Board may settle any difficulties which may arise in regard to the
distribution as it thinks expedient and in particular may issue fractional certificates, and may
fix the value for distribution of any specific assets, and may determine that cash payments
shall be made to the members upon the footing of the value so fixed in order to adjust the
rights of all parties and may vest such cash or specific assets in trustees upon such trust for
the persons entitled to the dividend or capitalized fund as may seem expedient to the Board.
Where requisite, a proper contract shall be filed in accordance with Section 75 of the Act, and
the Board may appoint any person to sign such contract on behalf of the persons entitled to
the dividend or capitalised fund, and such appointment shall be effective.
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DIVIDENDS
Division of profits

Subject to the rights of members entitled to shares (if any) with preferential or special rights
attached thereto, the profits which the Company from time to time decides to distribute in
respect of any year or other period shall be applied in the payment of a dividend of equity
shares of the Company but so that a partly paid-up share shall only entitle the members in
respect thereof to such a proportion of the distribution upon a fully paid up share as the
amount paid thereon bears to the nominal amount of such share and where capital is paid up
in advance of calls upon the footing that the same shall carry interest, such capital shall not,
whilst carrying interest, confer a right to participate in profits.

Declaration of dividends

The Company in General Meeting may declare a dividend to be paid to the members
according to their rights and interest in the profits and may, subject to the provisions of
Section 207 of the Act, fix the time for payment.

Restriction on amount of dividends

No larger dividend shall be declared than is recommended by the Board, but the Company in
General Meeting may declare a smaller dividend.

Dividend out of profits only and not to carry interest
Subject to the provisions of Section 205 of the Act, no dividend shall be payable except out of
the profits of the Company or out of moneys provided by the central or state government for
the payment of the dividend in pursuance of any guarantee given by such Government and
no dividend shall carry interest against the Company.

Profits

The declaration of the Board as to the amount of the profits of the Company shall be
conclusive.

Interim dividends

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

Debt may be deducted
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.

Dividend and call

Any General Meeting declaring a dividend may make a call on the members of such amount
as the meeting fixes, but so that the call on each Member shall not exceed the dividend
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159.

160.

161.

162.

163.

payable to him; and so that the call be made payable at the same time as the dividend and
the dividend may, if so arranged between the Company and the Members, be set off against
the call.

Dividend in cash

No dividend shall be payable except in cash. Provided that nothing in the foregoing shall be
deemed to prohibit the capitalisation of profits or reserves of the Company for the purpose of
issuing fully paid-up bonus shares or paying up any amount for the time being unpaid on the
shares held by the Members of the Company.

Effect of transfer

Where any instrument of transfer of shares has been delivered to the Company for
registration and the transfer of such shares has not been registered by the Company, it shall:

(i)  transfer the dividend in relation to such shares to the special account referred to in
Section 205-A of the Act unless the Company is authorised by the registered holder of
such shares in writing to pay such dividend to the transferee specified in such
instrument of transfer; and

(i)  keep in abeyance in relation to such shares any offer of rights shares under Clause (a) of
sub-section (1) of Section 81 and any issue of fully paid-up bonus shares in pursuance of
subsection (3) of Section 205 of the Act.

To whom dividends payable

No dividend shall be paid in respect of any shares except to the Member registered in respect
of such share or to his order or to his bankers but nothing contained in this Article shall be
deemed to require the bankers of a Member to make a separate application to the Company
for the payment of the dividend.

Dividends to Members registered jointly

Anyone of several persons who are Members registered jointly in respect of any share may
give effectual receipts for all dividends, bonuses and other payments in respect of such share.

Notice of dividends

Notice of any dividend, whether interim or otherwise, shall be given to the persons entitled
to share therein in the manner hereinafter provided.

Payment by post

Unless otherwise directed in accordance with Section 206 of the Act, any dividend, interest or
other moneys payable in cash in respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the Member or in the case of Members
registered jointly to the registered address of the Member first named in the Register or to
such person and such address as the Member or Members, as the case may be, direct and
every cheque or warrant so sent shall be made payable to the order of the person to whom it
is sent.
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(i) Unpaid or unclaimed dividend

(a) Where the Company has declared a dividend but which has not been paid or
claimed within 30 days from the date of declaration, transfer the total amount
of dividend which remains unpaid or unclaimed within the said period of 30
days, to a special account to be opened by the company in that behalf in any
scheduled bank, to be called "Unpaid Dividend Account".

(b) The company shall transfer any money transferred to the unpaid dividend
account of a company that remains unpaid or unclaimed for a period of seven
years from the date of such transfer, to the Fund known as Investor Education

and Protection Fund established under section 205C of the Act.

The Board shall forfeit not unclaimed or unpaid dividend.

BOOKS AND DOCUMENTS

164. Books of accounts to be kept

165.

166.

167.

The Board shall cause to be kept proper books of accounts as required under Section 209 of
the Act.

Where to be kept

The books of account shall be kept at the office or at such other place in India as the Board
may decide and when the Board so decides, the Company shall, within 7 (seven) days of the
decision, file with the Registrar a notice in writing giving the full address of that other place.
The books of account shall be open to inspection by any Director during business hours
provided that the books of account shall also be open to inspection by the Registrar or by any
Officer of Government authorized by the Central Government in this behalf.

Inspection by Member

The Board shall, from time to time determine whether and to what extent, and at what times
and places, and under what conditions the books of account and books and documents of the
Company or any of them shall be open to the inspection of the members not being Directors;
and no member, not being a Director, shall have any right of inspecting any books of account
or books or document of the Company except as conferred by law or authorized by the Board
or by the Company in general meeting; and no member, not being a Director, shall be entitled
to request or receive any information concerning the business, trading or customers of the
Company or any trade secret or secret process of or used by the Company.

Books of account to be preserved
The books of account of the Company shall be preserved in good order for a period of not less
than 8 (eight) years from the date of incorporation of the Company and after the said period

of 8 (eight) years, the books of accounst of the Company relating to a period of not less than 8
(eight) years immediately preceding the current year shall be preserved in good order.
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169.

170.
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172.

173.

174.

BALANCE SHEET AND ACCOUNTS

Balance sheet and profit and loss account

At every annual general meeting, the Board shall lay before the Company a Balance Sheet and
Profit and Loss Account made up in accordance with the provisions of Section 210 of the Act
and such Balance sheet and Profit and Loss Account shall comply with the requirements of
Section 210, 211, 212, 215 and 216 and of Schedule VI to the Act so far as they are applicable
to the Company but, save as aforesaid, the Board shall not be bound to disclose greater
details of the result or extent of the trading and transactions of the Company than it may
deem expedient.

Annual report of Directors

There shall be attached to every Balance Sheet laid before the Company a report by the
Board in accordance with Section 217 of the Act.

Right of member to copy of Balance Sheet and Auditor’s Report

A copy of every balance sheet (including the profit and loss account, the auditors’ report and
every other document required by law to be annexed or attached as the case may be, to the
balance sheet) which is to be laid before the Company in general meeting shall be sent to
every member of the Company as provided in Section 219 of the Act.

Copies of Balance Sheet, etc. to be filed

The Company shall comply with Section 220 of the Act as to filing copies of the Balance Sheet

and Profit and Loss Account and documents required to be annexed or attached thereto with
the Registrar.

AUDIT
Accounts to be audited annually

Once at least in every year, the books of account of the Company shall be examined by one or
more auditor or auditors.

First Auditors
The first auditor or auditors of the Company shall be appointed by the Board within 1 (one)
month of the date of registration of the Company and the auditor or auditors so appointed

shall hold office until the conclusion of the first annual general meeting of the Company.

Appointment and remuneration of Auditors
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175.

176.

177.

178.

179.

The Company shall at each annual general meeting appoint an auditor or auditors to hold
office from the conclusion of that meeting until the conclusion of the next annual general
meeting and shall, within 7 (seven) days of the appointment, give notice thereof to every
auditor so appointed. The appointment, remuneration, rights and duties of the auditor or
auditors shall be regulated by Section 224 to 227 of the Act.

Audit of accounts of branch office of Company

Where the Company has a branch office, the provisions of Section 228 of the Act shall apply.

Right of auditor to attend general meeting

All notices of and other communications relating to any General Meeting of the Company

which any member of the Company is entitled to have sent to him shall also be forwarded to

the auditor of the Company; and the auditor shall be entitled to attend any General Meeting

and to be heard at any General Meeting which he attends on any part of the business which

concerns him as auditor.

Auditor’s report to be read

The auditors’ reports (including the auditor’s separate, special or supplementary report, if

any) shall be read before the Company in General Meeting and shall be open to inspection by

any member of the Company.

When accounts to be deemed finally settled

Every Balance Sheet and Profit and Loss Account when audited and adopted by the Company

in General Meeting shall be conclusive, except as regards any error discovered therein within

3 (three) months next after the adoption thereof. Whenever such error is discovered within

that period, the account shall forthwith be corrected and thenceforth shall be conclusive.

NOTICES AND DOCUMENTS

Service of notice on members

(i) A notice or other document may be given by the Company to any member either
personally or by sending it by post to him to his registered address or, if the Member,
not being a resident in India, has no registered address in India, to the address, if any,
supplied by such Member not resident of India to the Company for the giving of notice
to him.

(i)  Where a notice or other document is sent by post in India:

(a)  Service thereof shall be deemed to have been effected by properly addressing,
pre-paying postage and posting a letter containing the notice or document;

(b)  Such service shall be deemed to have been effected:

i. in the case of a notice of meeting, at the expiration of 48 (forty eight) hours
after the letter containing the same is posted; and

43148



180.

181.

182.

183.

184.

185.

186.

ii. in any other case, at the time at which the letter would be delivered in the
ordinary course of post.

(iii)  Where a notice or other document is sent by post outside of India, service thereof shall
be deemed to have been effected by properly addressing and sending a letter by airmail,
pre-paid, at the time at which the letter would be delivered in the ordinary course of
post.

Notices to members who have not supplied addresses

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

Notice to member registered jointly

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

Notice to person entitled by transmission

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

When notice may be given by advertisement

Any notice required to be given by the Company to the Members or any of them and not
expressly provided for by these Articles or by the Act shall be sufficiently given if given by
advertisement.

How to be advertised

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

When notice by advertisement deemed to be served

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

Transferee, etc. bound by prior notices
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189.

Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any share shall be bound by every notice in respect to such share which previously
to his name and address being entered on the Register shall be duly given to the person from
whom he derives his title to such share.

Notice valid though member deceased

Any notice or document delivered or sent by post to or left at the registered address of any
Member in pursuance of these Articles shall, notwithstanding that such Member is deceased
and whether or not the Company has notice of his demise, whether registered solely or
jointly with persons, for all purposes of these presents, be deemed sufficient service of such
notice or document on his executors or administrators and all persons, if any, jointly
interested with him in any such share.
Service of process in winding up
In the event of a winding-up of the Company, every member of the Company who is not for
the time being in the place where the office of the Company is located shall be bound, within
8 (eight) weeks after the passing of an effective resolution, to wind up the Company
voluntarily or the making of an order for the winding up of the Company, to serve notice in
writing on the Company stating the name of some householders, residing in the
neighborhood of the office upon whom all summons, notices, process, orders and judgments
relating to or under the winding up of the Company may be served, and, in default of such
nomination, the Liquidator of the Company shall be at liberty, on behalf of such member, to
appoint some such person and service upon any such appointee whether appointed by the
member or the liquidator shall be deemed to be good personal service on such member for
all purposes and where the liquidator makes any such appointment he shall, with all
convenient speed, give notice thereof to such member by advertisement in some daily
newspaper circulating in the neighborhood of the office or by a registered letter sent by post
and addressed to such member at his address as registered in the register and such notice
shall be deemed to be served on the day on which the advertisement appears or the letter
would be delivered in the ordinary course of the post. The provisions of this Article shall not
prejudice the right of the liquidator of the Company to serve any notice or other document in
any other manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

Registers etc. to be maintained by the Company

The Company shall duly keep and maintain at the office, in accordance with the requirements
of the Act in that behalf, the following Registers:

(i)  aregister of charges pursuant to Section 143 of the Act.

(i)  a register of members pursuant to Section 150 and, whenever the Company has more
than fifty members, unless such register of members is in a form which itself constitutes
an index of members pursuant to Section 151 of the Act.

(iii) a register of debenture-holders pursuant to Section 152 and, whenever the Company
has more than fifty Debenture-holders, unless such Register of Debenture-holders itself
constitutes an index, an index of Debenture-holders pursuant to Section 152(2) of the
Act.
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191.
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193.

(iv) aregister of contracts pursuant to Section 301 of the Act.

(v)  a register of Directors, Manager, Managing Director and Secretary pursuant to Section
303 of the Act.

(vi) aregister of Directors’ shareholdings pursuant to Section 307 of the Act.

(vii) a register of loans etc. made by the Company to companies under the same
management pursuant to Section 370 of the Act.

(viii) a register of investments made by the Company in shares and debentures of bodies
corporate in the same group pursuant to Section 372 of the Act.

(ix) a register of investments not held by the Company in its own name pursuant to Section
49(7) of the Act.

(x)  aregister of renewed and duplicate certificates pursuant to Rule 7(2) of the Companies
(Issue of Share Certificates) Rules 1960 or any statutory modification or re-enactment
thereof.

Supply of copies of Registers, etc.

The Company shall comply with the provisions of Sections 39, 118, 163, 192, 196, 219, 301,
302, 304, 307, 362, 370 and 372 of the Act as to the supplying of copies of the registers,
deeds, instruments, returns, certificates and books therein mentioned to the persons therein
specified when so required by such persons, on payment of the charges, if any, prescribed by
the said Sections.

Inspection of Registers, etc.

Where under any provisions of the Act any persons, whether a member of the Company or
not, is entitled to inspect any register, return, certificates, deed, instrument or document
required to be kept or maintained by the Company, the person so entitled to inspection shall
be permitted to inspect the same during the hours of 2 P.M. and 4 P.M. on such business days
as the Act requires them to be open for inspection.

Closing of Registers of Member and Debenture-holders
The Company may, after giving not less than 7 (seven) days’ previous notice by advertisement
in some newspaper circulating in the district of the office, close the register of members or
the register of debenture-holders as the case may be for any period or periods not exceeding
in the aggregate 45 (forty five) days in each year, but not exceeding 30 (thirty) days at any
one time.

SECRECY
Secrecy
Every Director, Manager, Auditor, Secretary, or Trustee for the Company, its members or

debenture-holders, member of a committee, officer, servant, agent, accountant or other
person employed in or about the business or the Company shall, if so required by the Board
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before entering upon his duties, sign a declaration pledging himself to observe a strict secrecy
respecting all transactions of the Company with its customers and state of accounts with
individuals and in matters relating thereto and shall by such declaration pledge himself not to
reveal any of the matters which may come to his knowledge in the discharge of his duties
except when required so to do by the Board or any General Meeting or by a court of law and
except so far as may be necessary in order to comply with any of the provisions in these
Articles contained.

Right of member to enter premises of the Company

No member or other person (not being a Director) shall be entitled to enter upon the
property of the Company or to inspect or examine the premises or properties of the Company
without the permission of the Board.

WINDING UP
Distribution of assets

If the Company shall be wound-up and the assets available for distribution among the
members as such shall be insufficient to repay the whole of the paid-up capital, such assets
shall be distributed so that as nearly as may be the losses shall be borne by the members in
proportion to the capital paid up or which ought to have been paid up at the commencement
of the winding-up on the shares held by them respectively. And if in a winding up the assets
available for distribution among the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of the winding-up the excess shall be
distributed among the members in proportion to the capital at the commencement of the
winding-up paid up or which ought to have been paid up on the shares held by them
respectively. But this Article is to be without prejudice to the rights of members registered in
respect of shares upon special terms and conditions.

Distribution of assets specie
If the Company shall be wound up, whether voluntarily or otherwise, the liquidator may, with
the sanction of a Special Resolution, divide among the members, in specie or kind, the whole
or any part of the assets of the Company and may, with the like sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit of the members, or any of
them, as the liquidator, with the like sanction, shall think fit, but so that no member shall be
compelled to accept any shares or other securities wherein there is any liability.

INDEMNITY
Indemnity
Save as provided in Section 201 of the Act, every Director, Manager, Secretary or officer of

the Company or any person employed by the Company and any person appointed as Auditor
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shall be indemnified out of the funds of the Company against all liability incurred by him as
such Managing Director, Director, Manager, secretary, officer, employee or auditor.

AUTHENTICATION OF DOCUMENTS

198. Authentication of documents and proceeding

Save as otherwise expressly provided in the Act or these Articles, a document or proceeding

requiring authentication by the Company may be signed by a Director or an authorised officer
of the Company and need not be under its seal.

[This space has been left blank intentionally]
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We the several persons, whose names, addresses, and descriptions are subscribed hereunder are desirous

of being formed into a Company in pursuance of this Articles of Association.

SINo

Name, Address, Description And
Occupation Of Subscribers

Signature
of
subscribers

Signature, Name,
Addresses, Description
And Occupation of
Witness

Orient Paper and Industries Limited
(CIN: L210110R1936PLC000117)
Unit-VIII, Plot No 7, Bhoinagar
Bhubaneswar-751012, Orissa

Manohar Lal Pachisia

s/o Late Sugan Chand Pachisia

8/12, Alipore Road, Kolkata - 700027
Service

Gautam Mullick

s/o Late S M Mullick

BD-493, Salt Lake City, Kolkata — 700064
Service

Niranjan Kumar Saha

s/o Late Jitendra Kumar Saha

BL-6, Sector-Il, Salt Lake, Kolkata - 700091
Service

Pradeep Kumar Sonthalia

s/o Late Sriniwas Sonthalia

‘Manikaran’, Flat No 7EE, 3B Rammohan
Mullick Garden Lane Kolkata — 700010
Service

Amalendu Kuila

s/o Dr Late Ardhendu Sekhar Kulia

55A, Russa Road, East, 1°' Lane Kolkata -
700033

Service

Pramod Chand Agarwala

s/o Late Chandra Bhan Agarwala
Flat No 7, 233, Lower Circular Road
Kolkata — 700020

Service

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Mr.ATUL KUMAR LABH
(Practicing Company
Secretary)

s/o. Sri.M.N.Lbh
A.K.LABH & Co.
(Company Secretaries)
40, Western Street,

3" Floor, Kolkata-
700013

C.P.N0.3238

Kolkata ,Dated the 19th day of July, 2011
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Inthe Hor’ble High Court of Orissa, Cuttaclgw_,

Original Jurisdiction

Company Petition Mo, J_ of 2017,
Connected with -
Company Petition No. 31 of 2011
inthe Matter of :
An application under Sections 391{1) and Section

101(1) of the Companies Act, 1856.

And

P ——, In the Matter of:

Orient Cement Lirnited, a Company incorporated
in accordance with the provisions of the
Companies Act, 1956, having its registered office”
at Unit °© VIH, Plot No. 7, Bhoinagar,
Bhubaneswar 751 012, Orissa, within the

aforesaid jutisdiction.

Orient Cement Limited

... Petitioner




AL ! | COPET No. 1 of 2012
g
{0 H. C.-95] :

Si. No. Dme of ORDER WITH SIGNATURE Office note as to action (if any).
of Order Order , taken on Order
7. 123.02.2013 Mise. Case No. 3 of 2013

|
'

Heard the petitioner in person. Mr. Benudhar
| Mishra, Registrar of Companies is present in Court.

By means of this application, the petitioner prays
for condonation of delay and grant |of some time to file the
certified copy of the order of this Court dated 27.7.2012 before
the Registrar of Companies.

Considering the submission made by the parties,

the delay in filing the certified copy of the order of this, Court

dated 27.7.2012 before the Registrar of Companies is condoned,
subject to the petitioner filing the same before the Régistrar of
Companies within three days.

The misc. case is accordingly disposed of.

Issue urgent certified copy|in course of the day.
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Inthe Hon'ble High Court of Orissa, Cutt-zckﬂ,

Qriginal Jurisdiction

@@”}uoswool-

—

Company Petition No. ﬁ_ of '2011
Connected with -
Company‘Petiti.on No. 31 of 2011
In the Matter of :
An application under Secticns 391{1) and Section
101{1) of the Companies Act, 1956.
And
:...m.....,,.,m in the Matter of:
Orient Cement Limited, a Company incorporated
\\4 in accordance with the provisions of the
Companies Act, 1956, having. ‘its registered office
at Unit - VHi, Plot No. 7, Bhoinagar,
Bhubaneswar 751 {012, Orissa, within the”

aforesaid jurisdiction.

Orient Cement Limited

... Petitioner
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of Order Order

Office note as to action (if any),
“taken on Order

6. 2.7'-7-20‘12" ‘Heard learned counsel for the peti

Eastern and North ‘Eastern Region, Mir]

" Kolkata, in pursuance of the notice issyy

Annexure-1 is hereby- sanctioned subj

following by the petitioner-company :

of Companies, Odisha; Cuttack.

An affidavit is filed in Court today

itioner.

by the Regional Director,

istry of Corparate Affairs,
ed by this Court.

Considering the submissions made by the learned counsel
- for the petitioner and the Registrar of) Companies, the present

petition  is allow d and the schemk of ‘arrangement vide

cct to compliance of the

The petitioner company shalll increase its authorized
share capital to enable it to pdy the consideration by

allotment of shares by filing Forn] No.5 with the Registrar

The present pet1t10n is disposed of with a. dlrectlon to the

prayers (a) to (g).

Reglstrar (Judicial) of this Court to dralw the order in terms of
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IN THE HON'BLE HIGH COURT OF ORISSA; CUTTACK

COPET NO.01 OF 2012+~ -

- In the matter of:
Orient Cement Limited, a Company incorporated

In accordance with the . provision of the
Companies Act, 1956, ha‘ving its registered office
| at Unit-VIIL, Plot No. 7, Bhoinagar, Bhubaneswar
\ 751012, Orissa.

... Petitioner
Before the Hon'ble M. Justice B.P. Das

. Dated 27.07.2012

ORDER UNDER SECTION 394

Upon the above petition coming on for further hearing on 27.07.2012

_ and upon reading the petition and the anmexures annexed thereto and

upon hearing;

THIS COURT DOTH ORDER

L The scheme of arreingement mentioned in paragraph 1 of thi§ petition

being Annexure-1 to the petition is hereby sanctioned by this Court and

the same to be binding with effect from April 1, 2012 on Orient Cement

Limited and all concerned subject to compliance of the following by the

Petitioner Company.

“The Petitioner Company shall increase its authorized share capital
to enable it to pay the consideration by allotment of shares by filing

Form No. 5 with the Registrar of Companies, Odisha, Cuttack”.

2. All the properties, rights and powers of QPIL pertaining to the Cement
Undertaking, including those mentioned in the Schedule of Assets filed,

be transférred, Witlxéut further act or deed to Orient Cemenijr_'nkand,
accordingly, the same shall pursuant to Section 394(2) of the Companies

Act, 1956 be transferred to and vest in Orient Cementﬁfor al} the estates

i
i
|
i




and interests of OPIL therein in relation to the Cement Undertaking but

subject nevertheless to all charges now affecting the same;

All the debts, liabilities, duties and obligations of OPIL pertaining to the
cement undertaking be transferred without further act or deed to Orient
Cemenlfand, accordingly, the same shall, pursuant to Section 394(2) of the
Compa;nies Act, 1958 be transferred to and become the debts, liabilities,

duties and obligations of @PH.. g ctd 23t oy ok LAk
A =

All proceedings and/ or suits and/or appeals now pendmg by or against
the OPIL pertaining to the cement undertakmg be continued by or against
Orient Cement./- %4 -

vy
Orient Cemenz_ w1thm 30 days after the date -of the.order to be made.

herein cause a certified copy thereof to be delivered to the Registrar of

Companies, Orissa for registration.

Any person interested shall be at liberty to apply to this Hon'ble Court in

the above matter for such directions as may be necessary.

SCHEDULE

PART |

(Short description of freehold property of the Transferor Company)

A. DETAILS OF LAND AT DEVAPUR

st SURVEY LAND . COST OF
No | YEAR NO | AREAJACRES | ACQUIT ION DETAILS
Land Acquired for 1st Stage
1 1981-82 | 52/2 1.08 487,789.52 . of Plant
54/2 0.25
56 6.28
57/2 3.39
58 10.12
592 . 4.10
6212 8.19 .
68112 9.03
84/126 13,38
63 10.28
64 5.34
65/2 ) 5.27
6712 . 1.62
7212 2.08
84/134 3.27
84/124/2 6.02
84/58/2 4.20
84/91/2 0.12
84/90/2 0.05




84/125 9.18
84/56 2.33
841133 1.24
TOTAL 113.20
2 1882-83 | 55 1.02 .
61 1.17
65 7,36
&7 1.30
72 2.34
84/124 0.27 .
B84/130 3.36
84/131 1.09
84/92 0.30
84/86/2 2.35
841138 1.03
84/78 0.10
84/50 1.07
841135 1.20
g:ﬁgls 12:,15 Land Acquired for 2nd Stage
. 569,118.82 of Plant
84/56 1.30
B4/53 1.23
84/79 2.28
84/84 3.37
5213 5.22
84/82 0.19
84/81 0.36
84/83 2.02
57 0.13
59 422
60 2.15
521 1.24
84/86 2.23
54 8.18
66 89.05
TOTAL 80.36
983,231.68 Land Acquired for Township
3 1982-83 | 84/53 2.31
84/38 3,15
&84/66 2.06
84/56 2.05
84/54 1,12
84/14 1,37
84/15 5.23
84/61 1.35%
84/11 5.33
84/60 4.39
84/79 8.08
84/55 6.03
84710 0.25
84/36 2.20
84/63 2.03
84/48 0.39
84/47 6.05
84/77 0.26
B4/37 2.22
84/7 0.05
84/18 1.15
B4/41 1.08




| 84784 0.17
84/35 L1}
84/42. 6.07
84/13 3.25
84/43 4.13
84/25 6,08
84/44 0,26
84/45 6.24
84/46 15.24
84/4 8.15
84/3 6.28
84/9 3.2
84/20 8.03
84/24 2,22
| Basig 7.12
84/40 3.13
84773 0,31
84/17. 3.34
84/12 4,29
84/39 5.28
84/59 11.21
84/65 5.02
B4/4a 4.32
B4/64 416
84723 0.36
84/58 6.03
3 1982-83
B4/50 1,03
84/19 16.00
a4/78 2,06
84/21 1.08
84/84 221
84/80/2 2.14
84/81/3 2.21
84/82/4 0.08
B4/51 3.09
84/52 £.34
B4/127 5.31
84/128 1.23
TOTAL 240,02
4 1986-87 140.20 1,679,690.89
1687-88 26.08 708,695.84 Land Acquired for Rallway
. Siding & Truck Parking Area
1991-92° - 198,912.26 ‘
TOTAL 166.28 2,577,298.98
[ 6] 1981-82 | 13.10 [ 4645150 ]  Govt Land at Devapur
7 1985-86 4,994,109.10 Cost of Revaluation
- 814.16
" _B/LAND AT CHITTAPUR
11 20191 67123 | 205956,608.00 |  L-and Acquired for Plant
2 201112 606.31




510,036,275.50
3 | _2012-13({10.08.12) 73.06 89,402,180.00
l Total 1351.20

895395083.50

ORIENT CEMENT (CGU), NASHIRABAD, JALGAON

24 758 61.154
—_—— e

S.Ne: Description of land v ; Costof '
: . ear o ost of Acquisition
Suvey No. AREA Location of Land Acquisition oa
(Gat.No,) H R Acres
1 736 1 59 3.93 { Nashirabad Village 1896-97 623169
2 738 1 46 3.60 | Nashirabad Village 1996-97 572203
3 40 1 2 2.99 | Nashirabad Village 1996-97 474457
4 -741 2. .92 7.21 1 Nashirabad Viltage 1696-97 1143450
5 742 2 72 B.72 | Nashirabad Villaga 1996-97 1065815
6 743 /11 0 91 2.25 )} Nashirabad Village 1986-97 356688
7 74312 0 91 2.25 | Nashirabad Village 1906-97 3566688 |
8 7433 0 9z 2.27 | Nashirahad Village 199697 3606156
9 744 1 95 4.82 | Nashirabad Village 1986-97 764246
10 898/ 1 1 22 3.01 | Nashirabad Village 1686-97 484150
11 739 1 19 2.94 | Nashirabad Village - 1996-97 774431
12 737 1 54 3.80 | Nashirabad Village 1097-98 604211
13 2495 1 33 3.29 | Nashirabad Village 1997-98 1834631
14 176 0 82 2.03 | Jalgaon Khurd : 1996-97 321981
15 173 0 24 0.59 | Jalgaon Khurd 1996-97 154966
16 166 1 23 3.04 | Jalgacn Khurd 19885-97 850601
17 174 1 0 2.47 | Jalgaon Khurd 1996-97 898481
18 1682 0 - 22 0.54 | Jalgaon Khurd 1996-97 141871
19 168 0 448 1.107 ] Jalgaon Khurd 2000-01 - B63285
20 170 0 83 2297 Jalgaon Khurd 2000-01 1275126
13521065

DETAILS OF LAND ACQUIRED THROUGH GOVT. BY THE COMPANY

[SI [ GOVT. OFFICE DATE OF TOTAL PURPOSE
No. | FILE REF. " | CONVEYANCE/ |LAND FOR WHICH
NO. TITLE DEED ACQUIRED | LAND ACQUIRED
A-PRIVATE o
N RD.O, 20.02.1986 Ac.Gts
NIRMAL 113.20 1 STAGE CEM.
RC. 1/306/85 80.36 PLANT
240.02 I -DoO-
434.18 TOWNSHIP
02 RD.O. 09.10.1986 57.16 RAILWAY SIDING
NIRMAL
RC/A /1054/83 '
03 1R.D.O. 09.10.1986 83.04 RAILWAY SIDING
NIRMAL
RC/A/1053/83
RD.O. - 54 25.02.1988 26.08 LAYING OF PIPE
NIRMAT, LINE FOR WATER
RC/A/1273/83 _ SUPPLY/TRUCK
PARKING ETC.
TOTAL 601.06




. B- GOVERNMENT

PARTICULARS OF PORAMPOKE (WASTE) LAND — AC 13.10 Guntas
" ALIENATED BY GOVT. TQ THE COMPANY. |

01 . GOMS NO.3230 DATED 22.07.1980,

02. PROCEEDING OF THE JOINT COLLECTOR » ADILABAD NKO.B3/6211/80

DATED 12.09.1980.

03. OFFICE OF THE COLLECTOR, ADILABAD LR. NO. B3/2921/84 DATED

11.04.1984,

. 04. ZIMMAPATRAK DATED 09.10.1980

( HANDING OVER AND TAKING OVER OF LAND)

C-TOTAL LAND - (A-601.06 + B =13.10) = Ac-614.16 Guntas

PART - I}
Short description of leasehold property of the Cement Undertaking of OPIL
‘ ' NIL

PART -1l
Short description of all stock, shares, debentures and other chooses in action of the

Cement Undertaking of OPIL -
NIL '

Dated this 27t July, 2012, \

Reg Judicial

C T \76 ke

)
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HHEME OF AARANGEIMENT
UNDER SECTIONS 391 TO 354 OF THE COMPANIES ALT, 1956
SMONG
ORIENT PAPER AND INDUSTRIES LUMITED © DEMERGED CONMPANY
AND
ORIENT CEMENT UMITED  ©  SESULTING CONPANY

AMD THEIR RESPECTIVE SHAREHOLDERS AND

THEIR AESPECTIVE CREDITORS
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HTROOUCTION, DEFINITIONS AND INTERPRETATION, APPOINTED DATE AND SHARE CARITAL

: NTRODUCTION, DEFINITIONS AND INTERPRETATION, APPOINTED DATE AND FHARE [apitaL

Lt ‘nirodyction
LI Orient Paper and industriag Limited
i COriemt Paper and indusiries Limited {hereinafier

Damargad Company”) s an sxisting company for
Act Incorgoraied under the iadian Companies Act, 1913 s
and having its regittersd o)

Bhubaneswar « 751012, Orissa,

nid The main cljeets of the Demerged Company are as follows:
{a) To carry on the manufacturs of Pulp, Faper, Boards and other aiticias

and the business of buyers, sellers, dealers, exporters of any go0ds of
marchandise whatsosver and to transact all manufaciuring or
treating and prepanng processes and mercantile busingss and te
purchase and vend raw material and manufactured articlos,

=1 To carry an the businsss of produycers, manufaciurers, purchasers,
refiners, wnportars, axporers, setlers of and dealers in TEMERY,
durning camant, Portlang camant, asbestns groducts, fire bricks,
zake, refractacies amndes, me and Iime-stone, kanker, platises
wery kind ysed in the manufasura
23nd, iacks, bricks, ties, buifding

rtifivial stone sod emateriale of

theraod, whiting

tiay, Erived,
materials analsgous 13 5 concecked therewith and comocunds,
Froducts and beeproducts ar creparations aiffed hersta ang e
Lusineess of murse matailurelsts, buildess, sontractors sndg o
4 td

ourchase and veng si s g

i} T carry on thae iEning, manufastuneg,
treating, precs . 0g, fabricating, smoorling, enp
buying, seiting, rading, jessing ardior otherwica dealing m 5

anad types o! elecirizagl mechanical, structural feroely

commponents, aopparates, Jdeaces, apptiances,

2}

accessorits  inclgging

&

secinical motor. transformers, pope
[

accumitdiatory obles and  wires, ans, dynarmos, starter:

autamobiie LOITHEIN BN and ICCRSS0NIeS,

it The Demergad Company 1s precently engaged inter-afia in the fobowing
key businesses:

{3} cemant business!




{iv}

&
E ]

1
.

it

o

{h) paper busmass: and
() electricals business.

The equity shares of the Demerged Company are listed on Tha Stoek
Exchange, Mumbai and the National Stock Exchange of india Umited.

Orient Cament Limited

Orfent Cement Limited (hereinafter referred to as “Resulting Company”} is a
company incorparated under the Act on 22 July 2011 and has its registerad
office at Linit-Viil, Plot No.7, Bhoinagar, Bhubaneswar - 751012, Orissa. The
enuity shares of the Rasuliing Company are not listed on anv stock
exchange in India. The Resulting Company is a wholly owned subsidiary
of the Demerged Company.

The main abjects of the Resuiting Company are as follows:

“Te carry on the husiness of producers, manufacturers, ourchasers,
refingrs, importers, exporters, ssliers of and dealers in cement, alumine
cement, partland cement, asbestos products, fire bricks, coke, refractories
ariicles, lime and lime-stone, kanker, plasters, artificial stone and materials
of every kind used in the manufacture thereof, whiting, clay, gravel, sand,
sacks, bricks, tiles, building materials analogous to or connected therewith
and compounds, products snd bye-products or preparations allied thereto

. and the business of miners, metailurgists, builders, contractors and to

purchase and vend all materials raw, processed or otherwise and sil
articles in any way connected with the aforesaid business.”

1,13 Rationale of the Scheme

i)

fiii}

{iv)

In order to effactively and efficiently cater to the independent growth
plans [both through crganic and incrganic means) for each of the
respactive businesses of the Demerzed Company and its subsidiary,
diversification and continuous funding support through aguity and debt is
imperative,

Therefore, it has been proposad to re-organise the businesses of the
fiemerged Company and its subsidiary in such a mannear as o create 2
pure play cament campany, facilitating greater efficiency in cash
management and unfettared accass to cash flow generated and theraby
untocking shareholder value. ’

Accordingly, it is proposad to demerga the Cement Undertaking (as definad
hereinafter} of the Cemergaed Lompany Into the Resulting Company in
compliance with the provisions of Seections 391 to Section 394 and cther
retevant provisions of the Act,

The demerger of the Camam Undertaking would increase potential for
further growth snd diversification to achieve better synargy  and
aptimisation of resources 33 wel! as to facilitate cost-affective fand raising




ang development of the various undertekings of the Uemerged Company.
Further, the demerger woutd facilitate the running of ail the underrakings
with a greatar and focused approach to concentrate on its nperalions to its
greater advantage while also providing an opportunity to eptimally utilise
assets within its contral. Lastly, the demerger would not [ead to starving of
any business as the management is convinced of the growth and value
creation potential of all undertakings of the Demerged Company.

The transfer and vasting of the Cement Undertaking intc the flesulting
Company with effect from the Appointed Date {as defined harainaftai} is in
the interest of the sharehsolders, crediters and all other stakehaiders of ail
respective companies, and shall not in any manner be prejudicial to the
interests of concerned sharehoiders and creditors or general public at
large. The restructuring under this Scheme would enabie focussd
business approach for maximisation of benefits to all stakeholders snd
provide an opportunity for growth.

Li4  The Schemeis divided into 3 (thres) parts:

i)

i}

(i)

1.2 DEFRMITIONS

Part 1, which deals with intreducton, Definitions and ieterpretstion,
Appointed Date and Share Capital.

Part ll, which deals with the mecharics of transfer, by way of dermergar of
the Cernent Undertaking fram the Demerged Company to the Resuiting
Company and issue of shares by the Resuiting Company,

T

Part I, which deals with ganeral/residuary terms and conditions.

"Act” means the Companiss Act, 1958 and shall Include any statutory modifications, ra-
=nactinant or amendments thereof;

"Appointad Date” means 1 April 2012 or such other data as may be approvaed by the

Court;

inter alia:

"Board” mesans the board of directors of the Demerged Company and/for the Resulting
{oimpany, ss may be refevant;

"Cement Undertaking” means the undertaking of the Demerged Company carrying on
the business of manufacture, production, sale and distribution of cement camprising of

i Ail assets and liabilities of the Darmerged Com pany pertaining to the business of
manufacture, production, sals and distribution of cement;

i Hotwithstanding the generality of the srovisons of Clause {i) above, the Coment
Undertaking shall include-

{a)

it R,

alt proparties and assats, whathar maveable or immeoveable, including ai
rights {whether freehold, leasenaid or licersel, title, interest, cash and bank




T

balances, bills of cRonange, covenant and undertakings of the Cament
Undertaking in respect of such progerties and assets,

(h) all assets {whether movabia or immuovable, real or personal, corgoreal or
incarporeal, leasehoid or ostharwise, present, future, contingent, 1angible
or intangible) pertaining to the business of manufacturs, production,
saie and distribution of cement of the Demerged Company including but
not limited to the cagtive sower generating plant relating to the Cament
Undertaking, plant and machinery, capital work in progress, furpiture,
{ixtures, office equipment, appliancas, accessories, vehicles, all stocks,
sundry debtors, deposits, provisions, advances, receivabies, funds, lzases,
mining leases, ficences, tenancy rights, pramisas, hire purchase ang laase
arrangements including  mining  jeases, benefits of agreements,
contracts and arrangemants, powers, suthoritios, industrisl and other
licences  including prospecting  ficences, industrial licences, explosive
licences, =iz, registrations, Auotas, permits, allotments, spprovais,
consents, privileges, tiberties, sdvantages, sasements and i} the rights,
title, interests, goudwill, banefits, antitlement and advantages, contingent
rights or benefits balongisg 1o or in the wswnership, power, possession or
the control of ar vested In or granted in favor of or held for the henefit of
or enjoyed by the Demerged Company with respect to the business of
manufacturs, production, sale and distribution of cement;

{c) all debts, borrowings and liahilities, whether present or future, whether
secired or unsecured, of the Cement Undertaking, comuprising of:

i} the liabilities which arise out of the activities or operations of the
Cement Undertaking;

ii) the specific lzans or borrowings raised, incurred and utilised salely for
the activities and operations of the Cement Undertaking; and

iii} so imuch of the amounts of ganeral of multipurpose borrowings of the
Demerged Company as stand in the same proportion which the valua of
assets transferrad of the Cemant Undertaking bears to the 1otal valus of
the assets af the Demerged Company immediately before the Appointed
Date.

6]} All other debts, duties, obligatons and liabilities including contingent
lizbilities pertaining to the cement business as a going concern for transfer
ta tha Resulting Company.

All intelfectual property rights of the Damerged Company pertaining to its cement

ausiness incuding patents, trademarks and capyrights;

Al hooks, records, files, bapers, engineering and process information, compurar
srogrammes, soffware licenses {whether proprietary or atherwiss{, drawings,
manuals, dats, catalogues, guotations, ssles and advertising materials, lists of
prasent and former customers and suopliers, customer credit information, custamar
pricing information, and other records whether in physical or stectronic form in
tonnection with or relating to the cement business of the Demerged Company:

A imen -

1Y




rped Company emploved in the ¢

playass of the

artion, sale and istribution of cement;

Sl eyrnest mo

eith or reigting 10

srified that tha iniude 3y gmgpl
gnts and of

Cormigy Rasidual £ty

armng part of the O

Tourt” mzans the Hoan'bls G

Demerged Jompany Residual Entity” mzens aif the ..-'usir.esses, ..-'.vsse.-zsf SERNeres

sthies of tha Gemerged Company arher than the Cement

“Demerged Company” shatt have the meaming ghven o inClause 1L L1 of Part 1,

"Effactive Date” means the date on which the sanctions and approvals and tha Crder of e
Court sanctioning this Scherne under the provisions of Section 391 to 394 of the Act and
other related provisions are passed and the certifled copies thereof are filed with the
Hegistrar of Companies, Orissa In aczordance with the Act and if such date s prior to the
Appointed Date, then the EHactive Date shall be deemed to refer to the Appmmﬂd Cate a5
Jefined ynder this Schema. Any references in the Scheme to “upon the Scheme becoming
sifaetiva® of "affactiveness of the Schemse" shall mean the Eftective Date:

"Engnbrancs’ means sny  4abons, o
chargs, f=re~=w-pti\se right, sasement, lrmitghon, an
sncymbitarce of any kind or nature whalsoever; ang :h-: tarm "Encumbarsa” ihali be

vonstrued acoorgin gl',"

gge, m:;rtgage, Hen, secunly, Intersst, oo,
rectraint o any other

BTNy 2 fred 1o Clagss 31 of Part i pursnaat o

femurger "“ e {ement Un.:ierfizis:::ag

Regard Date” means the s
Temerged Company and the Sesugiting 2o

hatehoidecs of the Cemerged Somnany o whom

A Nt e Cement Underizking to the Resulling Comoany pursusst sa O
Resuiting Company” shalf have tos meamrg goven toite Clanse 11 2 {0 ¥ Part b

B

Scheme’ or “the Scheme’ or this Scheme’ means this scheme al grrangament
it 10 the Court with any moddfic

VRV BRI ST
"SEBIT means the Securitias Exchange Board nf ind:a

“Stack Exchanges” means The Stack Exchange, Mumbai and the Natlona! Stork Exchange of
inddia Limited;
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afarmne” means 1,20,00,000 warrants of the Gemerged Company issted to Contral tngia
industries Limived and Shekhavati tnvestments & Traders Limited (95,00,000 issued to
Central India Industries Limited and 25,00,000 issued 1o Shekhavati investments & Traders
Umited) wide Boatd resolution dated 4 February 2011 and shargholder resolution dated 7
March 2011, each such warrant being convertibie, on exercise of such right, inta 1 zquity
stiare of the Damerged Company.

INTERPRETATION

Tha expressions, which are used in this Scheme and not defined in this Scheme shall,
uniass repugnant or contrary to the context or meaning hereof, have the same meaning
ascribad to them under the Act, the Securities Contracts (Reguiation) Act, 1956, the
LZecurities and £xchange Board of India Act, 15892 {inciuding the Reguiations made thare
under, the Depositories Act, 1996 snd othar applicable laws, rules, reguiations, bye-laws,
a8 the caie may be, including any statutory modification or re-enactment thereef, from
time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme sat out herein in its present form ar with any modilication{s} approved or
imposed or directed by the Court shali be effective frem the Appointed Date but shali be
apearsgve from the Effective Date,

SHARE CAPITAL

151 Thashare capital of the Demerged Company a2 on 27 July 2011 was as undsr:

thare Capitaf {Amount in Rupeaes)
Authorised Capital :
© 75,00,00,000 equity shares of Re 1 zach 73,00,00,000
25,00,000 preference shares of &5 100 sach 15,00,00,000 !
' Total 100,00,00,000
n Issued, Subscribed and Paid-Up Cagital
, 19,28.66,740 fully paid-up equity shares of Re 1 zach 19,238,608 240"
§ 18,030 partly paid-up equity shares of Re 1 cach 5,015
i Total 19,28,77,355 !

“Inztudes Rs 1600 in respact of forfaited shares

The Demerged Company has issued Warrants to Central India Industries Umited and
shekhavath investments & Traders Limitad,

“he share capital of the Rasulting Cornpany as on 27 July 2011 was as under:

:} Share Capital {Amount in Rupass) f
| -~ Autharised Capital i
500,000 equity shares of fe 1 2ach | 5,000,000 ‘
} Total 5,00,000
L Issued, Subscribed and Paid-Up Capital
f 500,000 equity sharas of Ra 1 2ach fully paig up 5.00,020
i “Total ‘ $,00,000

e
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PART I

DEMERGER OF THE CEMENT UMDERTAKING OF THE DEMERGED COMPANY INTO THE RESULTING
COMPANY

s

TRANSFER AND VESTING OF THE CEMENT UNDERTAKING INTO THE RESULTING COMPANY

21 With effect from the Appointed Date and upon the Scheme bacoming effective, the Cement
Undertaking, shall, pursuant to the provisions of Sactions 391 to 394, all other applicable
arovisions of the Act and Section 2{19AA) of the income Tax Act, 1961, without any further

act or deed, stand transferrad as a going concern, to the Resulting Company, at boak vaiues

s of the Appointed Date and the Cement Undertsking shall consequently vest in the

esuiting Company with effect from Effective Date for all the estate and interest of the

-emerged Company thereln, subject however, to all the Encumbranees, if any, affecting the

same ar any part thereof and arising out of the labilities which shall also stand transferrad

& tha Resulting Company. The transfer and vesting shall be efected as foflows:

[ v/ Iiech B VPR

L

-~
Z.1

Without prejudice to the generatity of Clause 2.1, in respect of such of the assats of
the Cement Undertaking as are movable in nature or are otherwise capable of
transfer by manual delivery or by endorsement and/or delivery or by physical
possession, the same may be transferred at the option of the Board of the

Demerged Company and the Resuiting Company as follows:

[

{3} All the moveable assets capabie of being transferred by deiivary, including
plant and machinery, shali be handed over by physical delivery {together
with duly executed transfer forms or other docurnents as may be requirad]
to the Resulting Company along with such other documents as may he
necessary towards the end and intent that the property therein passes to
the Resulting Company on such dalivery without requirtng any deed or
instrument of conveyance for the same and shall become the property of
the Resulting Company accordingly.

£i1) The movable assets, other than those specified in Clause 2.1.1 {il above,
mcluding  actionable claims, sundry debtors, autstanding loans  and
advances, if any, recaverable in cash or in kind or for value to be recsivad,
bank balances and deposits, if any, with Government, semi-Government,
lotal and other authorities and bodies, customers and other parsans, shail,
without any further act, instrument or deed, be transferred and vastad as
the property of the Resulting Company. The Resulting Company may, if
required, give notice in such form as it may desm fit and proper to each
person or debtor that, pursuant to the said Scheme, the said person or
debter should pay the debdt, loan ar advance ar make good the same or haid
the same to its account and that the right of the Resulting Comupany 1o
recover or srealise the same is in substitution of the right of the Demarzed
Comipany.

in respect of any ramaining assets of the Cement Undertaking, othar than those
referred to in Clavse 2.1.1 above, the same shall, without any further act,
instrument or deed, be transferred to and vested in and/or be deemed to b=

fna
e
fod
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transferred to and vested in the Resulting Company on the Appointed Date,
Fursuant to an order being made undar Seetion 394 of the Act,

With effect from the Appointed Date and upon the Scheme becoming effective, s
immovable aroperties, including land together with the buildings and structure standing
thereen, whether frechold or {easehold, relating to the Cement Undertaking and any
documents of title, rights, interests, daims, including the mining ieases and the prospecting
licenses and easerents in refation thereto, shall, without any act or deed done by the
Demerged Company, be vested in and transfarred 10 and/or he deemed to have been and
stand transferrad to and vested in the Resulting Tompany and shall belong to the Resulting
Campany.

With effect from the Appointed Oate and ugon the Scheme becoming effective, 3il debts,
Habilities, contingant liabilities, duties and obiigations, secured or unsecuwrad, of evary kind,
nature and description of the Dameraed Company: i} relatabla to the Cemant Unidertaking,
it any; ar (i} the genaral or multipurpase borrowings of the Demerged Company, the
srmaunt of which in the agsregate stands in the eroportion which the vatue of the assets
transferred to the Resulting Company baars to the assets of the Demerged Company on the
Avpointad Date, whether provided far or not in the books of accounts of the Damergad
Company as on the date praceding the Appointed Data and all fiabilities of the Demerged
Lompany rafating to the Cement Undertaking which may arise or acerys afrer the Agpointad
Date but which relate to the peried up to the date immediately preceding the Appaintad
Date shall, under the provisions of Sections 391 to 394 of the Act {together, the “Transtarrad
Liabilities”) and dealt with in accordanca with 3action 2(19AA) of the lncome Tax Act, 1951,
without 2y further act or deed, bz transferred to or be daemed to be transfarrad ta the
Resulting Company so as to become from the Appointed Date the debts, labilities,
tontingent liabilities, dutfes and obligations of the Resulting Company and it shall not be
nItessary to sbiain the consent of any third party cr ather person, who is a party o any
tontract of arrangement by vittue of which such debts, liabilities, contingant liahilitias,
duties and shligations have arisen, in arder to give effect to the provisions of this Clayse 2.3,

tn so far as the existing security in respect of the Transferred Liabilities is concerned, such
saturity shail, without any further 3Ct, instrument or deed, be modified and shal be
extended to and shall operate only over the assefs comprised in the Cemeant Undertaking
ind not the assets comprising the Demerged Company Residual Entity, which have besn
charged and secured in respect of the Transferred Liabilities as transferred to the Resulting
Company prsuant to Part It of this Scheme. Provided that if any of the assets comarfsad in
the Cement Undertaking, which are being transferred ta the Resulting Company have ot
been charged or secured in respect of the Transferred Lahilities, such assets shall reamain
unencumbered and the existing security referred to above shall not be extended to and shall
not operate over such assets. The absence of any formal amendment which may be required
3y 3 lender ar third party shali not affect the aperalion of the above. Provided further that i
50 37 35 the sssets comprisad In the Cement Underiaking are concerned, the secunty and
znarge over sueh assets relating to any foans or Hahilities which are not transferred oursuan:
TG this Scheme (and which shali continue with the Cemearged Company} shall, without any
‘urther act or deed, be released from such éncumbrance and shall no longer be availabie as
SECUTItY in retation o such liabilities.

The sxisting debentures constituting the Transferrad Liabilities shal be listed and/or
dmittag to trading on the relavant stock exchangels) in india, where such existing
debentures of the Demerged Company are histed and/nr admitted ta trading.
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T is xpressly provided that, save as mentineed in this Part i, no sther torm o congition of
he Transferced Liabilities as part of the Scheme s modified by virtue of this Schame ercant
5 the axtent that such amendment Is requirzd by necessary impiication,

18 With effect from the Appointed Date and upon the Stheme bocaming =factive, any
satutory of other licences, permissions ar approvais or consents held by the Demarzad
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Undartziing on the one hand and the Demergad Company Residual Entity on the sther. The
crneernad steluiory or ather authorties and ticensors sha!! endorse andior mutsis or
racord the seoaration, make entry in their recards and/or ugan the relevant document igelf
50 as to give aifect to this Scheme in arder to Faciiitate the continuation of oparations of the

Cement Undertaking in the Resulting Campany, without any hindrance, from the Effective

Date.

e Samarged Company may be entitlad ta wanous benefits under incortive schemas and
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rat tne genefits ynder all of such schemes and pelices shall be fransferred =5 ang vast in
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bpan the Schieme comung into sffent on the SHective Date and with sfisct fram the
~npcinted Date. the Demerged Company andior Resulon ng Company shall be smitled o
Tredravise its stalutory returns and related tax payment certificates and to clenn refunds Elale

Advance tax credits s may be required consequent to the intplemeatation of the Scheme,

213 e sach of the permissions,  azprovals, consents, sanctons,  roemisaions, spedial




b

f"\l

retervations, sajes tax remissions, tax holidays, incentives, concassiens anrd other
suthonsations relating to the Cement tUndertaking shall stand transterred by the order of
the Court to the Resulting Company, the Resuiting Company may file the raelevamt
intimatiens, as may be required, for tha record of the statutory authoritias who shall taks
them on file, pursuant to the vesting erder of the sanctioning Court.

Upon the Scheme becoming sifective and the filing of certified copies of the order of the
Court sanctioning this Scheme, and with effect from the Appointed Date it shall constitute a
craatien/ modification of charge in the mame of the Resulting Company in accordance with
the provisions of Section 127 of the Act and satisfaction of charge in respect of the
Demerged Company in accordance with Section 138 of the Act, in relation to the axisting
charges, i any attaching to the Cement Undertaking.

i~
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The consent of the shareholders of the Sasuiting Company to this Schaime shall be deamed
o be sufficient for commencing and uyndertaking all of the businesses and activities specified
in sub-clauses 1 to 5 of the Other Objacts under Clause V of the Memorandum of Association
f the Resulting Campany and that no further resoiution under Section 149 {24) or any other
applicable provisions of the Act, would be required to bs separately passed by the Resulting
Comupany,

213 for the purpose of giving effect to the vesting order passed under Sections 391, 394 snd
atver apnlicable provisions of the Act, in respect of this Scheme, the Resulting Company
shall, at any time, pursuant to the order on this Stheme, be entitled to get the recardal of
the change in the legal right{s) upon the vesting of such assets of the Cement Undertaking in
accordance with the provisions of Sections 391 to Saction 394 and other appiicable
provisions of the Act.

224 This Scheme has been drawn up to comply with the conditions refating to "Demerger’ as
specified under Section 2{19AA) of the income Tax Act, 1961, i any terms or provisions of
the Scheme are found or interpreted to ba inconsistent with the said provisions at a latar
date induding those resulting from am amendment of law or for any othar reason
whatsoever (“Inconsistent Terms”), the provisions of the said Section of the Income Tax Act,
1561 shall prevail and the Scheme shall stand modified to the extent detarmined Recessany
to comply with conditions contained in Section Z{13AA) of the Income Tax Act, 1961, Such
modification shall, howevar, not affact other terms of the Scheme apart from the
tnconsistent Terms,

lat

CONSIDERATION - ISSUE OF SHARES BY THE RESULTING COMPANY

3.1 Lpon the coming into effect of this Scheme, and in consideration of the demeargar of the
Cament Undertaking and transfer and vasting thersof with the Resulting Company pursuant
to Part i of this Scheme, the Resulting Company shall, without any further act or dead and
without any further payment, issue and aliot aquity shares {herginafter aiso referrad to as
the "New Equity Shares”) at par on s araporiicnatz basis to each member of the Demergad
Company whose name is recorded in the regisrer of members of the Demerged Company as
folding equity shares on the Record Date or to such of their respactive heirs, sxacurss,
Agministrators or other legal representatives or nther successors in fitle as may be
recognised oy the Board of the Demerged Company in the iollowing propartion:

“For 2very 1 equity share of face value of B2 1 held in the Gemerged Company. 235 on tha
Record [ate, avery equity shareholder of the Oemerged Company shall withour any
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HNE partly pald up equity sharas shall be csued the same number of parthy £3id aqury

(RE

SNATAS 0 the R=sulting Comparny.

The shure entitlement ratio stated in Clause 3.1 herein has been determined by the finards
of e Demerged Company and the Rasubting Lumpany based on thelr indepandent

j=dgment after wking e considerstion the recommendation of share 2XCREngE ralic
¥ vy independent vaiusr, ramely, Doshi Chatteriee, Ragr & Cn, Chartored

WrALanl 1o aseance of shares ag

Prald shares with srork ey

e promoters of the Ha
The MEww bquiry Shares shadl ba isued in damat
wov ol tha shares of the Damerged Company in dematorialiserd farm providerd that shay
5hall be required to provide details of their respective accounts with tha depcsitar

participant and such ather confirmations as may e required. All those eduity sharehoiders
wiho hiold shares of the Bemerged Company in phvsical form shall be issued New £quily
Shares i dematerialised form, provided i they provide detals of their respectivi
aCoounis with the depository particicans, Tha sharehoiders who fail to provide such setass
hatl or fssued Maw Equity Shares in chysical forim urless atharwise communicared in

witers

form o thase equity shasas

SN Y such shareholders an ar bafore such date 2t may be detatrmuned Oy tne daned of
#y 0F v 3 fommittes trested thereat

1

2 Vemearned Company and the Hesplting Como

inE shars trapsfers. whathar lodged or putstending

ETSIONE: 3 ged Comosay, the fosrd of the Demerged Cam
Fhpwared £33 : o OOT aven SUSIRaUSnt to the Resa
= : fanges i1 the reoisterad hmider Ware nneraty

! card fhate, in arder to remoye 3Ny difficsities ansing 1o the transferor or Trar

2quity shares in the Demerged Compiany, after the effectivanass of this Scheme.

The New fquity Shares o be issued t2 the membors of the Demerged Company undar
Cisuse 3.1 shall be subject to the tarms of the Memarandum and Articlos of Ass,
e Renuiting Compsny and shall rank B gwssu with the existing ey 3hy
sty Commprany in all Fenpecls induding, dut sibject 1o the provisions of Saction 104 o

e ARt dividend Cncluding inerim Dividend) for the finanoai YHAT SIEMHRg froen the
Avasinted Date. The holders 3t the eouty

Lemerged Comoany shall, save as SULTRIEY S0videdd otharaise i thes

farms of

[

ROy hedr axnisling rights uinder thajr TREpECTvE Arfizias o

wlengs fram the

which they are

umin the Appointed Oate. = Sardred tat e aforecand geoviamn e

o of grvidends s an ena g
ARt an any member of the Resiuiting Company and the Demerged Company 1o damand
or clawn any dividernds which, subject 1o s srovainng of the Act, shalf be satraie at Lhe
diseretinn of the respective Boards of the Hesulting Campany and the Demerged Comnany
and subject to the approval of the shareholiers of the Resulting Company and the
Lemarged Company

Srdy wnd shalt not be deaped 1
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e aguipy shares of the Resulting Campany,
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Loon s Scheme becoming effective and with effest froim the Appointed Dat
Further 30t or deed, the suthorissd shars capitai of the fesuiling Company shal
o rs 300000 330 divided into 30,00.00.000 egquty sharas of #g 1 each and

Memaoranaum of Assodlation of the Resuiting Company shall be replaced by the following:

e 90,0000 GO0 (Runess Sty orore) gividea
woee Cnep ecch, The minonum ooy wo

“The Sutharised Shore Canftel af the Company s
i SO DG CRD {Fifhy crore) gty shares of 82 1R
comiral of the Company shull be 85 500000 {Rupegs Five lakhs)”
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Fopieable iaws or raguintions 1or compiying with the farmakities of e Stock Seah BOEES.
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o7 And abtain the consent of the Reserve 8ank of inzka and other concerned autharitias, for
iU ‘md altotmeant of eaqinty shares, to the resosctive non-resident shareholdors of tee
245 The assve ang sliotment of the New l:qun;y Shares by the Resulling Company to the
mebars ot the Demerged Company 33 orovdded inothis Schema i oan infagesl part
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Ge cleamed o have Dagn Sarmed oul witheyt any further act ar
afty a3 the provedurs Lild down under Section 31(1A) of the Act and any
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the Court, in terms of this Schame only, under and pursuant o provisions of Sectian 3191 to
Section 354 of the Act.

316 All existing shares held by the Oamerged Company in the Resulting Compary, i.e 5,00,000
asuity shares of Re 1 each, shail stand cancallad, withowt any further act or d223 a5 an
integral part of this Scheme jn accordance with the provisions of Sections 100 to 103 of the
Act and the Order of the Court shall be dezmed to be tha Order under Section 102 of the Act
for the purposas of confirming the reduction. The reduciion would not invelve 2 diminution
of tiability in respect of the unpaid share capital or payment of paid-up share capital, and the
nrovisians of Section 101 of the Act will not be applicable. Hotwithstanding the reduction in
the eguity share capital of the Resulting Company, the Resulting Company shall not be
required to zdd “And Reduced” as suffix 1o s name and the Resulting Company shall carry
on with its current name, “Orient Cament Limited”,

347 in respect of the Warrants issued by the Demerged Company to Central Indiz lndustriss
drnited and Shekhavall investments & Traders Limited {(“Pramoters”}, the Promoters have
undertaken and committed to the Demerged Company to exercise their nption te convert
the Warcants, in their entirety, into aquity shares of the OCemerged Company on or prior to
23 February 2012 which will be prior to the Recard Date.

| ACCOUNTING TREATMENT IN THE B0OOKS OF THE RESULTING COMPANY

41 ihe Resulting Company shall record ail the assets and Nabilitios of tha Cement Undertaking
vasted in H oursuance to this Scheme, at thair respective Dook values thareof, as angearing
in the books of account of the Demerged Company immediately before the Apnointed Daze
in accordance with Section 2{19AA) of the Income Tax Ady, 1961.

3.2 The Resulting Company shall credit the aggregate face value of the New Equity Shares of the
Resulting Company issued by it to the membars of the Uemerged Company pursuant o this
tcheme to the Share Capital Account in its books of account,

413 The sharz capital of the Resulting Company shall be cancelled and reduced under Sectisn
100 of the Act to the extent of sharas held by the Demerged Company in the Resyiting
Company purseant to Clause 3,16 of this Scheme,

1.4 'With effact from the Appaintzd Date and subject to any corrections and adjstmants as
may, in the epinion of the hoard of directors of the Resulting Company, be requirad, all the
assets and lighilities of the Cement Undertaking shall be recorded at their book valie.

Ja
Lt

Fursuant to the demerger and vesting of the Cemrent Undertaking with the Aasulting
ampany, the differsnce, if any, arising between:

val The nat book value of assets and liabilities of the Cement Undertaking; and

(o The aggregate of the issued and paid up chare capitsl pursyant to the eguity sharss
aliotted pyrsuant to this Schame and the amounts in the Share Warrants Account

shizll be recorded as general reserve in the bonks of the Resulting Company which shzli be
wreatad as free reserves of the Resulting Company.

4.h ln case of any differsnces in acrounting policy between the Demerged Company and the

e
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Thy walue of assers of the Cement Upderishong transferred to the PRasuinng CSorepsny

starwhing in the books of the Demarpes Company, which is represented by uny ravaluanon
carniad put in the past, shall be frst adjustad against revaluation reserve in the boaks of the

Uamerged Company created for such purnoze

The vaine of the Cement Undertaking regduced as above shall be deblied by the Temerged
Comnany to various reserves in the {folewing order such that sach reserye heoomes NIL
haiore anothar reserve 1s debited:

of share capital in tne ";:1.-‘,;:5 Sraopian AUO0URT and resorves of the Dapmeraad
T tal

aivy, shall be sfiectad a3 :
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stirdig arnd spolicable generally acieptey

sunting gringipies
CONDUCT OF BUSINESS OF THE CEMENT UMDERTAKING

Gn dnad trom the Appointed Date wnil the Ffiective Date (in the avent the FHectivs Date 15
e date atter the Appointed Darel:
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The Demerped Company shall carmy on and be deemed to have cartied oo its
business and activities in relation to the Cement Undertaking and shall hold and deal
st alt ass f:ts and proparti=s of the Cement Undertaking for and on ascount of and

A aust i 2 Resulting Comipary

ARy INDoIMe of i:?h.}w?. B

B
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= i a3
*’*"diPd as ihe income, profits, :mts dﬁ:\smm, exXpEnses "md lo ses, as ths case may

be, of the Resulting Company.

reed Company shalt ot

Sraid r‘Gimg fay TN Surnogs

the Demerged Company shall carry on the business of the Cement ilndertaking with
reasonable didigence, in the ordinary course ot business and the Demerged Company
stial] not yndertake any add®ional fingnast ¢ tm“mzi'mﬂrst of ANy naturs whssoewar,
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Frcumzer of deal with She Cement Undemang, save and gxcan!, 10 23ch cawe, 1

the following crcumistances:

{1 i the same is in the ordinary course of business as carried on by it az on tha
date of filing this Scheme with the Court; or

H 4 the same 13 erEressiy parm L or

ey 5 e owritten oo

oo abtained,

Fending sanction of this Scheme, the Demerged Company and the Resuiting
Company shall not make any chas g in their raspective capitaf structure aither Dy

Any morease by isue of 2wty hares. bonys shares, convertibie deb
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235 Ay bE required to give stfegt 10 this Soheme,
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All assets acquired and all labibties incurred by the Demerged Company for

cparation of and in relation e the Carman? Upndertaking shall afso, withou any
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wligations, duties and commitrments sitached, relatad or pertaiting o the Toment
JSndertaking that have bsan undertaken or discharged by the Demerges Company
shall be deemed te have bean undertaken for snd on behalf of, and in trust for and
as an agent of the Resulting Company.
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EMPLOYEES OF THE (CEMENT UNDERTAKING

Yoen the Scheme becoming effective, all employees of the Cement Undertaking af the
Cemerged Company in servica on the Effective Date {“Transferred Emplayass”} shall be
deemed to have become the employees of the Resulting Company without any iterruption
i their service as v result of the fransfer of the Cemant Undartaking to the Resuiting
LamgaEny an the same terms and conditions of smployment as ware with the Demerged
-3mzany, Sn the hasis of wontinuity of senace, the terms and conditions of their

T WD refererioe 1o e Cenrant Lirgariagking of the Demerged Company on i

atidior

o ash
aton fund treshs, if any, ors

wdng the Transferred Employeas,

lerms ard conditions in selation to the Transiorred Employers. With effact from tha
EFactive Date bul subject to getting the Srheme apuroved by relevant authorties. the
fesulting Company shall make the necessary contribuiions for such Transferred Emplovess
in relation to the existing gratuity fund, superannuation fund, provident fund benefits and
benafits under any oiher special fund or scheme. Provided that the Resulting Company may |
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sepsttuted for the Demerged Comuoany, for a3 purposes whatseewsr, jocluaing thoce

sing to the obligation o make contributions 1o the 33id fund in accordance with the
ira

aravsigns of such fund, bye laws, e20 nrespmet of such Transfarred Employees

Ta in retation to any other fund created ar axisting far the benafit of the franderrac

tmployees, the Resulting Company shall stand substituted for the Demergad Company, for
sl purposes whatsoevar, including those relsting to the obligation to make conttibutiens 12
the sald funds in accordance with the provistons of such scheme, funds, bya laws, ate. in
raspact of such Transferred Employaas.

7% " se far as the existing benefits or funds rcrested by the Demerged Corepany inr the
vmpioyess of the Demerged Company Rasidual Entity are concemned, the same zhall
rartingg and the Demerged Company shall cantinue to contribute to such funds and rusts

wordance with the provisions thereof, and zuch funds and trosts, o any, shall be held

1ar alia for the benelit of the emoloyses of the Demerged Company Residust Emity.

E
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3 LEGAL FROCIEDINGS
B Joen the Scheme becoming effsctive on the Difactive Date, all suns, sgnesit

¢
4

Admirstrative O other groTsesdings o

wwhialsoevar nsture, m:‘_im‘ling b
COULE ar §

oA

w201 Laxation, by or agamnsl The Do SFOE ANy Al

oty pending andior arising g0
iy

gdertaking of the Comarped

wampany, shall be tontinued and enfarced by or sgainst the Resultmg O MTany anfy 12
ziciusion of the Damergad Company in the manner and 15 the same extent a3 wauld have
beeri continued and enforced by or againit the Cemerged Company, The [emerged
wompany shall not be Hable te pay any amounts arising out of such pracsedings mebiding
inmeresi, penatties, damages, casts ete and the same shall be paid only by the Aesuliing
fumpany. Onand from the Effective Date, the Resulting Company shall and may, if n-svr,unrcd
mitlete any {egsl proceedings in redation to the Cemeant Lindertaking in ths name o the
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HTTILI V.

after ihe Appointed Date, if any proceedings are taken against the Demerged Company in
mespnct of the matters referred to in thﬂ {Iiause 8.3 a&mw:-, the Demerged Company snall
’é-rtfi tha s3me ar ‘fhe Cos t of the ¢ and th@ iimuitirw r{.’JT?Tf:?-TEFH ialb

AN o the Cernent

the Resulting Company undertakes to bave alf lezal or other proceedings intiated by or
33.3;: ¥t the Damerged Company refarred to in Clause 8.1 abowve transferrad into i3 nams
B oLare Fﬂﬂi’ nued prosecutad and emmae-ﬁ by or .}gamst the Resylting

mriissibde after

CONTRACTS, DEEDS, £TC.

Natwithstanding anything else containad in this Clause 3, but subject ko the ather [ OVisDnsg
2f This Schemee, slt contracks, deeds. Bonds, insurance polivies mther* than those taken for
Iemerged Company as a whal2 or wit "
Undarigwirg), agreements
3 the Camment dpndertaxd ard] o abich the Dem -ﬁgez‘z Tannanys is oAty andg
anid effect againg o in
af the Resuitirg Company, @5 r, 0 erwwrmi by or againgt tha
Co mtw 3s fu%w ard Pffﬂctuaii.; a8 «of, insts s Demaerged Company, g

g O havieg affact an tha rf; gt

The Resulting Company shall be deemad to be autharsed 1o axangte any such dopds,
wntings ar eonfinmations on behalf of the Cemergeg Company and o implement or cary
b et formmatities reguired on the part of the mmany o gees effest 1o tha

Mhimne beoopmes offective, tha ©

¢ to resitng Al momes and complels and farne allopa ..s_1mg contracts

Lamsactions in respact of the Cement Underisking in the rame of the Demarged Company,
I 0 tar as may be pecessary, untl the transter of rights and cbligations of the Dermerged
Company to the Resulting Company uoder this Scheme iy formatly accepted by the parties

[§1L:15 8

2 afgresaid, o

CRITTLrm Rl ST W NEITOR VAT D

FIRGLINENTS O

Rnl Undestaing which the Demne o W;“i’fh e
TANY 9T 3 narty, cannot be o ira

Jernerged Cczmrjazw sh;.ﬁi baid such ass2ts, contracts, deeds, bonas,

ng Lompany o

agreements, scheames, ATTENgRMENts or other mistrumeants of whatscever natura m ust for
the benefit of the Resulting-Company, in sa far a5 it is cerrmissible so to do, ) such time as
he transfer is eifactod.

ik

s

Wil
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Py

el
Fot

d be e kgt R o d
Lngerighnvd guriuEnt In s

the contruanta of procseaings by of 323Nt Ihe Compane under

ot d

aot wifect any mansachon or proveedings alrzady concludesd or Aabilis

nturred, o7 sy Habilities discharged by the Demerged Tompany in contection with the
fement Undertaling subject to tha provisons of flause 8 above, until tha Appeintes Dsie,

o
v tne end and Intent that the Resulting Comoany shall accept and adopt !l acts, deads 2nd
things done and execyted by the BDemerged Company in respect thereto as dons and
axacuted on behalf of itself.

REMAINING BUSINESS

The Dearmerged Company Residual Eauwy and aif tha gssets, fishilittes and ppigatons
rertaining Wmereta shall continue 1o beiong 1o an

8
>3
;4]

vastad in and he continued o b2
swnad and managed by the Damergad Company. All lsgsl taration oF othee processings
whEmer ot or criminal fincluding tefore sny FIEWANTY Of guash-indiciy authority or
oumall by o against the Qamerged © wpany srder any STRUE, whether P

Sppointeg 0 2F, and iy 2ach 1a%

dirrg o the

Late or winch may oe wmspiuted a1 oy tirme tharasit

B3 Fhh e
srzdny shal, in osny

Bie in reistion o an apal, TEEstion of other procesh

~emargzd Company, which ratate to the Demearged Company Hesidual Entity,

f proceedings sre taken against the Resuitving Company in raspect of the matters rajerrsd to
i Clause 111 above, 1t shall defend the same in accordance with the advice of the
Demerged Company snd at the coit of the Demerged Company, and the latter shsil
reimburse and Indernnify the Resulting Company against ali liabilitles and obiigations
incurred by the Resulting Company in respact tharpof,
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BART il
GENERAL/RESIDUART TERMS AND CONDITIONS
APPLICATION TO HIGH COURT
The Demerged Company and the Resulting Company shail, with ail reasonsble dimasﬁh,

aiee sl recessary applications uader Sations 391 and 392 of the Act and other auphcsble
rovinans of the Act 1o the Court for seaking anproval of this Scharme.

MODWFICATION OR AMENTIMENTS TS THE SCHEME

R resperlive B
afatele f.; erdimenis
7 oany othar authoarity may doen

_2
o
Y
:

amsnoments wiich may cthermwize e
ety 4@ necessary, desirable or zopregdate by thern in their sole discration {e. the
Eoardds). The Demerged Company and the Resulting Compzny, by their respective Rosrds,
be and are nereby authorised (o take il such steps as may be necessary, dasirable or groper
fot the purposes of implementing this Scheme and to resolve any doubts, difficuities or
quastions regarding the {mplemsentation of this Schame or otherwise arising undser this
schame, whether by reason of any directive or orders of any other authorities or stherwise

fowssever anising qut of or under ar By virtue 9f thi Schama and/or any matter toncernad

aropnnacted tharawith,

i the svent of any of the condiiong 1haf may oe sapasad By the Court ar other auathorsies
e the Demerged Company a- e Hesgit ng Comnany may hod unscceptabie for amy

reason the Demerged Company o the P..‘ uiting Lompany are 3t ety i withdraw the

omerTie

Hoany issue arises & to whethsr any asser, HatiHiy or emplovee perlaing 1o tha Cement
Lnaertaking or not under this Schame, the same chall be decidod by the Boards of 1he
Usmerged Company and the Resuiting Comgpany, ss relevant, on the basis of ralevant books
of aceaunt and other evidence that they may deem relevant for the said purposes.

CONDITIONALITY OF THE SCHEME

Thus Sokerme o and shall be condition 3t 00N Gl e

ihis Seheme by wiether weth sy modificgtion, ar

O smay deenr Tl nr arsera e

The fiting af the certified coptes of the order of the Court with the Registrar of Companiss of
Grissa by the Demerged Company and the Resyiting Cempany.




SUA Any other sanchions and orders a4 imay bie dirsctad by the Court in respact of this Seheme.

N CEFECT OF NON-RECEIPT OF APFROVALS

W2 event that this dcheme s not s

BYOvE:, permissicns, rasalutions, =gr

anpiemented, the Scheme shall become nuil and vaid, and the fesulting Company shail bear
iothe costs, charges and exnensas in connsction with this Scheme, unless atharwise

i sy agresd.

PAnrer2ant of any $EnchoNs Of Zooravals 10T 8 paricular asset or famhty

31

rgnsforeed pursuant to this Schame. shsl aa
Atiect the effectiveness of the respactive section of the Sheme i the Board af tha

»f ary of tha Cament Undertaking gettin

W

Demarged Company and Resufung Companies 5o deqide.

L UOSTE, CHARGES & EXPENSES

ey

= Iated

siting Campany 5
ansfar charges arinng out o
Bema andd matters incldental Yersts,

Gfineurred in cannscton wih and in WnplEmanting nis

L7 MUSCELLANEOUS

it sianon of Bie fo the fmaeazia peos : ang duly recorded by the
TTontisie suthontes pursyan? o e fanchon of the Schame and sEon the Snems
ormng effective, i accordance with the Derms rersed, in favour of the Sewiting
-HPoAnY. Any inchosle title or possoisary itfte of the Demerged Company or its
pradecsssol companies in relation to the Cement Undertaking shall he deemad to bs the
titie of the Hesulfing Company,
PRI ary Zam of fhis Schamae netsof G sivahd, degal by any Court of
srnicmse o unsrdoroeabie wader orevest or future I3ws, then i i3 the niteng >
Feries to the Scherne that such Part shall 58 severabie from the femaindar of the foname,
sfct the Schema shall not be aifected theteby, uriess the deletion of such Bart shall rause
this Scheme ta become materinlly adverse 5 any Party, in which case the parties to the
cheme shall attampt to bri ng abiovt 3 modificzrion in tha Scheme, as will bost gregerve for
el oarties the banefits and sthigations v the Schoma, mctafing but sot fmited to sueh
s
53 Onotee santtian of the Scheme ﬁi'lG‘U,‘Jf;ﬂ e Wmemae betoming offoctive, with of

¢
e Appaintad Date, the foliowing shall be deemad te have arcurred and hecome eftpdtive
anud noerative only in the sequence and in the arder mentigned hareunder:-

3 The transfer Dy w3y 0f gemarger oF thae ¢ errent Undertabing of the Tereresg
ompany into the Sesg

P PR oitu@ gf Mew Equity Soares oy uTing Lompany 1o ne
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