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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Chennai
Block No. 6, B' Wing, 2nd Floor Shastri Bhawan 26, Chennai, Tamil Nadu, India, 600034

Corporate Identity Number: U93090TN1962PTC004947

Fresh Certificate of Incorporation Consequent upon Conversion from Public Company to Private Company

IN THE MATTER OF CHETTINAD CEMENT CORPORATION LIMITED

| hereby certify that CHETTINAD CEMENT CORPORATION LIMITED which was originally incorporated on Eleventh day of
December One thousand nine hundred sixty-two under the Companies Act, 1956 as CHETTINAD CEMENT CORPORATION
LIMITED and upon an intimation made for conversion into Private Limited Company under Section 18 of the Companies Act,
2013, and approval of Central Government signified in writing having been accorded thereto by the RoC - Chennai vide SRN
G41419144 dated 03.05.2017 the name of the said company is this day changed to CHETTINAD CEMENT CORPORATION
PRIVATE LIMITED. ;

" Given under my hand at Chennai this Third day of May Two thousand seventeen.

CORPORATE

S MIMISTRY OF
FFAIRS 13

B SRIKUMAR
Deputy RaC
Registrar of Companies

RoC - Chennai

Mailing Address as per record available in Registrar of Companies office:

CHETTINAD CEMENT CORPORATION PRIVATE LIMITED

RANI SEETHAI HALL BUILDING,, 603 ANNA SALAI,, CHENNAI, A
Tamil Nadu, India, 600006 € &

For CHETTINAD CEMENT CORPORATION P

Cpmpany Secretary
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Qertificate of Jucarporation

No. 4947 of 1962

d hereby @ertify that “ CHETTINAD
CEMENT CORPORATION LIMITED ” is this
day incorporated under the Companies Act,
1956 (No. 1 of 1956) and that the Company

is Limited.

Given under my hand at MADRAS this

ELEVENTH

Of DECEMEER ONE THOUSAND NINE HUNDRED
TWENTIETH

AGRAHAYANA ONE THOQUSAND EIGHT HUNDRED

day

AND SIXTY TWO
AND EIGHTY FOUR (SAKA)

(5d.) M. V. Warertar,

Registrar of Companias

g
%
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Certificate For Commencement of Business

Pursuant of section 149 (3) of the Companies Act. 1956

* . I hereby certify that the CHETTINAD CEMENT CORPORATION
. LI+ITED * * *

S ks S o —
which was incorporated under the ,.Companies  Act, 1956, on

the Eleventh ~ doyof __ _December 19 62

and which has this day filed o duly verified declaration in the prescribed
form that the conditions of section 4% fbixfaytaxd)/149 (2) (a) to (c)

of the said Act, have been complied with, is entitled to commence
busines:.

Given under my hand at Madras
this sevent day of Februsry _

ighteenth Magha
One thousand nine hundred and sixtythree,

One thousnd elght hundred znd eightyfour (szka)
e L,{W—-—-F_M—— .
J_ﬁ'f;‘;’ o “.V.WARERKARY -
Q EIPN R#ustmr of Companies.

J.5.C. 10
MFP—[021 |SC—12410




MEMORANDUM OF ASSOCIATION
OF

CHETTINAD CEMENT CORPORATION PRIVATE LIMITED

L The name of the Company is Chettinad Cement Corporation Private Limited.
IL The Registered Office of the Company will be situate in the Madras State.
111 The objects for which the Company is established are the following : -

1. To produce, manufacture, purchase, refine, prepare, process, import, export, sell and generally
to deal in cement, portland cement, alumina cement, white and coloured cement, lime and
limestone, kankar and or by-products thereof and building materials, generally, non-ferrous,
metals, ferro-alloys; and in connection therewith, to acquire, erect, construct, establish,
operate and maintain factories, mines and quarries, workshops and other works.

2. To purchase, take on lease, or otherwise acquire, the undertaking business and property or
any part thereof any company or companies carrying on business as manufacturers of
cement and Mineral Industries in India or elsewhere, or any other business which the Company
is entitled to carry on.

3. To produce, manufacture, process, refine, prepare, treat, purchase, sell, export, import or
otherwise deal with, either as Principals or as Agents, either solely or in partnership with
others, cement, alumina cement, white and coloured cement, lime, plaster of Paris, and other
building materials of all kinds, plastic and plastic goods, glass, glass sheets, chemicals of all
kinds including acids, alkalies and salts, manures, fertilisers, dyes, paints of all kinds,
caustic soda, soda ash, sulphur, magnesite, dry-ice, calcium carbide, catechu, celotex,
asbestos and other building boards to be used in ceiling, floor or walls, made from any
fibrous materials, such as begasse, bamboo, wood, paper, jute, hemp and grasses; pottery, fire
clay and fire bricks, flooring tiles, roofing materials, etc.



10.

11.

12.

13.

To carry on all or any of the businesses of manufacturers and sellers of, and dealers and
workers in, cement of all kinds, concrete, asbestos, gypsum, coal, jute, hessian cloth, gunny
bags, paper bags, lime, plasters, whitting, clay, bauxite, soapstone ochres, paints, fixing
materials, gravel, sand bricks, tiles, pipes, pottery, earthenware, artificial stone, and
manufacturers, builders and dyers requisites and conveniences of all kinds.

To carry on the business of miners, metallurgists, builders, contractors, engineers, merchants,
importers and exporters, and to buy, sell and deal in, properties of all kinds.

To search for, get, manufacture, work, make merchantable, sell and deal in iron, coal,
iron ore, limestone, manganese, aluminium, tin, copper, silver, gold, cobalt, mica, nickel,
clay, fireclay, and other metals, minerals and substances; and to buy, sell, manufacture,
import, export and deal in minerals and mineral products, plant and machinery capable of
being used in connection with mining or metallurgical operations or required by workmen and
others employed by the Company.

To carry on investigations to discover places where cement can be profitably made, or
where any materials, minerals for any manufacturing work, the Company is entitled to carry
on, can be obtained and to obtain prospecting or research work in that behalf.

To work mines or quarries and to prospect for, search for, find, win, get, work, crush, smelt,
manufacture or otherwise deal with, limestone, chalk, clay, ores, metals, minerals, oils,
precious, and other stones or deposits, or products, and generally to carry on the business of
mining in all its branches and aspects.

To acquire by concession, grant, purchases, barter, lease, licence or otherwise, either
absolutely or conditionally, and either solely or jointly with others, any lands, buildings,
mines, minerals, potteries, pottery works, easements, way leaves, privileges, rights,
licences, powers and concessions; and in particular, any water rights or concessions for
the purpose of obtaining motive power, and any machinery, plant utensils, goods, trade-
marks and other movable and immovable property of any description which the Company
may think necessary or convenient for purposes of its business or which may seem to the
Company capable of being turned to account.

To search for ores and minerals, mine and grant licences for mining in or over any lands which
may be acquired or held by the Company and to lease out any such lands for building or other
use.

To use, plant, cultivate, work, manage, Improve, carry on, develop and turn to account
undertakings, lands, mines, rights, privileges, property and assets of any kind, of the Company or
any part thereof.

To carry on the business of a water- works company in all its branches, and to sink wells and
shafts, and to make, build, construct, lay down and maintain dams, reservoirs, water works,
cisterns, culverts, filter beds, mains and other pipes and appliances, and to execute and do all
other acts and things necessary or convenient for obtaining, storing, selling, delivering,
measuring, distributing and dealing in water.

To carry on business as manufacturers of chemicals and manures, distillers, paint-makers, dye-
makers, gas-makers, smelters, metallurgists and chemical engineers, and carriers by land, air
and sea, wharfingers, warehousemen, barge owners planters, farmers, brick-makers, potters,
timber merchants saw-mill proprietors and timber growers, and to buy, sell, grow, prepare
for the market, manipulate, import, export and deal in articles of all kinds in the manufacture
of which timber or wood is used, and to buy, clear, plant, and work timber estates.



14.

15.

16.

16A.

To acquire, be interested in, construct, maintain, carry out, improve, work, alter, control and
manage any tramways, railways, steamboats, roads, bridges, tunnels, water works, water
rights, canals, irrigation works, gas works, coal mines, electric works, reservoirs, water-
courses, furnaces, stamping works, smelting works, factories, warehouses and other works
and conveniences which the Company may think conducive to any of its objects which may
seem calculated directly or in-directly to promote the Company's interests and to contribute to
and take part in the constructing, maintaining carrying on, improving, working, controlling and
managing of any such works or conveniences.

To carry on the business of an electricity producing and distributing company, to manufacture
bulbs, wires, cables, dynamos, motors, fans, stoves batteries, refrigerators, cells and all other
electrical goods, and to carry on all sorts of electric installation work, including installation of
telephones, radios, etc.

To acquire, develop and turn to account any land, in particular, by laying out and preparing the
same for building purposes, constructing, altering, pulling down, decorating maintaining,
finishing, fitting up and improving buildings and by planting, paving, drawing, farming,
cultivating, letting on building lease or building agreement, and by advancing money to and
entering into contracts and arrangements of all kinds with builders tenants and others.

To establish, acquire, construct, operate, manage, maintain and run projects / ventures /
undertakings / business etc. in infrastructure sector, healthcare sector and hospitality sector,
including without limitation (a) roads, bridges, highways, power generation, power distribution,
airports, docks, ports, jetties, gardens, , public places, buildings, irrigation, sanitation and sewage
system(s) etc. (b) hospitals, dispensaries, clinics, diagnostic centres, pathology laboratories,
research centres, chemist shops and other similar establishments for providing treatment and
medical relief or assistance to public; (c) hotels, restaurants, bars, refreshment rooms,
discotheques, banquet halls, places of amusements, recreation, entertainment, etc.; and to invest
in shares or other securities of, or grant finance to, any companies or other entities which carry on
the aforesaid business, and to do all acts, deeds, matters and things as may be necessary or
expedient for the attainment of the foregoing objects.

*Amended vide special resolution passed by the members at the Extraordinary general meeting held on 29" May 2017

17.
18.

19.

To transact and carry on all kinds of Agency business.

Generally to carry on in any place or places any other trade or business, whether
manufacturing or otherwise, subsidiary or auxiliary to, or which may seem to the Company
capable of being conveniently carried on in connection with any of the Company's objects or
calculated to enhance the value of or render profitable any of the Company's property or rights
and to establish and maintain any agencies in any part of the world for the conduct of the
business of the Company, or for the sale of any materials or things for the time being at the
disposal of the Company for sale, and to advertise and adopt means of making known or
promoting the use of all or any of the manufactured products or goods of the Company,
or any articles or goods traded or dealt in by the Company, in any way that may be thought
advisable, including the posting of bills in relation thereto, and the issue of circulars, books,
pamphlets and price-lists, and the conducting of competitions, exhibitions and the giving of
prizes, rewards and donations.

To apply for, purchase or by any other means, acquire, protect, prolong and renew, any patents,
patent- rights, brevets d'invention, licences, protections and concessions which may appear
likely to be advantageous or useful to the Company, and to use and turn to account, and to
manufacture under or grant licences or privileges in respect of the same and to spend
money in experimenting upon and testing and in improving or seeking to improve any
patents, inventions or rights which the Company may acquire or propose to acquire.



20.

21.

22.

23.

24.

25.

26.

27.

28.

To enter into partnership or into any arrangements for sharing profits, unions of interests, co-
operation, joint adventure, reciprocal concession or otherwise with any person or company
carrying on or engaged in, or about to carry on or engage, in, any business or transaction which
this Company is authorised to carry on or engage in, or any business undertaking or
transaction which may seem capable of being carried on or conducted so as directly or
indirectly to benefit the Company; and to lend money, to guarantee the contracts of or
otherwise assist any such person, firm or company, and to take or otherwise acquire and
hold shares or securities of any such person, firm or company, and to sell, hold, re-issue, with
or without guarantee, or otherwise deal with the same.

To enter into any arrangements with any Governments or States or Authorities, Municipal,
local, or otherwise, that may seem conducive to the Company's objects, or any of them, and to
obtain from any such Government or State or Authority, any rights, privileges and concessions
which the Company may think it desirable to obtain, and to carry out, exercise and comply
with any such arrangements, rights, privileges, and concessions.

To undertake and carry on any business, transaction, or operations commonly undertaken or
carried on by promoters of companies, concessionaries, contractors for public and other works,
or merchants.

To be interested in, promote, and undertake the formation and establishment of such
institutions, businesses, pools, combines, syndicates (industrial, trading or manufacturing) as
may be considered to be conducive to the profit and interest of the Company and to
acquire, promote, and or subsidise interests in any industry or undertaking and to carry on
any other business (industrial, trading, manufacturing, or other) which may seem to the
Company capable of being conveniently carried on in connection with any of the objects of
the Company or otherwise calculated, directly or indirectly, to render any of the Company's
properties or rights for the time being profitable.

To purchase or otherwise acquire and undertake the whole or any part of the business property,
rights and Liabilities of any person, firm or company carrying on any business which
this Company is authorised to carry on, or possessed of property or rights suitable for any
of the purposes of the Company, and to purchase, acquire, apply for hold, sell and deal
in shares, stock, debentures or debenture stock of any such person, firm or company and to
conduct, make or carry into effect any arrangement in regard to the winding-up of the business
of any such person, firm or company.

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

To promote and form, and to be interested in, and take, to apply for, acquire, hold and dispose of
shares in any other company having objects similar, altogether or in part to those of this
Company or carrying on any business capable of being conducted so as directly or indirectly
to benefit the company and to subsidise or assist any such company financially or otherwise
by issuing or subscribing for or guaranteeing the subscription and issue of shares, stock,
debentures, debenture stock or other securities of such company.

To pay for any properties, rights or privileges acquired by the Company, in shares or debentures
of this Company, or partly in shares or debentures and partly in cash, or otherwise, and to give
shares or stock or debentures of this Company in exchange for shares or stock or debentures of
any other company.

To pay all the costs, charges and expenses of, and incidental to the promotion and formation,
registration and establishment of the Company, and the issue of its capital including any
underwriting or other commissions, broker's fee and charges in connection there-with.



29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

To remunerate or make donations to (by cash or other assets, or by the allotment of fully or
partly paid shares, or by a call or option on shares, debentures, debenture stock or securities
of this or any other company, or in any other manner) whether out of the Company's
Capital, profits or otherwise any person or persons for services rendered to or to be rendered
in introducing any property or business to the Company or placing or assisting to place or
guaranteeing the subscription of any shares, debentures, debenture stock, or otherwise securities
of the Company, or for any other reason which the Company may think proper.

To procure the registration or other recognition of the Company in any country, State, or place
and to establish and regulate agencies for the purpose of the Company's business.

To apply or join in applying to, and obtain from, any Parliament or Legislative Authority,
Government (Local, Municipal or other Authority or Body) Indian or Foreign, or other
persons, for any Acts of Parliament or other Acts of Legislature, Laws, decrees
concessions, orders, rights or privileges or authority that may seem conducive to the
company's objects, or any of them or may seem expedient, to obtain any provisional order of
Act Parliament for enabling the Company to carry on any of its objects into effect or for
effecting any modification of the Company's constitution, or for any other purpose which
may seem expedient; and to oppose by lawful means any proceedings or applications or
legislations or grant or withdrawal of any rights, privileges or concessions or any
imposition or alteration or cancellation of any taxes or duties or tariffs which may seem
calculated directly or indirectly to prejudice the Company's interests.

To open and keep a register or registers in any country, State, territory, or Dominion wherever it
may be deemed advisable to do so and to allocate any number of the Company to such register or
registers.

To undertake and execute any trusts the undertaking whereof may seem desirable, either
gratuitously or otherwise.

To draw, make, issue, accept and to endorse, discount and negotiable promissory notes, hundies,
bills of exchange bills of lading, delivery orders, warrants, warehouse-keepers' certificates,
and other negotiable or commercial or mercantile instruments connected with the business of
the Company.

To invest, apply for and acquire, or otherwise employ moneys belonging to or entrusted to the
Company upon securities and shares or without security, upon such terms as may be thought
proper, and from time to time to vary such investments in such manner as the Company may
think fit.

Without in any way infringing any of the provisions of the Banking Companies Act, 1949, to
lend or deposit moneys belonging to or entrusted to or at the disposal of the Company to
such person or company and, in particular, to customers and others having dealings with the
Company, with or without security, upon such terms as may be thought proper, and to
guarantee the performance of contracts by such person or company.

To make advances upon or for the purchase of materials, goods, machinery, stores and other
articles required for the purpose of the Company.

To borrow or raise money, with or without security, or to receive, without infringing any
of the provisions of the Banking Companies Act, 1949, money on deposit at interest for
the purpose of financing the business of the Company, or otherwise in such manner as the
Company may think fit and in particular, by the issue of debentures or debenture stock
(perpetual or otherwise) including debentures or debenture stock convertible into shares of
this or any other company and in security of any such money so borrowed, raised or received,
to mortgage, pledge, or charge the whole or any part of the property, assets, or revenue of the
Company, present or future including its uncalled capital, and to purchase, redeem or pay off
any such securities.



39.

40.

41.

42.

43.

44.
45.

IV.

To sell and in any other manner deal with or dispose of the undertaking or property of the
Company, or any part thereof, far such consideration as the Company may think fit, and, in
particular, for shares, debentures and other securities of any other company having objects
altogether or in part similar to those of the Company, and to promote any other company or
companies for the purpose of its or their acquiring all or any of the property, rights or liabilities
of this Company.

To improve, manage, work, develop, exchange, lease, mortgage, turn to account, abandon or
otherwise deal with all or any part of the property, rights and concessions of the Company.

To provide for the welfare of employees or ex-employees of the Company Directors or ex-
Directors of the Company or its predecessors in business and the wives, widows and families
or the dependents or connections of such persons, by building or contributing to the building
of houses, dwellings or chawls, or by grants of money, pensions, allowances, bonus, payments
towards insurance or other payment; or by creating and from time to time subscribing or
contributing to, aiding or supporting provident funds and other such associations, institutions,
funds or trusts, or conveniences, and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Company shall think fit; and to subscribe or contribute
or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific,
national or other institution or objects or for any exhibition or for any public, general or useful
objects.

To subscribe or contribute any amount or amounts to any political purpose, to any, political
parties, body or institution, or individual subject to the provisions of the Companies Act, 1956.

Subject to Section 78. To place, to reserve or to distribute as dividend or bonus among the
members, or otherwise to apply, as the Company may from time to time think fit, any
moneys received by way of premium on debentures issued at a premium by the Company,
and any moneys received in respect of dividends accrued on forfeited shares, and moneys
arising from the sale by the Company of forfeited shares or from unclaimed dividends.

To distribute any of the property of the Company amongst the members in specie or kind.

To do all or any of the above things and all such other things as are incidental or may be
thought conducive to the attainment of the above objects or any of them in any part of
the world, and as principals, agents, contractors, trustees or otherwise, and by or through
trustees Agents, or otherwise and either alone or in conjunction with others, and so that the
word “company” in this Memorandum when applied otherwise than to this Company shall be
Deemed to include any authority, partnership or other body of persons, whether incorporated or
not and whether domiciled in India or elsewhere.

AND IT IS HEREBY DECLARED that the intention is that the objects set forth in the
several paragraphs of this Clause shall have the widest possible construction.

The liability of the members is limited.

*“The Share Capital of the Company is Rs. 500,00,00,000/- (Rupees Five Hundred Crore
Only) divided into 25,000 (Twenty Five Thousand) Shares of Rs. 2,00,000/-(Rupees Two
Lakhs only) each.” The Company shall have power to issue from time to time Equity or
Preference Shares with such rights as it may deem fit, subject to the provisions of the
Companies Act 1956. The company has power to increase or reduce its capital from time to time
etc., and to issue any shares in original or new capital as equity or preferred shares and to attach
any class or classes of such shares, any preferences, rights, privileges or priorities in payment of
dividends or distribution of assets or otherwise over any other shares or to subject the same to any
restrictions or limitations and to vary the regulations of the Company as far as necessary to give
effect to the same and upon the sub-division of any share to apportion in the rights to participate in
profits in any manner.

* amended vide ordinary resolution passed by shareholders through postal ballot on 28.3.16.
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We, the several persons whose names and addresses are subscribed, are desirous of being formed
into a company in pursuance of the Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite our respective
Names.

S. Names, Addresses, Descriptions No. of shares taken by each
No. and occupation of subscribers subscriber

Preference Equity

1. | Dr. Rajah Sir M.A. Muthiah Chettiar of Chettinad,
S/o Rajah Sir Annamalai Chettiar of Chettinad,

Merchant & Industrialist, “Chettinad House”, 500
Rajah Annamalaipuram, Madras 28.

2. | Rani Lady Meyyammai Achi of Chettinad,
W/o Dr. Rajah Sir Muthiah Chettiar

of Chettinad, “Chettinad House”, 100
Rajah Annamalaipuram, Madras 28.

3. | Kumararajah M.A.M. Muthiah Chettiar,
S/o Dr. Rajah Sir Muthiah Chettiar of Chettinad, 500

Merchant & Industrialist, “Chettinad House”,
Rajah Annamalaipuram, Madras 28.

4. | Kumararani Meena Muthiah,

W/o Kumararajah M.A.M. Muthiah Chettiar 100
“Chettinad House”, Rajah Annamalaipuram,
Madras 28.
5. | MLA.M. Ramaswamy Chettiar,
S/o Dr. Rajah Sir Muthiah Chettiar of Chettinad, 500

Merchand & Industrialist, “Chettinad House”,
Rajah Annamalaipuram, Madras 28.

6. | Sigapi Ramaswamy
W/o M. A. M. Ramasami Chettiar 100
“Chettinad House”,

Raja Annamalaipuram, Madras 28.

7. | A. N. Venkatachalam Chettiar
S/o Annamalai Chettiar, Asst. Secretary, 100
Lotus Mills Ltd., Sundarapuram, Podanur

8. | A. Ganapathi Chettiar

S/o0 Annamalai Chettiar, Manager,
Madura South India Corporation Private Ltd., 100
Madras, 2/70, Broadway, Madras 1.

9. | V. Vaidyasubramanyam
Son of Vaidyanatha lyer, Secretary, 100
“Navasuja”, Rajah Annamalaipuram, Madras 28.

Total Shares ... 2100

Dated at : 7th December, 1962.

Witness : D. V.VENKATESWARAN, Son of Venkatarama Ayyar, P. A. to Dr. Rajah Sir M. A.
Muthiah Chettiar, “Chettinad House”, Rajah Annamalaipuram, Madras 28.



(THE COMPANIES ACT,2013)
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

CHETTINAD CEMENT CORPORATION PRIVATE LIMITED

The regulations contained in Table 'F' in Schedule-I of the

Table ‘F’ not to

Companies Act, 2013 shall not apply to the Company except in so apply
far they are embodied in the following Articles, which shall be the
regulations for the management of the Company.
DEFINITIONS AND INTERPRETATION
In these Articles, unless repugnant to the subject or context, the Definitions
following terms shall have the meaning ascribed to them as under:
(i) The 'Act' means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in
force, read with the subsisting provisions of the Companies
Act, 1956 in force. Any reference to the Act in these Articles
shall be construed as a reference to the applicable provisions of
the said Act which relates to the Article in which the said term
has been used in these Articles;
(ii) ‘‘Articles” means these articles of association of the Company,
as amended from time to time in accordance with the
provisions of the Act;
(iii) 'Board' or the 'Board of Directors' means the collective body
of the directors of the Company;
(iv) 'Company °‘means 'Chettinad Cement Corporation Private
Limited’;
(v) “Rules” means the applicable rules for the time being in force
as prescribed under relevant sections of the Act;
In these Articles, unless repugnant to the subject or context: Interpretation

(i) Words importing the singular shall include the plural and
words importing the plural shall include the singular.




(i1)) Words importing the masculine gender shall include the
feminine and neuter gender and vice-versa.

(ii1)) Headings and marginal notes, if any, have been inserted for
convenience of reference and shall not affect the construction
and interpretation of these Articles.

(iv) Words or expressions contained in these Articles shall bear the
same meaning as in the Act or the Rules, as the case may be.

PRIVATE COMPANY

The Company is a private company within the meaning of Section
2(68) of the Act and accordingly:

(i) the right to transfer shares (whether held in physical form or
in dematerialised form) in the Company is restricted in the
manner and to the extent hereinafter appearing.

(i) the number of members, exclusive of (i) persons who are in the
employment of the Company and (ii) persons who, having
been formerly in the employment of the Company, were
members while in that employment and have continued to be
members after the employment ceased, shall be limited to two
hundred (200). Where two (2) or more persons hold one (1) or
more shares in the Company jointly, they shall, for purposes of
this provision, be treated as a single member.

(ii1)) no invitation shall be issued to the public to subscribe for any
securities of the Company.

GENERAL AUTHORITY

Subject to these Articles, wherever in the Act it has been provided
that the Company shall have any right, privilege or authority or that
the Company could carry out any transaction only if the Company is
so authorised by its Articles, then and in that case, by virtue of this
Article, the Company is hereby specifically authorised, empowered
and entitled to have such right, privilege or authority, and to carry
out such transactions as have been permitted by the Act, without
there being any separate regulations being contained in these
Articles on that behalf. Without limiting the general authority
conferred under this Article, the Company shall have full right,

General authority
of the Company




privilege and authority to carry out the transactions as set out below
under the relevant sections of the Act:

(i) 48  To alter the rights of shareholders.

(i) 50  To accept unpaid share capital although not called up.

@ii1) 51  To pay dividend in proportion to amount paid-up.

(iv) 54  Toissue sweat equity shares

wv) 55 To issue redeemable, cumulative, convertible
preference shares.

(vi) 61  To alter the share capital of the Company.

(vii) 66  To reduce the share capital of the Company (read
with Section 100 of the Companies Act, 1956)

(viii) 68  To buy back its shares.

SHARE CAPITAL AND VARIATION OF RIGHTS

(i) The Authorized Share Capital of the Company shall be as
given in the Clause V of the Memorandum of Association of
the Company.

(1) The Board, acting on behalf of the Company shall, in
accordance with these Articles, have the power to increase or
reduce its capital and to sub-divide the shares in the capital for
the time being into shares of smaller denominations or divide
them into several class(s) of shares and to attach thereto
respectively, such preferential rights or privileges or conditions
as may be determined by or in accordance with the Articles of
the Company.

Share Capital

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

Shares under
control of Board

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

Directors may
allot shares
otherwise than
for cash




be fully paid-up or partly paid-up shares, as the case may be.

0. The Company may issue any kind of shares including but not | Kinds of Share
limited to the following kinds of shares in accordance with these Capital
Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:
(i)  with voting rights; and / or
(i1)) with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and
(b) Preference share capital.
and the provisions of Section 43 of the Act shall not apply to the
Company.
10. (i) The Board or the Company, as the case may be, may, in | Further issue of
accordance with the Act and the Rules, issue further shares to: capital
(a) Persons who, at the date of offer, are holders of equity
shares of the Company. Such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of another member of the Company only.
Renunciation shall not be allowed in favour of a person
who is not an existing member of the Company; or
(b) Employees under any scheme of employees’ stock
option; or
(c) Any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

(i1)) A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

11. Subject to the provisions of the Act, the Company shall have the | Power to issue
power to issue or re-issue preference shares of one or more classes redeemable
which are liable to be redeemed, or converted to equity shares, on | preference shares
such terms and conditions and in such manner as determined by the
Board in accordance with the Act.

12. (i) Every person whose name is entered as a member in the Issue of

register of members shall be entitled to receive: certificates




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

(b) several certificates, each for one or more of his shares,
subject to such conditions and upon payment of such
charges as specified by the Board from time to time.

(i1)) Every share certificate shall specify the shares to which it
relates and the amount paid thereon.

(ii1)) In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than
one certificate, and delivery of a certificate for a share to one
or several joint holders shall be sufficient delivery to all such
holders.

13.

Notwithstanding anything contained in these Articles, a person
subscribing to shares offered by the Company shall have the option
either to receive certificates for such shares or hold the shares in a
dematerialized state with a depository. Where a person opts to hold
any share with the depository, the Company shall intimate such
depository the details of allotment of the shares to enable the
depository to enter in its records the name of such person as the
beneficial owner of that share.

Shares dealt in
Depository
Mode

14.

If any share certificate be worn out, defaced, mutilated or torn or if
there be no further space on the back for endorsement of transfer,
then upon production and surrender thereof to the Company, a new
certificate may be issued in lieu thereof, and if any certificate is lost
or destroyed then upon proof thereof to the satisfaction of the
Company and on execution of such indemnity as the Company
deems adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued subject to such
conditions and upon payment of such charges as specified by the
Board from time to time.

Issue of new
certificate in
place of those lost
or destroyed.

15.

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

Provisions as to
issue of
certificates to
apply mutatis
mutandis to
debentures etc.




16.

Except as otherwise required by law or provided under these
Articles, or as ordered by a Court of competent jurisdiction, the
Company shall not be bound by, or be compelled in any way to
recognize (even when having notice thereof) any equitable,
contingent, future or partial interest in any share, or any interest in
any fractional part of a share or any other rights in respect of any
share except an absolute right to the entirety thereof in the registered
holder.

Trust not
Recognized

17.

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

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

Variation of
Rights

18.

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

Issue of further
shares not to
affect rights of
existing members

LIEN

19.

(i) The Company shall have a first and paramount lien:
(a) on every share (not being a fully paid share), for all
monies (whether presently payable or not) called, or
payable at a fixed time , in respect of that share; and

(b) on all shares (not being fully paid shares) standing ,
registered in the name of a member, for all monies
presently payable by him or his estate to the Company:
Provided that the Board of Directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this clause.

Company’s lien
on shares




(ii)

The Company’s lien , if any on a share shall extend to all the
dividends payable and bonuses declared from time to time in
respect of such shares.

20.

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

Provided that no sale shall be made—

(a)

(b)

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

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

Enforcing
Lien by Sale.

21.

@

To give effect to such sale, the Board may authorize some
person to transfer the shares sold to the purchaser thereof.

Authority to
Transfer

(ii)

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

Purchaser to be
registered holder

(iii)

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

Purchaser not
affected

22.

(1)

(ii)

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

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

Application
of Proceeds
of Sale

23.

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




CALLS ON SHARE

24.

(ii)

(iii)

(iv)

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

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

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

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

Calls

25.

(ii)

The Board of Directors, may when making a call by resolution
determine the date on which such call shall be deemed to have
been made not being earlier than the date of resolution making
such call and thereupon the call shall be deemed to have been
made on the date so determined and if no such date as
aforesaid is fixed the call shall be deemed to have been made
on the date on which the resolution of the Board making the
call was passed.

A call may be required to be paid by instalments.

26.

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

Liability of
Joint Holders

27.

@

(ii)

If a sum called in respect of the shares is not paid before or on
the day appointed for payment thereof, the person from whom
the sum is due shall pay interest thereon from the date
appointed for payment thereof to the time of actual payment at
such rate as may be fixed by the Board.

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

Interest on call




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

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

29. The Board: Payment of calls

in Advance

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

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

30. Neither a judgment nor a decree in favour of the Company for calls Part payment
or other moneys due in respect of any shares, nor any part payment | not to preclude
or satisfaction thereof, nor the receipt by the Company of a portion forfeiture
of any share, either by way of principal or interest, nor any
indulgence granted by the Company in respect of the payment of
any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such shares as provided in these
Articles.

31. The provisions of these Articles relating to calls shall mutatis | Provisions as to

mutandis apply to any other securities including debentures of the
Company.

calls to apply




TRANSFER OF SHARES

32.

Subject to the provisions of the Act and these Articles, the Board of
Directors may at its discretion and on behalf of the Company,
decline to register or acknowledge any transfer of shares (whether
fully paid up or not and notwithstanding that the proposed transferee
be an existing member) but in such cases it shall, within 30 days
from the date on which the instrument of transfer was lodged with
the Company, send to the transferee and the transferor, a Notice of
the refusal to register such transfer, giving reasons for such refusal.

Board’s may
decline to register
transfer

33.

Subject to Article 32 above, a member may transfer any share(s)
registered in his name (hereinafter called the “Transferor”)only to(a)
another member of the Company, or (b) to a relative (as defined
under the Act) of such Transferor, and who is willing to purchase
such shares, on such terms and conditions as may be agreed,
between them.In case of shares held in physical form, the Company
shall not recognize any instrument of transfer submitted by any
member unless:

(a) the instrument of transfer is in the form and complies with
other requirements as prescribed under the Act and Rules
thereunder;

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

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

Provided that the Board may, at its sole and absolute discretion,
decline to allow any such transfer of shares, and require the member
to follow the procedure specified under Article 34 below for transfer
of his shares in the Company.

Transfer to
existing members

34.

(1) Subject to Articles 32 and 33 above, a member who proposes
to transfer shares registered in his name (hereinafter called the
“Transferor”) shall give a notice in writing (hereinafter called
the “transfer notice”) to the Board of directors of the Company
of his intention to do so. A member shall apply for transfer of
shares under this Article either when he has not been able to
find a relative /member willing to purchase his shares, or when
he has been directed to follow the procedure specified under
this Article by the Board under Article 33 above.

Procedure for
transfer of shares
in other cases
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Notice contemplated under this Article shall be irrevocable and
shall be accompanied by the certificate(s) for the Transferor’s
share(s), and such other evidence as the Board may reasonably
require to show the right of the Transferor to make the transfer.
Further, the said notice shall constitute the Board of Directors
as the Transferor’s agent for the sale of share(s) comprised in
the notice in one or more lots at the discretion of the Board of
directors to a member or members of the Company (hereinafter
called the “Purchaser”) at (a) a price to be agreed upon by the
Transferor and the Board of directors, or, (b) in case mutually
agreeable price could not be agreed upon as aforesaid, at a
price which would be certified by the auditors (at the relevant
time) of the Company, to be the fair value of the shares. In
such a case, the Board of Directors of the Company may
commission the auditors of the Company to certify in writing
the sum, which in their opinion is the fair value of the shares
and such sum so certified by the Auditors, shall be deemed to
be the fair value of the shares. In so certifying, the auditors
shall be considered to be acting as an expert and not as an
arbitrator; hence, the law governing the arbitration in effect for
the time being, shall not apply. The fees of the auditors for
certifying the fair value of shares shall be borne by the
Company.

(ii)

Upon the price being determined as aforesaid, the Board shall
within a period of 30 (thirty) days of such transfer notice, give
notice to all members excluding the Transferor, of the number
and price of the shares to be sold by Transferor. The
Transferor’s shares shall be offered to existing members (other
than the Transferor) in the ratio, as nearly as circumstances
admit, to paid up share capital held by such members (“offered
shares”). The Board shall invite each of such member to state
in writing, within 30 days from the date of the receipt by such
members of the said notice, whether he is willing to purchase
and if so the maximum number of the offered shares he is
willing to purchase, and also additional shares he would be
prepared to purchase, in the event any of the other members
not accepting the offer, made under this Article.

Notice to members
of transfer of
shares

(iii)

At the expiry of 30 days as aforesaid, the Board shall allocate
at the first instance, the offered shares to or amongst the
members who have expressed their willingness to purchase the
shares offered to them as aforesaid. Thereafter, the Board shall
allocate the shares for which the offer is not accepted to and
amongst the members who have expressed their willingness to

Offer of shares to
existing members

11




purchase additional shares.

In the event of applications for additional shares being more
than the available shares, the Board shall allocate the available
shares to such members who have expressed their willingness
to purchase additional shares in the proportion, which such
members hold shares in the Company or any proportion that
the Board may in its collective wisdom decide.

In the event of any member not taking up the whole or part of
the number of shares offered, subject to the provisions of this
Article, the Board may in such manner as it thinks fit decide to
whom the share or shares not so taken up are sold and the
decision of the Board shall be final and binding on all
members.

(iv)

Upon such allocation being made, the Transferor shall be
bound on payment of the price to him, to transfer the shares to
the Purchaser or Purchasers, and if he makes default in doing
so, the Board may receive and give good discharge for the
purchase money on behalf of the Transferor and enter the name
of the Purchaser or Purchasers in the Register of members as
holder by transfer of the said shares.

v)

In the event of the whole of the said shares not being sold to
the members in accordance with these Articles, the Transferor
shall transfer the shares not so sold or such of them as the
Board may specify to any other person or persons named by
the Board at the price decided by the Board.

(vi)

If the Board does not specify any person(s) underclause (v)
above, then, the Transferor may sell the shares registered in his
name to any third party with prior approval of the Board.

(vii) The Board shall have power to resolve any difficulty arising

out of implementation of this Article in such manner as they
deem fit at their sole discretion, and the decision taken by the
Board shall be final and binding on all members.

Transfer of shares
by Transferor

35.

The registration of transfers may be suspended at such times and for
such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended beyond such
period as allowed under the provisions of the Act and Rules
thereunder.

12




36.

(i) The provisions of these Articles relating to transfer of

shares shall mutatis mutandis apply to any other
securities including debentures of the Company.

(ii) For the sake of clarification, the provisions relating to

restrictions on transfer of shares / other securities in these
Articles shall apply to both shares/ other securities held
in physical form as well as in dematerialised form

TRANSMISSION OF SHARES

37.

@

(ii)

In the event of the death of any sole holder, the nominee(s) or
legal representatives of such person legally entitled to the
shares alone shall be entitled to be recognized by the Company
as having any title to the interest of the deceased shareholder(s)
in the shares.

In the event of death of any one or more of several joint
holders, the survivor or survivors alone shall be entitled to be
recognized by the Company as having any title to the interest
of the deceased shareholder(s) in the shares.

Provided that on production of such evidence as to title on such
indemnity or other terms as the Board may deem sufficient any
person may be recognized as having title to the shares as
nominee or legal representative of the deceased shareholder.

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

Title to shares on
death of a
member

38.

(ii)

Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence
being produced as may from time to time properly be required
by the Board and subject to as hereinafter provided, elect,
either:

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

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

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

Rights of such
persons

13




39.

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

Indemnity to the
Company

40.

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

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

(ii1) All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice of transfer as
aforesaid as if the death or insolvency of the member had not
occurred and the notice of transfer were signed by that
member.

Notice of
election by
such person

41.

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

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

Rights to
dividend etc.

42.

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

Provisions as to
transmission to
apply mutatis
mutandis to
debentures etc.

43.

Except as specifically provided in these Articles, the provisions
relating to joint holders of shares, calls, lien on shares, forfeiture of
shares, transfer and transmission of shares shall be applicable to

Provisions of
Articles to
apply to shares

14




shares held in a depository so far as they apply to shares held in
physical form subject to the provisions of the Depositories Act, 1996
or such other regulations for the time being in force.

held in a
depository

FORFEITURE OF SHARES

44.

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

Notice may be
given non-
payment of call or
instalment

45.

The notice aforesaid shall:

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

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

Form of notice.

46.

If the requirements of any such notice as aforementioned are not
complied with, any share in respect of which the notice has been
given may, at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the Board
to that effect. Such forfeiture shall include all dividends declared in
respect of the forfeited shares, and not actually paid before the
forfeiture.

Forfeiture of
Shares

47.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against the
Company, in respect of the share and all other rights incidental to
the share.

48.

(i) A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise disposed
of either to the person who was before such forfeiture the

Forfeited shares
to be sold etc.
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(ii)

holder thereof or entitled thereto or to any other person on such
terms and in such manner as the Board thinks fit.

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

49.

(ii)

(iii)

A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited share, but shall,
notwithstanding the forfeiture, remain liable to pay to the
Company, and shall forthwith pay, all monies which at the date
of forfeiture were presently payable by him to the Company in
respect of the shares, together with interest and other costs in
accordance with these Articles.

The liability of such person shall cease if and when the
Company receives payment in full of all such monies in respect
of the shares.

The Board may, if they think fit, remit the payment of such
interest or any part thereof.

Liability after
forfeiture

50.

(1)

(ii)

(iii)

(iv)

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

The Company may receive the consideration, if any, given for
the share on the sale, re-allotment or disposition thereof, and
may execute a transfer of the share in favour of the person to
whom the share is sold or disposed of. The said transfer shall
constitute a good title to the share, in favour of the person to
whom the share is sold or disposed of;

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

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

Declaration

16




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

52. Any money due from the Company to a shareholder may, without Set off money
the consent of such shareholder, be applied by the Company in or
towards payments of any money due from him, either alone or
jointly with any other person to the Company in respect of calls or
otherwise.

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

mutatis mutandis
to debentures etc.
ALTERATION OF CAPITAL

54. Subject to the provisions of the Act, the Company may, by ordinary Power to alter
resolution: share capital
(a) Increase the share capital by such sum, to be divided into

shares of such amount as it thinks expedient;

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

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

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

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

55. Where shares are converted into stock: Rights of

stockholders

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

17




Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that such
minimum shall not exceed the nominal amount of the shares
from which the stock arose.

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

(c) such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words “share” and
“shareholder / member” in these Articles shall include “stock”
and “stock-holder” respectively.

56.

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

(a) its share capital;

(b) any capital redemption reserve account;

(c) any securities premium account;

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

Reduction of
capital

57.

Where as a result of any corporate action with respect to the share
capital of the Company, including any consolidation of shares of the
Company, any member(s) would become entitled to a fraction of a
share of the Company, such fractions shall be consolidated (to the
extent possible) and the shares resulting therefrom shall be held by
any director(s) or person(s) nominated (“Nominee”) by the Board in
this behalf, in trust for the members so entitled to the said fractions
in proportion to their respective entitlements. The directors or
Nominees (as the case may be) may, acting on behalf of the
members, sell the shares resulting from consolidation of such
fractional entitlements of members, at such price and on such terms

Fractional
Entitlements

18




and to such person as the Board may deem fit and distribute the net
proceeds of the sale in due proportion amongst the members
entitled. The directors or Nominees shall be authorized to execute
any instrument, deed, document etc. for transfer of shares to the
purchaser, or in accordance with the directions of the purchaser. The
transferee shall not be bound to see the application of the purchase
money nor shall his title to the shares be affected by any irregularity
in or invalidity of the proceedings in reference to the sale. No
member shall be entitled to a fraction of a share except in the
manner and to the extent stated hereinbefore, and the Company shall
not issue any certificate or coupon in respect of such fractional
shares.

CAPITALISATION OF PROFITS

38.

(i) The Company in general meeting may, on the recommendation
of the Board, resolve:

(a) thatit is desirable to capitalise any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts or to the credit of the profit
and loss Account or otherwise available for distribution;
and

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

(i1)) The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provisions contained in sub-clause (iii)
either in or towards:

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

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

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

Capitalisation
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(iii) A securities premium account and a capital redemption reserve
account or any other permissible reserve account may, for the
purposes of this Article, be applied in the paying up of
unissued shares to be issued to members of the Company as
fully paid bonus shares;

(iv)

The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

59.

(ii)

Whenever such a resolution as aforesaid shall have been

passed, the Board shall:

(a)

(b)

make all appropriations and applications of the amounts
resolved to be capitalised, thereby, and all allotments and
issues of fully paid shares or other securities , if any; and

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

The Board shall have full power:

(a)

(b)

to make such provisions, by payment in cash or
otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and

to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares or other securities to which they may be entitled
upon such capitalisation, or as the case may require, for
the payment by the Company on their behalf, by the
application thereto of their respective proportions of the
profits resolved to be capitalized, of the amount or any
part of the amounts remaining unpaid on the existing
shares.

(ii1)) Any agreement made under such authority shall be effective
and binding on all such members.

Powers of the
Board for
capitalisation
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BUY BACK OF SHARES OR OTHER SECURITIES

60.

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

Buy-back of
shares or other
securities

GENERAL MEETINGS

61.

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

Extraordinary
general meeting

62.

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

(i) If at any time directors capable of acting who are sufficient in
number to form a quorum are not within India, any director or
any two members of the Company may call an extraordinary
general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Powers of Board
to call an
extraordinary
general meeting

*62A.

A General Meeting (including an Extraordinary General Meeting)
may be convened by giving not less than Seven days clear notice in
writing to all Members whose names appear on the Register of
Members at their registered address as appearing in the said Register
of Members with the Company whether within or outside India,
specifying the place, date and the hour of the meeting and shall
contain a statement of the business to be transacted thereat. A
General Meeting may be called after giving shorter notice if consent
is accorded thereto by the shareholders in accordance with the
provisions laid down under section 101 of the Act.”

Notice of General
Meeting

PROCEEDINGS AT GENERAL MEETING

63.

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

(i1)) The quorum for a general meeting shall be as provided in the
Act.

Quorum

64.

(i) The Chairperson, if any, of the Board of Directors, shall
preside as Chairperson at every general meeting of the
Company.

(i1)) No business shall be discussed or transacted at any general
meeting except election of Chairperson whilst the chair is
vacant.

Chairperson

65.

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

Directors to elect
a Chairperson

66.

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

Members to elect
Chairperson

* Inserted vide special resolution passed at the Annual General Meeting held on

31.08.2018.
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67.

In case of an equality of vote, whether on show of hands or on a
poll, the Chairman of the meeting shall have a casting vote in
addition to the vote or votes to which he may be entitled as a
member.

Casting vote of
Chairperson in
general meetings

ADJOURNMENT OF MEETING

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

(i1)) No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

(iii) When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as nearly as may be in the
case of an original meeting.

(iv) Save as aforesaid, and as provided under the Act, it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTING RIGHTS

69. Subject to any rights or restrictions for the time being attached to Votes.

any class or classes of shares:

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

(b) On a poll, the voting rights of members shall be in proportion
to his share in the paid-up equity share capital of the Company.

70. A member may exercise his vote at a meeting by electronic means in | Veoting through

accordance with the provisions of the Act and shall vote only once. electronic means

71. In the case of joint holders, the vote of the first named of such joint Joint Holders

holders who tenders a vote whether in person or by proxy, shall be

accepted to the exclusion of the votes of the other joint holders.

72. A member of unsound mind, or in respect of whom an order has Members of

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,

unsound mind
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vote by proxy. If any member be a minor, the vote in respect of his
share(s) shall be cast by his guardian or any of his guardians.

73. A demand for a poll shall not prevent the continuance of a meeting Business may
for the transaction of any business other than that on which a poll proceed
has been demanded. The demand for a poll may be withdrawn at any | notwithstanding
time by the person or persons who made the demand. demand for poll
74. No member shall be entitled to vote at any general meeting unless Members not
all calls or other sums presently payable by him in respect of shares | entitled to vote
in the Company have been paid, or in regard to which the Company
has exercised any right of lien.
PROXY
75. (i) Any member of the Company entitled to attend and vote at a | Member may vote
meeting of the Company shall be entitled to appoint another in person or
person as a proxy to attend and vote at the meeting on his otherwise
behalf.
(i1)) The instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a
notarised copy of that power or authority, shall be deposited at
the registered office of the Company not less than 48 hours
before the time for holding the meeting or adjourned meeting
at which the person named in the instrument proposes to vote,
or in the case of a poll, not less than 24 hours before the time
appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as valid.
76. An instrument appointing a proxy shall be in such form as | Form of proxy
prescribed under the Rules.
77. A vote given in accordance with the terms of an instrument of proxy Proxy valid

shall be valid notwithstanding the previous death of the principal or
of the authority under which the proxy was executed, or revocation
of the proxy or transfer of the share in respect of which the proxy is
given.

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

after death
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78.

BOARD OF DIRECTORS

@

(ii)

(i)

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

The remuneration payable to the directors, including any
managing or whole time director or manager, if any, shall be
determined in accordance with and subject to the provisions of
the Act by the Board of Directors / shareholders of Company
as applicable.

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

other expenses properly incurred by them:

(a) In attending and returning from meetings of the Board of
Directors or any committee thereof ; or

(b) In connection with the business of the Company.

Remuneration of
directors

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

80. (i) Subject to the provisions of the Act, the Board shall have Additional
power at any time, and from time to time, to appoint a person Directors
as an additional director, provided that the number of directors
and additional directors together shall not exceed the maximum
strength of the Board in accordance with the provisions of the
Act.

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

81. (i) The Board may appoint an alternate director to act for a

director (hereinafter in this Article called “the Original
Director’) during his absence for a period of not less than three
months from India. No person shall be appointed as an
alternate director for an independent director unless under the
provisions of the Act.
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(i1) An alternate director shall not hold office for a period longer
than that permissible to the Original Director in whose place he
has been appointed and shall vacate the office if and when the
Original Director returns to India.

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

82.

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

(i1) The director so appointed shall hold office only up to the date
up to which the director in whose place he is appointed would
have held office if it had not been vacated.

Casual Vacancy

83.

POWERS OF THE BOARD

Subject to the provisions of the Act, these Articles and any
regulations as may be made by the members in a General Meeting,
the general management and control of the Company shall vest in
the Board, which may exercise all powers and carry out all acts and
things as the Company is by the Memorandum of Association or
otherwise authorized to exercise and do and which are not by these
Articles or by the Act or by the Memorandum or otherwise directed
or required to be exercised or done by the Company in general
meeting. The Board shall, however, exercise its powers subject to
the provisions of the Act, the Memorandum and these Articles and
any regulations not inconsistent therewith and duly made thereunder
by the Company, 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.

General powers

of the Company

vested with the
Board

84.

Without limiting the foregoing, the Board may from time to time, at
their discretion, exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof and to issue debentures,
debenture-stocks, and other securities as security for any debts,
liability or obligation of the Company, or otherwise. Any
debentures, debenture-stock, and other securities, may be issued at a
discount, premium or otherwise and may be issued on condition that
the same shall be convertible into shares of any denomination and

Borrowing
powers
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with any privileges and conditions as to security, redemption,
surrender, drawing, allotment of shares, attending (but not voting) at
general meetings, appointment of directors and otherwise.
Debentures with the right of conversion into or allotment of shares
shall be issued only with the consent of the Company in general
meeting in accordance with the provisions of the Act.

85.

A director nominated or appointed by the Government of India,
State Government or any finance or credit Corporation, or financing
body or Company under these Articles shall be entitled to attend the
General Meetings of the Company as well as the board meetings and
the meetings of any committee of which he is a member and shall be
entitled to receive all notices of such meetings as also the minutes
thereof.

Notwithstanding anything to the contrary contained in these
Articles, so long as any moneys remain owing by the Company to
the Industrial Development Bank of India (IDBI), Industrial Finance
Corporation of India (IFCI), the Industrial Credit and Investment
Corporation of India Limited (ICICI) and Life Insurance
Corporation of India (LIC) or to any other Finance Corporation or
Credit Corporation or to any other Financing Company or Body out
of any loans granted by them to the Company or so long as IDBI,
1FC1, ICICI, LIC and Unit Trust of India (UTI) or any other
Financing Corporation or Credit Corporation or any other Financing
Company or Body (each of which IDBI, IFCI, ICICI, LIC and UTI
or any other Finance Corporation or Credit Corporation or any other
Financing Company or Body is herein-after in this Article referred
to as " the Corporation ') continue to hold debentures in the
Company by direct subscription or private placement or so long as
the Corporation holds shares in the Company as a result of
underwriting or direct subscription or so long as any liability of the
Company arising out of any Guarantee furnished by the Corporation
on behalf of the Company remains outstanding, the Corporation
shall have a right to appoint from time to time, any person or
persons as a non-executive director or directors(which director or
directors is/are hereinafter referred to as “Nominee Director/s’”) on
the Board of the Company and to remove from such office any
person or persons so appointed and to appoint any person or persons
in his or their place/s.

The Board of Directors of the Company shall have no power to
remove from office the Nominee Director/s. At the option of the
Corporation, such Nominee Director/s shall not be required to hold
any share qualification in the Company. Subject as aforesaid, the

Nominee Director
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Nominee Director/s shall be entitled to the same, rights and
privileges and be subject to the same obligations as any other
Director of the Company.

The Nominee Director/s so appointed shall hold the said office only
so long as any moneys remain owing by the Company to the
Corporation or so long as the Corporation holds Debentures in the
Company as a result of direct subscription or private placement or so
long as the Corporation holds shares in the Company as a result of
underwriting or direct subscription or the liability of the Company
arising out of the Guarantee is outstanding and the Nominee
Director/s so appointed in exercise of the said power shall ipso facto
vacate such office immediately the money's owing by the Company
to the Corporation are paid off or on the Corporation ceasing to
hold Debentures/shares in the Company or on the satisfaction of the
liability of the Company arising out of the Guarantee furnished by
the Corporation.

The Nominee director/s appointed under this Article shall be entitled
to receive all notices of and attend all General Meetings, Board
Meetings and of the meetings of the Committee of which the
Nominee Director/s is/are member/s as also the minutes of such
meetings. The Corporation shall also be entitled to receive all such
notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company are entitled,
but if any other fees, commission, moneys or remuneration in any
form is payable to the directors of the Company, the fees,
commission, moneys and remuneration in relation to such Nominee
Director/s shall accrue to the Corporation and same shall
accordingly be paid by the Company directly to the Corporation.
Any expenses that may be incurred by the Corporation on such
Nominee Director/s in connection with their appointment or
directorship shall also bepaid or reimbursed by the Company to the
Corporation or, as the case may be, to such Nominee Director/s.

Provided that if any such Nominee Director/s is an officer of the
Corporation, the sitting fees, in relation to such Nominee Director/s
shall also accrue to the Corporation and the same shall accordingly
be paid by the Company directly to the Corporation.

Provided Further that if such Nominee Director/s is an officer of the
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Reserve Bank of India the sitting fees in relation to such Nominee
Director/s shall also accrue to RBI and the same shall accordingly be
paid by the Company directly to RBL

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

87. PROCEEDINGS OF THE BOARD Convening etc. of
(i) The Board of Directors may meet for the conduct of business, | meetings of the

adjourn and otherwise regulate its meetings, as it thinks fit. Board

(i1)) The Chairperson or any one director with the previous consent
of the Chairperson may, or the company secretary on the
direction of the Chairperson shall, at any time, summon a
meeting of the Board.

(iii) The quorum for a Board meeting shall be as provided in the
Act.

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

88. (i) Save as otherwise expressly provided in the Act, any question | Questions how
arising at any meeting of the Board shall be decided by a decided
majority of votes.

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

89. The continuing directors may act notwithstanding any vacancy in | Directors not to
the Board; but if and so long as their number is reduced below the | act when number
quorum fixed by the Actor a meeting of the Board, the continuing falls below
directors or director may act for the purpose of increasing the minimum
number of directors to that fixed for the quorum, or of summoning a
general meeting of the Company but for no other purpose.

90. (i) The Board may from time to time and at any time appoint one Election of

of their body to be the Chairperson of the Board of Directors
and determine the period for which he is to hold the said office.

(i1) The same individual may, at the same time, be appointed as the

Chairperson of
the Board
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(iii)

Chairperson of the Company as well as the Managing Director
or Chief Executive Officer of the Company.

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

91.

(1)

(ii)

(i)

The Board may, subject to the provisions of the Act, delegate
any of its powers to committees consisting of such member or
members of its body as it thinks fit. The Board may from time
to time revoke, add to or vary any powers so delegated by it to
said committees.

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

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

Delegation of
powers

92.

@

(ii)

A committee may elect a Chairperson of its meetings, unless
the Board, while constituting a Committee, has appointed a
Chairperson of such Committee.

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

Election of
Chairman of the
Committee

93.

@

(ii)

(i)

A committee may meet and adjourn as it thinks fit.

The quorum of a committee may be fixed by the Board of
Directors and until so fixed shall comprise of two members.

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

Meetings of
Committees of the
Board

94.

All acts done in any meeting of the Board or of a committee thereof
or by any person acting as a director, shall, notwithstanding that it
maybe afterwards discovered that there was some defect in the

appointment of any one or more of such directors or of any person

Validity of acts
done by Board or
committee thereof
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acting as aforesaid, or that they or any of them were disqualified, be
as valid as if every such director had been duly appointed and was
qualified to be a director.

95.

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

Passing of
resolution by
circulation

APPOINTMENT OF COMPANY SECRETARY

96.

Subject to the provisions of the Act the Board may appoint a
company secretary for such term, at such remuneration and upon
such conditions as it may think fit; and any company secretary so
appointed may be removed by means of resolution of the Board.

MANAGING DIRECTOR OR WHOLE TIME DIRECTOR

917.

The Board may, from time to time, appoint one or more directors of
the Company as Managing Director(s) or whole-time director(s) of
the Company for such period and on such remuneration and other
terms, as they think fit and subject to the terms of any agreement
entered into in any particular case, may revoke such appointment.

Appointment of
Managing
Director or whole-
time director

98.

The Managing Director shall, subject to the provisions of the Act. the
Memorandum of Association and these Articles and also subject to
the superintendence, control and direction of the Board of Directors,
have power to do all acts and things which the Managing Director
shall think usual, necessary or desirable in the management of the
affairs of the Company. Without prejudice to their general powers
conferred hereby the Managing Director shall have the following
powers:

(a) To sell for cash or on credit and either wholesale or in retail and
for ready or future delivery and realise the proceeds of sale of
property, movable or immovable or any rights or privileges
belonging to the Company or in which the Company is
interested or over which the Company may have any such
power of disposal, and to exchange any such property or rights
belonging to the Company for other property or rights, subject

Power of the
Managing
Director
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(b)

(©)

(d)

(e)

()

to the prior approval of the Board of Directors.

To execute all deeds, agreements, contracts, receipts and other
documents that may be necessary or expedient for the purposes
of the Company and to make and give receipts, releases and
other discharges for moneys or goods or property received in
the usual course of business of the Company or lent or payable
to or belonging to the Company and for the claims and demands
of the Company.

To institute, conduct, defend, compound or abandon any
actions, suits and legal proceedings by or against the Company
or its officers or otherwise concerning the affairs of the
Company and also to compound or compromise or submit to
arbitration the same actions, suits and legal proceedings.

To enter into, vary or cancel all manner of contracts on behalf
of the Company.

To engage and in their discretion to remove, suspend, dismiss
and remunerate bankers, legal advisers, accountants, officers,
assistants, cashiers, clerks, agents, commission agents, dealers,
brokers, foremen, servants, employees of every description and
to employ and to remunerate such professional or technical or
skilled assistants as from time to time may, in their opinion, be
necessary or advisable in the interests of the Company and upon
such terms as to duration of employment, remuneration or
otherwise and may require security in such instances and to
such amounts as they think fit, provided however that the
appointment or removal etc. of any staff drawing emoluments
totaling Rs.1,00,00,000/- per month or above shall be only with
the approval of the Board of Directors.

To acquire by purchase, lease, exchange, pledge, hypothecation
or otherwise transfer lands, estates, fields, buildings, officers,
show rooms, godowns and other buildings in the State of Tamil
Nadu or elsewhere, machinery, engine, plant, rolling stock,
tools, machine tools, outfits, stores, hardware, and any other
materials of whatever descriptions, either on credit or for cash
and for present or future delivery subject to the provisions of
the Act.
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(h)

@

W)

(k)

)

(m)

To plan, develop, improve, cut down, process, sell, or otherwise
dispose of the products of the Company and to incur all
expenses in this behalf.

To enter into all such negotiations and contracts and rescind and
vary all such contracts and exercise and do all such acts, deeds
and things in the name and on behalf of the Company as they
may consider expedient for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company.

To open current and time deposit accounts or other accounts
with banker or bankers and to operate on such accounts and
also when necessary to overdraw or take loans on such accounts
on the security of the Company or any of its assets.

To draw, accept, endorse, discount, negotiate and discharge, on
behalf of the Company, all bills of exchange, promissory notes,
cheques, hundies, drafts, railway receipts, dock warrants,
delivery orders, Government promissory notes, other
Government instruments, bonds, debentures or debenture stock
of Corporation, Local bodies, Port Trusts, Improvement Trusts,
or other corporate bodies and to execute transfer deeds for
transferring stock, shares or stock certificates of the
Government and other local or corporate bodies in connection
with any business or any subject of the Company.

To borrow from time to time such sums of money for the
purposes of the Company upon such terms as may be expedient
and with or without security, as may be sanctioned by the Board
of Directors from time to time.

To receive and give effectual receipts and discharge on behalf
of and against the Company for moneys, funds, goods, or
property lent, payable or belonging to the Company or for
advances against the goods of the Company.

To make or receive advances of money, goods, machinery,
plant and other things by way of sale, mortgage, hypothecation,
lien, pledge, deposit, or otherwise in such terms as the
Managing Directors may deem fit, subject to the decision of the
Board of Directors.
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(n)

(0)

(p)

To submit to arbitration and enforce the fulfilment of awards,
regarding any claims in which the Company may be interested,
to adjust, settle or compromise any claims due to or by the
Company and to give to debtors of the Company time for
payment.

To obtain all kinds and categories of insurance.

To delegate all or any of the powers, authorities and discretions
for the time being vested in the Managing Directors and also
from time to time provide by the appointment of an attorney or
attorneys to sign, seal, execute, deliver, register or cause to be
registered all instruments, deeds, documents or writings, usually
necessary or expedient for any of the purpose of the Company
subject to the provisions of the Companies Act.

Provided that the Managing Directors shall not exercise the power to:

(@)

(b)

(©

(d)

Make calls on shareholders in respect of moneys unpaid on
shares in the Company, except with the sanction of the Board of
Directors.

Borrow moneys except within the limits previously fixed up by
the Board of Directors.

Invest the funds of the Company except with the approval of
the Board of Directors.

Make loans except within the limits previously fixed up by the
Directors at a Board Meeting.

Provided also that the Managing Director shall not exercise any of
the following powers except after obtaining the previous approval of
the Board of Directors of the Company in regard to each such
exercise:

(a)

(b)

Power to purchase capital assets for the Company except where
the purchase price is within the limits prescribed by the Board
in this behalf;

Power to sell the capital assets of the Company, except where
the sale price is within the limits prescribed by the Board in this
behalf;
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(d)

Power to compound or sanction the extension of time for the
satisfaction or payment of any claim or demand of the
Company against the Managing Director.

Power to compound any claim or demand made against the
Company (including any debt claimed to be due from it) by the
Managing Director.

DIVIDENDS AND RESERVES

99.

@

(ii)

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

The Company in general meeting may declare dividend at a rate
lesser than that declared by the Board.

Declaration of
Dividends

100.

Subject to the provisions of the Act, the Board may, from time to
time, pay to the members such interim dividends of such amount on
such class of shares and at such times as it may think fit.

Interim Dividends

101.

(1)

(ii)

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

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

Reserve funds

102.

(1)

Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared
and paid according to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid.

Division of profits

(ii)

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

Payments in
advance

34




on the share.

(ii1)) All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the
dividend is paid; but if any share is issued on terms providing
that it shall rank for dividends as from a particular date, such
shares shall rank for dividends accordingly.

Dividends to be
apportioned

103. (i) The Board may deduct from any dividend payable to any Deductions or
member all sums of money, if any, presently payable by him to retentions
the Company on account of calls or otherwise in relation to the
shares in the Company.

(ii)) The Board may at its sole discretion and without being
obligated to do so, retain dividends payable upon shares in
respect of which any person is, under the Transmission Clause
hereinbefore contained, entitled to become a member, until such
person shall become a member in respect of such shares.

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

(i1)) Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent.

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

106. No dividend shall bear interest against the Company. No interest

107. Any transfer of shares shall not pass the right to any dividend | Transfer of shares
declared thereon before the registration of the transfer. shall not pass

dividends

108. The waiver in whole or in part of any dividend on any share(s) by Waiver of
any document shall be effective only if such document is signed by dividends

all the member(s) entitled to the share(s) (or the person entitled to the
share in consequence of the death or bankruptcy of the holder) and
delivered to the Company and if or to the extent that the same is
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accepted as such or acted upon by the Board.

ACCOUNTS

109.

No member (not being a director) shall have any right of inspecting
any books of account or books and papers or documents of the
Company except as conferred by law or authorized by the Board

Restriction on
inspection by
members

STATUTORY REGISTERS ETC. AND INSPECTION
THEREOF

110.

@

(ii)

(iii)

The Company shall keep and maintain statutoryregisters and
records such as register of charges, register of members,
register of debenture holders, register of any other security
holders, annual returns, register of loans, guarantees, security
and acquisitions, register of investments not held in its own
name, register of contracts and arrangements etc. at the
registered office of the Company or at such other place, if
allowed by the Act or the Rules thereunder, as may be approved
by the Board.

Any statutory register or record which is required to be open for
inspection by any member or other person, shall be open for
inspection:

(a) At the place where they are maintained, or any other place
as approved by the Board subject to the provisions of the
Act or Rules thereunder;

(b) Upon payment of such fees, if allowed to be charged by
the provisions of the Act or Rules thereunder, as may be
stipulated by the Board from time to time;

(¢) during 11.00 a.m. to 1.00 p.m. on all working days other
than Saturdays, unless the Act or the Rules require them
to be open for inspection beyond such hours.

Wherever, in accordance with the provisions of the Act or any
law in force, a member or other person is entitled to be
furnished with a copy or extract of any documents, records,
registers etc. maintained by the Company, including but not
limited to books containing minutes of general meetings of the
Company, then, such member shall, upon request, be provided
with a copy or extract of such document, record, register etc.
upon payment of such amount for each page or part of any

Inspection of
records etc. by
members
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page, as specified by the Board of Directors of the Company.

111.

@

(ii)

The Company may exercise the powers conferred on it by the
Act with regard to the keeping of a foreign register; and the
Board may (subject to the provisions of the Act) make and vary
such regulations as it thinks fit respecting the keeping of any
such register.

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

Foreign register

SERVICE OF DOCUMENTS AND NOTICE

112.

Each registered holder of shares shall from time to time notify in
writing to the Company some place in India to be registered as his
address and such registered place or address shall for all purposes be
deemed his place of residence.

Members duty to
notify address

113.

A notice may be given by the Company to the joint holders of a share
by giving the notice to the joint holder named first in the Register of
Members in respect of the share.

Notice to joint
holders

WINDING UP

114.

Subject to the provisions of applicable laws:

@

(ii)

(i)

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

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

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

Winding up

37




INDEMNITY

115.

@

(ii)

(iii)

Subject to the provisions of the Act, every director, manager,
secretary, or other officer for the time being of the Company
shall be indemnified by the Company against all costs, losses
and expenses which any such director, manager, secretary or
other officer may incur or become liable to by reason of any
contract entered into or act or deed done, concurred in or
omitted in or about the execution of his duty or supposed duty
in his office or advise except such (if any) as he shall incur
through his own willful neglect or default respectively and no
such director, manager, secretary or officer shall be answerable
for the acts, receipts, neglects or defaults of the other or others
of them or for joining in any receipt for the sake of conformity
or for any bankers, or other persons with whom any money or
assets belonging to the Company shall or may be lodged or
deposited for safe custody or for any loss, misfortune or
damage which may happen in the execution of his office or
advice in relation thereto unless the same shall happen by or
through his own willful neglect or default.

Subject as aforesaid the director, manager, secretary, or other
officer of the Company shall be indemnified against any
liability incurred by them or him in defending any proceedings
whether civil or criminal in which judgement is given in their or
his favour or in which he is acquitted or discharged or in
connection with any application in which relief is given to him
by the Court.

The Company may take and maintain any insurance as the
Board may think fit on behalf of its present and / or formers and
key managerial personnel for indemnifying all or any of them
against any liability for any acts in relation to the Company for
which they may be liable but have acted honestly and
reasonably.

Indemnity
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No.

Names, Addresses, Descriptions and occupation of
subscribers

No. of shares taken by
each subscriber

Preference Equity

Dr. Rajah Sir M.A. Muthiah Chettiar of Chettinad,
S/o0 Rajah Sir Annamalai Chettiar of Chettinad,
Merchant & Industrialist, “Chettinad House”,

Rajah Annamalaipuram, Madras 28.

Rani Lady Meyyammai Achi of Chettinad,
W/o Dr. Rajah Sir Muthiah Chettiar

of Chettinad, “Chettinad House”,

Rajah Annamalaipuram, Madras 28.

Kumararajah M.A.M. Muthiah Chettiar,

S/o Dr. Rajah Sir Muthiah Chettiar of Chettinad,
Merchant & Industrialist, “Chettinad House”,
Rajah Annamalaipuram, Madras 28.

Kumararani Meena Muthiah,

W/o Kumararajah M.A.M. Muthiah Chettiar
“Chettinad House”, Rajah Annamalaipuram,
Madras 28.

M.A.M. Ramaswamy Chettiar,

S/o Dr. Rajah Sir Muthiah Chettiar of Chettinad,
Merchand & Industrialist, “Chettinad House”,
Rajah Annamalaipuram, Madras 28.

Sigapi Ramaswamy

W/o M. A. M. Ramasami Chettiar
“Chettinad House”,

Raja Annamalaipuram, Madras 28.

A. N. Venkatachalam Chettiar
S/o Annamalai Chettiar, Asst. Secretary,
Lotus Mills Ltd., Sundarapuram, Podanur

A. Ganapathi Chettiar

S/o0 Annamalai Chettiar, Manager,

Madura South India Corporation Private Ltd.,
Madras, 2/70, Broadway, Madras 1.

500

100

500

100

500

100

100

100
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9. V. Vaidyasubramanyam

Son of Vaidyanatha Iyer, Secretary,

“Navasuja”, Rajah Annamalaipuram, Madras 28.
Total Shares...

100

2100

Dated at: 7™ December, 1962.

Witness: D.V. VENKATESWARAN, Son of Venkatarama Ayyar, P.A. to Dr. Rajah Sir

M.A. Muthiah Chettiar, “Chettinad House”, Rajah Annamalaipuram, Madras 28.
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Annexure

The Copies of the Orders issued by the Hon’ble High Court of Madras in connection with the

Companies amalgamated with Chettinad Cement Corporation Ltd. are attached hereto.



IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Tuesday, the Thirteenth day of June, 2006,
THE HON'BLE MRS .JUSTICE CHITRA VENKATARAMAN
Comp.Peth.Nos .52 and 53/2006

In the matter of Companies

Act, 1956;
aAnd

In the matter of Section 391 & 394

of the Companies act, 1956
And

In the matter of Scheme of aAmalgamation

. B
2lagappa Cements Private Limited
‘L and '

valliammai Limes Private Limited
With

Chettinad Cement Corporation Limited
And ¥

Its sShare Holders and Creditors

Alagappa Cements Private Limited,

having its registered office,

No.l127/1, Fark View apartmerts,

VCTV Road, Near VOC Park,

Erode, TN pin Code: 638 003,

Represented by its Director :

sri.L.Muthukrishnan. .« Petitioner/ First
Transferor Company

This Company Petition praying this Court:

a) thet the Echeme of amelgemation of First Transferor
company namely Alagappa Cements Private Limited and

the Second Transferor Company namely M/s.valliammai

Limes Private Limited with the M/s.Chettinad Cement

Corporation Limited and their respective shareholders



colaie
and creditors, be sanctioned by this Court with
.effect from 01.04,.2005 or such other date as
:ietermined in terms of the Scheme so as to be
binding on all the share¢holders and creditors
of the Petitioner Company and transferee company
and on the said Petitioner Company namely

cemeaAhs
Gatasies Private Limited and on the

transferee company namely M/s.Chettinad Cement

Corporation Limited.

b) to dissolve the petitioner company without

being wound up.

C.P.NO.53/2006:

valliammai Limes Private Limited,

having its registered office,

No.127/1, park View aApartments,

vCTV Road, Near VOC Park,

Erode, TN, Pin Code: 638 003.

Represented by its Director,

sri.R.M.Palaniappan. .. Petitioner/second
Transferor Company

This Company Petition praying this Court:-=
a) that the Scheme of Amalgamation of First
Transieror Companf namely Alagappa Cements Private
Limited and the Petitioner/Seconé Transferor Company

namely M/s.Valliammai Limes Private Limited with

the M/s .c};ettinad Cement Corvoration Limited and



..3..

‘and their respective‘sharehnlders and creditors

be éanctioned by this Court wi;h effect from 01.04.,2005
or such other date as determined in terms of the
scheme so as to.be binding on all the shareholders and
'vcregitors gxedizmrx of the Petitioner Company and
transferee cdmpany and on the sald Petitioner Company
namely M/s.Valliammai Limes Private Limited and on

the transferee company namely M/s.Chettinad Cement

‘Corporation Limited.

b) to dissolve the petitioner cdmpany without being

wound up.-

These Company Petitions having been heard on
126.4.2006. in the presence of Mr.K.Ramasamy, Advocate
| for the. pef.itioners in both the company petition Nos.
52 anﬁ 5%/2006, and Mr.M.T.Arunan, Additional Central
Gove:nmént'Standing Counsel appearing for the Regional
Direétor, Southern Region, Department of Company Affairs,-
Chennai, and upén reading the company petition Nos. 52
and 53/2006 and the affidavit of R.Vasudevan, the
Regional Director, Southern Region, Department of Company
affairs, Chennai f£iled herein, and the advertisement of
the companf petitions having been made in one issue of
English Daily "Trinity Mirroévdated 18.3.2006#* and also

!

- {rx onex issuer of Tamil Daily “Makkal Kural dated 18.3-2b06“



..4¢¢

and this Court having dispensed with the convening,
holding and conducting of the meetings of the

equity shareholders éf the said petitioner companies

by an order dated 28,2.2006 and made in C.A.Nos.

221 and 222/2006 and having stood ovér for consideration
till this date and coming on this day before this

~Court for orders in the presence of the said advocates

for the parties hereto.

This Court doth hereby sanction the scheme
of Amalgamation Annexed hereﬁnder with effect from
1.4.2005 and declare the same to be binding on all
the sharehclders and creditors of the said companies

and on the said companies, THIS COURT DOTH FURTHER

ORDER AS FOLLOWS: -

(1) That, the Petitioner Companies herein
do file with the Registrar of Companies, Coimbatore
and Chennai a certified copy of the order within

30 cays from this date.

(2) That, the parties to the Scheme of Amalgamation
or other pErsog interested shall be at liberty to apply
to this Court for any ddrections that may be
necessary in regard to carrying out this scheme of

Amalgamation Annexed hereunder,



0050-

(3) That, the Transferor Companies viz.,
1) M/s.Alagappa Cements Private Limited and
2) M/s.valliammai Limes Private Limited shall be
disso¥ved without being wound up on f£iling of the
report by the official Liguidator, « High Court,
. Piovie®
Madras pursuant to second EaREiEim to section

394 (1) of the Companies Act, 1956.

(4) _ That, the transferee company be and
is hereby directed to handover the books of
Account of the transferor companies to the
Oofficial Liquidator, High Court, Madras &80 as

to enable him tco submit his report.

(5) That, Mr.M.T.Arunan, the Additional
Central Government Standing Counsel shall be
entitled to a fee of Rs.2000/= (Rupees Two

thousand only) from each of the companies.



SCHEME OF AMALGAMATION
OF
ALAGAPPA CEMENTS PRIVATE LIMITED
_ AND
VALLIAMMAI LIMES PRIVATE LIMITE’
WITH
CHETTINAD CEMENT CORPORATION LIMITED
AND
ITS SHARE HOLDERS AND CREDITORS

This Scheme of Amalgamation is présented for the amalgamation of ALAGAPPA
CEMENTS PRIVATE LIMITED AND VALLIAMMAI LIMES PRIVATE LIMITED with
CHETTINAD CEMENT CORPORATION LIMITED AND ITS SHARE HOLDERS AND
CREDITORS, pursuant to section 391 to 394 of the Companies Act, 1956.

1.1.

1.2.

1.3.

PART A
DEFINITIONS

“Act” means the Companies Act, 1956. and shall include any statutory

modifications, re-enactment or amendment thereof.

“Appointed Date” means 1 APRIL 2005 or such other date as may be approved
by the High Court of Judicature at Madras. '

“ACPL" means ALAGAPPA CEMENTS PRIVATE LIMITED, .a Company
incorporated under the Act and having its Registered Office at Nfiﬂﬁ, Park
View Apartments, VCTV Road, Near VOC Park, ERODE - 638 003, State of
Tamilnadu (hereinafter also referred to as “the First Transferor Company").
The Company was originally incorporated with the same name, Company No.18-
10436 on 9.11 1883 with The Registrar of Companies, Tamilnadu, Madras (Now
Chennai) and subsequently came under the purview and supervision of Registrar
of Companies, Tamilnadu, Coimbatore on the bifurcation of the Registrar of

Companies Offices at Tamilnadu and its present Registration No is 18 — 1349,



1.4.

1.5.

1.6

1.7,

1.8.

“VLPL" means VALLIAMMAI LIMES PRIVATE LIMITED, a Company
incorporated under the Act and having its Registered Office at No 127/1, Park
View Apartments, VCT\;’ Road, near VOC Park, ERODE — 538 003, State of
Tamilnadu (hereinafter also referred to as “the Second Transferor Company”)
The Company was originally incorporated with the same name, Company No 18-
10435 on 9.11.1983 with The Registra‘r' of Companies, Tamilnadu, Madras (Now: -
Chennai) and subsequently came under the purview and supervision of Registrar
of Companies, Tamilnadu, Coimbatore on the bifurcation of the Registrar of

Companies Offices at Tamilnadu and its present Registration No is 18 — 1348

“CCCL" means CHETTINAD CEMENT CORPORATION LIMITED, a Company
Incorporated under the Act and having its Registered Office at "Rani Seethal Hall
Building", N-O.ESOS.'Anna Salai, Chennai- 600 008, (hereinafter also referred o as
"the Transferee Company). The Comparly was incorporated with Company
No.4947 with the Registrar of Companies, Madras on 11" December 1962.

“Effective Date” means the cates on which certified copies of the Orders of
Honourable High Court of Judicature at Madras, sanctioning the Scheme are filed

with the Registrar of Companies at Chennai and at Coimbatare.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form submitted to the Hon'ble High Court of
Judicature at Madras or with any modification(s) made under Clause 14 of this
Scheme or with such other modifications/amendments as the Hon'ble High Court

of Judicature at Madras may direct.

“Transferor Company" Shall mean "ACPL & VLPL" and "Transferee
Company” means "CCCL". “CCCL" is the 100% Holding Company of "ACPL &
VCPL". In other words, ACPL & VLPL are wholly owned subsidiaries of CCCL.



1.8.

“Undertakings™ shall mean and include:

a) All the assets and properties of the Transferor Company(ies) as on the

b)

Appointed Date (hereinafter referred to as a "the said assets");

All the debts, liabilities, duties and obligations of the Transferor Company(ies)
including contingent liabilities as on the Appointed Date (hereinafter referred to
as "the said liabilities");

Without prejudice to the generality of sub-clause (a) above, the Undertakings of
the Transferor Company shall include the Transferor Company's reserves,
share premium account, balances in the Profit and Loss Account, movable and
immovable properties including plant and machinery, equipment, furniture’s,
fixtures, vehicles, stocks and inventories, leasehold assets and other
properties, real corporeal and incorporeal, in possession or reversion, present
and contingent assets (whether tangible or intangible) of whatsoever nature.
assets including cash in hand, amounts lying in the banks to the cradit of the
Transferor Companies, invesiments, claims, powers, authorities, allotments,
approvals, consents, investments letters of intent, registrations, contracts,
engageme}rts, arrangements, rights, credits, titles, interests, benefits, club
memberships, advantages, leasehold rights, brands, sub-letting tenancy rights,
with or without the consent of the landlord as may be required by law goodwill,
other intangibles, industrial and other licenses, permits"authorizations' quota
rights, trade marks, trade names, patents copyrights, and other industrial and
intellectual properties and rights of any nature whatsoever including know-how,
domain names, or any applications for palents, patent rights, trade marks,
rade names, copyrights whether tangible or otherwise and licenses,
assignrents and grants in respect thereof, import quotas, and other quota
nghts, right to use and avail of telephones, telex, facsimile and other
communication facilities connections, installations and equipment, nghts,

utilities, electricity and electronic and all other



services of every kind, nature and description whatsoever, reserves,
provisions, funds, and benefits of all agreements, arrangements, deposits,
advances, recoverable and receivables, whether from government, semi-
government, local authorities or any other person including customers,
contractors or other counter parties, etc. cash and bank balances, all eamest
monies holiday, tax relief under the income Tax Act such as credit for advance
and/or deposits, rights, titles, claims and all other interests, rights and powers
of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits, exemptions and approvals of whatsoever
nature (including but not limited to benefits of all tax, laxes deducted at source,
brought forward accumulated tax losses, unabsorbed depreciation etc, benefits
under the Sales Tax Act, sales tax set off, benefits of any unutilized
MODVAT/CENVAT credits, etc.) and where so ever situate, belonging to or in
the ownership, power or possession or control of or vested in or grénted in
favour of or enjoyed by the Transferor companies as on the A'ppointed Date

and thereafter.
PART B
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved
or imposed or directed by the Honb'le High Court of Judicature, Madras, shall be
operative from the Appointed Date but shall be effective from the effective Date

SHARE CAPITAL

3.1. The Share Capital of the First Transferor Company Amount in

as on 31° March 2005 is as under- Rs.

Authorised:

5,000 Equity shares of Rs,1000/- each ' 50,00,000
~50,00,000

Issued, Subscribed and Paid-up:

2,500 Equity Shares of Rs.1000/- each 25,00,000

25,00,000 .




Subsequent to the balance sheet date there has been no change in the issued,
subscribed and paid up capital.

The Share Capital of the Second Transferor Company as  Amount in

on 31® March 2005 is as under; Rs.

Authorised:

2,400 Equity shares of Rs. 1000/- each 24.00,000
24,00,000

Issued, Subscribed and Paid-up:

* 2,400 Equity Shares of Rs.1000/- each 24.00,000

2400000

Subsequent to the balance sheet date there has been no change in the issued,

subscribed and paid up capital.

3.2. The Share Capital of the Transferee Company as on 31° March 2005 is as under

Amount in

Rs.
Authorised:
10,00,00,000 Equity Shares of Rs. 10/- each 100,00,00.000

100,00,00,000
Issued:
2,96,00,100 Ordinary Shares of Rs. 10/- each 28,60,00,000

©29,60,00,000

Subscribed and Paid-up T
2,95,03,350 Equity Shares of rs.10/- each 29,50.53,500

' 29,50,33,500

Subsequent to the balance sheet date there has been no change in the issued,

subscribed and paid up capital.



PART C

The material provisions of the proposed Scheme are as under:

4

4.1

42

VESTING OF UNDERTAKINGS

With effect from the opening of the business as on the Appointed Date, the
entire business and the whole of the undertakings of the Transferor

Company including all its properties and assets (whether movable or

_immovable, tangible or intangible) of whatsoever nature such as licenses,

lease, tenancy rights, if any, and all otiter rights, fitle, interest, contracts,
consent, approvals or powers of every kind nature and descriptions
whatsoever, shall, pursuant to the provisions of Sections 391 to 394 and
other applicable provisions of the Act and pursuant to the Orders of Hon'ble
Madras High Court sanctioning the Scheme, withaut any further act, deed,
matter or thing, but subject to the existing charges / hypothecation /
mortgages as on Effective Date over or in respect of the said Assets or any
part thereof of the Transferor Company, stand transferred to and vest in
and / or be deemed to be transferred to and vest in the Transferee

Company so as to become properties of the Transferee Company.

It is expressly provided that in respect of such of the assets of the
Transferor Company which are moveable in nature or are otherwise
capable of being handed over by manual delivery or by endorsement and
delivery, the same shall be so transferred to the Transferee Company and
the ownership and property therein passes to the Transferee Company on
such handing over or on such delivery and transfer shall be made on a date
to be mutually agreed upon between the respeclive Board of Directors of
the Transferor Company and the Transferee Company within 30 days from
the Effective Date. “

In respect of such of the said assets other than those referred to in sub
Para above, without any further act, instrument or deed, be transferred 1o
and vested in andlor be deemed to be transferred and vesled in the-
Transferee Company pursuant to the provisicns of Section 394 of the Act
as an integral part of the Scheme y = ShaEs



4.3

6.1

With effect from . the Appointed Date; all d_ebts. liabilities, contingent
liabilities, duties and obllgations of the Transferor Company (ies) as on the
close of business on the date preceding the Appointed Date whether or not
provided in the books of the Transferor Company(ies) and all other liabilities
of the Transferor(ies) Company which arises or accrues on or after the
Appointed Date but which relates to the period on or up to the Appointed
Date shall be deemed to be the debt, liabilities, contingent liabbiuties' duties
and obligations of the Transferee Company.

ISSUE OF SHARES

The entire Equity Share Capital of the Transferor Company (ies) is being
held by the Transferee Company. Both the Transferor Companvles are
100% wholly owned subsidiaries of the Transferee Company. Accordingly,
there would be No Issue of Equity Shares of the Transferee Company to
the Shareholders of the Transferor Company(ies) The Entire Paid up Share

Capital of the Transferor Company (ies) shall stand cancelled.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY -

On the Scheme becoming effective, the Transferee Company shall
account for the merger in its books as per the "Pooling of Interest
Method" of Accounting prescribed under the Accounting Standard 14
issued by the Institute of Chartered Accountanis of India such that —

1) All the assets and liabilities recorded in the books of the Transferar
Company (ies) shall stand transferred to and vested in the
Transferee Company pursuant to the Scheme and shall be recorded
by the Transferee Company at their book values as appearing in the

books of the Transferor Company(ies).



6.2

6.3

71

i) All reserves of the Transferor Company(ies) shall be transferred to
the identical reserves in the Transferee Companygies) i.e. the
balance in the Profit & Loss Account of the Transferor Company(ies)
will be transferred / adjusted to / against the Profit & Loss Account of
the Transferee Com;ﬁany.

iii) The investments in the Share Capital of the Transferor Company
(ies) appearing in the books of accounts of the Transferes Company
will stand'cancelled;

Further, in case of any differences in accounting policy between the
Companies, the impact of the same till the amalgamation will be quantified
and adjusted in the Profit & Loss Account mentioned earlier to ensure thal
the financial statements of the Transferee Company reflect the financial

position on the basis of consistent accounting policy.

To the extent that there are Inter-company loans, deposits or balances as
between the Transferor Compary and the Transferee Company, the
obligations in respect thereof shall come to an end and there shall be no
liability in that behalf and corresponding effect shall be given in the books of
accounts and records of the Transferee Company for the reduction of any
assets or liabilities as the case may be and there would be no accrual of
interest or any other charges in respect of any such inter-company loans,

deposits or balances, with effect from the Appointed date.
Conduct of Business until the Effective Date

From the Appointed Date until the completion of the Procedure Date (as

defined in the clause hereinafter) the Transferor Company:

a. Shall, in so far as it is necessary for the implementation of the
Scheme, stand possessed of all its properties and assels referred to
in clause 4 above for and on account of and in trust for the Transferee
Company and shali account for the same to the Transferee company
and be entitled to be indemmified aecordingly:
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8.2

8.3

7.2.

b.  Shall not without the written concurrence of the Transferee Company
alienate, charge, or encumber or otherwise deal with any of their
properties or assets otherwise than in the ordinary course of

business.

Nothing in this clause shall, however, affect or derogate from the
vesting of the undertaking, properties, rights, powers and assets with
effect from the Appointed date as provided in Clause 4 hereof.

The Transferee Company shall be entitied, pending the sanction of
the Scheme, to apply to the Central/ State Government(s) and all
other agencies; depariments and authorities concerned as are
necessary under any law for such consents, approvals and sanctions
which the Transferee C.c-:‘mpa:my may require to carry on the business

of the Transferor Company.

LEGAL PROCEEDINGS

All legal proceedings of any nature whatsoever by or against the Transferor
Company pending on the Appointed Date shall not abate or be discontinued
but the same shall be continued and enforced by or against the Transferee

Company in the same manner and to the same extent as it would or might '

have been continued and enforced by or against the Transferor Company

After the Appointed Date, if any proceedings are taken against the
Transferor Company in respect of the matters referred to in sub-clause 8.1
above, it shall defend the same at the cost of the Transferee Company and
the Transferee Company shall reimburse and indemnify the Transferor
Company against all liabilities and obligations incurred by the Transferor

Company.

The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company referred to in Clause 8 1
above transferred into its name and to have the same continued,

prosecuted and enforced by or against the Transferee Company.
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10.1

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this scheme, all contracts, deeds, Bonds.
agreements and other instruments of whatsoever nature to which the
Transferor Company is a party and subsisting or having effect, against or in
favour of the Transferor Company may be enforced by or against the
Transferee Company as fully and effectively as if instead of the Transferar
Company, the Transferee Company had been a party thereto.

The transfer of properties, assets and liabilities under Clausg 4 hereof and
the continuance of proceedings by or against the Transferee Company
under Clause 8 shall not affect any transaction or proceedings already
concluded by the Transferor Company on and after the Appointed Date to
the end and intent that the Transferee Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in
respect thereof as done and executed on behalf of the Transferee
Company, Fusither more as from the Appointed Date, the Transferor
Company shall be deemed to have carried on and to be carrying on its
business on behalf of the Transferee Company until such time as this

Scheme takes effect.

EMPLOYEES OF THE TRANSFEROR COMPANY

All the employees of the Transferor Company, who are in service on the
date immediately preceding the Effective Date shall, unless otherwise
desired by any of the employees, become the employees of the Transferee

Company on the Effective Date.

10.2  On the Scheme finally taking effect as hereinafter provided:

(a) The employees of the Transferor Company shall become the
employees of the Transferee Company, without any break or
interruption in service and on terms and conditions not less
favourable than those on which they are engaged by the Transferor
Company as on the Effective Date. Services of all employees with
the Transferor Company. up to the Effective Date shali be taken inta
awauuﬁfromtherda@oﬁheimespeeti@,



appointment with the Transferor Curﬁpany for purposes of all
retirement benefits for which they may be eligible. The Transferee
Company further agrees that for the purpose of payment of any
retrenchment compensation, if any, such past services with the
Transferor Company shall also be taken into account;

(b) The services_'of such employees shall not be treated as having been
broken or interrupted for the purpose of Provident Fund or Gratuity or

(c) Superannuation or other statutery purposes and for all purposes will
be reckoned from the date.of their respective appointments with the

Transferor Company;

(d) It is provided that as far as the Provident Fund, Gratuity Fund and
Pension and/ or Superannuation Fund or any other special fund
created or existing for the benefit of the staff, workmen and other
employees of the Transferor Company are concerned, upon lhe
Scheme becoming finally effective, the Transferee Company shall
stand substituted for the Transferor Company in respeci of the
employees transferred with the Undertaking for all purposes
whalsoeve‘r relating to the administration or operation of such Funds
or Trusts or in relation to the obligation to make contribution to the
said Funds or Trusts in accordance with the provisions of such
Funds or Trusts as provided in the respective Trust Deéds or other
documents. It is the aim and the intent of the Scheme that all the
rnghts, duties, powers and obligations of the Transferor Company in
relation to such Funds or Trusts shall become those of the
Transferee Company. The Trustees including the Board of Directors
of the Transferor Company and the Transferee Company shall be
entitled to adopt such course in this regards as may be advised
provided however that there shall be no discontinuation or breakage

in the services of the employees of the Transferor Company.
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12.

13.
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SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and
the continuance of proceedings by or against the Transferor
Company under Clause 8 above shall not affect any transaction or
proceedings already concluded by the Transferor Company on or
after the Appointed Date till the Effective Date, to the"énld and intent
that the Transferee Company accepts and adopts all acts, deeds and
things done and executed by the Transferor Company in respect

thereto as done and executed on behalf of itself.
APPLICATION TO HIGH COURT

The Transferor Company {iés) shall with all reasonable dispatch
make applications/ petitions under Sections 391 and 394 of the Act
and other applicable provisions of the Act to the Hon'ble Madras
High Court for seeking approval of the Scheme. The Transferee
Company holding 100% of the Shares of both the Transferor
Companies and therefore being the 100% Holding Company of both
the Transferor Companies is not required to file a separate
application/ petition under Sections 391 and 384 of the Act before
the Hon'ble High Couri of Judicature Madras seeking approval of the

Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME
The Transferor Company and the Transferee Company through their

respective Boards of Directors in their full and absolute discretion, may

assent to any modification or amendment to the Scheme which the High

Court of Judicature at Madras, shareholders of the Transferor Company

and / or the Transferee Company and / or any other competent autharity

may deem fit to approve / impose and effect any other modification or

amendment which the Boards in the best interests of the Transferor

Company or the Transferee Company may consider necessary or

. desirable and give such directions as they may consider necesséry ar

desirable for settling any question, doubt or difficulty arisfng under the

Scheme or in regard to its implementation or in any



14.

14.1

14.2

13.2

matter connected there with (including any question, doubt or
difficulty arising ,in connection with any deceased or insolvent
shareholder of the Transferor Company or the Transferee Company)
and to do all acts, deeds and things as may be necessary, desirable
or expedient for carrying the Scheme into effect. In the event that
any modification or amendment to the Scheme Is unacceptable to
the Transferor Company and / or the Transferee Company for any
reason whatsoever, the Transferor Company and / or Transferee
Company shall be at liberty to withdraw from the Scheme at any

time. ™

For the purpose of giving effect to the Scheme or to carry out any
modification or amendment thereto, the Boards of Directors of the
Transferor Company and the Transferee Company or any
Committee thereof is authorized to give such directions and / or to
take such steps as may be necessary or desirable including any
directions for settling any question, doubt or difficulty whatsoever that

may arise.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The requisite, consent, approval or permission of the Central
Government or any other statutory or regulatory authority, which by

law may be necessary for the implementation of this Scheme,

The approval of and agreement to the Scheme by the requisite
majorities in number and value of such classes of persons including
the respective members and / or crediors of the Transferor
Company and the Transferee Company as may be directed by the
High Court of Judicature at Madras under Section 391 — 394 of the
Act.
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14 .4

15.

16.

17.

If necessary the transferee Company will take apprbpnale steps to
accommoda:te the objects of the transferor company in its
memarandum of associafion either during the course of pending the
approval of the present scheme or after the sanctioning of the

scheme.

All other sanctions and orders as are legally necessary or required in

respect of the Scheme being obtained .
EFFECT OF NON-RECEIPT OF APPROVALS

In the evgent of any of the said sanclions and approvals referred to in
the preceding ‘Clause not being obtained and / or the Scheme not
being sanctioned by the High Court at Madras and / or the Order or
Orders not being passed as aforesaid this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or
as lo any rights and/ or liabilities which might have arisen or accrued
pursuant thereto and which shall be governed and be preserved or
worked out as is specifically provided in the Scheme er as may
otherwise arise in law. Each parly shall bear and pay its respective
costs, charges and exbenses for and w in connecticn with the

Scheme.

DISSOLUTION
On the Scheme becoming effective, the Transferor Company(ies)

shall be dissolved without being wound-up.

COSTS, CHARGES & EXPENSES :

All costs, charges, taxes including duties, levies and all other
expenses, if any arising out of or incurred in earrying out and
implementing this Scheme and matters incidental thereto shall be

born by the Transferee Company



WITNESS, The Hon'ble Thiru.AJIT PRAKASH SHAH,
The Chief Justice of ﬁadnas High Court, aforesaid

this the 13th day of June, 2006.

{7
r'}}il:”,' "1‘:_ i, ! 7y e J
- Yoo [ s e Fol sy

DEPUTY REGISTRAR (0.S)

%\@'

\\o

Certified to be a tryzcoeyry
Dated this. %\"t 3 .da\f
4 Sunee....200b

r——r

: tourt Officer (0.5.)

kM/16.6.06.




(‘1 4+ 6 copies )

Comp.Pctn.Nos.52 and 53/2006.

THE HON'BLE MRS .JUSTICE
CHITRA VENKATARAMAN

For Approval on: ”o“‘-"{ Lo

Approved on:

Copy to:

1. The 0fficilal Liguidator,
Aigh Court, Madras.

2. The Registrar of Companies,
No.26, Haddows Road,
Chennai -~ 6.

3. The Registrar of Companies,
Stock Exchange Building,
Trichy Road,

Coimbatore - 641 005,

4. B The Regional Director,
No.26, Haddows Road,
Chennai - 6.

Stamp called for_fi|L
Stamps putin i3y ok
Ready ___ (tlp oy

CaN I

Lo







%m Bf | fimg Sinal

i Cements (Chennal)

Cogpperation Limited.
B, e vissplve Lhe petitluner ¢







23.442007 filed by the Official Wtwg High Coust,
Halires 4o Collas.? md 10 of 2007, snd the sivertise-
amt ol the compeny petitions havisg been mate in ene
issue of inglish deily "The Hindu Business Line" dated
22.0142007 amc alse in one issue of Temil dedly

furasu” deted 22.01.2007 and this Court haviang

Fapertas sumasrlizing the repo
‘ucoustant, that the offaiszs of the Trasss

BENLES ﬁgt' m’ vl m& W&
% filel by Lhe Chartewes
sccountant as enclosed by the Ufficiel Lisuidator,




This Couxrt doth hereby sanction the Scheme of
Amalgemation amnexed hereunder with effect frem 01.4.2006
md declare the same to be binding on all the sharehelders
mnd creditors of the sald companies wmd on the said
companies, THIS COURT BOTH FURTHER CHDER A5 POLLOES:1-

(1) Thet, the Petitioner Companlies herein de
file with the Registrar of Cempanies, Chennai, a
cortified copy of the sxder within 30 days frem this
date.

(2) That, the parties to the Scheme of Amalgamation
or any othex persen interested shall be at liborty te
apply to this Couzt for amny directions that may be
necessary in regexd to carrying out this Scheme of
Amalgamation amnexed hereunder.

(3) That the Tranasferox Companies (1) M/s.Sabazi
Cements (Chennai) Limited emd {2) High-Tech Lime Preducts
Limited shall be disselved witheut being wound wp.

{4) That Mys.P.Bhuveneswari, Senior Panel Counsel
shall be entitled to a fee of Re.2,500/- (Aupess Two
Thousand and Five Hundred OCaly) frem esach 'Mitiua
Cempanies.



SCHEME OF AMALGAMATION

OF

SABARI CEMENTS (CHENNAI) LIMITED
AND

HIGH-TECH LIME PRODUCTS LIMITED

' WITH

CHETTINAD CEMENT CORPORATION LIMITED

AND

ITS SHARE HOLDERS AND CREDITORS

This Scheme of Amalgamation is presentsd for the amalgamation of SABARI CEMENTS
(CHENNAI) LIMITED AND HIGH-TECH LIME PRODUCTS LIMITED with CHETTINAD
CEMENT CORPORATION LIMITED AND ITS SHARE HOLDERS AND CREDITORS, purstuant
to Section 391 to 394 of the Companies Act, 1856,

1.1.

1.2,

1.3

1.4.

PART A
DEFINITIONS

“Act” means the Companies Act, 1956, and shall include any slatutory modifications, re-

enactment or amendment thereof.

“Appointed Date” means 1% APRIL 2006 or such other date as may be approved by the
Honourable High Court of Judicature at Madras,

“SCCL" means SABARI CEMENTS (CHENNAI)} LIMITED, s Company incorporated
under the Act and having its Registered Office at No 603, Rani Seethai Hall, Anna Salai,
Chennai- 600 008, State of Tamilnadu (hereinafter also referred to as “the First
Transferor Company”). The Company was originally incorporated with the same name,
CIN-U26941TN1997PLCO037858 on 1.03,1997 with The Registrar of Companies,
Tamilnadu, Chennai and subsequently got the Certificate for Commencement of Business
on 22.04.1997,

“HLPL" means HIGH-TECH LIME PRODUCTS LIMITED, a Company incorporated
under the Act and having its Registered Office at No.603, Rani Seethai Hall, Anna Salai,
Chennai-600 006, State of Tamilnadu (hereinafter also referred to as “the Second
Transferor Company”). The Company was originally incorporated with the same name,
CIN-U26941TN1997PLC0O37859 on 31.03.1997 with Thel Registrar of Companies,
Tamilnadu, Chennai and subsequently got the Certificate for Commencement of Business

on 22.04.1997. o |
SABARI CEMENTS (Chiciin ) -
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1.5.

1.6

1.7

1.8.

1.9.

“CCCL" means CHETTINAD CEMENT CORPORATION LIMITED., a Company
Incorporated under the Act and having its Registered Office at “Rani Seethai Hall
Building”, No.603, Anna Salai, Chennai- 800 006, (hereinafter also referred to as “the
Transferee Company). The Company was incorporated with the Registrar of Companies,
Madras on 11" December 1962. The CIN is U93090TN 1962 PLC 004947

A
“Effective Date” means the dates on which certified copies of the Order/s of Honourable
High Court of Judicature at Madras, sanctioning the Scheme are filed with the Registrar of
Companies at Chennai,

"Scheme” or “the Scheme” or “this Scheme" means this Scheme of Amalgamation in
its present form submitted to the Hon'ble High Court of Judicature at Madras or with any
modification(s) made under Clause 14 of this Scheme or with such other
modifications/amendments as the Hon'ble High Court of Judicature at Madras may direct.

b
“Transferor Company(ies)” Shall mean "SCCL & HLPL” and "Transferee Company”

means "CCCL”. "CCCL" is the 100% Holding Company of “SCCL & HLPL”. In other
words, SCCL & HLPL are wholly owned subsidiaries of CGCL,

“Undertakings" shall mean and include:

a) All the assets and properiies of the Transferor Company(ies) as on the Appointed

Date (hereinafter referred to as a “the said assets");

b) All the debts, liabilities, duties and obligations of the Transferor Company(ies)
including contingent liabilities as on the Appointed Date (hereinafter referred to as "tr?e
said liabilities"),

c) Without prejudice to the generality of sub-clause (a) above, the Undertakings of the
Transferor Company shall include the Transferor Company's reservés. share premium
account, balances, if any, in the Profit and Loss Account, movable and immovable
properties including plant and machinery, equipment, furniture's, fixtures, vehicles,
stocks and inventories, leasehold assets and other properties, real corporeal and
incorporeal, in possession or reversion, present and contingent assets (whether
tangible or intangible) of whatsoever nature, assets including cash in hand, amounts
lying in the banks to the credit of the Transferor Companies, investments, claims,
powers, authorities, allotments, approvals, consents, investments letters of intent,
registraiions, contracts, engagements, arrangemenits, rights, credits, titles, interests,
benefits, club memberships, advantages, leasehold rights, brands, sub-letting tenancy
rights, with or without the consent of the fandlord as may be required by law goodwill,

other intangibles, industrial and other licenses, permits, authorjzations, quota rights,
SABAR! cpﬁm (un e
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trade marks, trade names; patents copyrights, and other industrial and intellectual
properties and rights of any nature whatsoever including know-how, domain names, or
any applications for patenis, patent rights, trade marks, trade names, copyrights
whether tangible or otherwise and licenses, assignments and grants in respect
thereof, import quotas, and other quota rights, right to use and avail of telephones,
telex, facsimile and other communication facilities connections, installations and
equipment, rights, ‘utilities, electricity and electronic and all other services of every
kind, nature and descript'ion whalsoever, reserves, provisions, funds, and benefits of
all agreements, arrangements, deposils, advances, recoverable and receivables,
whether from government, semi-government, local authorities or any other person
including customers, contractors or other counter parties, etc. cash and bank
balances, all earnest monies holiday, tax relief under the income Tax Act such as
credit for advance and/or deposits, rights, titles, claims and all other interests, fights
and powers of e_ver:,; kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits, exemptions and approvals of whatsoever nature
(including but not limited to benefits of all tax, taxes deducted at source, brought
forward accumulated tax losses, unabsorbed depreciation etc, benefits under the
Sales Tax Act, sales tax set off, benefits of any unutilized MODVAT/CENVAT credits,
etc.) and where so ever situate, belonging to or in the ownership, power or possession
or control of or vested in or granted in favour of or enjoyed by the Transferor
companies as on the Appointed Date and thereafter

PART B
-DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the Honb'le High Court of Judicature, Madras, shall be operative
from the Appointed Date but shall be effective from the effective Date.

SHARE CAPITAL

3.1. The Share Capit'al of the First Transferor Company .as Amount in Rs.
on 31% March 2008 is as under

Authorised:
25,00,000 Equity shares of Rs.10/- each 2,50,00,000
2,50,00,000
Issued, Subscribed and Paid-up:
22,300,700 Equity Shares of Rs, 10/- each 2,23,07,000
|  2,23,07,000

Subsequent to the balance sheet date there has been no change in the issued,

subscrjbed and paid up capital. SABARI CE ?)T'S (:HENNM] LIMITED
] Ph/
[
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The Share Capital of the Second Transferor Company as on Amount in Rs.
31% March 2006 is as under:

Authorised:
15,00,000 Equity shares of Rs.10/- each " 1,50,00,000
' 1,50,00,000
Issued, Subscribed and Paid-up:
11,40,700 Equity Shares of Rs.10/- each 1,14,07,000
1,14,07,000

Subsequent to the balance sheet date there has been no change in the issued,
subscribed and paid up capital,

3.2, The Share Capital of the Transferee Company as on 31% March 2006 is as under:

Amount in Rs.

Authorised: .
10,00,00,000 Equity Shares of Rs. 10/- each 100,00,00,000
| | 100,00,00,000
*Issued:
2,96,00,100 Ordinary Shares of Rs. 10/- each 29,60,00,000
29,680,00,000
Subscribed and Paid-up
2.95,03,350 Equity Shares of rs.10/- each 29.50,33,530
28,50,33,500

Subsequent to the balance sheet dale there has been no change in the issued,
subscribed and paid up capital.

PART C
The material provisions of the proposed Scheme are as under:

4 VESTING OF UNDERTAKINGS

4.1 With effect from the opening of the business as on the Appointed Date, the entire
business and the whole of the undertakings of the Transferor Company including
all its properties and assets (whether movable or immovable, tangible or
intangible) of whatsoever nature such as licenses, lease, tenancy rights, if any,
and all other rights, title, interest, contracts, cansent, approvals or powers of every
kind nature and descriptions whatsoever, shall, pursuant to the provisions of
Sections 391 to 394 ai:]d other applicable provisions oféin Act pursuant to the

Ri NTS (CHENNAD 1IMITED
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Orders of Hon'ble Madras High Court sanctioning the Scheme, without any further
act, deed, matter or thing,' but subject to the existing charges / hypothecation /
mortgages as on Effective Date over or in respect of the said Assets or any part
thereof of the Transferor Company, stand transferred to and vest in and / or be |
deemed to be transferred to and vest in the Transferee Company so as to Eecome
properties of the Transferee Company.

It is expressly provided that in respect of such of the assets of the Transferor
Company which are moveable in nature or are otherwise capable of being handed
over by manual delivery or by endorsement and delivery, the same shall be so
transferred to the Transferee Company and the ownership and property thersin
passes to the Transferee Company on such handing over or on such delivery and
transfer shall be made on a date to be mutually agreed upon between the
respective Board of Directors of the Transferor Company andl the Transferee
Company within 30 days from the Effective Date. In respect of such of the said
assets other than those referred to in sub Para above, without any further act,
instrument or deed, be transferred to and vested in andfor be deemed to be
transferred and vested in the Transferee Company pursuant to the provisions of
Section 394 of the Act as an integral part of the Scheme.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities,
duties and obligations of the Transferor Company (ies) as on the close of business
on the date preceding the Appointed Date whether or not provided in the books of
the Transferor Company(ies) and all other liabilities of the Transferor(ies)
Company which arises or accrues on or after the Appointed Date but which relates
to the period on or up to the Appointed Date shail be deemed to be the debl,
liabilities, contingent liabilities, duties and abligations of the Transferee Company.

ISSUE OF SHARES

The entire Equity Share Capital of the Transferor Company (ies) is being held by
the Transferee Company. Both the Transferor Companies are 100% wholly owned
subsidiaries of the Transferee Company. Accordingly, there would be No Issue of
Equity Shares of the Transferee Company to the Shareholders of the Transferor
Company(ies). The Entire Paid up Share Capital of the Transferor Company (ies)
shall stand cancelled.

SABAR! CEMaeNTS (CHENNATY LtsiTEp
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6.1

6.2

6.3

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

On the Scheme becoming effective, the Transferee Company shall account for
the merger in its books as per the prescribed Accounting Standard - 14 issued
by the Institute of Chartered Accountants of India such that —

) All the assets and liabilities recorded in the books of the Transferor
Company (ies) shall stand transferred to and vested in the Transferee
Company pursuant to the Scheme and shall be recorded by the Transferee
Company at their book values as appearing in the books of the Transferor
Company(ies).

i) Both the Tfansferor Companylies) have not yet commenced commercial
operations till date and as there is no Reserves or Profit and Loss Account
balances appearing in the books of the Transferor Companies.

iil) The investments in the Share Capital of the Transferor Company (ies)
appearing in the books of accounts of the Transferee Company will stand
cancelled;

Further, in case of any differences in accounting policy between the Companies,
the impact of the same till the amalgamation will be quantified and adjusted in the
Profit & Loss Account mentioned earlier to ensure that the financial statements of
the Transferee Company reflect the financial position on the basis of consistent

- accounting policy.

To the extent that there are inter-company loans, deposils or balances as between
the Transferor Company and the Transferee Company, the obligations In respecl
thereof shall come to an end and there shall be no liability in that behalf and
corresponding effect shall be given in the books of accounts and records of the
Transferee Company for the reduction of any assets or liabilities as the case may
be and there would be no accrual of inlerest or any other charges in respect of any
such inter-company loans, deposits or balances, with effect from the Appointed
date,

Conduct of Business until the Effective Date
7.1 From the Appoinied Date until the completion of the Procedure Date (as

defined in the clause hereinafter) the Transferor Company:

a. Shall, in so far as it is necaessary for the implementation of the Scheme,
stand possessed of all its properties and assets referred to in clause 4
above for and on account of and in trust for the Transferee Company and
shall account for the same to the Transferee company.gnd be entitled to be
indemnified accordingly: SABARI GF ;ELG,HENW) LIKITED
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8.1

8.2

8.3

T2

b. Shall not without the written concurrence of the Transferee Company
alienate, charge, or encumber or otherwise deal with any of their properties
or assets otherwise than in the ordinary course of business:Nothing in this
clause shall, however, affect or derogate from the vesting of the
undertaking, properties, rights, powers and assets with effect from the
Appointed date as provided in Clause 4 hereof.

The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to the Central/ State Governmenl(s) and all other
agencies, departments and authorities concerned as are necessary under
any law for such consents, approvals and sanctions which the Transferee
Company may require to carry on the business of the Transferor
Company(ies)

LEGAL PROCEEDINGS

All legal proceedings of any nature whatsoever by or against the Transferor
Company(ies) pending on the Appointed Date shall not abate or be discontinued
but the same shall be continued and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or might have

been continued and enforced by or against the Transferor Company(ies).

After the Appointed Date, if any proceedings are ta;ken against the Transferor
Company(ies) in respect of the matters referred to in sub-clause 8.1 above, it shall
defend the same at the cost of the Transferee Company and the Transferee

Company shall reimburse and indemnify the Transferor Company (ies) against all

_ liabilities and obligations incurred by the Transferor Company(ies).

The Transferee Company undertakes to have all legal or other proceedings
initiated by or against the Transferor Company(ies) referred to in Clause 8.1 above
transferred into its name and to have the same continued, prosecuted and

enforced by or against the Transferee Company.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this scheme, all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature to which the Transferor
Company(ies) is a party and subsisting or having effect, against or in favour of the
Transferor Company(ies) may be enfarced by or against the Transferee Company
as fully and effectively as if instead of the Transferor Company(ies). the Transferee

Company had been a party thereto, sream condii i S R
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10.1

10.2

The transfer of properties, assets and liabilities under Clause 4 hereof and the
continuance of proceedings by or against the Transferee Company under Clause 8
shall not affect any transaction or proceedings already concluded by the
Transferor Company(ies) on and after the Agpointed Date to the end and intent
that the Transferee Company accepts and adopts all acts, deeds and things done
and executed by the Transferor Company(ies) in respect thereof as done and
executed on behalf of the Transferese Company. Further more as from the
Appointed Date, the Transferor Company(ies) shall be deemed to have carried on
and to be carrying on its business on behalf of the Transferee Company until such
time as this Scheme takes effect

EMPLOYEES OF THE TRANSFEROR COMPANY(IES)

The existing employees, if any, of the Transferor Company (ies), who are in
service on the date immediately preceding the Effective Date shall, unless
otherwise desired by any of the employees, become the employees of the
Transferee Company on the Effective Date.

On the Scheme finally taking effect as hereinafter provided:

(a) The employees, if any, of the Transferor Company(ies) shall become the
- employees of the Transferee Company, without any break or interruption in
service and on terms and conditions not less favourable than those on
which they aré engaged by the Transferor Company(ies) as on the
Effective Date. Services of all employees with the Transferor
Company(ies) up to the Effective Date shall be taken into account from the
date of their respective appointment with the Transferor Company(ies) for
purposes of all rét'irement benefity for which they may be eligible. The
Transferee Company further agrees that for the purpose of payment of any
retrenchment compensation, if any, for such past services with the
Transferor Company(ies) shall also be taken into account;

(b) The services of such employees shall not be treated as having been
broken or interrupted for the purpose of Provident Fund or Gratuity or

(c) Superannuation or other statutory purposes and for all purposes will be
reckoned from the date of their respective appointments with the Transferor
Company(ies). . e
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(d) It is provided that as far as the Provident 'Fund. Gratuity Fund and Pension
and/ or Superannuation Fund or any other special fund created or existing
for the benefit of the staff workmen and other employees of the Transferor
Company(ies) are concerned, upon the Scheme becoming finally effective,
the Transferee Company shall stand substituted for the Transferor
Company(ies) in respect of the employees transferred with the Undertaking
for all purpos'es whatsoever relating to the administration or operation of
such Funds or Trusts or in relation to the obligation to make contribution to
the said Funds or Trusts in accordance with the provisions of such Funds
or Trusts as provided in the respective Trust Deeds or other documents. It
is the aim and the intent of the Scheme that all the rights, duties, powers

_and obligations of the Transferor Company(ies) in rélation to such Funds or
Trusts shall become those of the Transferee Company. The Trustees
including the Board of Directors of the Transferor Company(ies) and the
Transferee Company shall be entitled to adopt such course in this regards
as may be advised provided however that there shall be no discontinuation
or breakade in the services of the employees of the Transferor
Company(ies).

SAVING dF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the
continuance of proceedings by or against the Transferor Company(ies)
under Clause 8 above shall not affect any transaction or proceedings
already concluded by the Transferor Company(ies} on or after the
Appointed Date till the Effective Date, to this end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done.
and executed by the Transferor Company(ies) in respect thereto as done
and executed on behalf of itself.

APPLICATION TO HIGH COURT

The Transferor Company (ies) shall with all reascna:ble dispatch make
applications/ petitions under Sections 391 and 394 of the Act and other
applicable provisions of the Act to the Hon'ble Madras High Court for
seeking approval of the Scheme. The Transferee Company holding 100%
of the Shares of both the Transferor Companies and therefore being the
100% Holding Company of both the Transferor Companies is not required
to file a separate application/ petition under Sections 391 and 394 of the

Act before the Hon'ble High Court of Judicature Madr; seeking approval
SABARI CEMIIS (01ommr) e =n
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131

13.2

However, the Transferee Company being the 100% Holding Company of
both the Transferor Companies, will be made as one of the Respondent to
the Scheme of Merger/Amalgamation and to that effect an Affidavit from
them will be filed in the Hon'ble High Court of Judicature at Madras.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company(ies) and the Transferee Company through their
respective Boards of Directors in their full and absolute discretion, may
assent to any modification or amendment to the Scheme which the Hon'ble
High Court of Judicature at Madras, shareholders of the Transferor
Company(ies) and / or.the Transferee Company and / or any other
competent authority may deem fit to approve / impose and effect any other
medification or amendment which the Boards in the best interests of the
Transferor Company(ies) or the Transferee Company may consider
necessary or desirable and give such directions as they may consider
necessary or desirable for settling any question, doubt or difficulty arising
under the Scheme or in regard to its implementation or in any matter
connected there with (including any question, doubt or difficulty arising in
connection with any deceased or insolvent shareholder of the Transferor
Company(ies) or the Transferee Company and to do all acts, déeds and
things as may be necessary, desirable or expedient for carrying the
Scheme into effect. In the event that any modification or amendment to the
Scheme is unacceptable to the Transferor Company(ies) and / or the
Transferee Company for any reason whatsocever, the Transferor
Company(ies) and / or Transferee Company shall be at liberty to withdraw
from the Scheme at any time.

For the purpose of giving effect to the Scheme or to carry out any
modification or amendment thereto, the Boards of Directors of the
Transferor Company(ies) and the Transferee Company or any Committee
thereof is autherized to give such directions and / or to take such steps as
may be necessary or desirable including any directions for settling any
question, doubt.or difficuity whatsoever that may arise.

 SABAR CEHERTS (e Liwep
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14.

14,1

14.2

14.3

15.

16.

7.

CONDITIONALITY OF THE SCHEME '
This Scheme is and shall be conditiona! upon and subject to;

The requisite, consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may be
necessary for the implementation of this Scheme.

The approval of and agreement to the Scheme by the requisite majorities in
number and value of such classes of persons including the respective
members and/ or creditors of the Transferor Company(ies) and the
Transferee Company as may be directed by the High Court of Judicature at
Madras under Section 391 — 394 of the Act.

All other sanctions and orders as are legally necessary or required in
respect of the Scheme being obtained.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being cobtained and/ or the Scheme not being
sanctioned by the Hon'ble High Court of Judicature at Madras and/ or the
Order or Orders not being passed as aforesaid this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any
act or deed done prior thereto as ié contemplated hereunder or as to any
_rights. and/ or liabilities which might have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or as may otherwise arise in law. Each
party shall bear and pay its respective costs, charges and expenses for

and or in connection with the Scheme.
DISSOLUTION

On the Scheme becoming effective, the Transferor Company(ies) shall be
dissolved without being wound-up.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if

any arising out of or incurred in carrying out and implementing this Scheme
and matters incidental thereto shall be born by the Transferee Campany.,
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)
Monday, the 21% day of June,_zqiﬂ.
THE HON'BLE MR.JUSTICE P.JYOTHIMANI
t.MP PETN:Nos,107 and 108 OF 2010

In,the matter af con@fﬁlea Act, 956 {1 of 1956)

g -7 S

= In the mattar ﬁf Secticn 391 R 394 uf tﬁ _Companlas Act,;
1986 g

aﬁd

In the matter of Sahamg a§ Ematgamatlon 6f Allled Minerals
and Metals Prlwggﬁ L1m$&eﬂ with Chetﬁinaf Cement

Allied Mlnera}s %ﬂd'ﬂﬂtala Prlvata leited
_a Company. incomﬂxa{ed under the Cow nies
~Act, 1956, ' fi

at “Rani. Seethai ‘Hall Buildlng 58 Floor,

No. 603, Anna Sa@al, Chennai 600 00 ' P

Represented by "N, amanathan, D.u-ector v Petitioner
r’ - % . /Transferor L@mpany

"

.tig;on praylng this CQurt-4

a) = That the Sch&mg of Amalqamatien af;31lle&&M;narals and'
Metals Pvt. Ltd. with Ghett;n %ﬁgmgna Larporatien Ltd. be
sanctloned by this Court wlfh”%ffectvirom 18t January 2010
so as to be binding on all ‘the.. ahaxahcldars and cradltora'
of the Petitioner Cempany, namely} Alli&d Minerals and

_ Hétals.Pvt.nLtds and on the 8ald Petltloa&r Cumpany,

zb;' That th& Petitzoner Campany, namely, Allied Mlnerals

Chettlﬂad-ciament Corporation Limited,'i_
a Company incorporated under the Companies

,Act, 1956, and haV1nq its Registax
at “Rani Seethai Hall Building”, =
Ho. 693, Anna Sa ax, Channgl 600 005 -FT’T,.” Sy

'Rspnyﬁented by M. ﬂ M R, Muthlah L e sbves Petitioner f

 Mariagi nj bnmc‘.»io? - = Transferee Company
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_Patitfz.an

: -one iaaua ot ,E

Ltd.

S Wi t
-"so as to ba hindmg ‘on all thg: ghareholder& and Gredltﬂrs
e-f t‘.he Petitionei': ﬂompany, namaly, Chettlnad Cememt
__Carporat;l.on Limitgd"_,:_\-!; ' 3 ) par

'_:.Co‘urt fqr hearrmg tlgg&; pxe:aeﬂqe of Mr P¢H Arv:mdh‘

;fPandlan, ,chvoeate fur iaﬁe : - nﬁrs m both the Company
_I1'L'?_:__ o % 72000, %cﬁ Ms“h ,Christella,

: ?Cozporatlon ldﬂuted e
”ffe;:t‘: fz:om —131: J‘anuary 20107 - -

'-_‘-Additiemal Centx:a‘l %&rw Standfmg (:’,'owkwel appearmgf g
‘for ‘the Regimﬁl«ﬁ"’@lre or,,. Shuthe,rn Regron,*“’ }-hnl,stry Of

-Corporate Afﬁel henﬁai‘,x,; agi Mr,

: -.'Offlcaal qu?

"108/2010, awd (the ?affldavlt, $2010 of_ Banaal,

".-__"'Regional Dil;ector,g Southern | Rggiﬁp, Ministry of rporata'. -

M. Jayalgum&f Deputy'
: i .97 for C}f}*‘igigﬂ Amgldator, *quﬂ Court,.
- Madras, and ﬁugﬁh reading the* fé@ "f".E'fztitlon ?10%0? and

. Affairs, C‘h’én lin C.P.Nob.207 | and 108/201q, haand the [
. ! o

advertlamn% k c-orrpam?'
Dally ._ _éw Indian Expregﬁ” “{&11° India

%1;1% having Qe—emu ?r.ade J.t'lh

Edition) date& Sifs 2&;0 ”anti also in  one, ‘13% crf Taml'

: __DaJ.ly “Dina Man;f‘ﬁg (Tams 1%&3 Atk aaﬁed #.5,2010, and
this Court. hav:mg %wpé;m@d wf’f’h’"ﬁhe c:cmvé’ﬁ;.ng, holdang and

..conducting of . the mé’atlngé‘wfaif@e ‘&qﬁi‘ty ahareholdera of

the @plicant q;on@any in CwA,No. 629 of. 2010 -and the ordara
o, this ‘Court dated i:l 73}.’2010,, and upen rc—:adlng the order

_ dated AT 2019 and made 1n C.A, No'. 630 of 2010 whereby the .
: ~said - cornpany Ghettmad Gemant Corporatmn leited the -
_.-petwmner uampany g PR No 108 . of 2010 herein was .

directed to- aonverié a mesting of the ‘equity shareholders of
the abmre named ‘company . for tne purpase of oonaldermg and
if thought. fit approvlng w1th or mthemt modlflcatlcm of

s the prapoaed sc:hame of amalgamation of the Chettmad Cemant :

Corpnration Limi‘ted d"_ o e sharehaldara, < and the
.advertlsmnt having heen made o one 1Bsue ‘of Englmh
Daily “New Indian Expreaa’*,
; 26 3"2010, and a'nother msue af Tam1l Dally “Dlna Han].”

1 Indla Ed,ltloﬁ} - dated
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SCHEME OF AMALGAMATION
OF
ALLIED MINERALS AND METALS PRIVATE LIMITED
WITH
CHETTINAD CEMENT CORPORATION LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS |

PREAMBLE

A. Chettinad Cement Corporation Limited (“CCCL") was incorporated on December 11,
1962 in the State of Tamil Nadu. CCCL commenced its commercial production of
cement in 1967 and at present has a total installed capacity of 6 MTPA. CCCL has
obtained approvals from the Govemment of Karnataka for setting_up a Greenfield
Cement manufacturing unit with a capacity of 2.5 MTPA and a Captive Power Plant
with a capacity of 30 MW which is expected to be implemented shortly, The equity
shares of the company are listed on the National Stock Exchange of India Limited
and the Madras Stock Exchange Limited and are traded as a permitled security on

the Bombay Stock Exchange Limited.

B. With the increased thrust on infrastructure and housing projects, the demand for
quality cement is expected to increase substantially and there is a constant need for
the company to augment its production capacity. Limestone is the most important raw
malerial fo.F manufacture of Cement and so the acquisition of Limestone bearing land
is a continuous process for any Cement manufacturing entity. As part of these efforts,
CCCL is on the look-out for Limestone bearing lands available for acquisition

%__anywhere in South India to cater to its existing Cement Plants as also for setting up

new plants.

C. Allied Minerals and Metals Private Limited ("AMMPL") was incorporated on March
29, 2007 in the State of Tamil Nadu. AMMPL holds large Limestone bearing land
banks in Andhra Pradesh. Although AMMPL had plans to set up a Cement
manufacturing unit, it lacked the financial and technical support to implement the

same. Hence, as part of a mutually beneficial business strategy, it is proposed to
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1.

amalgamate AMMPL with CCCL. This would not only provide an avenue for AMMPL
to realize the vision of pulling their Limestone baaring land-banks in Andhra Pradesh
to best use but would also serve the business strategy of CCCL to acquire new
Limestone bearing lands to cater to its existing Cemenl plants as well as for setting
up new plants. '

PART | - GENERAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following shall have

the meanings as provided herein:

1.1

1.2

1.3

1.4

1.5

“Act" means the Companies Act, 1956 or any statutory modification or
reenaciment thereof.,

“Appointed Cate” means the date from which this Scheme shall become
operative viz., 1% January 2010 or if the Boards of Directors of the Transferor
Company and the Transferee Compény require any other date prior or
subsequent to 15 January 2010 and/or the Court modifies the Appointed Date to
such other date, then the same shall be the Appointed Date.

“Court” means the Hon'ble High Court of Judicature at Madras or such other
Court / Tribunal empowered to sanction the Scheme as per the provisions of the
Act.

“Effective Date” means the date or last of the dates on which the certified copy of
the order of the Court sanctioning this Scheme is filed with the Registrar of
Companies, Tamil Nadu, Chennai, by the Transferor and the Transferee

Companies.

“Record Date” shall mean the date to be fixed by the Board of Directars of the
Transferee Company, for the purpose of determining the members of the
Transferor Company to whom shares will be allolted pursuant to this Scheme, in

ForCHEFI'INAD CEMENT ODRPOMTE%
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1.6,

1.7

1.8

1.9

m
“Scheme of Amalgamation” or “Scheme” or ‘The Scheme” or "This Scheme”
means this Scheme of Amalgamation In Its present form or with any
modification(s) approved, imposed, or directed by the Court.

“Transferee Company” means Chettinad Cement Corporation Limited, a
company incorporated under the Companies Act, 1956 and having its registered
office at “Rani Seethai Hall Building”, No. 603, Anna Salai, Chennai - 600 006.

“Transferor Company” means Allied Minerals and Metals Private Limited, a
company incorporated under the Companies Act, 1956 and having its registered
office at “Rani Seethai Hall Building", 5% Floor, No. 603, Anna Salai, Chennal -
600 008.

“Undertaking” shall mean and include the whole of the undertaking of the
Transferor Company, as a going concern, including its business, all secured and
unsecured debts, liabilities, duties and obligations and all the assets, properties,
rights, titles and benefits, whether movable or immovable, :;eal or personal, in
possession or reversion, corporeal or incorpereal, tangible or Intangible, present
or contingent and including but without being limited to land and building (whether
owned, leased, licensed), all fixed and movable plant and machinery, vehicles,
fixed assets._wbrk in progress, current assets, Investments, reserves, provisions,
funds, licenses, registrations, copyrights, palents, trade names, trade marks and
other rights and licenses in respect thereof, applications for copyrights, patents,
trade names, trade marks, leases, licenses, tenancy rights, premises, ownership
flats, hire purchase and lease arrangements, lending arrangements, benefits of
security arrangements, computers, -office equipment, telephones, telexes,
facsimile connections, communication facilities, equipment and installations and
utilities, electricity, water and other service connections, benefits of agreements,
contracts and arrangements, powers, authorities, permits, allotments, approvals,
consents, privileges, libertiss, advantages, easements and all the right, title,
interest, goodwill, benefit and advaniage, deposits, reserves, provisions,
advances, receivables, deposits, funds, cash, bank balances, accounts and all
other rights, benefits of all agreements, subsidies, grants, tax credits (including but

not limited to credits in respect of incame tax, fringe benefit tax, taxes withheld at
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1.10

2.1

2.2

31

source by or on behalf of the Transferor Company, wealth tax, sales tax, value
added tax, turnover tax, service tax, excise duly, research and development cess
efc), Software Llicences, Domain / Websites etc., in connection / relating to the
Transferor Company and other claims and powers, of whatsoever nature and
wheresoever situated belonging to or in the possession of or granted in favour of
or enjoyed by the Transferor Company, as on the Appointed Date.

All terms and words not defined in this Schema shall, unless repugnant or contrary
to the context or meaning the'reof, have the same meaning as ascribed to them
under the Act and other applicable laws, rules, regulations and byelaws as the
case may be, including any stalutory modification or re-enactment thereof from

time to time.
SHARE CAPITAL

The Authorised Capital of the Transferor Company as on 315t December 2009 is
Rs.400,00,00,000/- divided into 40,00,00,000 Equity Shares of Rs. 10/- each. The
issued, subscribed and paid-up capital of the Transferor Company as on 31
December 2009 is Rs.400,00,00,000/- divided into 40,00,00,000 Equity Shares of
Rs, 10/- each.

The Authorised Capital of the Transferee Company as on 31 December 2009 is
Rs.100,00,00,000/- divided into 10,00,00,000 Shares of Rs.10/- each. The issued
capitai of the Transferee Company as on 31t December 2009 is Rs.
28,60,01,000/- divided into 2,96,00,100 Equity Shares of Rs.10/- each. The
subscribed and paid-up capital of the Transferee Company as on 31st December
2009 is Rs. 29,50,33,500/- divided into 2,95,03,350 Equity Shares of Rs.10/-

each.

PART Il - TRANSFER AND VESTING

TRANSFER OF UNDERTAKING

The Undertaking shall be transferred to and vested in or be deemed to be
transferred to and vested in the Transferee Company in the following manner:



(@)

With effect from the Appointed Date, the whole of the Undertaking of the

Transferor Company comprising ils business, all assets and liabilities of
whatsoever nature and wheresoever situated, shall, under the provisions of
Section 391 read with Section 394 and all other applicable provisions, if any, of
the Act, without any further act or deed (save as provided in Sub-clauses (b), (c)
and (d) below), be transferred to and vested in and/ or be deemed to be
transferred to and vested in the Transferee Company as a going concern so as 1o
become, as from the Appointed Date, the Undertaking of the Transferee Company
and o vest in the Transferee Company all the rights, title, interest or obligations of

the Transferor Company therein.

Provided that for the purpose of giving effect to the vesting order passed under
Sections 391 to 394 in respect of this Scheme, the Transferee Company shall al
any time pursuant to the orders on this Scheme be entitled to get the recordal of
the change in the title and the appurtenant legal right(s) upon the vesting of such
assets of the Transferor Comipany in accordance with the provisions of Sections
391 to 394 of the Act, at the office of the respective Registrar of Assurances or

any other concerned authority, where any such property is situated.

All movable assets including cash in hand, if any, of the Transferor Company,
capable of passing by manual delivery or by endorsement and delivery, shall be
so delivered or endorsed and delivered, as the case may be, to the Transferee
Company. Such delivery shall be made on a date mutually agreed upon between
the Board of Directors of the Transferor Company and the Transferee Company.

In respect of movables other than those specified in sub-clause (b) above,
including sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any,
with Government, Semi-Government, local and other authorities and bodies,
customers and other persons, the following modus operandi for intimating fo third
parties shall to the extent possible be followed:

(i) The Transferee Company shall give notice in such form as it may deem fit
and proper, to each person, debtor, loanee or depositee as the case may
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(d)

(e)

be, that pursuant to the Court having sancticned the Scheme, the said
debts, loans, advances, bank balances or deposits be paid or made good
or held on account of the Transferee Company as the person entitled
thereto to the end and intent that the right of the Transferor Company to
recover or realise the same stands extinguished and that appropriate entry
should be passed in its books to record the aforesaid change;

(i)  The Transferor Company shall also give notice in such form as they may
deem fit and proper to each person, deblor, loanee or depositee that
pursuant to the Court having sanctioned the Scheme the said debt, loan,
advance or deposit be paid or made good or held on account of the
Transferee Company and that the right of the Transferor Company fo

recover or realise the same stands extinguished.

In relation to the assels, if any, belonging to the Transferor Company, which
require separate documents of lransfer, the Transferor Company and the
Transferee Company will execute necessary documents, as and when required.

With effect from the Appointed Date, all debts, liabilities, contingent liabilities,
duties and obligations of every-kind, nature, description, whether or not provided
for in the books of accounts and whether disclosed or undisclosed in the balance
sheet of the Transferor Company shall also, under the provisions of Section 391
read with Section 394 of the Act, without any further act or deed, be fransferred to
or be deemed to be transferred to the Transferee Company so as to become as
from the Appointed Date the debts, liabilities, contingent liabilities, duties and
obligations of the Transferee Company and it shall not be necessary to cbtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, contingent liabilities, duties
and obligations have arisen, in order lo give effect to the provisions of this sub-
clause,

However, the Transferee Company may, at any time, after the coming into effect
of this Scheme in accordance hereof, if so required, under any law or otherwise,

execute deeds of confirmation in favour of the secured creditors of the Transferor
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Company or in favour of any other party to the contract or arrangement to which
the Transferor Company is a party or any writing, as may be necessary, in order to
give formal effect to the above provisicns, The Transferee Company shall under
the provisions of the Scheme be deemed to be authorised to execute any such
writings on behalf of the Transferor Company as well as to implement and carry
out all such formalities and compliances referred to above.

The transfer and vesting of the Undertaking of the Transferor Company as
aforesaid shall be subject to the existing securities, charges and mortgages, if any
subsisting, over or in respect of the property and assets or any part thereof of the
Transferor Company.

Provided however that any reference in any security documents or arrangements
(to which the Transferor Company is a parly) pertaining to the assets of the
Transferor Company offered, or agreed to be offered, as security for any financial
assistance or obligations, shall be construed as reference only to the assets
pertaining to the Undertaking of the Transferor Company as are vested in the
Transferee Company by virtue of the aforesaid Clauses, to the end and intent that,
such seourlty, charge and morlgage shall not extend or be deemed to extend, to
any of the other assets of the Transferor Company or any of the assets of the
Transferee Company. '

Provided further that the securities, charges and mortgages (if any subsisting)
over and in respect of the assets or any part thereof of the Transferee Company
shall continue with respect to such assets or part thereof and this Scheme shall
not operate to enlarge such securities, charges or morigages to the end and intent
that such securities, charges and mortgages shall not extend or be deemed to
extend, fo any of the assets of the Transferor Company vested in the Transferee

Company.

Provided always thal this Scheme shall not operate to enlarge the security for any
loan, deposit or facility created by the Transferor Company which shall vest in the
Transferee Company by virtue of the amalgamation of the Transferor Company
with the Transferee Company and the Transferee Company shall not be obliged to
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create any further or additional security' therefore, after the amalgamation has
become operative.

(@)  Inso far as the various incentives, subsidies, spacial status and other benefits or
privileges enjoyed, granted by any Government bady, local authority or by any
other person and availed of by the Transferor Company are concerned, the same
shall vest with, and be available to, the Transferee Company on the same terms
and conditions.

(h)  Loans or other obligations, if any, due between or amongst the Transferor
Company and the Transferee Company shall be cancelled and thereby stand
discharged and there shall be no liability in that behalf. In so far as any shares,
securities, debentures or notes issued by the Transferor Company, and held by
the Transferee Company and vice versa are concerned, the same shall, unless
sold or transferred by the Transferor Company or the Transferee Company, as the
case may be, al any time prior fo the Effective Date, stand cancelled as on the
Effective Date, and shall have no effect and the Transferor Company or the
Transferes Company, as the case may be, shall have no further obligation
outstanding in that behalf,

() The Transferor Company shall have laken all steps as may be necessary fo
ensure that vacant, lawful, peaceful and unencumbered possession, right, title,
Interest of its immovable property is given to the Transferee Company.

0 Where any of the liabilities and obligalions/assets attributed to the Transferor
Company on the *Appointed Date” has been discharged/ sold by the Transferor
Company after the “Appointed Date" and prior to the “Effective Date”, such
discharge/sale shall be deemed to have been for and on behalf of the Transferee

Company.

(k) With effect from the Appointed Date, all permits, quolas, rights, entitlements,
tenancies and licenses relating to brands, trademarks, patents, copy rights,
privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Undertaking of the Transferor Company and which are subsisting or
having effect immediately before the Appointed Date, shall be and remain in full
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force and effect in favour of the Transferee Company and may be enforced fully
and effectually as if, instead of the Transferor Company, the Transferee Company
had been a beneficiary or obligee thereto.

With effect froh the Appointed Date, any statutory licenses, permissions,
approvals and/or consents, including but not limited to mining leases/licences,
held by the Transferor Company required to carry on operations shall stand
vested in or transferred to the Transferee Company without any further act or
deed and shall be appropriately mutated by the statutory authorities or any other
person concerned therewith in favour of the Transferee Company. The benefit of
all statutory and regulatory permissions, licenses, environmental approvals and
consents including the statutory licenses, permissions or appm\}als or consents
required to carry on the operations of the Transferor Company shall vest in, and
become available to, the Transferee Company pursuant to the Scheme coming
Into effect.

The entitiement to various benefits under incentive schemes and policies in
ralation to the Undertaking of the Transferor Company shall stand transferred to,
and be vested In, and/or be deemed to have been transferred to, and vested in,
the Transferee Company together with all benefits, entitlements and incentives of
any nature whatsoeyer. Such entitiements shall include (but shall not be limited
to) income-tax, sales tax, value added tax, tumover tax, excise duty, service tax,
gustoms and other and incentives in relation to the Undertaking of the Transferor
Company to be claimed by the Transferee Company with effect from the
Appointed Date as if the Transferee Company was originally entitied to all such
benefits under such incentive scheme and/or policies, subject to continued
compliance by the Transferee Company of all the terms and conditions subject to
which the benefits under such incentive schemes were made available fo the

Transferor Company.

Since each of the permissions, approvals, consents, sanctions, remissions
(including remittance under income-tax, sales tax, value added tax, turnover tax,
excise duly, service tax, customs), special reservalions, sales tax remissions,

holidays, incentives, concessions and other authorizations relating to the

———
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Undertaking of the Transferor Company, shall stand transferred under this
Scheme to the Transferee Company, the Transferee Company shall file the
relevant intimations, if any, for the record of the statutory auihoriiies; who shall take
them on file, pufsuant-to the Scherme coming into effect.

(0)  From the “Effective Date" and till such time that the names of the bank accounts of
the Transferor Company are replaced with that of the Transféree Company, the
Transferee Company shall te entifled to operate the bank accounts of the
Transferor Company, in its name, in so far as may be necessary.

4, LEGAL PROCEEDINGS

41 Al suits, actions and proceedings of whatsoever nature by or against the
Transferor Company on the Appointed Date shall be transferred to the name of
the Transferee Company and the same shall be continued and enforced by or
agelnst the Transferee Company, to the exclusion of the Transferor Company. All
monseys or deposits or other securities if any, offered by the Transferor Company
In any legal proceedings or cases under any tax legislation shall be treated as if
deposited by the Transferee Company without requirement of any other
procsdure.

#8  If proceedings are taken against the Transferor Company, in respect of matters

| referred to above, it shall defend the same in accordance with the advice of, and

8l the cost of, the Transferee Company, as the case may be from Appointed Date

{ill Effective Date, and the latter shall reimburse and indemnify the Transferor

Company, against all liabilities and obligations incurred by the Transferor
Company In respect thereof.

& CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

8.1 Subject to the other provisions contained in the Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature to which the
Transferor.Company is a party, subsisting or having effect immediately before this
arrangement under this Scheme, shall be, in full force and effect, against or in

favour of the Transferee Company, and may be enforced as fuliy and as
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affectively as if instead of the Transferor Company, the Transferee Company had
been a party thereto. The Transferee Company shall enter into and / or issue and /
or execute deeds, writings or confirmation or enter into any tripartite arrangement,
confirmations or novations ta which the Transferor Campany will, if necessary,
also be party in order_ to give formal effect to the provisions of this ciaﬁse, if s0
raquired or become necessary.

As a conssgquence of the amalgamation of the Transferar Company with the
Transfzree Company in accardance with this Scheme, the recording of change in
hame from the Transferor Company to the Transferee Company, whether for the
purposes of any licence, permit, approval or any other reasan, or whether for the

purposes of any transfer, registration, mutation or any cther reason, shall be

_ Garrled out by the concemed statutory or regulatory or any ofher authority without

' dasmed to be authorised to execute any such writings on behalf of the Transfercr

Campany, Implement or carry out all such formalities or compliances referred to
abave on the part of the Transferor Company, a¢ (e case may be, to be carried

out or performed,

For the ramoval of doubts, it is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated
hereinafter, snall not, except to the extznt set out in the Scheme, affect the
previous cperation of any contract, agreement, deed or any instrument or
beneficial interest to which the Transferor Company is a party thereto and shall
not affect any right, privilege, obligations or liability, acquired, or deemed to be

acquired prior fo Appointed Date and all such references in such agreements,




8.1

contracts and instruments to the Transferor Company shall be construed as
reference only to the Transferee Company with effect from the Appointed Date.

EMPLOYEES |

There are no employees on the rolis of the Transfero_r Company as on date of the
first filing of this Scheme with the Court. In the event of the Transferor Company
choosing to recruit any new employee(s) in future before the Scheme finally
becomes effective, such recruitment shall require prior written consent of the
Transferee Company. Accordingly, if the Transferor Company recruits any
employees, all such employees in the service of the Transferor Company,
Immediately before the Effective Date, under this Scheme shall become the
employees of the Transferee Company, on the basis that:

a) Their services shall have been continuous and shall not have been interrupted
by reason of such transfer as if such transfer is effected under Section 25FF of
the Industrial Disputes Act, 1947

gﬂ.bJ Tt%gmis and conditions of employment applicable to the said employees

after guoh transfer shall not in any way be less favourable to them than those
applicable to them immediately before the transfer:

¢) In :(he event of retrenchment of such employees, the Transferes Company
shall be liable to pay compensation in accordance with law on the basis that
the services of the staff, workmen, or other employees shall have been
continuous and shall not have been interrupted by reason of such transfer;

and

d) In so far as the existing provident fund trusts, gratuity fund and pension and /
or super-annuation fund trusts created by the Transferor Company for its
employees are concermed, the part of the funds referable to the employees
who are being transferred shall be continued for the benefit of the employess
who are being transferred to the Transferee Company pursuant to the Scheme
in the manner provided hereinafter. In the event that the Transferee Company
has its own funds in respect of any of the funds referred to above, the

amounts in such funds in respect of contributions pertaining to the employees
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8.1

8.2

of the Transferor Company, shall, subject to approvals and permissions, if
required, be transferred to the relevant funds of the Transferee Company. In
the event that the Transferee Company does not have its own fund, in respect
of any of the aforesaid mallers, the Transferee Company may, subject to
approvals and permissfons. if required, continue to contribute to the relevant
funds of the Transferor Company until suct{ time that the Transferee Company
creates its own fund, at which time the contributions pertaining to the
employees of the Transferor Company shall be transferred to the funds
created by the Transferee Company. Provided however that, the Transferee
Company shall be at liberty to form or restructure its provident fund trusts,
gratuity fund and pension and/or superannuation fund frusts in such manner
as may be decided by its Board of Directors, subject to compiiénce of relevant

labour laws and any other allied laws for the purpose.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertaking under Clause 3 above, the continuance of
proceedings by or agalnst the Transferee Company under Clause 4 above and the
effectiveness of contracts and deeds under Clause 5 above shall not affect any
transaction or proceedings or-contracts or deeds already concluded by the
Transferor-Company on or before the Appointed Date and after the Appointed
Date till the Effective Date, to the end and intent that the Transferee Company
gcoepts and adopts all acts, deeds and things done and executed by the

?Tl"ansferor Company in respect thereto as done and executed on behalf of itself.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY TILL
EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

The Transferor Company shall carry on, and be deemed to have been carrying on,
all business activities and shall be deemed to have been held for and on account

of, and in trust for, the Transferee Company.

All profits or income or taxes, including but not jimited to income tax, fringe benefit

tax, advance taxes, tax deducted at source by or on behalf of the Transferor
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Company, wealth tax, seles tax, value addod tax, excise duty, service tex,
customs duly, efe, accruing or arising to the Transferor Company, of losses
arising or expenditure incurred by them, on and from Appoeinted Date upto the
Effective Date, shall for all purposes be treated as, and be deemed to be treated
as, the profits or income or losses or expendilure or the said taxes of the

Transferee Company.

6.3 The Transferor Company shall carry on its business activities with proper
i_;-\prudence and diligence and shall not, withoul prior written consent of the
%ransferee Company, alienate, charge or otherwlee deal with or dispose off any of

¢ :d)ﬁ business undertaking or any part thereof (except in the ordinary course of

*"bUsiness or pursuant to any pre-existing obligations undertaken by the Transferor
* Company prior to the Appointed Date). '

8.4  The Transferee Company shall also be entilled, panding sanction of the Scheme,
to apply to the Central Government, State Government, and all other agencies,
depantments and statutory authorities concerned, wherever necessary, for such

s and sanctions which the Transferee Company may require in

ridertaking of the Transferor Company Including the registration,
xepttions, rellefs, etc., as may be required /geanted under any lawss
ng In foree for carrying on business by the Transfares Company. -+ &=

for Company shall not declare any dividend, between the Appolnted'”
$iT 3 AR :
 Effective Date, without the prior writien consent of the Transferes’ -

8.4 The Trénsferor Company shall rot make any modification to its capital structure,
alther by an increase (by issue of rights shares, bonus shares, convertible
debentures or otherwise), decrease, reclassification, sub-division or re-
organisation or in any other manner, whatsoever, except by mutual consent of the
Boards of Directors of the Transferor Company and of the Transferee Company.

B.7  The Transferor Company shall not vary, except in the ordinary course of business,
the terms and conditions of the employment of their employees without the

consent of the Board of Directors of the Transferee Company.
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AUTHORISED SHARE CAPITAL

Upon the Scheme becoming fully effective, the authorised share capital of the
Transferor Coﬁepanyﬂha” stand combined with the authorised share capital of the
Transferee Company. Filing fees and stamp duty, if any, paid by the Transferor
Company on its authorised share capital, shall be deemed to have been so paid
by the Transferee Company on the combined authorised Share capital and
accordingly, the Transteree Company shall not be reguired to pay any fee/ stamp

duty for fts increasea aulhornsed share capital,

Clause V of the Memorandum of Associalicn of the Transferee Company shall,
without any further act, instrument or deed, be and stand altered, modified and
amended pursuant to Sectlons 16, 94 anc 394 and other applicable provisions of
the Act by deleting the existing Clause and repiacing it by the following:

"V, The Share Capital of the Company is Rs.500,00,00,000/- (Rupees Five Hundred
Crores only) divided into 50,00,00,000 Sheres of Rs.10/- each. The Company
shall haﬂra Power 1o issue from fime lo time Equity or Preference Shares with
such rights as It may deem fii, subject o the provisions of the Companies Act,
1886, Tha:oompzny has power to increase or reduce its capital from time 10 time
slo, gg@,;;p,*._lss'ya 8y sharas in original or new capital as equity or preferred
shares and to ettach to any class or ciasses of such shares, any preferences,
rights, privileges or priorities in payment of dividends or distribution of assets o
otherwise over any other shares or fo subject the same to any restrictions or
limitations and to vary the regulations of the Company as far as necessary to give
effect to the same and upon the sub-division of any share to apportion the rights
10 paricipate In profits in any manner *

Atlicle 5(a) of the 4rticles of Association of the Transferee Company shall, without
any further act, instrument or deed, be and stand altered, modifizd and amended
by delsting the existing Aricle and réplacing it by the following:

6. ‘{a',‘ The Share Capital of the Company is Rs.500,00,00,000/- (Rupees Five
Hundred Crares only) divided into £0,00,00,000 Shares of Rs.10/- each.”
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Managing Diracior



b Ihe approval of this Scheme under Sections 391 and 394 of the Act shall be
deemed to have the approval under sections 18, 31, 94, 97 and other applicable
provisions of the Act and any other consants and approvals required in this
ragard.

0.  IBBUE OF SHARES BY THE TRANSFEREE COMPANY TO SHAREHOLDERS
OF TRANSFEROR COMPANY

161 Upon this Scheme coming into effect, in conslderation of the fransfer and vesting
of the Undertaking of the Transferor Company In the Transferee Company in

lerms of this Scheme, the Transferee Company shall, without any further act,
@pplication or deed, issue and allot to every member of the Transferor Company,
‘halding fully pald-up Equity Share(s) in the Transferor Company and whose
ﬁppear In the Register of Members of the Transferor Company on the
, his/ her heirs, executors, adminlstra!ors or the successors-in-title, as
1 (One) Equity Share of ths face value of Rs. 10/- each of the
ny (hereinafter collectively called the "New Equity Shares')
up in respect of every 46 (Forty Six) Equity Shares of face
1 fully paid up held by him/ her/ It In Transferor Company.
ipany shall pay cash on a propertionate basls to the
“Fransferor Company in respoct of any fractions which may

"8hares Issusd by the Transfaror Company &nd held by the
Trlmelma‘ Company and vice versa are concemed, the same shall, unless sold
or {ransferred by the Transferor Company or the Transferee Company, as the
oage may be, at any time prior to the Effective Dale, stand cancelled as on the
Effective Date, and shall have no effect.

103 Eaoh member of the Transferor Company holding Equity shares in the said
company shall have the option, to be exercised by way of giving a notice to the
Transferee Company on or before the Record Date, to receive the New Equity
Shares of the Transferee Company in dematerialised form. In the event that sush
notice has not been received by the Transferee Company in respect of any
member, the Equity Shares of the Trahsferee Company shall be issued to such
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members in physical form, Upon the New Equlty Shares being issued and allotted,
a8 aforesaid by the Transferee Company, he Equity Shares issued by the
Transferor Company and held by their shareholders, shall be deemed io have
been automatically cancelled and of no effect,

104  The New Equity Shares to be issued and allotted by the Transferee Company as
aforesald In terms of this Scheme shall rank parl passu in all respects with the
oxisling Equity Shares of the Transferee Company but shall not rank for dividend
for the period prior to the date of their allotment.

For the purpose aforesaid, the Transferse Company shall, if and to the extent
required, apply for and obtain any approvals Including that of Reserve Bank of
8 Bpplicable stock exchanges and other concerned regulatory authorities for
g 4nd alictment by the Transferes Company of New Equity Shares to the
the Transferor Company pursuant to the Scheme.

ﬂﬁN fiﬁully Shares of the Transferee Company issued in terms of Clause

10,1 ‘abeve shall subject to payment of the appropriate fee and approval of the

f kﬁﬁanqa(s),'be listed on recognised stock exchange(s) in India,
the Transferee Company are already listed,

: nt of new equity shares In the Transfema"bompany to the
fﬁi’“ﬁl'éhéferor Company as provided In this Scheme shall be deemed
lo have been caried out in compliance with the procedure laid down under
Baction 81(1A) and other applicable provisions, if any, of the Act and the

Transferee Company shall not be required to obtain any further approvals in this

regard.,

14, ACCOUNTING TREATMENT

i
&,

s
i

o
=
e
=
=

=

111 The Transferee Company shall, upon the Scheme coming into effect, record the
assets and liabilities including provisions of the Transferor Company vested in it
pursuant to this Scheme at the respective book values thereof and in the same
form as appearing in the books of the Transferor Company at the close of
business of the day immediately preceding the Appointed Dale.
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ALE  the Tiansluree Company shall record the Ressrvaa of the Transferor Compeny in

-

tha same form and al Ithe same values as they appuar In the financial statements
uf the Transferar Company at the close of business of the dey immediately
preveding the Appointed Date. Balances in tho Piofit and Loss Account of the
Transferor Company.sha!l be similarly agareqatud with the bzlances in Profit and
Lous Agcount of the Transferee Company, Balancos shown as Miscellaneous
Expenditure (lo the extent not written off or adjustend), if any, in the balance sheet

6l the Transfaror Company shall be simiiarly agyrugaled with balances of the
i‘h’ﬂﬂni’ma Company, Balancss in the Deferred Tax Account of the Transferor
sOMpany hall be recorded by the Transieree Compuny In the sams form as they
ippaar In the books of the Transferor Company,

ﬁﬁ recorded In the books of accolnt ¢f the Transferes Cornpany shall,
ﬂﬁf udjusting the aggregate face value of the sharss issued by the Transferee
1[;&%&) the members of the Transferor Ccrnpauy pursuant to this Scheme
dth& 6l

and the Transferee Company. the Impaat of the same tll the ama!gamatlon vl be
Guantitled end adjusted in the Reserves of the Trangferee Company fo ansure that
| Ahie linanolal statements of the Transferee Company reflect the financial position
~i g i beals of consistent accounting policy. Provided however that insofar as the
dspraslalion policy relating to the assets of the Transferor Co pany are
fandgerhed, the Board of Directors of the Transieree Company may 2ither follow
iha policy adopted by the Transferor Company or the Transferes O “pany and

Iéke appropriate disciosure of the same in the financial statements.

1B To tho extent there are inter-corporate loans, obligations or balances betwesn (he
Iransferor Company and the Transferee Company, the obligations in respect

(horeof snall come to an end and corresponding effect shall be given in the books
For CHETTINAD CEMENT CORPORATION LTD,
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of accounts and records of the Transferee Company for the reduction of any
aesols or liabilities, as the case may be.

18 CONSEQUENTIAL MATTERS RELATING TO TAX

121 Upon the Scheme coming into effect, all taxes/ cess/ duties payable by or on
bahalf of the Transferor Company from the Appolnted Dale enwards including all
or any refunds and claims, including refunds or claims pending with the Revenue
Authorities and including the right to claim cradit for minimum altemate tax and
carry forward of accumulated losses, shall, for all purposes, be treated as the tax/
0088/ duty, liabilities or refunds, claims and accumulated losses of the Transferce
Company. Accordingly, upon the Scheme bacoming effective, the Transferee
Company s expressly permittéd to revise, If Il bacomes necessary, its Sales tax
returns, Excise & Cenvat returns, service tax relurns, other tax returns, and to
alalm refunds/ credits, pursuant to the provisions of this Scheme. The Transferee
Company I8 also expressly permitted {0 claim refunds / credits in respect of any
lranegation b.alweé_n or amongst the Transferor Company and the Transferee
Qompany,

Provided further that upon the Scheme becoming effective, the Transferee

Company Is also expressly permitted to revise, If it becomes necessary, its income

tax returns and related TDS Certificates, including TDS Certificates relating to
tranaactions between or amo.ngst the Transferor Company and the Transferee !
Gompany, and to claim refunds, advance tax and withholding tax credits, benefit |

gf aredit for minimum alternate tax and carry forward of accumulated losses elc.,

pursuant to the provisions of this Scheme.

199 In accordance wilh the Cenvat Credit Rules framed under the Central Excise
Act, 1944, as are prevalent on the Effective Date, the unutilized credits relating to
oxcise duties paid on inputs/capilal goods/ input services lying in the accounts of
the undertaking of the Transferor Company shall be permitted to be transferred to
the credit of the Transferee Company, as if all such unutilized credits were lying to
the account of the Transfefee Company.. The Transferee Company shall
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accordingly be entitled to sel off all such unutilizod credits against the excise duty/

service tax payable by it.

12.3  In accordance with the Tamil Nadu Value Added Tax Act, 2008, as are prevalent
on the Effective Date, the unutilized credits relating to VAT paid on inpuls/capital
goods lying in the accounts of the undertaking of the Transferor Company shall be
permitted to be transferred 1o the credit of the Transferee Company, as if all such
unutilized credits were lying to the account of thy Transferee Company. The
Transferee Company shall accordingly be entitied (o set off all such unutilized
credits against the VAT/ CST payable by it.

PART Ill - GENERAL TERMS AND SN

13.  APPLICATION TO COURT

131  The Transferor Company and the Transferee Company shall, with reasonable
despalch, apply to the Court for necessary ordérs or directions for holding
meetings of the members of the Transferor Company and the Transferee
Company for approving this Scheme of Amalganation under Section 391 of the
Act or for dispensing the holding of such meetings and orders under Section 394
of the Act, for carrying this Scheme into effect and for dissolution of the Transferor
Company without winding up.

14.  DISSOLUTION OF TRANSFEROR COMPANY

141  Subject to an order being made by the Court under Section 394 of the Act, the
Transferor Company shall be dissolved without the process of winding up on the
Scheme becoming effective in accordance with the provisions of the Act and the

Rules made thereunder.

15.  MODIFICATIONS / AMENDMENTS TO THE SCHEME

154  The Transferor Company and the Transferee Company through their respective
Boards of Directors including Committees of Directors or other persons, duly
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authorised by the respective Boards in this regard, may make, or assent {o, any
alteration or modificalion to this Scheme or lo any conditions or limitations, which
the Court or any other Competent Authority may deem fit to direct, approve or
impose and may give such' directions including an order of dissolution of the
Transferor Company without process of winding up as they may consider
necessary, to settle any doubt, question or difficulty, arising under the scheme or
in regard to its implementation or in any manner connected therewith and to do
and to execute all such acts, deeds, matisrs and things necessary for putting this
Scheme into effect, or to review the portion relating to the satisfaction of the
conditions to this scheme and if necessary, to walve any of those (to the extent

permitted under law) for bringing this scheme Into effect.

162" If any Part or provision of this Scheme heraof Is lnvalid, ruled ttleg'_ by any Court
of competent jurisdiction, or unenforceable under present or futura"'laws, then it Is
__the intention of the Parties thal such Part or provision, as the case may be, shall

be severable from ihe remainder of the Scheme, and the $cheme shall not be
affected thereby, uniess the deletion of such Part or provision, as the case may
be, shall cause this Scheme to become materially adverse to any Party, in which
case the Parties shall attempt to bring about a modification in the Scheme, as will
best preserve for the Parties the benefits and obligations of the Scheme, including
but not limited to such Part or provision,

16.  DATE OF TAKING EFFECT

161" The Scheme set out herein in its present form or with any madification(s) or
amendment(s) approved, imposed or directed by the Court shall be effective from
the Appointed Date but shall be operative from the Effective Date.

17.  SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
This Scheme is conditional cr and subject to -

171 The sanction or approval under any law of the Central Government, State
Government, or any other agency, depariment or authoiities concerned being

obtained and granted in respect of any of the matters i1l respect of which such
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17.2  The approval of and agreemant to the scheme §1y the requisite majority of such
classes of persons of the Transferor Company and the Transferee Company as
may be directed by the Court on the applications made for directions under
Section 391 of the Act for calling meetings or for dispensing with their holding.

17.3  The sanction by the Court under Seclions 391 and 394 and other applicable
provisions of the Act being obtained by the Transferor Company and the
Transferee Company.

17.4  The filing with the Registrar of Companies, Chennal of certified copies of all
necessary orders, sanctions and approvals mentioned above by the respective

Company.

18.  EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

18.1  Inthe event of the Scheme not being sanctioned by the Court and/or the order or
orders not being passed as aforesaid, the Scheme shall become fully null and void
and in that event no rights and liabilities shall accrue to or be inter-se by the
parties in terms of the Scheme, save and except in respect of any act or deed

Ito any rights and/ or

done prior thereto as is contemplated hereunder or as
liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved'or worked out as is specifically provided in the
Scheme or as may otherwise arise in law. In such event, each party shall bear and
pay its respective costs, charges and expenses for and / or in connection with the

Scheme.

19.  EXPENSES CONNECTED WITH THE SCHEME

181 All costs, charges, levies, fees, duties and expenses of the Transferor Company
and the Transferee Company respectively in relation to or in connection with
negotiations leading up lo the Scheme and of carrying out and completing the
terms and provisions of this Scheme and in relation to or in connection with the

Scheme shall be borne and paid by the Transferee Company.

WITNESS, The Hen'ble Thiru M.YUSUF fEdBK‘L, Chief
Justice of Madras High Court, aforesaid this- the..21st day

of June, 2010. 5 i e s
%\j Qé)f} 6([,‘9

DEPUTY \REG18T FAK (o)
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of Madras High Court, aforesaid this.
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