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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Uttar Pradesh

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporate Identity Number : L24231UP2000PLC(34918

The share holders of M/s GULSHAN POLYOLS LIMITED having passed Special Resclution in the Annual/Extra
Ordinary General Meeting held on 13/12/2013 altered the provisions of its MemoFfandum of Association with
respect to its objects and complied with the Section (18)(1) of the Companies Act, 1958 (No. 1 of 1958),

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered.

Given at Kanpur this Tenth day of January Two Thousand Fourleen.

Registrar of Companies, Uttar Pradesh
T TORETR |, TR w3

“Note: The corresponding form has been approved by SANJAY BOSE, Assistant Registrar of Companies and this certificate has been
digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Elactronic Filing and
Authentication of Documents) Rules, 2006,

The digitafty signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office: f% ! /i
GULSHAN POLYOLS LIMITED g
8th KM, Jansath Road,

Muzaffarnagar - 251001,

Uttar Pradesh, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Uttar Pradesh

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object
Clause(s)
Corporate identity Number : |.24231UP2000PLC034918

The share holders of M/s GULSHAN PCLYOLS LIMITED having passed Speciat Resolution in the Annuai/Exira
Ordinary General Meeting held on 17/12/2011 altered the provisions of its Memorandum of Assoclation with
respect lo its objects and complied with the Section (18)(1) of the Companies Act, 1856 (No. 1 of 1856).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered. '

Given al Kanpur this Fifth day of January Two Thousand Twelve. : E

Registrar of Companies, Uttar Pradesh
TR TR, TR WA

*Note: The corresponding form has been approved by MAHESH PREMCHAND BHA! SHAH, Registrar of Companies and this certificate
has Been digitally signed by the Registrar through a system generated digital signature under rule 5(2} of the Companles (Electronic
Filing and Authentication of Documents} Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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GULSHAN POLYOLS LIMITED T
9in KM, Jansath Rpad,

Muzaffarnagar - 251001,
Uttar Pradesh, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Reglstrar of Companies, Uttar Pradesh and Uttranchal

SECTION 18(3) OF THE COMPANIES ACT, 1956
Certificate of Registration of Company Law Board order for Change of State

Carporsta ientity Number : L2423 1UP2000PLC034918

Mis GULSHAN POLYOLS LIMITED having by speciat resciution altered the provisions of fis
Memorsndum of Assoclation with respect to the place of the Registered Office by changing
from the state of Guiaret to the Uttar Pradesh and such ateration having baen cenfirmed by an
order of Company LAW Board, New Delhi, Company LAW Board, New Deih! begring the date
1TR3/2008,

| hareby certify that & certified copy of the sald order has ths day been registered.

nd at Kanpur this Thirty First day of March Two Thousend Eight.
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GULBHAN POLYOLS LIMITED
#01 KM, Jansath Road,
bhupaitarnager - 251001,

Uttar Pradesh, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Gujarat, Dadra and Nagar Havelii

SECTION 18(1)}(A} OF THE COMPANIES ACT, 1956

Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clause(s)
Corporale Identity Number : L24231GJ2000PLC0403789

The share holders of M/s GULSHAN POLYOLS LIMITED having passed Specla! Resolution in the Annual/Extra
Ordinary General Mesting held on 10/08/2007 sltered the provislons of its Memorandum of Assoclation with
respect o its objects and complled with the Section (18)(1) of the Companies Act, 1956 (No. 1 of 1956).

| hereby ocertify that the sald Special Resotution together with the copy of the Memorandum of Assoclation as
alterad has this day been registered.

Given under my hand at Ahmedabad this Fourteenth day of September Two Thousand Seven,

e
{KAMAL HARJANI)
W T WRRER [ Assistant Registrar of Companles
ToRTd, SR {F TR wa!
Gujarat, Dadra and Nagar Havelii

gl PR @ Tt Sfee § STaE YR @ 9
Malling Address as per record available in Registrar of Companies office:

GULSHAN POLYOLS LIMITED
PLOT NO. 762, JHAGARIAINDUSTRIAL ESTATE, DIST,, BHARUCH- 393 110,

Gujarat, INDIA
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1.

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF
GULSHAN POLYOLS LIMITED

The name of the Company is GULSHAN POLYOLS LIMITED.
The registered office of the company is situated in the state of Uttar Pradesh

The objects for which the company is established are:-

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

To carry on the business as manufacturer, dealer, importer, exporter, and generally to deal in Starch
made from all type of grains and toppaico, Starch Derivatives like Sorbitol, DMH, Mannitol, Maltodextrin,
Dextrose, Fructose, Liquid Glucose, Sweetener, all allied products and by products thereof.

To carry on the business as manufacturer, mining, dealer, exporter, importer in all type of inorganic
chemicals and minerals such as activated and precipitated Calcium Carbonate of all grades and
specifications, Chalk, Industrial Chalk, Calcite, soap stones, all varieties of stones including lime,
marbles, granite and all allied products and by products thereof.

To carry on the business as manufacturer, bottler, dealer, exporter, importer in all type of alcohol made
from molasses & grains including Ethanol, IMFL, ENA, ATA, Country Liquor, Wine, all allied products,
by products and downstream products thereof.

To carry on the business as manufacturer, dealer, exporter, importer in all type of Paper, Paper
products, Sugar, Sugar beets, sugar cane, Gur, cab, Khandsari, jaggery, molasses, yeast, syrups
Fertilizers, manures, medicines of all kinds including Calcium Carbide, Sodium Hydrosulphate, acids,
alkalies, salts, Dyes, caustic soda, soda ash, glass etc., pharmaceuticals, petroleum and other oils and
their by products, derivatives, compounds, mixtures, formulations and all kinds of commodities having
chemical properties, industrial greases and lubricants, Glycerin, Distilled water, water soluble, water for
injection, and / or otherwise deal in such commodities.

To design, invent, assemble, manufacture, generate, buy, sell, lease, import, export, conduct, research,
impart training, develop, maintain, repair, hire, let on hire, to let out the land & building, alter design,
distribute, provide services including consultancy and / or otherwise deal in Wind power, Hydro power,
Thermal power, Solar power, power equipments, power transmission, power transformer, power
infrastructure, electric cables or otherwise deal in power sector.

To carry on the business as manufacturers, producers, growers, exporters, buyers, sellers, agents,
merchant and dealers in all kinds of Agro products including Caster seed processing, processed /
canned mushrooms, fruits, vegetables, flowers, herbs and forest products, their stems, roots, leaves
and seeds etc. and their various products and by products like Squashes, concentrates, juices, ready to
serve beverages, crushes, jams, slices pickles, chutnies, ketchups, peel oils, pomace, peel, cattle feed,
seeds synthetic sweetened aerated waters, canned and dehydrated vegetables, purees, soups,
pastes, chips and wafers.

To carry on the business in all their respective forms and branches and to grow, produce manufacture,
process, prepare, refine, extract, manipulate, hydrolyze, deodorise, grind, bleach, hydrogenate, buy,
sell or otherwise deal in all kind of agricultural, horticultural, milk and milk products, maltery and
brewery, dairy and dairy products, poultry and farm product and products including food grains, edible
oils, meat, fish, eggs, food and food products and preparations of any nature and description
whatsoever.



8. To carry on the business in India or abroad of Information Technology (IT), Information Technology
Enabled Services (ITES), providing, taking or otherwise dealing, training, educating, imparting
knowledge, consultancy in computer software, hardware including the business of data entry,
programming, processing, developing, Importing/ Exporting/ initiating of software data, records,
information, developing the module whether technical or otherwise, to carry on the business of the
services of call centers, back office processing, Embedded Software business, Smart Card, ASP,
Outsourcing including Business Process Outsourcing (BPO) and Knowledge Process outsourcing
(KPO), Communication & Networking, Media & Entertainment (including TV channel) TV serial
development, distribution or otherwise dealing in entertainment and media business, Web Development
Services, purchase or sell of websites, website developments & designing including development of dot
com business, chat shows, Medical Transcription, On-site services etc or any other related or allied
business, services etc directly or indirectly.”

9. To purchase, acquire, build, construct, alter, enlarge, remove pull down, replace, maintain, improve,
develop, work control, manage and let out on hire any land, buildings, houses, offices, apartments,
colonies, factories, go-downs, mills, sheds, ships, machinery, engines, water-works, gasworks, bridges,
wharves, reservoirs, roads, tramways, railways, branches or sidings, hotels, clubs, restaurants,
shopping complexes, shopping malls, multiplexes, places of worship, places of amusements, pleasure
grounds, park, gardens, reading rooms, stores, shops, dairies, and other works and conveniences and
infrastructures or otherwise deal in real estate sector.

10. To design, invent, assemble, manufacture, buy, sell, lease, import, export, conduct research, impart
training, develop, maintain, repair, hire, let on hire, to let out the land & building, alter design, distribute,
provide services including consultancy or otherwise deal in telecom hardware, telecom software,
telecommunications equipments, telephone equipments and their components including valves,
transistors, micro-motors, resistors, condensers, coils magnetic, heads, with their parts, accessories
and fittings.

11. To carry on the business as engineers, consultant, developers, manufacturers, importer, exporter, buy,
sale, agent, distributor or otherwise deal in all kinds of electronic goods, electronic equipment and
equipments operated electronically.

12. To plan, augment, establish, develop, erect, commission, set up, operate, maintain and supply all types
of Plants, in India or elsewhere, to manufacture Calcium Carbonate of all grades and specifications
(including Percipated Calcium Carbonate, Dry Ground Calcium Carbonate and Wet Grind/Ground
Calcium Carbonate), Starch or Starch derivatives and to provide or acquire technical know-how,
technical information, process engineering, design and drawings, layouts, blue prints useful for
designing, erection, construction, commissioning, operation and maintenance of plant and equipment
required for any of the business of the company.

13. To carry on the business as manufacturer, producer, trader, seller , buyers, exporters, distributor,
commission agents, brokers, stockiest, consignment and indenting agents in all kind of cosmetics &
toiletries including skin care, beauty care, health care, body care products and Ayurvedic, Herbal,
Allopathic, Unani, Siddha, Homeopathic, Bio-Chemic Medicines, Aroma therapy Products, their
derivatives, by-products, residue, deodorants, all kinds of perfumery & other compounds, disinfecting
and cleansing compounds, aerosol and pump- spray products, baby products, skin creams and other
cosmetics creams, soaps & shampoos and other bath products, pre-shave shaving and after-shave
shaving preparations, oils, greases, ointments, pomades, health tonics, general medicines, and other
allied goods and cosmetics.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE lll (A) :

1. To acquire, collect, formulate and prepare the technical details, specifications, drawings, plans, blue
prints, part for fabrication or manufacture of any particular design, shape or material for carrying out all
or any of the objects of the Company.



10.

11.

To draw, make, endorse, accept, execute, transfer, purchase and issue bills of exchange,
promissory notes, bills of lading, cheques, railway receipts, Government securities, deeds and
documents of title, warrants, bonds, debentures, and other negotiable or transferable instruments
or securities in connection with the business of the Company subject to Reserve Bank of
India's direction issued from time to time.

To sell, exchange, mortgage, lease, give royalty or tribute, grant licenses, easements, options and
other rights over and in any other manner deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof on such consideration as may be thought
fit and in particulars for stocks, shares whether fully or partly paid up or securities of any
other Company.

To acquire any such shares, stocks, debentures, debentures stock, bonds, Global Depository
Receipts (GDR), American Depository Receipts (ADR), obligations, or securities of such companies
having similar objects by original subscription, tender purchase, exchange or otherwise, and
to subscribe for the same either conditionally or otherwise, and to dispose of the same by
sale, exchange, tender surrender or otherwise at such times and in such lot or lIots as is
deemed beneficial for the business of company.

To purchase, take on lease or in exchange or on hire or otherwise acquire any movable or immovable
property and any rights or privileges which the Company may think necessary or expedient for
the purposes of its business and in particular any land, building works, plants, machineries,
and/or easements and to sell, improve, develop let out, exchange, lease out, mortgage, dispose
of turn to account or otherwise deal with all or any part of the property and rights of the Company
for such consideration as may be thought fit, wholly or partially in cash or fully or partly paid
shares, debentures or security or exchange or any movable or immovable property, assets and
effects.

To purchase, sell, exchange, transfer and dispose of furniture, fittings, equipments, vehicles and
conveyance automobiles, computers, computers peripherals, software, and livestock of all kinds and
description including motor cars, motor trucks, station wagons, motor cycles and scooters, cycles
and the like.

To develop, design, modify, prepare, manipulate, exchange, import, export, trade or otherwise
deal in computer software, packages, e-commerce services, multimedia services, long
distance telephony services, Voice mail services, e-mail services, computer related enabled
services, or to provide computer education and knowledge in its own name or under franchise, and
also to deal in aforesaid manner in computer Hardware and related activities including the
manufacturing of disc, floppies etc.

To apply for purchase or otherwise acquire, sell, exchange or transfer any patents, trademarks rights,
monopolies, licenses, authorities concessions, privileges and the like conferring any exclusive or non-
exclusive or limited right to use, or any secret device or other information as to any invention
or business which may be capable of being used for any of the purposes of the company
or the acquisition of which may seem directly or indirectly to benefit the Company, and
authority in respect of or otherwise turn to account the property rights or information so acquired.

To insure the whole or any part of the property of the Company or any goods, commodities, articles,
products, property and assets for the time being in possession or in charge of the Company
for which the Company may be liable, whether wholly or in part, and to, Protect and indemnify
the Company from liability or loss in respect thereof, either fully orpartly.

To invest and deal with the monies of the Company not immediately required upon such
securities and in such manner as may from time totime be determined.

To create and issue any shares, debentures, Global Depository Receipts (GDR),
American Depository Receipts (ADR), and stocks of the Company at par or at a premium or at
a discount and to redeem, cancel or accept surrender of the same.



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Subject to the provisions of sections 179, 180 of the Companies Act,2 01 3, to lend money
to, and to guarantee the performance of contract by such person on such securities or without
security and on such terms as may seem expedient in connection with the business of the
company.

Subject to the provisions of section 73, 74, 75, 76, 179, 180, 185 & 186 of the Companies
Act, 2013, to receive monies on deposits, borrow or raise or provide for the secure of the repayment
of borrowings or borrowings guaranteed by the Company in such manner as the Company think fit
and in particular by the issue of debentures, bond, or securities secured or unsecured, with floating
or fixed charge, perpetual or otherwise charged upon all or any of the Company's property, effects
and stock in trade (both present and future) including the uncalled capital and the rights of
Company and upon such terms as priority or otherwise as the Company shall think fit, and to
purchase redeem and pay of such securities, but the Company shall not carry on the banking
business and directions of Reserve Bank of India shall be strictly adhered to in this connection.

To guarantee the payment of money secured or unsecured by or payable under or in respect
of promissory notes, bonds, debenture stock, contracts, mortgage charges, obligations,
instruments and securities, of any person, firm, company or of authority supreme, municipal, local
or otherwise whether incorporated or not and generally to guarantee or become sureties for the
payment of principals or Interest thereon of dividends on any stock or shares of any
company or for the performance of any contract or obligations by any person, firm or
company, whatsoever in connection with the business of the company.

To appoint trustee (whether a person, or firm or Company) to hold security on behalf of and to protect
the interests of the company, its members, debenture holders, Bond holders and creditors.

To sell, transfer or dispose of the undertaking of company all or part of the assets, tangible
or intangible and liabilities of the company to sell or transfer the company as a going concern; to
form companies in which the company may be amalgamated; to absorb into and amalgamate
with the companies formed by others; to demerge any of the undertaking of the company into one
or more independent companies, to form companies with a view to reconstructing the company
without forming any company; to absorb other companies whether formed by this company or by
other; and in all cases to receive or pay the consideration in the shape of cash, shares,
debentures, bonds, Global Depository Receipts (GDR), American Depository Receipts (ADR),
securities, transfer or exchange of property present or future, personal or real, reversion, right
or in any other shape, subject to the Companies Act, 2013.

To acquire the business of any person, firm, individual, Hindu undivided family, Company, Society,
Corporation or Association of persons by taking over all or any assets or liabilities and to pay
or receive consideration thereon wholly or partly in the shape of cash, debenture, shares,
bonds, transfer or exchange or property, both present and future, personal or real reversion rights or
in any other shape.

To promote any Company or companies to carry out any function or business or affairs of
this company or to carry out any of the objects of the Company.

To make use of the import licenses, industrial licenses and other rights and privileges secured by
the promoters of this Company before its formation by obtaining transfer of such licenses, rights
and privileges in favour of this Company or otherwise.

To enter into agreement and contracts with Indian or Foreign individuals, companies or other
organizations for technical, financial or any other collaborations or assistance for carrying out all or any
of the objects of the company.

To undertake and execute trusts, undertaking of which may seem desirable and also to act as
executor, administrator, receiver and keep for company firm, person, Government or local authorities
and register relating to any stocks, funds, shares or securities or to undertake any duties in relation to
registration of transfer or the issue certificate or otherwise.
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23.

24,

25,

26.

27.

28.

29.

30.

31.

32.

To enter into any arrangement with any Government or authority Indian of Foreign, Municipal, Local
body or other public or quasi-public or anybody corporate that may seem conducive to the Company's
objects or any of them, and to obtain from any such Government authority, company, or corporation all
rights, concessions and privileges which the Company may think desirable, to obtain and to carry out,
exercise and comply with any such arrangements, rights privileges and concessions.

To appoint Agents, Sub-agents, depot-holder, factors, representatives distributors, attorneys
and correspondents for the business or purposes of the company or to carry out any of its objects.

To pay all or any costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment, and registration of the company and the issue of its Memorandum or
Articles of Association and of all applications to courts on behalf of the Company and all legal charges
incurred or to be incurred by the Company.

To enter into partnership or any agreement for sharing profits, Joint venture, reciprocal concessions
or otherwise with any person, company or firm (Indian or Foreign) carry on or engaged in or about to
carry on, or engage in any business or transaction which this company is authorized to carry on, or
engage in any business or transaction capable of being conducted so as directly or Indirectly to
benefit the Company and to take or otherwise acquire and hold shares or debentures or subscribe to
the capital in that company, firm or association.

To establish, support or aid in establishment or support of association, institution's funds, trusts,
and conveniences calculated to benefit the employees of the company or its predecessors in the
business or the dependents, connections, relatives, and estates of such employees or ex-employees
and grant pensions, allowances, gratuities, bonus or other payment and provide, subscribe or
contribute towards places or instruction and recreation, hospitals and dispensaries, medical and
other attendance or assistance; make contributions to provident or other funds, and create
scholarships and to subscribe or contribute or otherwise to assist or to grant money to charitable
benevolent, religious, scientific, national or other institutions or objects which shall have any moral
or other claim to support or aid by the company, either by reason of locality of operation or public
and general utility or otherwise but no contributions shall be made to any political parties as required
under sections 180, 181, 182 and 183 of the Companies Act, 2013.

To aid, pecuniary or otherwise any association, body movement having for an object the solution,
settlement or surmounting of industrial or labour problems or troubles or the promotion of industry or
trade or any other similar or analogous objects.

To make arrangements to send, at the cost of the company any person or persons whether in
the employment of the company or not, for technical studies, or research connected with the
business or any of the business of company or to acquire special or advanced knowledge and
experience in that line or field by such studies, works or research and apprenticeship training, or in any
other way, to any place, station or institution technical or otherwise and within India or abroad, and to
contribute to any such arrangement or arrangements in any manner whatsoever.

To institute conduct, defend, compound or abandon any legal proceedings by or against the company
or its office or otherwise concerning the affairs of the company and also to compound and allow time
for payment or satisfaction of any debts due and of any claims or demand by or against the
company.

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

To distribute all or any of the property or assets of the company amongst the members, debentures
holders, Bond holders and creditors in species or kind in liquidation proceedings of the company.

To open, establish, have promote, and maintain, branches of the company and its business above
mentioned in any place or places In India or abroad and to control such branches and appoint
members of the staff, Branch Directors, Branch Managers, and to make rules regarding such branch
or branches and to keep branch register and seals of the company for use abroad subject to the
provisions of Companies Act, 201 3.
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To carry on any other business which may seem to the company capable of being
conveniently carried on in connection with or in addition to any of the objects above mentioned
or calculated directly or indirectly, to enhance the value of any of the Company's properties,
rights and assets.

To purchase, subscribe for or otherwise and hold shares, or other securities of any other company
having objects altogether or in part similar to those of this company or to carry on any
business capable of being conducted so as directly or indirectly to benefit this company; to become
a member of and co-operate with any other Company or Association whether incorporated or
not, whose objects are altogether or in part similar to those of this company.

To remunerate any person, firm or company rendering services to this company whether by payment
of cash or by allotment of shares or securities of the company.

To procure the company to be registered in any colony of foreign country or other place.

To adopt all such means of making known or attracting attention to the business of the
company as may seem expedient and in particular by the publication of printing and other matters
of all kinds and granting of prizes, premiums, rewards and bonuses, whether in connection with
competition of any kind or otherwise.

To acquire any other business similar to its own and to take shares in other Companies having similar
objects and to promote other companies for any purpose calculated to benefit the company.

Subject to the applicable provision of Companies Act, or any other applicable Acts, laws or rules,
guidelines etc, framed by statutory bodies, The company may purchase, invest or acquire its own
shares from time to time with a view to hold, cancel or reissue at laterdate.

To carry on the business of hotel, restaurant, cafe, roadhouse, auto-court, motel, holiday camp,
apartment, house-keepers, beverages, furniture and furnishings and other articles required in the
said business.

To construct fit up and furnish any property for the purpose of letting, selling the same to visitors or
guests or otherwise whether in single rooms, suits, cottages, or otherwise.

To manufacture films and other appliances and machines in connection with mechanical reproduction
or transmission of pictures, monuments, music and sounds, and to organize and conduct the
articles productions and entertainment of all kinds.

To carry on all or any of the business of dairymen, cheese, butter, egg and sausage manufacturers and
merchants beacon carriers, poultry and live stock breed, bakers, confectioners, refreshment
contractors, farmers, grocers and general provision merchants and dealers.

To sell, breed, import, improve, prepare, deal and trade in cattle, pigs, poultry and live and dead stock
of very description, milk cream, table delicacies and any other commaodities goods or things.

To carry on the business of proprietors or managers of the theaters, places and halls, studios and
cinematography shows, exhibitions, both silent and talkies, and to permit the Company's premises to be
used for other purposes as may seem expedient.

To carry on all or any of the business of transport, cartage and haulage, contractors garage
proprietors, owners and charters of road vehicles, air-crafts and ships, tugs, barges and boats of every
description, lighter men and carriers of goods and passengers byroad, rail, water or air car men and
agents, forwarding, Transport and commission agents, custom agents, stevedores, wharfinger, cargo
superintendents, packers, haulers’, warehouseman, storekeepers, engineers, electricians and job
masters.
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To carry on the business of mechanical engineers and manufacturers of agricultural implements and
other machinery toolmakers brass founders, metal worker, boiler makers, millwrights, machinists,
iron and steel converters, smith woodworkers builders, painters, metallurgists, electrical engineers,
water supply engineers, structural engineers, gas makers, farmers, painters, carriers and merchants
and to buy, sell, manufacture, repair, convert, alter, let on hire, deal in machinery, implements rolling
stock and hard-ward of all kinds.

To work out as principals or agents, quarries and mines of coal, coke, limestone, chinaclay, bauxite,
maganese, gypsum, sulphur, iron, aluminium, copper, asbestos, lead, coal, zinc, salt deposits, gold,
silver, precious stone as permissible under the law, and all other natural resources of land and also to
manufacture and deal with such products in which these are used.

To carry on business in India and else where as manufacturer and repairers of an dealers in all
varieties of rubber, raw rubber, India rubber, reclaimed rubber, sponge rubber, Synthetic rubber,
synthetic resins, plastic products and goods, leather, textile, jute batala and gutta purha, rubber
seats cushion, pillows, asbestos, waterproof articles, oil cloth, linoleum, tarpaulins, nylon, rayon,
mattresses, tyres, tubes, canvas, aprons, bands, belts, boots, shoes, and chappals of leather and or
rubber and/or canvas and/or synthetic and polyester fibers, flooring and paving materials, heals soles,
mats, piles, stamps toys and goods made wholly or partly from rubber, leather, vulcanite or abonite
composition and rayon hessian or Plastics and/or from and combinations of the same and to carry on
business of working of tanneries and dealers in hides and skins.

To carry on the business of timber merchants, saw mill proprietors and timber growers and to buy, sell,
grow, prepare for market, manipulate, import, export and deal in timber and wood of all kinds, and to
manufacture and deal in articles, of all kinds in manufacture of which timber or wood is used and to buy
clear, plant and work timbers estates.

To establish, purchase or otherwise acquire run, conduct, and operate a cold storage warehouse, dry
storage warehouses for the preservation, storage and treatment of merchandise, machinery,
wood products, farm products, furniture and all other articles whether manufactured or not both of
foreign and indigenous production or manufacture.

To carry on the business of ice makers, ice dealers, refrigerating storekeeper, makers, manufacturers,
dealers of and in freezing and refrigerating agents, mixtures and medicines of all descriptions both
natural and artificial.

To manufacture, import, export, repair, renovate and deal in refrigerators, fridges and other cooling
apparatus and appliances, to manufacture and deal in all kinds of parts or accessories in connection
with such machines and appliances as may be required.

To carry on the business of manufacturing Oxygen, Hydrogen, Nitrogen, Acetylene, Helium, Argon,
Krypton, neon Carbon dioxide Nitrous Oxide and other industrial gases and allied products and also of
selling or applying such gases and products to such purpose as the company from time to time think
desirable.

To manufacture, buy, sell, let on hire or deal in engines, gas cylinders, compressors, welding
fluxes, welding electrodes and other equipment and materials which are deemed necessary to
promote the consumption of gases.

To carry on the business of manufacturers, buyers, sellers and dealers in plant and equipment for
storing transporting and using, gases (Gaseous or liquid) like gas storage vessels, liquid storage
tanks, containers for compressed or liquefied gases, transport tanks, vaporizers gasificators,
regulators and evaporators.

To carry on in India and elsewhere in all their branches the business of hire-purchase, housing, general
finance and investment trusts and financers.
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To lend or advance moneys either with or without security to arrange or negotiate loan and to carry on
the business of financiers, finance brokers, money lenders and bill brokers but the Company shall not
carry on any banking business as defined in the Banking Regulation Act, 1949.

To carry on business as dealers in, hires, repairers, cleaners, stores, warehouses, importers,
exporters or agents or motor vehicles, motor cycles, cars, motor, scooters, bicycles, carriages,
gramophone, radio, radiograms, electric fans, machineries, component parts, accessories, apparatus
and fittings, fireworks and other explosive products, water works, minerals and oils chemicals petrol and
synthetic products or merchandise and products.

To produce, manufacture, refine, prepare, process, purchase, sell import, export of generally deal in
bricks and tiles, refractory, china ware, sanitary materials, pipes, tubular structure cement,
paints, adhesives, sheets, roofing, glass, furniture, fittings, electrical goods, water supply or
storage equipments, floor-polish, door closers, concrete mixtures, elevators and any other building or
decorative materials made of cements, stone, clay, timber, talk, board, fiber, paper, glass, rubber,
plastic or other natural or synthetic substance orchemical.

To act as agents, brokers or trustee for any person, company or corporation in any part of the world and
either as principals agents, distributors, depot-holders, trustees, contractors or otherwise and either
alone or jointly with others.

To undertake and transact all kinds of agency business which any individual firm or body corporate may
legally undertake in connection with the business of the company.

To search for, get work, raise, repair, crush, produce, process, preserve, refine, dress, dispose off
manufacture, treat, prepare, purchase, purify, sell, exchange, amalgamate, publish, manipulate,
export, import, or otherwise deal with either as a principals or agents either solely or in partner-ship with
others any of the following:

Foods stuffs as wheat, barley, rice maize, millets, sugarcane, sugar, all kinds or grains & spices,
cereals and oilseeds, butter, cheese, condensed milk, chocolates, aerated water, tinned fruits and
vegetable biscuits, starch, confectioneries and sugar candy, whisky, fin, rum, brandy and general
distillers, compounders and rectifiers bottlers and all products, derived from cultivation of grapes all
kinds of tea, coffee, cocoa and other food beverages and bye-products of any of the above.

Cotton, silk, art silk, woolen, linen, hosiery jute and hessian goods, tents, carpets, durries, curtains,
draperies of all kinds, rayon yarn, namely viscose, filament rayon, continuous filament rayon or
artificial silk rayon, acrylic fiber, polyney, alcohol, fibers, including all types of synthetic fibers
whatsoever for textile use staple fiber, staple fiber yarn, spun rayon and such other fiber or fibrous
materials or allied products, bye-products of substances or substitutes for all or any of them.

Building material including iron, steel, limestone, asbestos, timber, paints, oil greases, fire bricks,
fireclay, potteries, pillars, angles tees, railing trusses, columns, glassware, hardware, celluloid
goods and other materials, synthetic stones and gems, ceramics, sand, coke, cement of all kinds,
cement, products of any descriptions, pipes, poles, tiles, garden wares etc. cement quarries and
collieries, workshops etc.

Conveyances, such as cycles, cars motor cycles, carts, carriage, perambulators, boats, and
vehicles of all kinds public or private.

Plants and Machineries of all kinds, engines, boilers, tools and implements of all kinds, weighbridges,
sewing machines parts of accessories and blue prints of any particulars design and any
other apparatus, which may seem calculated directly or indirectly to promote the consumption of
goods.

Chemicals of all kinds including acids, alkalis, salts, manure, oxygen, dyes, nitrogen, caustic,
hydrogen, soda, hydrocarbon gases, soda ash, glass, paints & varnishes of all kinds and other
chemicals, petroleum & petroleum products, fuels of all kinds, like kerosene, diesel oil and other
mineral oils.
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Printing presses, printers, type, papers, stationeries, books, card boards and all kinds of printing and
packing materials, magazines, journals, news papers or pamphlets on subjects relating to trade
commerce, industry, agriculture, banking, law, economics taxation and other subjects.

Ore, metal and metallic substances of all kinds and to carry other metallurgical operations which
may be conducive to any of the Company’s objects and all other natural resources of land.

Medical, pharmaceuticals and orthopedic goods and appliances, soaps, and cosmetics, disinfectants
and pesticides, glass and glassware, watches & clocks, leather and plastic goods including
footwear, deodorants and any other item of domestic use and appliances.

Transistors, radios, electronics equipment, explosive, detonators, batteries, refractory’s, grinding and
abrasive equipments, synthetic rubber, resins, carbon black.

Molasses, sugar, gur, confectionery and other sweets, vegetables, vegetable and other edible oils,
sugar, candy, Khandasri, toffees, chocolate and other allied products.

Tobacco, cigars, cigarettes, match boxes, lighters, pipes and any other articles required by smokers.

To carry on the business in India and elsewhere as export and import house for any merchandise etc.

To issue or guarantee the issue of or the payment of interest on shares, debentures, debenture-stock or
other security or obligations of any company or association or person and to pay or provide for
brokerage commission and underwriting In respect of any such issue.

To deal in, purchase, sell, exchange and/or transfer of securities shares, debentures and all other
forms of investment either ready or forward transactions and to carry on all kinds of investments
business, undertake and execute trust of all kinds and all kinds of agency business.

To carry on the business of hire-purchase, leasing, consultants, financiers representatives,
insurance agents, company promoters, agents, distributors, underwriters, contractors, suppliers of
goods to government and public and private bodies, department store operators, guarantee brokers
commission agents, forwarding and other agents, marine, fire, and other insurance, storage, keeper,
farming, horticulture sericulture, cultivators of all kinds of seeds manufacturers of drinks.

To carry on the business of pumping, driving, transporting, purifying, and otherwise deal in all types and
kinds of petroleum and petroleum products and other mineral oil and establishing, operating,
maintaining and running on lease depot and pumps for the distribution and sale of all types and kinds of
petroleum and petroleum products including diesel, oil, kerosene, and fuel oil.

To undertake, carry out, promote and sponsor or assist an activity for the promotion and growth of
national economy and for discharging what the Directors may consider to be social and moral
responsibilities of the Company to the public or any section of the public as also any activity which the
Directors consider likely to promote national welfare or social, rural, economic or moral uplift of the
public or any section of the public as also any activity which the Directors consider likely to promote-
national welfare or social, rural, economic or moral uplift of the public or any section of the public and In
such manner and by such means as the Directors may think fit and the Directors may without prejudice
to the generally of the foregoing undertake, carry out, promote and sponsor any activity for publication
of any books, literature, newspapers, etc or for organizing lectures or seminars likely to advance
these objects or for giving merit awards, scholarships loans or any other assistance to deserving
students or other scholars or person to enable them to prosecute their studies or academic
pursuits or researches and for establishing, conducting or assisting any institution, fund, trust, etc
having any one of the aforesaid objects as one of its object by giving donations or otherwise in any
other manner and the Directors may at their discretion in order to implement any of the above
mentioned objects or purposes transfer without consideration at such fair or concession value as the
Directors may think fit and divest the ownership of any property of the company to or in favour of any
Public or Local Body or Authority or Central or State Government if any, Public institutions or Central or
Trusts of Funds as the Directors may approve.



70. To construct, assemble, erect, maintain, run and establish factories for making prefabricated
houses or apartments or structures and all other requisites thereof including glassware, plaster
ware, furniture furnishing and other materials of all kinds and to export or import the same.

71. To operate upon or run ferries, trucks, tempos, tankers, buses or other vehicles for carriage of
goods and passengers, chartering of helicopters, aero plane or any other mode of transport.

72. To manufacture, produce, refine, process, formulate, mix or prepare, mine or otherwise acquire
invest in own, hold, use lease, mortgage, pledge, buy, sell, exchange, distribute, assign, transfer
or otherwise dispose of trade, deal in and deal with import and export any and all classes and
kinds of agricultural chemicals, fertilizers, manures, their mixtures and formulation of any and all
classes and kinds of chemicals, source materials, ingredients, mixtures, derivatives and
compounds thereof, and any and all kinds or products of which any of the foregoing constitutes
and ingredient in the production of with any of the foregoing in used, including but limited to
fertilizers and agricultural and industrial chemicals of all kinds, and industrial and other
preparation or products, arising from or required in the manufacture, refining etc of any kind of
fertilizer, manure, their mixtures and formulations.

73.To carry on the business of a manufactured, producers, refiners, processors, miners, exports,
importers, buyers and sellers of, and dealers in and with ail and any fats, dips, sprays,
vermifuges, fungicides, insecticides, germicides, disinfecting preparations, medicines, and
remedies of all kinds for agricultural trees and fruit growing, gardening and other purposes or as
remedies for humans and animals and whether produced from vegetable, mineral gaseous and
similar or any other matters or substances by and any process whether chemical, mechanical,
electrical or otherwise.

74.To carry on the business of farming, dairy farming, horticulture, floriculture, sericulture,
cultivators, of all kinds of fruits and vegetables including grapes, oranges, apples, mangoes,
mushrooms, proprietors of orchards and traders, exporters, dealers, processors, preservers and
sellers of the products of such farming, horticulture, floriculture, sericulture seeds and cultivations
and manufacturers of drinks including beverages produced from such products or otherwise.

75. Subject to the provisions of all applicable laws, enforce to maintain, constructor develop roads
and streets in India and to charge by way of Toll Tax, or other taxes from user public, institutions
or other body corporate.

76.To undertake Corporate Social Responsibility ("CSR") activities in terms of the provisions of the
Companies Act, 2013 and Rules made there under or in such other manner as the company may
deem fit.

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

V. “The Authorised Share Capital of the Company is Rs. 42,81,00,000/- (Rupees Forty Two Crores
and Eighty One Lakh only) divided into 28,06,00,000 (Twenty Eight Crores and Six Lakh only)
Equity Shares of Rs 1/- (Rupees One only) each, 2,50,000 (Two Lakh and Fifty Thousand) 0%
(Zero Percent) Redeemable Preference Shares of Rs. 10/- (Rupees Ten only) each, 14,50,000
(Fourteen Lakh and Fifty Thousand) 0%-10% (Zero Percent to Ten Percent) Redeemable
Preference Shares of Rs. 100/- (Rupees One Hundred only) each, all or any part of the Share
Capital shall be capable of being increased or reduced, classified or reclassified or re organized
in accordance with the Company's Regulations and legislative provisions for the time being in
force in that behalf, with power to divide the Shares in the Capital for the time being into Equity
Share Capital and Preference Share Capital, to attach thereto respectively any preferential,
qualified, deferred or special rights, privileges or conditions and to vary, modify or abrogate any
such rights, privileges or conditions"**

** Amended as per the Scheme of Amalgamation of Gulshan Holdings Private Limited (“Transferor Company
No. 1) and East Delhi Importers & Exporters Private Limited (“Transferor Company No. 2”) with Gulshan
Polyols Limited (“Transferee Company”) and their respective shareholders and creditors sanctioned by the
Hon’ble National Company Law Tribunal, Allahabad Bench vide Order dated March 09, 2022.



We, the several persons whose names and addresses are subscribed, are desirous of being formed into
a Company in pursuance of this Memorandum of Association, and we respectively agree to take the
number of shares inthe capital of the Company, set opposite our respective names :-

Name, Address, Description and Number of Equity Signature Signatures of withness with
Occupation of the Subscribers Shares Taken of addresses, description and
Subscribers Occupation
Dr. CHANDRA KUMAR JAIN 10 Sd/-
S/o Late Lala Gulshan Rai Jain (Ten Only) Chandra
N-142, Panchseel Park Kumar Jain
Delhi-110 017
(Industrialist)
Mrs. MRIDULA JAIN 10 Sd/- Mridula
W/o Dr. C. K. Jain (Ten Only) Jain _
N-142, Panchseel Park
Delhi-110 017
(Service)
Ms. ARUSHI JAIN 10 Sd/- Arushi .
D/o Dr. Chandra Kumar Jain (Ten Only) Jain
N-142, Panchseel Park 2
Delhi-110 017 = -
(Service)
Ms. ADITI JAIN 10 Sd/- Aditi . )
D/o Dr. Chandra Kumar Jain (Ten Only) Jain -
N-142, Panchseel Park
Delhi-110 017
(Service)
Ms. A. K. VATS 10 Sd/-
A-10, Surajmal Vihar (Ten Only) A. K. Vats
Delhi-110 092
(Service)
Mrs. RITA DUTTA 10 Sd/- Rita
8/312, New Rajendra Nagar (Ten Only) Dutta
Ghaziabad (U.P.)
(Service)
Mr. MUKESH CHANDRA GUPTA 10 Sd/- Mukesh
House No. 77, (Ten Only) Chandra Gupta
Sector-V, Vaishali
Distt. Ghaziabad (U.P.)
(Service)




INTERPRETATION

THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION

OF

GULSHAN POLYOLS LIMITED

1.

“PRELIMINARY”

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the
Act or the Rules, as the case may be. The marginal notes hereto
shall not affect the construction hereto and in these present,
unless there be something in the subject or context therewith.

“The Act” means The Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force
and the term shall be deemed to refer to the applicable section
thereof which is relatable to the relevant Article in which the said
term appears in these Articles and any previous company law, so
far as may be applicable.

“These Articles” means the Articles of Association of the
Company as originally framed or as altered from time to time.

“Board” means the collective Body of Directors of the Company.
“Company” means GULSHAN POLYOLS LIMITED.

“Office” means the Registered Office of the Company for the time
being.

“Register” means the Register of Members to be kept pursuant
to section 88 of the Act.

“Dividend” includes bonus.
“Month” means Calendar month.

“Year” means a Calendar year and “Financial Year” shall have the
meaning assigned thereto by Section 2(41) of the Act.

“Proxy” includes Attorney duly constituted under a Power of
Attorney.

“Seal” means the Common Seal of the Company.



Table ‘F’ shall apply

Share Capital

Kinds of Share
Capital

Redeemable
Preference Shares

“In Writing” and “Writing” shall include printing, lithography and
other modes of representing or reproducing words in a visible
form. Words imparting the singular number also include the plural
number and vice- versa.

Words importing the singular number shall include the plural
number and words importing the masculine gender also include
the feminine and neuter gender.

Words imparting persons include corporations.

Save as provided herein, the Regulation contained in Table "F” in
Schedule | of the Act shall apply to the Company.

“SHARE CAPITAL AND VARIATION OF RIGHTS”

The Authorized Share Capital of the Company shall be such as
given in Clause V of the Memorandum of Association or altered,
from time to time, thereat payable in the manner as may be
determined by the Directors, with power to increase, reduce, sub-
divide or to repay the same or to divide the same into several
classes and to attach thereto any rights and to consolidate or
subdivide or re-organize the shares and subject to provisions of
the Act and these Articles, to vary such rights as may be
determined in accordance with regulatory of the Company.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:

(a) Equity Share Capital

(i)  With voting rights; and/or

(i)  With differential rights as to dividend, voting or otherwise
in accordance with the Rules; and

(b)  Preference Share Capital

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

New Capital Same as Existing Capital

(a) Except so far as otherwise provided by the conditions of issue,

or by these presents, any capital raised by the creation of new
shares shall be considered as part of the existing capital and
shall be subject to provisions herein contained with reference to
the payment of call and installments, forfeiture lien, surrender,
transfer and transmission, voting or otherwise.



(b) Subject to the provisions of section 55 of the Companies Act,
the company shall have the power to issue Preference Share
Capital which will have preferential right with respect to the
payment of Dividend, redemption and in the distribution of
assets of the company and right of voting in the meeting of
Preference Shareholders in the manner and as per terms and
conditions of issuing the same. The said preference shares
shall confer the right to a fixed preferential dividend cumulative
or otherwise as may be decided by the company at the time of

issue.

(c)“On the issue of Preference Share Capital of Rs. 14,50,00,000/-
(or part thereof) consisting of 14,50,000 (Fourteen lacs & Fifty
thousand) carrying coupon dividend rate varying from 0% (Zero
percent) to 10% (Ten percent) Redeemable Preference Shares
of Rs. 100/- each, redeemable during the period varying from 3
(three) years to 15 (fifteen) years under the provisions of
Articles of Association, the following provisions shall take effect:

Vi.

Vii.

The Redeemable Preference Shares of varying coupon
rates within above limits with varying redemption period
with or without redemption premium be issued from time
to time under separate class within overall preference
share capital;

Each class of preference share capital with varying terms
shall be treated as separate class of preference
shareholders;

No preference shares shall be redeemed except out of
the profits of the company which would otherwise, be
available for dividend or out of the proceeds of the fresh
issue of shares made for the purpose of the redemption;

No preference shares shall be redeemed unless they are
fully paid up;

The premium, if any, payable on redemption must have
been provided for out of the profits of the company or the
company's share premium account, before the shares are
redeemed;

Where any preference shares are redeemed otherwise
than out of the proceeds of a fresh issue there shall out of
the profits which would otherwise have been available for
dividend, be transferred to a reserve to be called the
"Capital Redemption Reserve Account" a sum equal to
the nominal amount of the shares redeemed, and the
provision of the Companies Act relating the redemption of
Share Capital of the company shall, except as provided in
section 55 of the Act, apply as if the Capital Redemption
Reserve Account is paid up share capital of the company;

The dividend on preference share capital shall be paid
every year as per the terms of coupon rates. However, in
case of preference shares carrying dividend rate, such



Allotment of Shares

6.

class of preference shareholders shall have the right to
accumulate the payment of dividend, if the same is not
paid or partly paid for any financial year, to be paid in
next financial year/s or to be paid at the time of
redemption of such shares along with the redemption
proceeds;

vii.  The preference shareholders shall have the right to
attend and vote at the meeting of such Class of
Shareholders and may vary, alter or modify the terms of
such preference shares including the right to the payment
of dividend, premium, and discount on redemption or any
other redemption terms;

ix.  The preference shareholders shall not have the right to
attend and vote at the meeting of equity shareholders of
the company or the meeting of shareholders of different
class of Preference Shareholders;

X.  The holder of the Preference shares shall be entitled to
attend meeting and vote on the resolution directly
affecting the rights or where the dividend due on their
share is in arrear for not less than two years before the
meetings, on all resolutions at every meetings of the
company;

xi. ~ These Preference Shares shall be transferable with the
approval of Board of Directors of the Company;

xii.  The other rules regarding the splitting, consolidation,
issuance of share certificate, transfer/transmission and
common seal etc. shall remain same which are applicable
to Equity Share capital of the Company and as provided
in the articles of the Company;

Xii. Unless otherwise agreed by the Preference shareholders,
the preference shares shall be redeemed (in the manner
as in the Companies Act) as per its terms of redemption
varying from 3 to maximum of 15 years after the date of
its issue along with the accumulated dividend (if any),
redemption premium (if any) and or discount (if any),
However, the redemption period shall not exceed the time
limit as prescribed by the Act.

Subject to the provisions of these Articles, the shares shall be
under the control of the Board of Directors who may allot or
otherwise dispose off the same on such terms and conditions,
and such time as the Directors think fit and with power to issue
any shares as fully paid- up in consideration of services rendered
to the Company in its formation or otherwise, provided that where
the Directors decide to increase the issued capital of the
Company by the issue of further shares, the provisions of Section
62 of the Act will be compiled with, provided further that the option
or right to call of shares shall not be given to any person except
with the sanction of the Company in general meeting.
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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 and any shares which may be so allotted may be issued
as fully paid-up or partly paid-up otherwise than for cash, and if so
issued, shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The Company may exercise the power of issuing sweat equity
shares conferred by Section 54 of the act of a class of shares
already issued subject to the following conditions:

()The issue is authorised by a special resolution passed by the
Company;

(i) The resolution specifies the number of shares, the current
market price, consideration if any, and the class or classes of
directors or employees to whom such equity shares are to be
issued,;

(iii) Not less than one year has, at the date of such issue, elapsed
since the date on which the company had commenced business;
and

(iv)The sweat equity shares issued in accordance with the
regulations made by SEBI in this behalf.

(1) Where at any time, a Company having a share capital
proposes to increase its subscribed capital by the issue of further
shares; such further shares shall be offered

(a) to persons who at the date of the offer, are holders of the
equity shares of the Company, in proportion, as nearly as
circumstances admit, to the paid up share capital on those shares
by sending a letter of offer subject to the following conditions:

(i) Such offer shall be made by a notice specifying the number of
shares offered and limiting a minimum time of 15 days and not
exceeding 30 from the date of the offer within which the offer, if
not accepted, shall be deemed to have been declined;

(i) The offer shall include a right exercisable by the person
concerned to renounce the shares offered to him or any of them
in favour of any other person and the notice shall contain a
statement of this right to renounce;

()After the expiry of the time specified in the notice, or on receipt
of earlier intimation from the person to whom such notice is given
that he declines to accept the shares offered, the Board of
Directors may dispose of them in such manner which is not dis-
advantageous to the shareholders and the Company.

(a) To employees under a scheme of employees stock option,
subject to special resolution passed by Company and subject to
such conditions as may be prescribed.
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(b)To any persons, if it is authorised by a special resolution either
for cash or for consideration other than cash, if the price of such
shares is determined by the valuation report of a registered valuer
or as per SEBI Regulations, wherever applicable.

(2) Notwithstanding anything contained in sub-clause (1) thereof,
further shares aforesaid may be offered to any persons (whether
or not those persons include the persons referred to in clause (a)
of sub clause (1) hereof), if a special resolution to that effect is
passed by the Company in General Meeting and subject to the
provisions of the Act.

(3)  Nothing in sub-clause (c) of (1) hereof shall be deemed,;

(a) To extend the time within which the offer should be
accepted; or
(b) To authorize any person to exercise the right of

renunciation was first made has declined to take the shares
comprised in the renunciation;

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

(5) (a) Nothing in this Article shall apply to the increase of the
subscribed capital of the Company caused by the exercise of an
option attached to the debenture issued or loans raised by the
Company to convert such debentures issued or loan into shares
in the company provided such issue of debentures or loan
containing such an option have been approved before the issue of
such debentures or the raising of loan by a special resolution
passed by the Company in general meeting.

(b) notwithstanding anything contained in above clause (a), in
case of debentures or loan has been obtained from any
Government by a Company, and if that Government considers it
necessary in the public interest to do so, it may, by order direct
that such debentures or loans or any part thereof shall be
converted into shares in the Company on such terms and
conditions as appear to the Government to be reasonable in the
circumstances of the case even if the terms of the issue of such
debentures or the raising of such loans do not include a term for
providing for an option for such conversion.

“CERTIFICATE”

The certificate of title of shares shall be under the Seal and shall
specify the shares to which it relates and the amount paid-up
thereon.

Every member shall be entitled free of charge to certificates in
marketable lot for all shares of each class registered in his name
or, if any member so wishes, to several certificate each for one or
more of such shares. Unless the conditions of issue of any shares
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otherwise provide, the Company shall either within two months
after the date of allotment and on surrender to the Company of its
letter making the allotment or of its fractional coupons of requisite
value renunciation or in case of issue of bonus shares) or within
one month of receipt of the application for registration of the
transfer, sub- division, consolidation, renewal or exchange of any
of its shares, as the case may be, complete, and have ready for
delivery the certificates of such shares. Every certificate of
shares, shall specify the name of the person in whose favour the
certificate is issued, the shares to which it relates and the amount
paid maintained in the form set out in the Companies (Issue of
Share Certificates) Rules 1960.

(1) If any certificate of any share or shares be surrendered to the
Company for sub- division or consolidation or if any certificate be
defaced, torn or old, decrepit, worn out or where the pages on the
reverse for recording transfer have been duly utilized, then upon
surrender thereof to the Company, the Board, may order the
same to the cancelled and may issue a new certificate in lieu
thereof, shall be given to party entitled to the shares to which
such lost or destroyed certificate relate. Where a new certificate
has been issued as aforesaid, it shall state on the face of it and
against the stub or counterfoil that it is issued in lieu of a share
certificate or is a duplicate issued for the one so replaced and, in
the case certificate issued in place of one which has been lost or
destroyed the word “duplicate” shall be stamped or punched in
bold letters across the face thereof. Every certificate issued under
this Article shall be issued on payment of fees for each certificate
as may be fixed by the Board.

(2) No fee shall be charged for sub- division and consolidation of
share under debenture certificate for sub-division of letters of
allotment and split, consolidation, renewal and pucca transfer
receipts into denominations, corresponding to the market units of
trading, for sub- division of renounceable letter or rights; for issue
of new certificate in replacement of those where are old, decrepit
of worn out, of where the pages on the reverse for recording
transfers have been fully utilized. Provided that the Company may
charge such fees as may be agreed by it with the Stock Exchange
with which its shares may be enlisted for the time being for issue
of new certificate in replacement of those that are torn, defaced,
lost or destroyed and for sub division and consolidation of shares
and debenture certificates and for sub-division of letter of
allotment and split, consolidation renewal and pucca transfer
receipts into denominations other than those fixed for the market
units of trading.

The provisions of the 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.

The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the
subscription to its securities, provided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be
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disclosed in the manner required by the Act and the Rules. The
rate or amount of the commission shall not exceed the rate or
amount prescribed in the Rules. The commission may be satisfied
by the payment of cash or the allotment of fully or partly paid
shares or partly in the one way and partly in the other.

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

DEMATERIALISATION OF SECURITIES

9(A) (1). “Beneficial Owner’ shall have the same meaning
assigned thereto in Section 2 of the Depositories Act, 1996.

“SEBI” means the Securities & Exchange Board of India.

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

“Depository” shall mean a Depository as defined in the
Depositories Act, 1996.

“‘Member” means a duly registered holder from time to time of the
shares of the Company and also one whose name is entered as
beneficial owner in the record of a Depository in the case of
shares held in Depository.

“Securities” means shares, debentures or other securities as may
be specified by the Central Government, SEBI or any other
concerned authorities from time to time.

(9)(A)II) 1. Notwithstanding anything to the contrary contained in
these Articles, the Company shall be entitled to dematerialize its
securities and to offer securities in a dematerialized form pursuant
to Depositories Act, 1996 and rematerialize the securities held in
depositories.

2. Every person subscribing to securities offered by the Company
shall have the option to receive security certificates or to receive
and hold the same in the dematerialized from with the Depository.
Such a person who is the beneficial owner of the securities can
any time opt out of a depository, if permitted by the law, in respect
of any security in the manner provided by the Depositories Act,
and the Company shall in the manner and within the time
prescribed, issued to the beneficial owner the required certificates
of securities.

If a person opts to hold his security with a depository, the
Company shall intimate such depository the details of allotment of
security, and on receipt of the information, the depository shall
enter its record the name of the allottee as the beneficial.
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3. All securities held by a depository shall be dematerialized and
the Depositories in fungible form.

4. a) Notwithstanding anything to the contrary contained in the Act
or these Articles, a depository shall be deemed to be the
registered owner of the purpose of effecting transfer of ownership
of security on behalf of the beneficial owner.

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

c) Every person holding securities of the Company and whose
name is entered as beneficial owner of securities shall be entitled
to all the rights and benefits and be subject to all the liabilities in
respect of his securities which are held by a depository.

5. Notwithstanding anything in the Act or these articles to the
contrary, where securities are held in a depository, the records of
the beneficial ownership may be served by such depository on the
Company by means of electronic mode or by delivery of floppies
or discs.

6. Nothing contained in Section 108 of the act or these Articles
shall apply to a transfer of securities effect by a transferee both of
whom are entered as beneficial owners in the record of a
depository.

7. Notwithstanding anything in the Act or these Articles, where
securities are dealt with by a depository, the Company shall
intimate the details of the depository immediately on allotment of
such securities.

8. Nothing contained in the Act or these Articles, regarding the
necessity of having distinctive numbers for securities issued by
the Company shall apply to securities held with a depository.

9. The Register of index of beneficial owners maintained by a
depository under the Depositories Act, 1996 shall be deemed to
be Register and Index of Members and Securities holders for the
purpose of these Articles.

CALLS ON SHARES

Board may make calls

(1)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.
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Notice of call

(2) 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.

Board may extend time for payment

(3)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
circumstances.

Revocation of postponement of call

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

Call to take effect from date of resolution

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

Liability of joint holders of shares

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

When interest on call or instalment payable

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

Board may waive interest

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

Sums deemed to be calls

(1) Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of
the nominal value of the share or by way of premium, shall for the
purposes of these 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.

Effect of non-payment of sums

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

If by the conditions of allotment of any shares, the whole or part of
the amount of issue price thereof shall be payable by instalments,
then every such instalments shall, when due, be paid to the
Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

Call on shares of same class to be uniform basis

All calls shall be made on a uniform basis on all shares falling
under the same class.

Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company of
a portion of any money which shall from time to time be due from
an member in respect of any shares either by way of principal or
interest nor any indulgence granted by the Company in respect of
payment of any such money shall preclude the forfeiture of such
shares as herein provided.

Provisions as to calls apply mutatis mutandis to debenture,
etc.

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

The Board may from time to time subject to the terms on which
any warrants convertible into equity shares may have been issued
make call upon the warrant holders in respect of the balance
amount unpaid on the warrants held by them respectively at the
time of providing option for conversion

“TRANSFER AND TRANSMISSION OF SHARES”

Subject to the provisions of the Act, no transfer of shares shall be
registered unless a proper instrument of transfer duly stamped
and executed by or on behalf of the transferor or transferee has
been delivered to the Company together with the certificate or
certificates of the shares, or if no such certificate is in existence
along with the letter of allotment of shares. The instrument of
transfer of any shares shall be signed both by or on behalf of the
transferor and by or on behalf of transferee and the transferor
shall be deemed to remain the holder of such shares until the
name of the transferee is entered in the Register in respect
thereof.

Application for the registration of the transfer of shares can be
made either by the transferor or the transferee provided that,
where such application is made by the transferor, no registration
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shall in the case of partly paid shares be effected unless the
Company gives notice of the application to the transferee in the
manners prescribed by the Act, and subject to the provisions of
Articles hereof the Company shall, unless objection is made by
the transferee within two weeks from the date or receipt of the
notice, enter in the Register the name of the transferee in the
same manner and subject to the same conditions as if the
application for registration was made by the transferee.

Before registering any transfer tendered for registration the
Company may, if it so thinks fit, give notice by letter posted in the
ordinary course to the registered holder that such transfer deed
has been lodged and that, unless objection is taken, the transfer
will be registered and if such registered holder fails to lodge an
objection in writing at the office of the Company within two weeks
from the posting of such notice to him he shall be deemed to have
admitted the validity of the said transfer.

The Company shall keep a “Register of Transfer’ physically or
electronically, if Act allowed and therein shall be fairly and
distinctly entered particulars of every transfer of any share.

Subject to the provisions of Section 58 of the Act, Section 22A of
the Securities Contract (Regulations) Act, 1956, the Board of
Directors without assigning any reason for such refusal, may
within one month from the date on which the instrument of
transfer was delivered to the Company refuse to register any
transfer of a share upon which the Company has a lien and, in the
case of a share not fully paid up, may refuse to register a transfer
to a transferee of whom the Board does not approve.

Provided that the registration of transfer of share shall not be
refused on the ground of the transferor being alone or jointly with
any other person or persons indebted to the Company or any
account whatsoever.

(a)No transfer shall be made to a minor or a person of unsound
mind.

(b)No fee shall be charged for registration of transfer, probate,
letter of administration, certificate of death or marriage, Power of
Attorney or similar or other instruments.

All instruments of transfer duly approved shall be retained by the
Company and in case of refusal, instruments of transfer shall be
returned to the person who lodges the transfer deeds.

If the Directors refuse to register the transfer of any shares, the
Company shall, within one month from the date on which the
instrument of transfer was lodged with the Company or intimation
given, send to the transferor and the transferee or the person
giving intimation of such transfer, notice of such refusal.

On giving seven days notice by advertisement in a news papers
circulating in the District in which the Office of the Company is
situated the Register of Members may be closed during such time
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as the Directors think fit not exceeding in whole forty-five days in
each year but not exceeding thirty days at a time.

The executors or administrators or the holder of a succession
certificate in respect of shares of a deceased member (not being
of several joint holders) shall be the only person to whom the
Company shall recognize as having any title to the shares
registered in the name of such member and, in case of the death
of any one or more of the joint-holders of any registered shares
the survivors shall be only persons recognized by the Company
as having any title to or interest in such share but nothing herein
contained shall be taken to released the estate of a deceased
joint holder from any liability on shares held by him jointly with any
person. Before recognizing any legal representative or heir or a
person otherwise claiming title to the shares the Company may
require him to obtain a grant of probate or letters of administration
or succession certificate, or other legal representation, as the
case may be from a competent court provided nevertheless that
in any case where the Board in the absolute discretion think fit it
shall be lawful for the Board to dispense with production of
probate or letters of administration upon such terms as to
indemnify or otherwise as the Board may consider desirable.

Any person becoming entitled to or to transfer shares in
consequences of the death or insolvency of any member upon
producing such evidence that he sustains the character in respect
of which he proposes to act under this article, or of his title as the
Directors think sufficient, may with the consent of the Directors
(which they shall not be under any obligation to give), be
registered as a member in respect of such shares or may, subject
to the regulations as to transfer herein before contained, transfer
such shares. This article is hereinafter hereinafter referred to as
“The Transmission Article”. Subject to any other provisions of
these Articles if the person so becoming entitled to shares under
this or the last proceeding article shall elect to be registered as a
member in respect of the share himself he shall deliver or send to
the Company a notice in writing signed by him stating that he so
elects. If he shall elect to transfer to some other person he shall
execute an instrument of transfer in accordance with the
provisions of these articles relating to transfer of shares. All the
limitations restrictions and provisions of these articles relating to
the rights to transfer and the registration of transfers of shares
shall be applicable to any such notice of transfer as aforesaid.

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.

“FORFEITURE AND LIEN”

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

The notice aforesaid shall:

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

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

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

Neither the receipt by the Company for a portion of any money
which may from time to time be due from any member in respect
of his shares, nor any indulgence that may be granted by the
Company in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a
forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an entry of
the forfeiture with the date thereof, shall forthwith be made in the
register of members but no forfeiture shall be invalidated by any
omission or neglect or any failure to give such notice or make
such entry as aforesaid.

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

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

(2) 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

(1) A person whose shares have been forfeited shall cease to be
a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and shall pay,
to the Company all monies which, at the date of forfeiture, were
presently payable by him to the Company in respect of the
shares.
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(2) All such monies payable shall be paid together with interest
thereon at such rate as the Board may determine, from the time of
forfeiture until payment or realization. The Board may, if it thinks
fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the monies due, without
any allowance for the value of the shares at the time of forfeiture
or waive payment in whole or in part.

(3) The liability of such person shall cease if and when the
Company shall have received payment in full of all such monies in
respect of the shares.

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

(2) The Company may receive the consideration, if any, given for
the share on any sale, re-allotment or disposal thereof and may
execute a transfer of the share in favour of the person to whom
the share is sold or disposed of;

(3) The transferee shall thereupon be registered as he holder of
the share:; and

(4) 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 to the forfeiture, sale, re-allotment or
disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of
the powers hereinabove given, the Board may, if necessary,
appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser's name to be entered in the
register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of
such shares the validity of the sale shall not be impeached by any
person.

Upon any sale, re-allotment or other disposal under the provisions
of the proceeding Articles, the certificate(s), if any, originally
issued in respect of the relative shares shall (unless the same
shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be
entitled to issue a duplicate certificate(s) in respect of the said
shares to the person(s) entitled thereto.

The Board may, subject to the provisions of the Act, accept a
surrender of any share from or by any member desirous of
surrendering them on such terms as they think fit.

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

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

ALTERATION OF CAPITAL

Power to alter share capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution-

(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;

Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

(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;

Shares may be converted into stock
Where shares are converted into stock;

(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;

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;

Right of stockholders

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

Reduction of Capital

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions of
the Act and the Rules and subject to any incident authorised
and consent required by law:-

Its share capital; and/ or

Any capital redemption reserve amount; and/ or
Any securities premium account; and

Any other reserve in the nature of share capital.

CAPITALISATION OF PROFITS

(1) The Company by an ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve-

(a) That it is desirable to capitalize 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 clause (2) below amongst the members who
would have been entitled thereto, if distributed by way of dividend
and in the same proportion.

(2)The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3) below,
either in or towards:

(A) Paying up any amounts for the time being unpaid on any
shares held b 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.

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

(3) A securities premium account and a capital redemption
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;

(4) The Board shall give effect to the resolution passed by the
company in pursuance of this Article.
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(1) Whenever such a resolution as aforesaid shall have been
passed, the Board shall—

(a)Make all appropriations and applications of the amounts
resolved to be capitalised thereby, and all allotments and issue of
fully paid shares or other securities, if any; and

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

(2) The Board shall have power-

(a)To make such provisions, by the issue of fractional certificates/
coupons or by payment in cash or otherwise as it thinks fit, for the
case of shares or other securities becoming distributable in
fractions; and

(b)To authorize 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 capitalization, or as the case may require, for
the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares.

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

BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to
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.

GENERAL MEETINGS

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

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

PROCEEDINGS AT GENERAL MEETINGS

(1) 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.

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

(3) The quorum for a general meeting shall be as provided in the
Act.
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The chairperson, if any, of the Board shall preside as Chairperson
at every general meeting of the Company.

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

If at any meeting no director is willing to act as Chairperson or if no

director is present within fifteen minutes after the time appointed for
holding the meeting, the members present shall by poll or
electronically, choose one of their members to be Chairperson of
the meeting.

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

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

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

is, or could reasonably be regarded, as defamatory of any person;
or

Is irrelevant or immaterial to the proceedings; or

Is detrimental to the interests of the Company.

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

Be kept at the registered office of the Company or may change the
place by passing Special Resolution in general meeting and

Be open to inspection of any member without charge, during 11.00
a.m. to 1 p.m. on all working days other than Saturdays.

(2) Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be
fixed by the Board, with a copy of any minutes referred to in clause
(1) above.

Provided that a member who has made a request for provision of a
soft copy of the minutes of any previous general meeting held
during the period immediately proceeding three financial years,
shall be entitled to be furnished with the same free of cost.
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The Board, and also any person(s) authorised by it, may take any
action before the commencement of any general meeting, or an
meeting of a class of members in the Company, which they may
think fit to ensure the security of the meeting, the safety of people
attending the meeting, and the future orderly conduct of the
meeting. Any decision made in good faith under this Article shall be
final, and rights to attend and participate in the meeting concerned
shall be subject to such decision.

ADJOURNMENT OF MEETING

(i) The Chairperson may, suo moto, adjourn the meeting from time
to time and from place to place.

(ii) 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 in the case of an original
meeting.

(iv) Save as aforesaid, and as provided in 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

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

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

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

Voting through electronic mean

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

Voting of joint-holders

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

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

How Members non compos mentis and minor may vote

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee or other
legal guardian, and any such committee or guardian may, on a poll,
vote by proxy. If any member be a minor, the vote in respect of his
share or shares shall be by his guardian or any one of his
guardians.
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Votes in respect of shares of deceased or insolvent members,
etc

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he
was the registered holder of such shares, provided that at least 48
(Forty Eight) hours before the time of holding the meeting or
adjourned meeting, as the case may be, at which he proposes to
vote, he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right to vote at
such meeting in respect thereof.

Business may proceed pending poll

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

Restriction on voting rights

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him in respect of shares
in the Company has been paid or in regard to which the Company
has exercised any right of lien.

Restriction on exercise of voting rights in other case to be void

A member is not prohibited from exercising his voting on the ground
that he has not held his share or other interest in the Company for
any specified period proceeding the date on which the vote is taken,
or on any other ground not being a ground set out in the proceeding
Article.

Equal rights of members

Any member whose name is entered in the register of members of
the Company shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

PROXY

Members may vote in person or otherwise

(1) Any member entitled to attend and vote at a general meeting
may do so either personally or through his constituted attorney or
through another person as a proxy on his behalf, for that meeting.

Person when to be deposited

(2) The instrument appointing a proxy and the power-of-attorney or
other authority, if any, under which it is signed or a notarised copy
of that power or authority, shall be deposited at the registered office
of the company not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid.
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Form of proxy

An instrument appointing a proxy shall be in the form as prescribed
in the rules

Proxy to be valid notwithstanding death of the principle

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

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

BOARD OF DIRECTORS

Board of Directors

Unless otherwise determined by the Company in general meeting,
the number of directors shall not be less than 3 (three) and shall not
be more than 14 (fourteen).

Remuneration of Directors

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

Remuneration to require members’ consent

(2) 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 an ordinary resolution passed by the Company in general
meeting.

Travelling and others expenses

(3) 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-

In attending and returning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company; or

In connection with the business of the Company.

Execution of negotiable instruments

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

(1) Subject to the provisions of the Act, the Board shall have power
at any time, and from time to time, to appoint a person as an
additional director, provided the number of the directors and
additional directors together shall not at any time exceed the
minimum strength fixed for the Board by the Articles.

Duration of office of additional directors

(2) 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.

Appointment of alternate director

(1) 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 he is qualified to be appointed as an
independent director under the provisions of the Act.

Duration of office of alternate director

(2) 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.

(3) If the term of office 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.

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

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

POWERS OF BOARD

The management of the business of the Company shall be vested
in the Board and the Board may exercise all such powers, and do
all such acts and things, as the Company is by the memorandum of
association or otherwise authorised to exercise and do, and, not
hereby or by the statute or otherwise directed or required to be
exercised or done by the Company in general meeting but subject
nevertheless to the provisions of the Act and other laws and of the
memorandum of association and these articles and to any
regulations, not being inconsistent with the memorandum of
association and these Articles of the Act, from time to time made by
the Company in general meeting provided that no such regulation
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shall invalidate any prior acts of the Board which would have been
valid if such regulation had not been made.

PROCEEDINGS OF THE BOARD

When Meeting to be convened

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

Who may summon Board Meeting

(2) 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.

Quorum of Board Meeting

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

Questions at Board Meeting How Decided

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

Casting Vote of Chairpersons at Board Meeting

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

Directors not to act when numbers falls below minimum

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

Who is preside at meetings of the Board

(1) The Chairperson of the Company shall be the Chairperson at
meetings of the Board. In his absence, the Board may elect a
Chairperson of its meetings and determine the period for which he
is to hold office.

Directors to elect a Chairperson

(2) 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 numbers to be Chairperson of the meeting.
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Delegation of Powers

(1) 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.

Committee to conform to Board regulations

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

Participation at Committee meetings

(3) 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, as may be prescribed by the
Rules or permitted under any law.

Chairperson of Committee

(1) A Committee may elect a Chairperson of its meetings unless
the Board, while constituting a Committee, has appointed a
Chairman of the committee.

Who is preside at the meetings of committee

(2) If no such chairman 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.

Committee to meet

98. (1) A committee may meet and adjourn as it think fit.

Questions at committee meeting how decided

(2) Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members present.

Casting vote of chairperson at committee meeting

(3) In case of an equality of votes, the chairperson of the
committee shall have a second or casting vote.

Acts of Board or committees valid notwithstanding defects of
appointment

All acts done in any meeting of the Board or of a committee
thereof or by any person acting as a director, shall notwithstanding
that it may be afterwards discovered that there was some defect in
any appointment of any one or more or directors of any person
acting as aforesaid, or that they or any person acting as aforesaid,
or that they or any of them or disqualified or that his or their
appointment had terminated, be as valid as if every such directors
or such person had been duly appointed and qualified to be
director.
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Passing of resolution by circulation

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 members of the boards 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.

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

(a) Subject to the provision of the act,-

A chief executive officer, manager, company secretary and chief
financial officer may be appointed by the board for such term, at
such remuneration and upon such conditions as it may think fit;
and any chief executive officer, manager, company secretary and
chief financial officer so appointed may be removed by means of a
resolution of the board; the Board may appoint one or more chief
executive for its multiple business.

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

Registers

Statutory Registers

The company shall keep and maintain at its registered office or as
Board may think to keep the registers subject to consent of the
shareholders of the Company, all statutory registers namely,
registers of charges, registers of members, registers of debenture
holders, registers of any other security holders, the registers and
index of beneficial owners and annual return, registers of loans,
guarantees, security and acquisitions, registers of contracts and
arrangements for such duration as the board may, unless
otherwise prescribe, decide, and in such manner and condition
such particulars as prescribe by the acts and the rules. The
registers and copies of annual return shall be open for inspection
during 9.00 A.M to 6.00 P.M on all working days, other than
Saturdays, at the registered office or as Board may think to keep
the registers subject to consent of the shareholders of the
Company, by the persons entitled thereto on payment, when
required, of such fees as may be prescribe by the rules.

The seal
The Seal, its custody and use Affixation of seal
(1) The Board shall provide for the safe custody of the seal.

(2)The seal of the company shall not be affixed to any
instruments except by the authority of a resolution of the Board or
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of a committee of the Board authorized by it in that behalf, and
except in the presence of at least two directors or by any one
Director and the secretary or such other person as the Board may
appoint for the purpose; and those director(s)/ secretary or other
person aforesaid shall sign every instrument to which the seal of
the Company is so affixed in their presence. Provided that in
respect of the share certificates the seal shall be affixed in
accordance with the specified Rules under the Act.

Dividend and reserve
Company in General Meeting may declare dividends

The company in general meeting may declare dividends, but no
dividend shall be exceed the amounts recommended by the Board
but the company in general meeting may declare a lesser dividend.

Interim Dividends

Subject to the provision of this act, the board may from time to time
pay to members such interim dividends of such amounts on such
times as it may think fit.

Dividends to be apportioned

(1) The Board may, before recommending any dividend, set aside
out of profit of the company such sums as it thinks fit 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 to which the profits of the company may be properly
applied, including provision for meeting contingencies or for
equalising dividends; and pending such applications, 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.

Carry forward of profit

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

Dividend of profits

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

Payments in advance
(2) No amounts paid or credited as paid on a share in advance of

calls shall be treated for the purpose of this articles as paid on the
share.
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Dividend to be apportioned

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

No member to receive dividend whilst indebted to the company
and company’s right to reimbursements therefrom

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

Retention of dividends

(2) The Board may retain dividends payable upon shares in respect
of which any person is, under the transmission clauses hereinafter
contained, entitled to become a member, until such person shall
become a member in respect of such shares.

Dividend how remitted

(1) Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in case of joint holder, 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 of joint holders or joint holders
may in writing direct.

Instrument of payment

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

Discharge to company

(3) Payment in any why whatsoever shall be made in the risk of the
person entitled to the money paid or to be paid. The company will not
be responsible for a payment which is lost or delayed. The Company
will be deemed to having made a payment and received a good
discharge for it if a payment using any of the foregoing permissible
means is made.

Receipts of One holder sufficient
Any one or two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in

respect of such other.

No interest on dividends
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No dividend shall bear interest against the company
Waiver of dividends

The waiver in whole or in part of any dividend on any share any any
accounts (whether or not under seal) shall be effective only if such
documents is signed by the member (or the person entitled to the
share in consequence) of the death bankruptcy of the holder) and
delivered to the company and if or to the extent that the same is
accepted as such or acted upon by the board.

Accounts

The Books of accounts and book and papers of the company, or any
of them, shall be open to the inspection of directors in accordance
with the applicable provision of the act and rules.

(2) No members (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 laws or authorized by the
Board.

Winding up
Winding up of company

Subject to the applicable provision of the act and the Rules
made thereunder-

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

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

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

Indemnity of Insurance

(a) Subject to the provision of the act, every director, managing
director, whole time director, manager, company secretary and
other officer of the company shall be indemnified by the
company out of the funds of the company, to pay all costs,
losses and expenses (including travelling expenses) which such
director may incur or become liable for by reason of any contract
entered into or act or deed done by him in his capacity as such
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director, manager or company secretary or officer or in any way
in the discharge of his duties in such capacity including
expenses.

(b) Subject as aforesaid, every director, managing director,

Manager, company secretary or other officer of the company
shall be indemnified against any liability incurred by him in
defending any proceeding, whether civil or criminal in which
judgment is given in his favor or in which he is acquitted or
discharge or in connection with any application under applicable
provisions of the act in which relief is given to him by court.

Insurance

(c) The company may take and maintain any insurance as the Board

may think fit on behalf of its present and/or former directors and
key managerial 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 acted honestly and reasonably.

General Power

General Power

Wherever in the act, it has been provided that the Company shall
have any right, privileges or authority or that the company could
carry transaction only if the company is so authorized by its
articles, then and in that case this article authorized and empowers
the company to have been permitted by the act, without there
being any specific article in that behalf herein provided.
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Name, Address, Description and Number of Equity Signature Signatures of withness
Occupation of the Subscribers Shares Taken of with addresses, description
Subscribers and Occupation
Dr. CHANDRA KUMAR JAIN 10 Sd/-
S/o Late Lala Gulshan Rai Jain (Ten Only) Chandra
N-142, Panchseel Park Kumar Jain
Delhi-110 017
(Industrialist)
Mrs. MRIDULA JAIN 10 Sd/-
Wi/o Dr. C. K. Jain (Ten Only) Mridula Jain -
N-142, Panchseel Park =
Delhi-110 017 3 i
(Service) o z
= = o
5 =
Ms. ARUSHI JAIN 10 Sd/- 2 s ==
D/o Dr. Chandra Kumar Jain (Ten Only) Arushi Jain - o =
N-142, Panchseel Park =¥ W 0 D
Delhi-110 017 Con &=
(Service) @ o
n LS
Ms. ADITI JAIN 10 Sd/- E =z
D/o Dr. Chandra Kumar Jain (Ten Only) Aditi Jain ~ s
N-142, Panchseel Park = =
Delhi-110 017 2
(Service) =
Ms. A. K. VATS 10 Sd/-
A-10, Surajmal Vihar (Ten Only) A. K. Vats
Delhi-110 092
(Service)
Mrs. RITA DUTTA 10 Sd/-
8/312, New Rajendra Nagar (Ten Only) Rita Dutta
Ghaziabad (U.P.)
(Service)
Mr. MUKESH CHANDRA GUPTA 10 Sd/-
House No. 77, (Ten Only) Mukesh

Sector-1V, Vaishali
Distt. Ghaziabad (U.P.)
(Service)

Chandra Gupta
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BEFORE THE COMPANY LAW BOARD, NORTHERM REGION BENCH,
NEW DELHI. _

Comupany Petitiony Na. 13%/17/2001-CLB.
Present: 8h, C:R. DAS
Member.
inn the matter of Companies Act, 1956 ( 1 of 1956) ; Section 17
AN

In the matter of M/s. GULSHAN POLYOLS LTD.
Having its registered office at 9" KM, Jansath Road, Muzaffarnagar, U.P.
i ' .s..petitioner

Present opn behalf of the panies: .
1. Sh. M.C. Gupta, Company Secrctary

reseenes TOF petitioner

ORPER
(Crale of hearing 06/12/2001}

The petitioner company has presented this petition under: section 17 of the
Companies Act, 1956 for confirmation of alteration of clavse If of ‘the Memorandum
of Azsociation of the company for shifting the repistered office of the company from
the Btate of LTttar Pradesh to the State of Gujaret as approved by special resolution
passed in accordance with section 189 of the Companies Act, 1956 at the Exta
Ordinary Gencral Meeting held on 24/03/2001.

This bench has taken into consideration the contents of 1be petition and the
alfidavit filed in suppert thereof and the oral submission made by the Authcrised
Representative of the company and alsoe the submissions made:on behalf of the
flegistrar of Companies, Uttar Pradesh & Utttaranchal in his repoct'dated 1671072001
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and noted that the company has duly complied with the provisions of the regulation 36 of the Company
Law Board Regulation, 1991 and that no objection has been received from anyone in this regard. This
Bench is further satisfied that the proposed alteration of the provision of the Memorandum of Association
is in accordance with the provisions of Section 17 of the Companies Act, 1956 and is in the interest of
the company and its members and will not adversely affect the rights of its creditors.

The alteration in the Memorandum of Association of the petitioner company as approved by the
special resolution as referred to above is hereby confirmed subject to the condition that none of the
employees presently employed at the registered office of the company would be retrenched as a result
of shifting of the registered office of the company. A certified copy of the order confirming the alteration
together with printed copy of the Memorandum as altered shall, within three months from the date of the
order, be filed by the company with the respective Registrars of Companies. The said special resolution
as recast is set out in the Schedule hereunder:

SCHEDULE

"Resolved that clause Il of the Memorandum of Association of the company be altered by deleting
clause Il thereof by substituting the same by following clause:

Il The Registered office of the company will be situated in the State of Gujarat."

Signed on this 5@1‘ December, 2001 at New.Delhi.

W_.Mﬁ :
iz st Bench Offliee T
mwqAy fafer oY T3 3o 87, 1
ompany Law Board Bench (N.R.)
sardt w1 fawm

Bepartment of Company Affaira
af feueii’H w Oribiat 10001
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FORM II

{See Rsgulation ZM

MemDrandum acknowledging receipt of documentis

No. TC/D0-28T08/ OFflca of the Registrar of Companies.
U.e., Kanpur

the Hegisirer of Compenies acknowlsdges the receipt =
the Hon "Yle Allahabad High Cowt order dated 28.2.2001 alenguith
order duted 27.3.2001 and rectificattion order cwted 12.4.2001
regarding, approval of Arrangement/demerger of M/s. Gulshan
Sufsra & Chenicals Limited (Co. No. 20-05012) ({Transferor
Compary) with M/s. Guishan Polycls Limited (Co. No. 20-023708;
(Traneferee Company) mand M/s. Gulshan Chemfill Limited (Co. No.
20-02%T707) (Transferes Company) U/s. 391/394 of the Conpaniaes
Act, 19506, Forms No. 21 dated Zist day of March, 2001 » 3ismt

day of March, 207 and dated 14th may. 2001 are taken on recerd

today -

Dated ¢ 18.05.,2001

¢ N.;@Agw—g‘)r‘ 2wt

Registrar of Companies, L.P.
Aanpur.

M/e. GULEHAN POLYOLE LIMITED
%TH Km. Junsath Road,
Muzsffarnagar. (U.B, )

-
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"IN THE HON'SLE HIGH COURT %UDICATU!{E AT ALLAHABAD
(ORIGINAL COMPANY JURISOICTION)

COMPANY PETITION NO. ---2"22008
IN
COMPANY APPLICATION NO. § OF 2008

FRINE IR SSETCTURIN B LAl O3 T HIf 0 R IEANITE Y A T i‘i'.f-_{.

I the matter of Cumpames Act, 1956

In the matter of section 391/3%94 of The Companies Act, 1956

IN THE MATTER OF AMALGAMATIOMN OF .
Gulshan Sugars & (hemicals Limited
[Transferor Company]

. WITH
Gulshan Polyols Limited
[Transferee Company!

DISTRICT : MUZAFFARNAGAR

ETITION uncer Section 381/334 cf the The C.ompanies Agt,

% «?:j}%gsﬁ efw Rule @ of the Companies (Court) Rules, 1959, for
wr

} Jobtaining the sanction of Ih:s Hon'tie Court, to the Scheme of .
JA lI -
/.S Afaigamation, involving Amaigamation of Guishan Sugars &

Chemicals Ltd. WITH Gulshan Palyols Ltd.

The Hon'ble the Chief Jushice
and his companion Justices of the Hon'bte:

2 .
High Court of Judicature &t Allahabad.

L

1%



Court No.35

Company Petition no.23 of 2008
Connected with Company Application No.05 of 2008
Gulshan Sugars and Chemicals Ltd.-Transferor Company
And |

Gulshan.Polyols Ltd — Transferee Company

Hon’ble S.U, Khan, J.
., Through the aforesaid application prayer w as made

fdr calling the meetings of the equity share holders and
creditors of the applicant Companies for considering and
approving with or without modification scheme of
amaigamation which was Annexure 1 to the said
application. Through the said scheme both the companies
were 1o be merged. Boarg of directors of both the
companies had passed rasolutions in that regard on
23.02.2008 copies of which were annexed as Annexure 2
to the application. Through order dated 17.04.2008
passed in the Company Application meetings waere
directed to be held on 07.06.2008 at the registered office
of the Companies ie. 9" km. Jansath Road,

Muzaffarnagar. Chairman and alternate Chairman of the

meetings were also appointed.



that Company might be asked to furnish an dndértaking
that they should comply with the accounting treatment as
prescribed under accounting standard 14 i.e. accounting
for amalgamation issued by the Institute of Chartered

Accountant of India. In response thereto affidavit of Sri

.Saurabh Mittal has been filed on behalf of the Companies

and in para 4 , requisite undertaking has been given.
Alongwith an other affidavit copies of newspapers in which
citation was published dated 03.08.2008 has also been

filed.

Scheme of amalgamation is Annexure 1 to the
Company petition also.

No one has filed any objection o the proposed
scheme of amalgamation. The objection raised by
Regional Director has been removed, and requisite
undertaking has been filed.

| do not see any reason to withhold the permission for

amalgamation

Accordingly Company petition ié allowed and the



Meetings were accordingly held and affidavits
alongwith reports were filed by the Chairmen. The
Chairmen have reported that neither any share holder nor
any creditor of any of the two Companies voted against
the motion and motion for amalgamation was approved
unanimously. Thereafter aforesaid Company Petition was
filed on 22.07.2008. On 24.07.2008 an order was passed
on the Company Petition directing that citation be
published in the same newspapers in which notice
regarding meetings- of share holders and the creditors
were published i.e. Financial Expres and Amar Ujalal both
published from Delhi. Notice was issued to official
liquidator registrar of companies and Regional Director
Companies law board Noida also. Notices were
accordingly  published. Through ofticial  liquidator
representation/ affidavit of Regional Director, Northern
Region, Ministry of Corporate affairs Noida under Section
394-A of the Companies Act has been filed. The relevant

para of the said affidavit is para 4.1 in which it is stated



scheme of amalgamation which is annexure 1 to the

-company petitionis hereby approved and sanctioned: It is

further ordered that certified copy of this order shall be

- filed before the registrar of companies within 30 .days of its

receipt. Formal order in form 41 of the companies Court

Rules 1959 shali foliow.

Company application is disposeg ofj CUs Kham; ,]47

Date:26.09.2008
Vks




Mob. Ne. 983882

Advocate High- Court
Ch. No 147,
High Couvrt, Allahabad.

wneens Petitioner/Applicant /Appeliant.
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In the High Court of Judicature at Allahabad
Original Jurisdiction
In the matter of the Companies Act, 1956
And
In the matter of Salil Industries Limited,
Regd. Office at G-81, Preet Vihar, Delhi

110092. Ll Transferor Company

Gulshan Polyols Limited,
Registered Office at 9 KM, Jansath Road,
Muzafier Nagar, U.P.
........ Petitioner/Transferce Company
Company Petiticn No. 12 of 2010
Connected wilh
Company Application No.1 of 2010
Before the Hon’ble Bharati Sapru 3 3
Dated 13.2.2010

Order on Petition Under Section 364

The above Company Petition coming on for hearing
on 13t day of September, 2010 upon reading the said

petition the order dated 21st day,. op¥pE

e

whereby the said company was:

:‘g_ar%,\ 2010,

g"é_onv_ene a

meetings of the shareholders,

creditors of both companie.s"



considering and if thought fit, approving with or without
medification the Scheme of Amalgamation proposed to be
made between the said company and annexed to the
affidavit of Chandra Kumar Jain filed the dated
18.1.2010 and the Indian Express (English) and Amar
Ujala (Hindi) dated 10.2.2010, 9.2.2010, each containing
the advertisement of the said notices convening the
meetings directed to be held by the said order dated
21.1.2010, affidavit of Nisha Gupta filed dated 20.4.2010,
showing the publication and dispatch of the notices
convening the said meetings and it appearing from the
reports of the chairman that the purposed scheme of
Amalgamation has been approved unanimously by the
shareholders, secured and unsecured creditors of the
both companies and upon hearing Sri Shombhu Chopra
Advocate for the petitioner.

Thus in view of the fact that there is no objection to
the passing of the scheme of amalgamation appended as
Annexure 1 to the petition, the same is approved by this
court to come in effect from 1.4.2010.
THIS COURT DOTH ORDER:

1. That all the properties, nghts an pd’%w}%ﬁ




properties, rights and powers of the said Transferor
Company, be transferred without further act or deed to
the Transferee Company and accordingly the same shall,
pursuant to section 394(2) of the Companies Act, 1956,
be transferred to and vest in the Transferce company for
all the estate and interesi of the Transferor Company
therein but subject nevertheless to all charges now
affecting the same; and

2 That all the liabilitiecs and duties of all the
Transferor Company be transferred without further act or
deed to the Transferee Company and accordingly the
same shall, pursuant to section 394(2) of the Companies
Act, 1956, be transferred to and become the liabilities and
duties of the Transferee Company; and

3. That all proceedings now pending by or against the
Transferor Company be continued by or against the
Transferece Company;

4, That the Transferee Company do, without further
application, allot to such members of the Transferor
Company to which they are entitled under the said

.' '-.!\l%?v!; I

Scheme of Amalgamation;




registration and on such certified copy being so delivered
the above-named Transferor Company shall be dissolved
and the Registrar of Companies shall place all documents
relating to above-named Transferor Company and
registered with him on the file kept by hirmn in relation to
the Transferee Company and the files relating to the said
two companies shall be consolidated accordingly; and
6. That any person interested shall be al liberty to
apply to the Court in thec above matter for any directions
that may be necessary.
ANNEXURE
Sanctioned Scheme of Amalgamation
SCHEDULES
(PART-I})
Short description of the freehold property of the
transferor company- As per Scheme.
(PART-II)

Short description of the leased hold property of the

transferor company- As per Scheme.

(PART-111)

scheme.,



IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)

CP (CAA) No.17/ALD/2021
Connected with
CA (CAA) No09/ALD/2021
{(Under Sections 230 and 232 of the Companies Act, 2013) -
Inthe matter of
The Companies Act, 2013
And
In the maiter of
Section 230(1) read with Section 232(1) and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016
And

In the matter of

GULSHAN HOLDINGS PRIVATE LIMITED, & company incorporated under the
provisions of the Companies Act, 1956 (CIN U74899UP1985PTC128005) and having its
registered office at 9th K. M., Jansath Road, Muzatfamagar - 251001, Uttar Pradesh, India.

...FIRST PETITIONER / TRANSFEROR COMPANY NO.1
And

' ,M wih
EAST DELHI IMPORTERS & EXPORTERS PRIVATE LIMITED a company
tncorporated  under the provisions of the Companies Aet, “1956 (CIN
U60Z31UP1997PTC129363) and having its Registered Office at 9th KM ansath Road
Muzaffarnagar - 251001, Uttar Pradesh, India.

“

.. SECOND PETITIONER / TRANSFEROR COMgANi% Qmo-,_z.‘,_

)

With

HAN POLYOLS LIMITED, a company incorporated under the provisions of i:he:nn
ames Act, 1956 (CIN 1L.24231UP2000PLCG34918) and having its Registered Office at”
M Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh, India.

i
- . THIRD PETITIONER / TRANSFEREE COMPANY
_ AND ,
THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS
Order reserved on: 21.02.2022
Order pronounced on: 09.03.2022
Coram: .
Dr. P.S.N. Prasad ¢ Member (Judicial)
Shri Virendra Kumar Gupta :  Member (Technical)

— e | | :
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N THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRA]J
(Special Bench) =~ -
CP (CAA) No. 1 7/AELD/202]
o/w CA (CAA) No.09/ALD/2021

Appearances (via videoconferencing):
For the petitioner © Mr. Ankit Kumar Singh, PCS

For the Regional Director (NR), MCA :  Mr Kuldip Singh, Asstt OL

For the Official Liquidator Mr Kuldip Singh, Asstt OL

ORDER
Per: Virendra Kumar Gupta., Member (T echnical)-

The present Joint Company Petition is filed by Petitioner Companies under Sections
230 and 232 and other applicable provisions of the Companies Act, 2013 read with
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 for
sanction of Scheme of Amalgamation of Gulshan Holdings Private Limited
(“Transferor Company No. 17) and East Dethi 1mp0rters & Exporters Private
Limited .(“Transferor Company Ne. 27”) with Gulshan Polyols Limited
(“Transferee Company™) and their respective shareholders and creditors
(hereinafter referred to as “Scheme” or “Scheme of Amalgamation™),whereby

and where under the entire undertakings of the Transferor Company No. 1 and 2,

/’@ together with all their properties, rights, claims and liabilities relating thereto are
ALY { ' . '
i s ‘?"\*\é\

Companies submits as follows:-

(i) The proposed ‘Scheme of Amalgamation’ has previously been approved by
the Board of Directors of the Transferor Company No. 1, Transferor
‘Company No. 2 and Transferee Company in their respective Board
Meetings held on August 06, 2020.The copies of the said resokutions are
collectively annexed with the Company Petition and marked as "Annexure
G". .
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAIJ
{Special Bench)
CP (CAA) No.17/ALD/2021
ciw CA (CAA) No.OYALDR021

(ii) The Trapsferee Company, being listed entity, copy of the Scheme was
forwarded to Securities and Exchange Board of India through stock
exchanges and NSE and BSE issued no adverse observations letters vide
their letter dated Janvary 29, 2021 and February 01, 2021,

(iif) The factual position of the Authorized, Issued, Subscribed and Paid up
*  Share Capital of the Petitioner Companies as on 31 March, 2021 is
described in the present Company Petition.

(iv) The rationale of the proposed Scheme of Amalgamation is elaborately
described in the present Company Petition which may be summarized as
under:

(a) Ensuring a streamlined group structure by reducing the number of legal
entities; :

(b) Reducing the muitiplicity of legal and regulatory compliances required at
present;

(c} Eliminating duplicative communication and coordination efforts across
multiple entities; :

(d) Rationalizing cost by eliminating multiple record keeping and
- administrative functions;

() Help in achieving improved operational efficiency and optimom
advantages and synergy in operations by combining the activities of the
Transferor Companies with the Transferee Company. Accordingly, the
Scheme would strengthen and complement the businesses of the
Companies;

(f) The amalgamated entity will benefit from optimum utilization of
manpower through improved organizational capacity and leadership,
arising from the combination of people from the Transferor Companies
and Transferee Company which have diverse skills, talent, management
expertise, enlarged knowledge base and vast experience fo compete
successfully in an increased competitive indusiry;

(g) The amalgamated entity shall reduce fixed costs by removing duplicate
departments, operations and lower the cost of the Company relative to the
same revenue stream and shall thus increase the profit margins;

(hy Under a liberalized, fast changing and highly competitive environment,
this amalgamation shall strengthen the business of the Transferor
Companies and the Transferee Company by pooling up the resources,
land, investment and assets for common purpose and hence optimum
utilization;

(i) The amalgamation will result in better economic control, incréased
Tinancial strength and flexibility and enhance the ability of the

Page 3 of 10



IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ

{Special Bench) .

CP (CAA) No.17/ALD/2021

c/w CA (CAA) No.09/ALD/262]

amalgamated entity to undertake large projects, thereby confributing to
enhancement of future business potential; '

() The amafgamation would not only lead to simplification of the
shareholding structure and reduction of the shareholding tiers, but also
demonstrate the promoter group direct commitment to and engagement
with the Transferee Company;

(k) The amalgamation would lead to infusion of investments in forms of bank
deposits, bank balance, securities ete. into the Transferee Company which
will ephance the capability of the Transferee Company to undertake
operations at an enhanced business potential.

3. It is stated by the petitioner companies that a Registered Valuer has prepared a
Report dated 06.08.2020 determining the number of and exchange ratio of shares
in the Transferee Company, which shall be allotied to the shareholders of the
Transferor Companies, upon implementation of the Scheme. The Board of
Directors of the respective companies have accepted the recommendations in

| such report. A copy of the report has been annexed and marked as “Annexure J"

to the Company Petition.

4. The Petitioners have stated that the accounting treatment proposed in the Scheme
of Amalgamation is in cpnfon’hity with the Accounting Standards prescribed
under Section 133 of the Companies Act, 2013 as certified by the Auditors of the

. Petitioner Companies. The copies of the same has been collectively enclosed and
TN P P lecively

/@‘ é}"@& 1%’%\‘5 arked as “Annexure 1" to the Company Petition.

s also been stated in the Petition that no proceedings under Sections 235 to
ﬁf\é‘% 1 of the Companies Act, 1956 or under Sections 210 to 226 of the Companies
’

s

wﬁ Act, 2013 are pending against any of the Petitioner Companies.

6. It has also been stated in the Petition that the Scheme is not prejudicial to the
inietest of the Shareholders and Creditors of the Petitioner Companies and the
Petition is made bona-ﬁ;ie and is in the interest of all the Petitioner Companies

e e
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
{Special Benchj
CP{CAA) No. 1T/ALD/2021
c/w CA (CAA) No.09/ALD/2021
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and their respective Sharcholders and Creditors as a whole and is just and

equitable.

It has been stated that the Transferee Company shall issue Equity Shares to the
shareholders of the Transferor Companies upon the Scheme becoming effective
in the manner as envisaged under Para 14 of the Scheme and the existing
shareholding of the Transferee Company held by the Transferor Companies shall

stand cancelled upon the Scheme becoming effective.

A perusal of the present Petition disclbses that initially the Petitioner Companies
had preferred the joint Company Application No. CA (CAA) NO. 09 /ALD OF
2021 (“Company Application™ before the Hon’ble Tribunal, wherein it was
inter-alia prayed for dispensation of the meeting of the Equity Shareholders,
Secured Creditors and Unsecured Creditors of the Transferor Company No., 1,
dispensation of the meeting of the Equity Shareholders, Secured Creditors and
Unsecured Creditors of the Transferor Company No. 2, dispensation of the
meeting of the Preference Shareholders of the Transferee Company, holding and
conducting the meeting of the Equity Sharcholders, Unsecured Creditors and
Secured Creditors of the Transferee Company. The Hon’ble Tribunal allowed the
said Company Application vide order dated 14th July, 2021, inter alia, dispensed
with the meeting of the Equity Shareholders, Unsecured Creditors and Secured
Creditors of the Transferor Company No. 1, dispensed with the meeting of the .
Equity Shareholders, Secured Creditors and Unsecured Creditors of the
Transferor Company No. 2, dispensed with the meeting of the Preference
Sharcholders of the Transferee Company and ordered convening, holding and
conducting the meeting of the Equity Shareholders, Unsecured Creditors, and
Secured Creditors of the Transferee Company,

Pursuant to the order dated 14th July, 2021, the Notice of the meeting indicating
the day, date, place and time together with Explanatory Statement and a copy of
the Scheme pursuant to Section 102 of the Companies Act, 2013 read with

Page50f 10
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. IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)
CP (CAA) No. }T/ALD/2021
cfw CA (CAA) No.0%/ALD/2021

10.

Sections 230 to 232 and Rule 6 of the Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016 along with prescribed form of proxy was sent
individually to, the Equity Shareholders, Unsecured Creditors and Secured -
Creditors of the Transferee Company appearing in the records of the Third
Petitioner as on 31st March, 2021 through email. Further, the notice of the
meetings of the Equity Shareholders, Unsecured Creditors and Secared Creditors
of the Transferee Company was also published as directed by the. said order in
Financial Express, Delhi Edition, in English Language and Jansatta, Delhi
Edition, in Hindi Language. '

Further, pursuant to the order dated 14th July, 2021 and in compliance of sub-
section (5) of section 230 of the Companies Act, 2013 and Rule 8§ of the
Companies (Cdmpromises, Aﬁmgements and Amalgamation) Rules, 2016
{“Rules™), the Petitioner Companies has served the notibes along with a copy of |
the Scheme of Amalgamation, the explanatory statement and the disclosures
mentioned under Rule 6 to (i) the Central Government fhrough Regional Director,
New Delhi, (ii) the Registrar of Companies, Kanpur, Uttar Pradesh, (iii) the
Official Liquidator, Ministry of Corporate Affairs, Allahabad, Astached to High
Court of Allahabad, (iv) the Income Tax Authorities, in the respective
Circle/Ward of the Income Tax Office where the Petitioner Companies are

assessed, (v) BSE Limited,

The Affidavit confirming that the directions regarding the issue of notices and
the advertisement have been duly complied with under Rule 12 of the Companies

{(Compromises, Arrangements and Amalgamations) Rule, 2016 was filed by the

Petitioner Cempanies with the Hon’ble Tribunal on 7&1 day of September, 2021
by the Petitioner Companies.

. The Hon’ble Tribunal convened meeting of the Equity Shﬁreholders, Unsecured

Creditors, and Secured Creditors (collectively referred to as “Meetings™) of the

Transferee Company were held on Saturday, September 18, 2021 at Solitaire INN
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA (CAA) No.09/ALD/2021

13.

Hotel, 6 Mile Stone, Meerut Road, National Highway 58, Muzaffarnagar, Uttar
Pradesh-251002 at 12:00 P.M., 1:00 P.M. and 2:00 P.M respectively to approve
the Scheme,

Mr. Rajeev K Goel, Advocate, who was appointed as the Chairperson for the .
aforementioned Meetings by this Hon’ble Tribunal presided over the Meetings.
Mr. Anadi Krishna Narayana, Advocate, Alternate Cha.irpersdn was also present
at the Meetings. Mr. Shashi Kant Gupta, Practicing Company Secretary, was
appointed as the Scrutinizer by the Hon’ble Tribunal to conduct and scrusinize
the Remote e-voting and scrutinize voting through poll at the venue of the
Meetings in a fair and independent manner. He was also present at the Meetings,
The quorum for the Meetings as per the order dated Ty 14, 2021 were present
in the Meetings, and the said Meetings were called “to order” by the Chairperson,
By consent of the Equity Shareholders, Unsecured Creditors and Secured
Creditors present at the said Meetings, the resolution to approve the Scheme was

carried out with requisite votes and majority.

. The Petitioner Companies filed the Second Motion Petition being Compa.nyl

Petition No. CP (CAA) No. 17/ ALD / 2021 on 4™ October, 2021. This Tribunal
vide its Order dated 2" November, 2021 had admitted the Company Petition and
inter-alia directed the Petitioner Companies to serve notices of Company Petition
upon the following authorities: () the Central Government through the office of
\\the Regional Director, Northern Region, Ministry of Corporate Affairs, Official
quuldator, (b) the Registrar of Companies, Ministry of Corporate Affairs —
Kanpur, Uttar Pradesh, (c) the Official Ligquidator, Ministry of Corporate Affairs,
Allahabad, Attached to High Court of Allahabad, (d) Income Tax Authorities,
within whose jurisdiction the respective Petitioner Companies were assessed and,
(e) other Sectoral Regulatory Authority. Further, the Hon’ble Tribunal direeted
the P‘etitioner Companies to publish the date of hearing in the newspapers namely

in (a) Financial Express, Delhi Edition, in English Language and (b) Jansatta,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
{(Special Bench) : ) )
CP{CAA) No.17/ALD/2021
wa_ CA (CAA) No.09/ALD/2021

Delhi Edition, in Hindi Language having wide circulation at the place where the

registered office of the Petitioner Companies are situated.

15. Pursuant to the Order dated 2™ November , 2021, the Petitioner Companies
served notices upon the (a) the Central Government through the office of the
Regional Director, Nosthern Region, Ministry of Corporate Affairs, Official
Liquidater, (b) the Registrar of Companies, Ministry of Corporate Affairs —
Kanpur, Uttar Pradesh, (c) the Official Liquiclator, Ministry of Corporate Affairs,
Allahabad, Attached to High Court of Allahabad, (d) Income Tax Authorities,
within whose jurisdiction the respective Petitioner Companies were assessed and,
(e) BSE Limited. Further, in compliance thereof, the notice of hearing was
published in (a) Financial Express, Delhi Edition, in English Language and (b)
Jansatta, Delht Edition, in Hindi Language. Affidavit of service of such notices
and newspaper publications was.ﬁled by the Authorized Representiative of the
Petitioner Transferee Company with this Tribunal on 30™ December, 2021.

16. In response to the above stated notice, the Regional Director, Northern Region,
Ministry of Corporate Affairs, New Delhi received a Report from the Registrar
of Companies, Uttar Pradesh, Kanpur dated 27% December, 2021 and filed its
representation on 17" February, 2022 through an affidavit in which it prayed to

fh%\\

; ‘:kdq PRy /29%‘\ the Hon’ble Tribunal to consider sanction the Scheme on its merit. It is
g{" 5 ¥ 2 hlghhghted in the affidavit that on examination of contents of the Scheme, the
‘3 .'_:- _j@l&' . 5 reply submitted by the Petitioner Companies and the report of ROC, Kanpur, it

\ &* @H:@ " appears that the Scheme has been drawn in line with the provisions of Section

: .
w// 230 to 232 of the Companies Act, 2013.

17. In response to the above stated notice, the Official Liquidator, Ministry of
Corporate Affairs, Allahabad, Uttar Pradesh has also submitted its report through
a representation / affidavit wherein it has stated that the Official Liquidator has

no objection to the dissolution of the Transferor Companies without winding up

—Gd—
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
(Special Bench)
CP (CAA) No.17/ALD/2021
c/w CA {CAA) No.0S/ALD/2021

pursuant to provisions of Sections 230-232 of the Companies Act, 2013 and other

applicable sections and rules thereunder.

18. The Income-Tax.Dcpartment has not filed any representation within 30 days of
service of the notice of the Petition. Hence, pursuant to Section 230(5) of the
Companies Act, 2013 read with Rule 8(3) of the Conipanies (Compromises,

- Arrangements and Amalgamations) Rules, 2016, it is presumed that the Tncome-
Tax Department has no objection on the Scheme of Amalgamation of the
Petitioner Companies.

19. We have gone through the reports of the Ld. Regional Director (Northern
Region), Ministry of Corporate Affairs, New Delhi, Ld. Registrar of Companies,
Uttar Pradesh, Kanpur and Ld. Official Liquidator, Ministry of Corporate Affairs,
Allahabad, Uttar Pradesh and after perusing the same, we find that there appears
to be no reservation to grant sanction to the Scheme and we are of the view that
the sanction of the present Scheme is not against pubﬁc policy, nor it would be
prejudicial to the public interest at large. '

20. In addition to above, all the statutory compliance seems to have been complied
with by the Petitioner Companies, therefore, the present Company Petition

deserves to be allowed in terms of its Prayer clause.

n the result, the proposed Scheme of Amalgamatlon, which is annexed to the
ompany Petition stands approved and sanctioned, The Petitioner Companies are

g n\ga 4equ1red 1o act upon as per terms and conditions of the sanctioned Scheme and

. S\;g s T
E \\45{&3, \ " the same shall be binding on all the Shareholders, Secured Creditors and

Unsecured Creditors of the above-named Petitioner Companies and also on the
Petitioner Companies with effect from the Appomted Date i.e., 1¥ day of Apnl
2020.

MS’(,{M
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IN THE NATIONAL COMPANY LAW TRIBUNAL
ALLAHABAD BENCH, PRAYAGRAJ
{Special Bench) :

CP (CAA) No 17/ALD2021

c/w CA (CAA) No.09/ALD/2021

22. While approving the Scheme as above, it is clarified that this order should not be
construed as, in any way, granting exemption from payment of stamp duty (if any,
is applicable), taxes (including Income Tax, GST or any other charges, if any, are
applicable) and payment in accordance with law or in respect to any permission /
compliance with any other requirement which may be specifically required under

~any law. Also, the Petitioner Transferor Companies shall stand dissolved without

undergoing the process of winding up.

23. The Petitioner Companies shall within thirty days of the date of the receipt of this
order cause a certified copy of this order to be delivered to the Registrar of
Companies, Uttar Pradesh, for registration. '

24. All the concerned Regulatory Authorities to act on a copy of this order annexed
with the Scheme duly authenticated by the Registrar, National Company Law
Tribunal, Allahabad Bench,

25. Leave is granted to the Petitioners to file the Schedule of Assets.

26. Any person interested shall be at liberty to apply before this Tribunal in the above

matter for such directions as may be necessary.

Accordingly, the present Company Petition bearing CP(CAA) NO. 17/ALD/2021 E

is allowed and stands disposed of.

e _ DL
Virendra Kumar Gupta Dr. P.S.N Prasad
Member (Technical) Member (Judicial)

i L, i
ey CERTIFIED TO BE TRUE COPY

OF THE ORiLHNAL

Sudama Yadav
Assistant Registrar
National Company Law Triburiat
Allahabad Bench, Prayagra) (U.R.}
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Annexure H ' 320

SCHEME OF AMALGAMATION

TNDER SECTION 230 TO 232 AND OTHER APPLICABLE . |

PROVISIONS OF THE COMPANIES ACT, 2013
AMONGST
GULSHAN HOLDINGS PRIVATE LIMITED

(TRANSFEOR COMPNAY 1}

"AND

EAST DELHI IMPORTERS & EXPORTERS PRIVATE LIMITED

CERLRAETED
"

Campany Seevctary

{TRANSFEROR COMPANY 2}

GULSHAN POLYOLS LIMITED
{TRANSFEREE COMPANY)

AND

‘THEIR RESPECTIVE SHAREHOLDERS
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s Bag Dol traprortass § Bxporters b Wi, For GULS L

Dimrral

e T L,



fw

B SR

PREAMEBLE

A. This Scheme of Amalgamation (“Scheme™ provides for the amalgamation of
Gulshan Holdings Ptrivate Limited {*Transferor Company 1%) and East Delhi
Lmporters & Eaporters Povate Limited (“Transferor Company 2”) with Gulshan
Polyols Limited (*Transferce Company™) on a going concern basis pursuant to the
provisions of Section 230 to 232 read with Companies {Compromise, Artangements
and Amalgamadons} Rules, 2016 and other applicable provisions of the Companies
Act, 2013,

B. Gulshan Hoeldings Private Limited (“Transferor Company 1) having CIN :
U74899UP1985PTC128005 and PAN : AAACGS688F was jacotpotated on 20t
MNovember, 1985 with Registrar of Companies, Debhi & Haryana as a Private
Company, Limited by Shares, and presendy having its registered office at 9th KM,
Jansatk Rosd, Muzaffarnagar - 251001, Uttat Pradesh, India.

_ C. East Delhi Importers & Exporters Private Limited (“Transferor Company 27)
having CIN: UG0231UP1997PTC129363 and PAN AABCAIZI4L was incorporéted
on 23 July 1997 with Registrar of Companies, Delhi & Haryana as a Private
Company, Limired by Shares, and picscndy having its registered office at 9th X M.,
Jansath Road, Muzaffarnagar ~ 251001, Uttat Pradesh, India.

D. Gulshan Polyocls Limited (*Transferee Company") having CIN
L24251UP2000PLC034918 and PAN AABCG3954F was incorporated on 20
Cctober 2000 with Registrar of Companies, Kanpur as 2 Public Company, Limited by
Shares, and presently having its registcred office ar 9th KM, Jansath Road,
Muzaffarnagar - 251001, Uttar Pradesh, India

E. The Scheme of Amﬂg-amaﬂon is in the interest of the Transferor Company 1 and
Transferor Company 2 and Transferee Company, their respective sharcholders and
creditors.

INTRODUCTION

1. This Scheme of Amalgamation (“Scheme®) is presented pursnant o the provisions
of Sections 230-232 and ether relevant provisions of the Companies Act, 2013 {'¢he
Act") a5 may be applicable, and in compliance with the applicable Sectionfs) of the
Income Tax Act, 1961 for the following: '

/:ﬁi\“ 1.1 Amalgamation (metger by absorption) of Gulshan Holdings Private Limited
& Y Ly N\ (“Transferor Company 17) into and with Gulshan Polyoks Limited
S \g (“Transferee Company”) and conscquent dissolution of the Transferor

!j Company 1 without winding up; and

%
& 12 Amslgamation (merger by absorpdon) of East Delhi Importers & Exporters
. Private Livnited {(“Transferor Company 27) into and with Guishan Polyols
e Limited (“Transferee Company) and consequent dissolution of the
Transferor Company 2 without winding up. '

1.3 The Scheme of divided inso the following parts:
' Dart Particulars

PO LI LN
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. 322
I Backgtound, Rationale, Defintfions, Effective Date and.
Share Capital _
1. | Amalgamation, transfer and vesting of Undcrtakmg of the

Transferot Company 1 and Transfetor Company 2 into and :
| with the Transferee Company and the matters incidental

| _ thereto,

11, Consideration by the Tmnsﬂ:rce Company

. | Accounting Treatment -

V. =~ |Dissoltion of Transferor Compames anc[ matters mmdental ’
thereto g

The Transferor Company 1 and Transferor Company 2 ase collectively referred o

herein as the Transferor Companies.
PARTI; T n 1ONS, EFFECT.
DATE AND SHARE CAPITAL

1. BACKGROUND AND DESCRIPTION OF THE COMPANIES

11 GULSHAN POLYOLS LIMITED (hereinafter rcferred as “GPL® or
“Transferee Company®), is a public limited Company within the mcaning of the
- Cornpaaies Act, 2013 having it registered office at 9th K.M., Jansath Road,
‘Muzaffarnagat - 251001, Ustar Pradesh, India and Corporate Identicy Number (CIN)
L242311TP2000PLC0O34918, The equity shares of GPL are listed 2t BSE Limited
(“BSE”) and Madona Stock Exchange of India Limited ("NSE”). GPL was
originally incotporated on 20% Octoher 2000 as a limited Company under the
provisions of the Companies Act, 1956, The Permanent Account Number (PAN) of
the Company is AABCG3954F. The Transferee Company is the subsidiary of the
Transferor Company !.

Trensferee Company Iz engaged in the business of manufacruring muld-products
such as starch sugar, high fructose rice syrup, brown rice syrup, rice syrop solids,
calaurn ¢atbonate, agro based animal feed and alcohel. Further, the Transferee
Compaity is engaged in inselling onsite PCC plants,

1.2 GULSHAN HOLDINGS PRIVATE LIMITED (hercinafter refetred to as
“GHPL? or “Transfetor Company 1”); is a ptivate limited Company within the
meaning of the Companies Act, 2013, having its registered office ar Jth KM, Jansath
Road, Muzaffatnagar - 251001, Uttar Pradesh, India and Corporate Identity Number
(CIN} U74899UP1985PTC128005. GHFL wwas originally incorporated as 2 Company

/,»:‘;% Ty limited by shares on 20th November, 1985 under Companics Act, 1956 under the
7P v;\paw A E name of “Gulshan Marketing Private Limited”. Thereafter, pursvant to Section 23 of
5: :g;h the Companies Act, 1956 and under the order of the Central Government, the name

of the Company was changed to Gulshan Holdings Prvate Limited and 2 fresh
certificate of change of name was issued 10 the Company on February 14, 2002, The
- /¢ Compaay by 2 special resolation shifted its registered office from the State of Delld
to the State of Uttar Pradesh from the jutisdiction of Registrar of Companies, NCT |
of Delhi & Haryana to the Registrar of Cosmpanies, Kanpus, and' the same was
vonfirmed by the order of the Regional Direcior, Northeen Region, Dethi dated
February 25, 2020. A cenificate of registration issued by Registrar of Companies for
the change of state was issucd to the Company on March 19, 2020. The Permanent
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Account Number (PAN]) of the Company is AAACGSS68SF. The Equity Shares of
the Transferor Company | are not lsted on any of the Stock Eschanges. The
Transferor Company 1 is the holding Company of Transferee Cornpany.

Transferor Corpany 1 is engaged in the business of 2cquiting, iavesting and holding
shares in companies baving similar objects or companies providing valee benefit, and
guarantecing the payment of money unsecured or secured by or payable under or in
respect of contractual obligations. Alse, The Transferor Company 1 is engaged in the

business of trading goods.

13FAST DELHI IMPORTERS & EXPORTERS PRIVATE LIMITED

(hereinafter referred to as “EDIEPL” or "“Transferar Company 2”) is a private
limited Company within the meaning of the Companies Act, 2013, having its
registered office at 9th K.M., Jansath Road, Muzaffarnagar - 251001, Uttar Pradesh,
India and Corporare Identity Number (CINy U60231UP1997PTC129363. ERIEPL
was originally incorporated as 2 Company limited by shates on 23t July, 1997 under
Companies Act, 1956 under the name of “Aml Transport Private Limited”,
Thereafter, pursuant to Section 23 of the Companies Act, 1956 and under the ceder
of the Cenwal Government, the name of the Company was changed ro East Delhi
Importers 2nd Exporters Private Lirired and a fresh certificate of change of name
was issued to the Company on June 23, 2007.The Company by a special resolution
shifted its registered office from the State of Delhi 1o the Stare of Uttar Pradesh from
the jurisdiction of Registrar of Companies, NCT of Delhi & Hargana to the Registrar
of Companies, Kanpur, and the same was confirmed by the order of the Regional
Director, Northern Region, Delhi  dated February 25, 2020, A cenificate of
registradon issued by Registrar of Companies, Kanpur for the change of state was
issued to the company oa June 10, 2020, The Permanent Account Numher (PAN) of
the Company is AABCA32941.. The Equity Shares of the Transferor Company 2 are
not listed on my of the Srock Exchanges. )

Transferor Company 2 is engaged in the business of impotting, exportng, dealing
and trading multi-products which includes but not limited to texsle products,
chemicals, sugar and related products, engineering gocds, molasses, grains, glassware,
alcohol, oils, papet and related products, wood and fimber ete. Purther, the Coampany
te engaged in the business as general carriers, wransporters and freight forwarders, and
exporting, importing, trading and dealing in the computer sofrware, programmes,
computer hardware and perpherals. .

. RATIONALE FOR THE SCHEME

With a view to consolidate complementary and similar businesses under a single
entity and to achleve a streamlined corporate structure by way of group
teorganisation, the management has envisaged to underrake the amalgamation of the
Transferoe Companies in the Transfetee Company under this Scheme,

The amalgamation of the Transferor Companies with the Transferee (fompa.ny would
inser ultz have the following benefits: '

%) Easuting a streamlined group structure by reducing the number of legal entides;

b) Reducing the rmxlﬁplicity of legal and regulatory compliances required at
present; )




ForGUrski <

f-‘-’unm

¢ Eliminating duplicative commiunication and coordination efforts across muhiple
entides;

di Rationalising cost by eliminating muliiple tecord keeping and administrative
funcdons;

&) Help in achieving improved operational efficiency and optirmum advantages and
synetgy in operations by combining the activities of the Transferor Companies
with the Transferee Company. Accordingly, the Scheme would strengthen-and
complemenr the businesses of the Companies;

f) The amalgamated 'entity will benefit from opdmum ublization of manpower
through nzlpmed otganizational eapacity and leadership, adsing from the
combination of people from the Transferor Companies and Transferee
Cotnpany which have divetsc skills, talent, management expertse, enlarged
knowledge base and vast expetience to compete successfully in #n increaded
competitive indvstry;

g The amalgamated entty shall reduce fixed costs by removing duplicate
departments, opetations and lower the cost of the Compatiy rclative to the same
revenue strearmn and shall thus increase the profit margins;

k) Under a Giberalised, fast changing and highly competiive environment, this
amalgamation shall strengihen the business of the Transferor Companies and
the Transferee Company by pooling up the resources, land, investment and
assets for common purpose and hence optimum utilizadon;

i) The amalgamation will result in better economic control, increased fimencial
strength and flexibility and emhance the ability of the amalgamated entity to
undertake large projects, therchy conibuting to enhancemenr of fature
business Potenﬁél; :

7 The amalgamadon would not only lead to simplification of the shareholding
structure and teduction of the sharcholding tiess, but also demonstrate the
promoter group direct commitment 1 and engagement with the Transferee
Company;

k) The amalgamition would lead to infusion of investments in forms of bank
deposits, bank balance, secutities ete. ino the Transferce Company which will
enhance the capability of the Transferes Company to undertake operations at an
enharticed business potentdal.

. In view of the aforesaid, the Board of Directors of the Transferor Compames as well

% as the Transferee Company have considered and proposed the amalgamation of the
entire undertakings and businesses of the Transferer Companies with the Transferee
Company in ordet 10 benefit the stakeholders of both Transferor Companies and
Transferee Company. Accordingly, the Board of Directors of all the companies have
formulared this Scheme of Amalgametion for the teansfer and vesting of the entire

andertakings and businesses of the Trnsferor Companies to the Transferes .

Company pursuant to the provisions of Section 230 to Section 232 of the Companies
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. viti. "Bffeciive Date™ means the date on which the final order of the NCLT has
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Act, 2013, read with applicable Rules madc therennder and other applicable
provisions of the Companies Act, 2013,

The Scheme is in the interest of the shareholdess, credicors 2nd emplayess of the
Transferor and Transferee Companiss and their stakeholders and would enable the
Transferee Company to adopt a focused business approach for the maximization of
benefits to the stakeholders. The Scheme shall not in any manner be prejudicial to the
genetat public at large.

DEFINITIONS AND INTERFRETATIONS
DEFINITIONS

325

In this Scheme (as defined hereafter), unless repugnant to the meaning ot context

thereof, the following expressians shall have the following:

i “Act” or “the Aet” means the Companies Act, 2013 (to the extent notified)
and shall include any statutory modifications, re-eniactment or amendments
thereof for the time being in force and includes any rules, regularions, citculars
or guidelines issued thereunder, as amended from time to time and shall
include the Companies Act, 1956 (to the extent still in force);

ii. "Appointed Date™ means st April, 2020 oc such other date as may be fixed
ot apptoved by the Appropriate Authoriry;

iii, "Appropriate Authosity” means any governmeny, statutory, regulatory,
departmental or public body or suthotity having judsdicdon over the
Tiansferor Companies and the Transferee Company, ircluding the Central
Goverament, Regional Directar, Registrar of Companies, the Mational
Company Law Tribunal, NSE, BSE and SERL;

v "Assets" in relation to Transferor Comnpanies means Fixed Assets, Loans and
Advances, Investments, Cutrent Assets, debit halance in Profit and Lass
account and any other assets as per the books of the Transferor Companies as
ar March 31, 2020;

v "Board of Directors™ or "Board™ shall meen the Board of Directors of
Transfetor Companies and/or Teansferce Company as the case may be and
tay include a duly constituted comumirree thersof for implementation of the
Scheme;

vi. "BSE" means BSE Limited;

"Companies”™ means collectively, the Transferor Companies and the
‘Transferee Company;

been passed approving the Scheme cither on the terms as oHginally approved
by the Parties 1o the Scheme, or subject to such modifications as may be
approved by the NCLT, as shall in the form and substince be acceptable to
the Transferee and Transferor Companies and also read with conditions set
outin Clanse 5 and Clanse 16.2.

epr,  FOrGULBIAN b
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Refetences in this Scheme to "wpon this Scheme becoming effective” or
"effectiveness of this Scheme" or "Coming into Effect of this Scheme" shall
mean the Effective Date; -

ix. “Lisbilides" in relation to the Transferor Companics means Loan Funds,
Current Liabilities, Reserves and Surpluses (including balance in Profit and
Loss Account}, provisions and all other liabilities of the Transterot Companies
as per the books of the Transferor Companies as at March 31, 202(;

x.  “Nadonal Company Law Thbunal”? or "NCLT" means the Hon'ble
National Company Law Tribunal, Allahabad Bench;

xi. "NSE" means National Stock Exchange of India Limited;

di.  “IT Aet” means the Income Tax Act, 1961 and shall include any sttutory
modifications, re-enactments of amendments thereof ﬁncludmg Income Tax
Raules) for the dme being in foree;

xiii. "Proceedings™ include any suik, appeal or any legal proceeding of wharscever
nature in, any Court of law, or tribunal or any judicial or quasi-judicial body ot
any assessment proceeding before any Smtwtory/ Regulatory Authority under
any law and also includes atbitration proceeding;

xiv, “Record Date” means the date, after the Bffective Date fixed by the Board
of the Transferee Company for the purpose of detertnining the shareholders
of the Transferor Companies to whom shates of the Transfetee Company
shall be issued end allotted purswant to amatgamation under this Scheme;

xv.  "Repistrar of Companies” or "ROC" means the relevant Regismar of
Companies having territorial jutsdiction in the smt.c(s) in which the resp.:cnvc-
1egistered offices of the Companies are located;

xvi. “SAST Regulations” meaas the Securites and Exchange Board of India
{Bubstantial Acquisiion of Sharcs and ‘Takeovees) Regulations, 2011, as
amended from gdme 1o dme;

xvii, “"Scheme" or “this Scheme" or “the Scheme of Amalgamation" means
this Scheme of Amzlgamation in its present form as submitted to the NCLT
of this Scheme with any amendment(s) ot modification(s). if any, made by the
sharcholders of the respective Companies and accepted by the Board of the

s respective Companies or such medification(s) as. may be imposed by any
{7 5"}“-;‘0_9“ e % Y Approptate Authotity and / ot ditected to be made by the NCLT while
f!!' § 5 sanctioning the Scheme and accepted by the Boards of the respective
""gla 2 Companies;

an

“SEBI" means the Securittes and Exchange Board of India, established under
Section 3 of the Sccutitics and Exchange Board of India Act, 1992;

xix. “SEBI Circulars" means ) Circular No. CFD/DIL3/CIR/2017/21 daced
Masch 10 2017, (i) Circular No, CED/DIL3/CIR/2017/26 dated March 23,
2017, (i) SEBI Circnlar No. CFD/DIL3/CIR/2017/105 dated September 2L,
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2017, (v SEBI Cireular No CFD/DIL3/CIR/2018/2 dated January 03, 2018,
(") SEBI Circular No.® SEBI/HO/CED/DIL1/CIR/P/2019/192 dated
September 12, 2019 issued by SEBI or any other circulars issned by SEBI
applicable to scheme of arrangement frorm time 1o time;

xx. ""Stock Exchanges™ means BSE and NSE collectvely;

wd, 'Fransferot Companies” means Gulshan Holdings Private Limited and
East Delhi Importers & Exporters Private Limited;

xxii, " Transieree Cbmpany" means Gulshan Polyals Limited;

wiii. “"Undertaking” ot "Undertaking of the Transferor Companies™ shall
mean aad Inclode the whole of the assets, properdes, lisbilides and the
undestaking(s) and entirc business(es) of the Transferor Companies as a going
coneern and specifically include the following (without limiraton):

(a) All the assets and properties (whether movable oc immiovable, it any,
tangible or intangible, real or personal, corpareal or incorposesl, present,
funrre ar contingent of whatsoever nature and wherever situated) of the
Transferot Cotnpanics, including, without being limited to all their lands
(frechold or leasehold), buildings, factory, work shop, all plart and
machinery, fised assets, godown, guest house, tenancy righr, work in
progress, show toom, office equipment, accessories, power lines, power
station, substation, railway wacks, vehicles, furniture and fixtures, deposits,
assets, curtent assets, premises, investments of all kinds (including shares,
scripts, stocks, bonds, debentute stoeks, anits), cash balances including
with baoks, loans (including working capital loan), advances, contingent

- rights or benefits, receivables, refunds, claims, earncst moneys, advances
ot deposits paid by the Trensteror Companies, their goodwill, financial
assets, lease and hire purchase contraces, lending contracts, rights and
benefits under any agreement, benefit of any security arrangements or

‘ under any guarantee, teversions, powers, municipal peemissions,
anthorities, allotments, approvals, censents, licences, tegistrations,
coatracts, cngagements, armrangements, costomer contacts, edstDnet
approvals, rights, titles, interests, benefits and advantages of whatsoever
pature and whetesosver situate belonging to or in the ownership, power
ot possession and in the control of or vested in ot granted in favour of, or
enjoyed by the Transferor Companics including licenses, fixed and ather
asscts, trade and service names libertles, patents, brand, wademarks, logo,
designs, copytights and other intellectual propesty rights’ of any nature
whatsoever, import licences, quotas, permits, coneessions, subsidies,
appravals, authorisations, right ta use and avail of telephones, telexes,

- facsimile connectons, LAN installations, utlities, electricity and other

o ¢§$:f services, Teserves, provisions, funds, bencfits of assets and properties and
N éi@ﬁ:‘;i’,’%{ all agreements and all other interests held in trost, registrations, contracts,
i engagements, arrangements of all kinds, privileges and all other rights,
benefits of all agresments, subsidies, grants, iacentives, tax and other

credits [including but not limited w credits in respect of Tax, income-tax,’

minimum altetnate tax ic. tax on book profits, {whether recorded or not

in the financial statements), mx deducted at source, tax collected at source,
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advance tax, goods and service tax, value added tax; central sales tax, sales
tax, CENVAT, MODVAT, excise duty, service ax, custom duty, ocutoy,
entry tax efc), tax losses (including unabsorbed depreciston), bronght
fotward rax losses, book losses for minimum alternate tax putposes, tax
benefits and nther claims and powets, all books of accounts, documents

- and records of whatsoever nature and wheresoever situated, casements,
arrangements of all kind, privileges, liberties and advantageé of whatsoever
nature and whercsocver $ituated belonging to ot In the ownership, power
or possession and in the control of ar vested or granted In favour of or
enjoyed by the Transferor Companies or in connecdon with or relating to
that of the Transfesor Companies and all other interests of whatsoever
mure belonging to or in the awnetship, power, possession ot the conol
of or vested in or granted in favour of or held for the benefit of or
erjoyed by the Transferor Companies

{b} all intellectual propeny dghts including patents designs, copydghts,
trademarks, brands (whether registered or otherwise), logo, adverdsement
banrer, goodwill, records, files, papers, computer ptograms, manuals,
data, eatalopues, sales material, lists of customers and suppliers, other
customer informadon and =l other records and documents relating to the

,  business, activities and operasions of the Transferor Companies;

(©) all letrers of intent, request for propesal, prequalification, bid acceptances
fincluding benefit arising out of or in relation 1o any bank guarantess
submitted to any awthorty in respect thereof by the Transferor
Compames), tenders, contracts, deeds, memorandum of understanding,
bonds, agreernents, asrangements, track-record, technical know-how,
technical esperence. (including expetience i executing projects),
experience, goodwill and all other rights, claims and powers and any other
instrument of whatsoever nature and wheresoever situated belonging ro or
in the possession of or granted in favour of or enjoyed by the Transferor
Companies for all intents and purpeses and specifically including but not
litnited to, the turnover, the profitability, performance, and market sh.are,
prequalification, net worth and teserves of the Transfercr Companies;

(d) right to any ¢laim ot preferred or made by the Transferor Companies in
respect of any vefund of tax, duty, cess or other charge; including any
EITONEONs Of excess payment thereof made by the Transferor Company
and any interest thereon, with regard . any law, act or rle ot Scheme
made by the Govemment, and in respect of set-off, carry forward of
vnabscrbed losses and/or unabsorbed depreciation, deferred revenue
expenditure, deduction, exemption, rebate, allowance, amottization
benefit, ete, under the Income-max Act, 1961, or taxation laws of other
countries, or any other or like benefits under the said stanne(s) or under
and in accordance with any law or stztute, whether in India or anywhere
outside India; ’

(@) all debts {secured and unsecured), liabilides including contingent liabilities,
duties, leases of the Transferor Companies and all other obligations of
whatsocver kind, nature and description. Provided that, any eeference in
the security documents or acrangements entered into by the Transferor
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Companies and under which, the assets of the Transferor Companies
stand offered as 4 secusity, for any financial assistance ot obligadon, the
said reference shall be construed as a reference to the assets permining to
that Undettakings of the Ttansferor Companies only as are wvested in
Transferce Company by virtue of the Scheme and the Scheme shall not
opetate to enlarge secority for any loan, deposit or facility created by the
Transferor Compoanies which shall vest in Transferee Company by virtue
of the amalgamanon and Transferee Company shall not be obliged to
create any further or additional security thereof after the amalgamation has

become effective;

{f 4ll other obligadons of whatsoever nature, including Labilities of the

Transferor Companies with tegard to their employees with respect to the
payment of grateity, pension benefits and the provident fund or
compensation, if any, in the event of resignation, death, voluntacy
retirement or retrenchment; .

.(g} all staff, wotkmen, and employees engaged in or relating to the business

activities and operations of the Transferor Cotpanies;

(b all balances with govertument,. quasi-governmeot acthosties, municipal,

Y

local and other andhorities and bodies, customers and any other persons,
earnest - moneys and/ot securdty deposits paid or received by the
Transfezor Companies; and

all books, records, files, papers, product specifications and process
information, recotds of standard operating procedures, computer
programs along with their Ecenses, manuals and baclrup copies, drawings,
other manuals, data catalogues, emails, presentaton, corespondences
Jeommunications with thitd pardes/avthorires, quotations, sales and
advertising materials, lists of present and former custormers and suppliers,
customer credit information, customet pricing information, and other
tecords whethet in physical or elecronic form.

Tt is intended that the definition of Undertakings of the Transfcror Companies
under this clause will enable the transfer of all peoperty, assets, rights, duties,
obligations, eptiflements, benefits, employees and lisbiliies of Traasferor

Companies with Transferee Company purszant o this Scheme becoming
e{fcctlvc.

INTERPRETATION
In this Scheme, unless the contexe otherwise requires:

{a) references to petsons shall include individuals, bodies corporate (whetever
incotpotated), unincorporated associations and parmerships;
(b) the headings are inserted for ease of reference only and shall not affect the

construction or interpretaton of this Scheme;

{¢) words in the singular shall include the plural and vice versa;

(d) references 1o a clause or patagraph or schedule, as applicable, shall be deemed o
be a reference w a clause or paragraph or schedule of this Scheme;
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(¢) refexence to the words ‘hereof, *herein’ and ‘hereby’ and dedivatives or similar
words refer to this entite Scheme;

{f) refetences to the wards ‘including’, ‘inter-alia’ or any similar expression, shall be
constiued as illaserztive and shall not imis the sense of the wotds preceding
those terms; and '

" (@) all the expressions which are used in this Scheme and not defined in this Scheme
shall, unless repugnant or conttary to the congext or meaning hereof, have the
same meaning ascdbed to them under the Act the Secusites Contracts
(Regalation) Act, 1956, the Securities and Bxchange Board of India Act, 1992
{including the regulations madc thereunder), the Depositodes Act, 1996, the IT
Actor any other applicable laws, rules, regulations, bys kaws, as the case may be,
including any statutory modificetion of re-enactment thereof from time: 1o fime.
(h} Any teference to any statute or stetutoty provision shall include:

I

all subordinate legisladons made from tme to time under that provision
fwhether or not amended, modified, re-enacted or conselidated from time
10 time) and zny retrospective amendment; and i

such provigion as from time to dme amended, modificd, te-enacted ot
consolidated (whether before or after the filing of this Scheme) to the
extent such amendment, modification, re-enactment or consolidation
applics o1 s capable of applying to the matters contemplated under this
Scheme and (to the excene labiliey therennder may exist or can atisc) shall
inclede any past statutoty provision (as amended, modified, re-enacted.or
conselidated from time to time) which the provision referred to has
directly or inditectly replaced.

4. SHARE CAPITAL OF THE COMPANIES
4.1 The Shate Capital of Transferee Company s on 31% March, 2020 is as undet:
411

Authosised Capital is Rs, 37,2500,000 (Rupees Thirty Seven Crores and
Twaeuty Five Lacs Only) divided into:

Equity Share Capital of Re. 22,50,00,000/- (Rupees Twemy Two
Crotes and Fifty Lacs Only} consisting of 22,50,00,000 (Twenty Two
Crare and Fifty Lacs) Equity Shates of Rs. 1/- eacly;

Prefetence Shate Capital Rs. 25, 00, (00/- (Rupees Twenry Five Lacs
only) consisting of 2,50,000 (Two Lacs aad Fifty Thousand) 0% (Zero
Percent) Redeemable Preference Shares of Rs. 10/ - each;

Preference Share Capital Rs. 14,50,00,000/- (Rupees Fourteen Crores
and Fifty Lacs Only) consisting of 14,50,000 (Fourteen Lacs and Fifty
Thousand} 0% -10% (Zero Petcent to Ten Percent) Redeemable
Preference Shares of Rs. 100/~ each.

The issued, subscribed and paid up capital as at 319 March, 2020 was Rs.
14,44,17 020 (Rupees Fourteen Crores Forty Four Lacs Seventeen Thousand
a.nd "Dwenty Only) given as under:

Exuity Share Capital of Rs. 4,69,17,020/ - (Rupees Four Crores Sixty
Mine Lacs Sevenigcen Thousands and Twenty Only) consisting of
4,69,17,020 (Four Crares Sixry Nine Lacs Seventeen Thousands and
Twenty) Bquity Shares of Rs. 1/- each;

Prefecence Share Capital of Rs. 9,75,00,000 (Rupees Nine Crore and
Seventy Five Lacs Only) consisting of 9,75,000 (Nine Lacs and Seventy
Pive Thousands) 8% Redeemable Preference Shares of Rs, 100/- cach.




4.2 The Share Capital of Transferor Company 1 as on 315t Mazch, 2020 is 25 uader:
421  Authotsed Capital is Rs. 5,55,00,000 (Rupees Five Crores and Fifty Five Lacs
Only) divided into 55,500 (Fifty Five Thousands and Five Hundreds) Equity
Shares of Rs. 1000/- each.

422  The issued, subseribed 2nd paid up share capital is Rs. 7,07000 (Rupees Seven
Lacs and Seven Thousands Only} divided into 707 (Seven Hundreds and
Seven) Bquity Shates of Rs, 1000/- each.

4.3 The Shate Capital of Transferor Company 2 as on 5lst March, 2020 is as under:
431 Authotised Capita! is Rs. 1,00,000 {Rupees One Lac Oanly) divided into 10,000
’ (Ten Thousands) Equity Shares of Rs, 10/- each, .

432 The issued, subsedbed and paid up share capital is Rs. 100,000 (Rupees One
Lac Only} divided int 10,000 (Ten Thousands) Equity Shares of Rs. 10/-
each, .

5. DATE WHEN THE SCHEME COMES INTO OPERATION
The Scheme set out herein in its present form or with any modification(s} approved
ot imposed or directed by NCLT, unless otherwise specified in the Scheme, operative
from the Appointed Date as specificd hercin, shall become effective on the date on -
which certified copies of the final order of the Hon'ble NCLT sanctoning the
Scheme as issued to the Transferor Companies and the Transferee Company and the
same has been filed with. the Registrar of Companies.

PART II

TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR
COMPANIES

6. TRANSFER OF UNDERTAKING OF TRANSFEROR COMPANIES

6.1 General
Upon coming into effect of this Scheme and wich effect from the Appointed Date,
the Undertakings of the Transferor Companies shall, pursnant to the $anclion of this
Scheme by the NCLT and putsuant to the provisions of Sections 230 to 232 and
other applicable provisions, if any, of the Act, be and stand transferred to and vested
in or be decmed to bave been transfested to and vested in the Transferee Company,
a5 2 going concern without any further act, instrument, deed, mateer of thing so as to
hecome, and as and from the Appointed Date, the propertes, estates, assets, ties
and interests of the Transferee Company by virtue of and in the manner provided in
thie Scheme subject to all charges, liens, morigages, lis-peadens, if aay, then affecdng
the same or any part thereof and all the creditors of the Transteror Companies shall
become the cteditors of the Transfetee Company on the same terms and conditions.-

o® " 62 Transfer of Assets
6.2.1 Withour prjudice w the gencrlity of Clause 6.1 above, upon coming inte
effect of this Scheme and with cffect from the Appointed Date:

(@) All assets and properdes comptised in the Undertakings of the
‘Transferor Companies of whatsoever nature and wheresacver situated,
shall, ender the provisions of Section 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act or deed be and
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stand transferred o and vested in the Transferee Company or ‘he
deemed to be transferred to and vesred in the Transferee Company as a
going concern 5o as ta becorne, as and {rom the Appointed Date, the
assets and properties of the Transferee Company.

Provided that Board of Ditcctors of the Transferee Company shall be
entitled, at its diseretion and 28 may be advised or considered fit,
expedient or necessary, to decerrmine the classification/ reclassification
and treatment of any or all of the assets and /ot employees ot any other
rights, intesests, obligations or anything else ransferred to and vested in
the Transferee Company pursuant to this Schetne,

(h) Without prejudice to the provisioas of sub-clause {a) above in respect of
such of the assets and properties of the Transferor Companies, as are
movable in eature ot ncotporeal propeny or are otherwise capable of
transfer by manna! delivery or by endorsement and/or delivery, the same
shall be so transferred by the Transferor Companics and shall, upon
such tmmnsfer, become the assets and properiies of the Transferce

Company as an integral part of its Undertakings without vequiring any
deed or instrament or conveyance for the same.

() In respect of the movables other than thost dealt with in sub-clause (b)
above including sundry debrors, receivables, bills, loans and advances, if
any, whethet tecoverable in cash of in kind or for value to be recovered,
bank balances, invesunents, carnest money and deposits with any
Government, quesi-government authorties, local or other awthority or
body or with any company or other persen, the same shall on and from
the Appointed Date stand transferred to and vested in the transferce
Company without any nofice or other intimation to the debtors
(although the Transteree company may if it so deems approprdate, give
porice in such form as it may deem fit and proper, to each person,
debtors ot depositees, as the ¢ase may be, that the said debt, loan,
advance, balance or deposit stand mansferred and vested in the
Transferee Company).

(d) The mutation of the ownctship tidde, or interest in the immovable
propetties (whether freehold ot leasehold of whatsoever nature and
wherever so situated) related to the Transferor Compandes in faveur of
the Transferee Company shall be made and duly recorded by the
approprizte authorities pursuant to the sanction of this Scheme and it
becoming effective without any other deed or act required ‘therefor in
accordance with the tenns thereof,

{&) All the licenses, permits, quotas, approvals, permissions, tegistrations,
incentives, sales tax deferrals and benefits, subsidies, concessions, grants,
tights, claims, leases, tenancy tights, customer registrations, customer
apptovals, Kbecties, special stztus and other henefits or privileges enfoyed
or conferred upon or held or availed of by the Transferor Compariies
and zll rights and benefits that have accrued or which may accrue to the
Transferor Companies, whether before ot after the Appointed Date,
shall under the provisions ef Section 230 to 232 of the Act and alt other
zpplicable provisions, if any, without asy further act, instrument or deed,
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cost or charge be and stand transfested to and vest in or. deemed to be
transferred to 2nd vested in or be avaiizble o the Transferee Company
5o as to become as and from the Appointed Date, licences, permits,
quotes, approvals, permissions, tegistrations, incentives, sales tax
deferrals and bencfits, subsidies, concessions, grants, rights, claims,
feascs, tenancy rights, customer registratons, custorner approvals,
liberties, special status and other benefits ot privileges of the Transferee
Company and shall remain valid, effective and enforceable on the same
terrms and conditions,

In so far as the varous incentdves, subsidies, special status and other
benefits or privileges enjoyed (including minimum alternate tax, input tax
credit, goods and sezvices tax, sales tax, excise dury, custom dury, service
1ax, value added tax and other incentives), granrted by any Government
body, lecal authority ot by any other person and availed of by the
Transferor Companies i¢ concerned, the same shall vest with and be
available to the Transferee Company on the same terns and conditions
as preseatly available to the Transferor Companies, '

@ With effect from the Appointed Dawe all permits, quotss, rights,

entitlements, tenancies and leenses relating to brands, trademarks,
patcnits, copy nghts, privileges, powers, facilities of cvery kind and
description of whatsoever nature in relation 1o the Underuakings of the
Transferor Companies and which are subsisting or having effect
immediately before the Appointed Datc, shall be znd remain in full force
and effect in favour of the Transferee Company and may be enforecd
folly and cffectually as if, instead of the Transferor Companies, the
Transferee Company had been a beneficiary or obligee thereto,

{h) With cffect from the Appointed Date any statutory licenses, permissions,

quotas, pemmits, approvals, consents, tegistrations, eligibility certificates,
pre-qualification eriteria, technical experience, fiscal incentives and no-
ohjection certificates obtained and/ot held by the Transferor Companies
for their operatons and/or to which the Tyansferor Compaaies are
entitled to in temmns of the vadous Statutes and / or Schemes of Union
and State Governments, shall be available to and vest in, and/or be
transferred to, the Transferce Company without any further act or deed
and shiall be appropriately mutated by the statutory authodties ot any
other person concerned thetewith in favour of the Transferee Company.
Since the Undertakings of the Transferor Companies will be transferred
to and vested in the Transferee Company a5 going concerns without any
brezk or intertuption in the operations thereof, the Transferee Compahy
shall be enttled to the benefit of all stztutoty and regulatory permissions,
beenses, environmental approvals and consents including the starutory
licenses, permissions or approvals or consents required to catty on the
opetations of the Transferor Companies shall vest in, and become
available to, the Transfcree Company upon the Scheme coming inwo
effece.

The Transferor Companies shall, if so required, also give nodce in such
form as it may deem fit and proper to the debtors, that pursuant o the
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sanction of this Schee by Approprste Authosicy under and in
accordance with Sections 230 to 232 and all other applicable provisions,
if any, of the Act, the said debtors shall pay-to the Transferee Company
the debt, Joan ot advance or make payment of the same on account of
the Ttansfetor Companies and the right of the Transferor Companies to
recover or realize the same stands extinguished.

622 Al assets and properties of the Transfetor Companics 25 on the Appointed
Date, whether or not incloded in the books of the respective Transferor
Cémpmﬁes, and all assets and propeties, which ate acquired by the Transferor
Compznies on or after the Appointed Date but pdor to the Effective Date,
shall be deemed to be and shall become the assers and properties of the
Transferee Company and shall andex the provisione of Sections 230 to 232 and
all other applicable provisions if any of the Act, without any further act,
instrainetit or deed, be and stand transferred to and vested in and be deemed to .
have been transferred to and vested in the Transferee Company upon the
coming into cffect of this Schetne putsnant to the provisions of Section 230 to
232 of the Acy, provided however that no onerous asset shall have been
acquired by the Transferot Companies after the Appointed Date withour the
prior written consent of the Transferee Company.

6.3 From the Effective Date and dll such time that the names of the bank accounts of
the Transferor Companics atc replaced with that of the Transferee Company, the
Transferee Company shall be entitled to operate the bank accounts of the Transfecor
Companies, in its name, in so far as may be necessary.

6.4 In relaton to the assets, properdes and rights including rights atising from contracts,
deeds, instruments and agseements, if any, which require sepatate documents of
mansfer including documents for atternment ot endorsement, as the case may be, the
Transferee Company will execuie the necessary documents of tansfer including
documents for attornment or endorsement, as the case may be, as and when required
or will enter into a novation agreement. '

6.5 Transfer of Liabilities

6.5.1 Upon coming into effect of this Scheme and with effect from.the Appointed
Date, all Liabilities relating to and comptised in the respective Undertakings of
the Transferor Companies shafl, pursuant to the sanetion of this Scheme by the
Appropdate Authority and under the provisions of Sections 230 to 232 and
other app]ii:able ptovisions, if any, of the Act, without any further act,
instrument, deed, maiter or thing, be transferred to and vested in or be deemed
to have been transterred to and vested in the Transfetee Cotnpany, and the
same shall be assumed by the Transferee Company to the extent they are
outstanding on the Effective Date 50 4s to become as from the Appointed Dare
the Liahilities of the Transferee Company on the same tenms and conditions as
were applicable to the respective Transferor Companies and the Transferee
Company shall meer, dischatge and sarisfy the same and further it shall not be
necessary 10 obtain the consent of any third party or other person who Is party
to any coniract or artangement by vittue of which such Liabilities have arisen in
order to give effect 1 the provisions of dhis clanss.

6.5.2 All debis, liahilitics, dutics and obligations of all the Transferor Compasics shall,
as on the Appointed Date, whether or not provided in the books of the
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respective Transferor Companies, and all debts and loans eaised und used, and
dudes, liabilides and obligations incurred or which adse or-accrue o the
tespective Transeror Companies on or after the Appointed Date il the
Effectve Date shall be deemed o be and shill become the debts, loans raised
and used, daties, lahilities and obligations ineurred by the Transferee Company
by virtue of this Schetne.

6.5.3 Where any such debts, liabilides, dutics and obligatons of the respective
‘Transferor Companies as on the Appointed Date have been discharged by the
Transfetor Companies after the Appointed Daic and priot to the Effective
Date, soch dischatge shall be desmed to be for and on account of the
Transferee Company.

6.5.4 All loans raised and utilized and all Babilides, duties and obligations incormred or
undertaken by the respectve Transferor Companies after the Appointed Date
and ptior to the Effective Date shall be deemed to have been raised, used,
incurred or underiaken for and on behalf of the Transferee Company and to the
extent they are cutstanding on the Effective Date, shall, upon the coming into
effect of this Scheme and under the provisions of Sections 230 o 232 of the
Act, without any forther act, instrument or deed be and stand transéerred 10 or
vested in or deemed 1o have been rransferred o and vested in the Transferes
Company and shall become the loans and Labilides, duties and obligations of
the Transferee Company which shall meet, discharpe and satisfy the same,

6.5.5 Loans, advances and other oblipations {including any gnarantees, letters:of
credit, letters of comfort or any other instument of artangement which may
give rise to a contingent liability in whatever form), if any, due or which may at
any time in futute become due between the respeetive Transferor Companies
and the Transferee Company shall, o farte, stand discharged and come to an
end and there shall be no Lability in that behalf on any party and appropriate
effect shall be given in the books of accounts and records of the Transferce
Company. It is hereby clarified that there will be no accrual of interest ar other
charges in respect of any such inter-company loans, advances and other
ohbligations with effect from the Appointed Date.

6.5.6 The Transferse Company may, at any time, afiet the coming into effect of chis
Scheme in accordance hereof, if so tequited, under any law or otherwise,
execute deeds of confirmation in favour of the creditors, ot lenders, as the case
may be, or in Favour of any othet party o the coritract or arrangement to which
the Transferor Companies are party ot any writing, as may be necessary, in
order to give formal effect to the provisions mentioned herein. The Transferee
Company shall under the provisions of the Scheme be deemed te be authobzed
to ewecuie any such writings on behalf of the Transferor Companies as well s
to implement and carry out all such formalities and compliances referred o
above.

famhty created by or available to the Transferot Compames which sha].[ vest in
the Transferee Company by vittue of the amalygamation and the Transferes
Compaay shall not be obliged to create any further, ot additional security
therefor after the amalgamation has becomc effective or othetwise. '

6.5.8 Without prejudice to the foregoing provisions of this Clause 6.5.1+

201G E ik W

P T Rt L ks
L e o DR
Fer Y g i s o —_— I3 Begthad b i -
Fﬁ?w‘;}q‘f&;ﬁxu: PORYER LIMITED For 2t ety kg .

Lompy Semmiaey



i, All debentares, bonds, notes or other debt securities, if any, of the
Transferor Companies relating to the Liabilides comprised in their
respective  Undertakings  (herainafter refetted to 2s the "Debt
Securites") shall, under the provisions of Sections 230 to 232 and gther
televant provisions of the Act, without any furthet act, instrument or
deed, become the Debt Securides of the Transferee Company on the
same terms and conditions and <1l rights, powers, duties and obligations
in relation thereto shall be and stand cransferred to and vested in and
shall be exercised by or against the Transferee Company to the same
extent as if it were the tespective Transferor Companies in respeet of the
Debt Secunties so transferred and vested.

ii. Any Debt Sccunties issued by the Transferor Companies and held by the
Transferee Company shall, valess sold or transferred by the Transferce
Company at any time pdor to the Effective Date, stand cancelled as-on
the Effecrive Date and be of no effect and the Tmnsf-:mr_ Comparny shall
bave no fusther obligaton in that behalf,

6.5.9 Any loans or other obﬁgations, if any, due inter-se i.e. between the Trangheror
Companies with the Transforee Company as on the Appointed Date, and
thereafter il the Effective Date; shall stand automatically extinguished.

6.6 Encumbrmces .
6.6.1 The transfer and vesting of the assers comprised in the respecdve Undettakings
of the Transferor Cornpanies to and i the Transferee Company under Clause
6.1 and Clause 6.2 of this Scheme shall be subject to the mortgage and charges,
if any, affecting the same as hereinafter provided.

652 All the existing securities, charges, encumbrances or liens (the
"Encumbrances™), it any, created by the Transferor Cotnpanies after the
Appointed Date, in terms of the Scheme, over the assets comprised in their
respective Undcrtakings or any part thereof ‘tansferred to the Transferee
Company by virtue of this Scheme and in so far as such Encumbrances secure
or telate 1o Liabilities of the Transferor Companies, the same shall, after the
Effecdve Date, continme to relate and attach to such assets or any patt thereol
to which they are related or autached priotr to the Effective Date and as are
wansierred to the Transferee Compaay and such Encumbrances shall not relace
ot attach to any of the othet assets of the Transferee Company.

S 6.6.3 The transfer and vesting of the Undertakings of the Transferor Companies ag

/2;/};\;15“.‘?’% Eéi aforesaid shall be subject to the exisdng sccurities, encumbrances, charges and
; &ﬂ & “a N L\% X moregages, if any, subsisting, over or in respect of the property and assets or any
!" o \\] part thereof of the Transferor Companies, :
e |
i & .
' ‘:1-‘:* / Provided bhowever, that any reference in any security documents or
S areangements (1o which the Transferor Companies, is a party) pertaining o the
‘<‘»§‘f\‘/’/ assets of Transferor Compamcs offered or agreed to be offcr:d as sccurity for

any financial assistance or obligations, shall be construed as reference only to
such assets, as ate offered or apreed to be offered as security, pertaining to the
Transferor Companies as aze vested in the Transferee Company by virrue of the
aforesaid clauses, to the end and intent that such security, charge and mortgage
shali not extend or be deemed to extend, to any of the other assecs of the
Transferor Companies or any of the assets of the Transferee Company.
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Further, the Transferee Company shall not-be required to create any additional
sequrity over assets ecquired by it under the Scheme for any loans, deposits or
other financial 2ssistance availed /to be availed by the Transferor Companies.

6.6.4 The exising Encumbrances over the assets and properties of the Transferee

Company ot any patt thereof which relate to the linbi#ities and obligations of the

Transfesee Company prior to the Effective Date shall confinuc to relute 1o such

assets and properties znd shall not extend or attach to any of the assets and
properries of the Transferor Companies wansfesred to and vested in the
Transfesee Company by virtue of this Scheme.

6.6.5 Any teference in any secutity documents or arrangements {to which a

8.6

6.6,

Transferor Company is a party) to the respective Transferor Company and in
assets and properties, shall be construed as a reference to the Transferee
Company and the assets and properties of the Transferor Compzny transferred
to the Transferce Company by vittue of this Scheme, Without prejudice to the
foregoing provisions, the respective Transferor Company and the Transferce
Company may cxecute any instments ot documents or do all acts and deeds
as may be considered approptiate, including the filing of necessary particulars
and/or modificarion(s) of charpe, with the Registrar of Companies 1o give
fotmal effect to the above provisions, if required.

6 Upon the coming into effect of this Scheme, the Transferce Company slone
shall be liable to perform all obligations in respect of the liabilities, which have
been transferred to it in terms of the Scheme.

7 It is expressly provided that, save as herein provided, no other term or
condition of the liabilides transferred to the Transferee Company is modified by
virmee of this Scheme except to the extent that such amendment is reqmted
statutotily ot by necessary implicadon.

6.6.8 The ptovisions of this Clause 6.6.8 shall operate in accordance with the rerms of
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the Schemc, notwithstanding anything to the contrary conuined in any
inscrutnent, deed or writog or the terms of sanction ot issue Of a0y securty
docnents; ol of which instroments, deeds or writing shall stand meodified
and ot superseded by the foregoing provisions.

6.5.9 The Transferes Compaﬁy may, at any time after the coming into effect of this

Scheme in aceordance with the provisions hereof, if sa required, under any law
or otherwise, execute Deeds of Confirmation in favour of the secured creditors
of the Transferor Companies or ity faveur of any other party to any confact or
atrrangement to which the respective Transfcror Cotnpanies is a patty or any
writings as may be necessary to be executed in order to give formal effect to the
above provisions. The Transferee Company shall, under the provisions of the
Scheme, be decmed fo be zuthorised to execute wny such seritings on behalf of
the respective Ttrnsferor Companies and to implement or carry out all such
formalities or compliance refered to above on the parc of the respective
Transferor Companies, required to be carried out of performed.

6.7 Taxes
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Al taxes {including but not fimited to advance taz, self-asgessment tax, regular tax, tax
dedocted at source, mindmute aleernate eax credits, dividend distribudon tax, secunties
transaction tax, cotes withheld / paid in foreign country, vahie added tax, sales rax,
service tix, goods and setvice tax erc.) paid / payable by ot refunded / refundable to
the Transferor Companies with effect from the Appointed Datc, including all or any
refunds or claims shall be treated as the tax liability or refunds / claims etc. as the
case may be, of the Transferee Cornpany, and any tax incentives, advantages,
privileges, exemprions, credits, holidays, remissions, reductions, service tax input
credits, GST input credits etc, as would have been available to the Transferor
Companics, shzll pursuant to this Scheme becoming effective be available to the
‘Transferee Company. This clanse 13 10 be read along with Clause 24 of this Scheme.

6.8 Inter-Se Transactions

7.

Without ptejudice to the provisions of Clauses 6.1 to 64, with cffect from the
Appeinted Darte, all inter-party weansactions hetween the Trznsferor Companies and
the Teansferee Company shall be consideted as intra-party transactions for all
purposes from the Appointed Datz. For the removal of doubt, it is clarified that upon
the Scheme cotning into effect and with effect from the Appointed Date, to the
cxtent there are inter-corporate loans, deposits, obligation, balances or other
outstanding as between the Transferor Companies and/or the Transferee Company,
the obligations in respect thereof shall come t0 an end and there shall be no Liabilicy
in that behalf and conresponding effect shall be given in the books of account and
records of the Transferce Company for the reducdon of such assets or Habilites as
the case may be.

CONTRACTS, DEEDS ETC.

fa) Upon the coming into effect of this Scheme and subject to the provisions hercof,

_all contracts, deeds, bonds, agreements, schemes, arrangements, assurances and
other instruments of whatsoever nawge (0 which any Treansferor Companies is 2
party or to the benefit of which the tespective Transferor Companies may be
eligible and which are subsisting or huve effect immediately before the Effective
Date, shall continue in full force and effect oa or against ot in favour of; as the
case may be, and be enforced as fully and effecually ‘as if, instead of the
tespecive Transferor Company, the Transferee Company had been party or
beneficiary or obligee thereto or thereunder,

(b} Without prejudice to the other provisions of this Scheme and natwithsianding
the fact that vesting of the Undermking occurs by virtue of this Scheme itself, the
Transferee Company may, at any Hme after the coming into effeet of this Scheme
in accordance with the provisions hereof, if so required under aoy law ot
otherwise, take such actions and exccute such deeds (deeds of adherence),
confitmations ot other writings or atfangements with any party to any contract ot
arrangement to which any of the respective Transferor Company is a party or any
writings may be necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall, under the provisions of this Scheme, be
deetied o be anthotised to execure any such writings on behalf of the respective
Transferor Company and to carry out or perform all such formalities or
compliances refecred to above on the part of the respective Transferor Company
to be caried out or performed.
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(&) For the avoidance of doubt and without prejudice to the generality of the
foregoing, it is clatified that upon the coming into effect of this Scheme, all
consents, permissions, statutory licences, ceriificares, clearances, guthorities,

powers of attorney given by, issned to or executed in favour of any of the

respective Transferor Company shall stand transferred to the Transferee
Company, a3 if the same were orginally given: by, issued to or execured in favour
of the Transferee Company, and the Transferee Company shall be bound by the

terms thereof, the obligations and duties theteundet and the rights and benefits

undet the same shall be available to the Transferce Company. The Transferee
Company shall receive relevant approvals from the concerned Government
Authonities as may be necessary in ¢his behalf.

LEGAL PROCEEDINGS .
On and from the Appointed Date, all saits, actions and legal proceedings by or
against any of the respective Transferor Company pending and/or afising on ok
before the Effecdve Date shall be continued and/ot enforced as desired by the
Transteree Company and on and from the Effective Date, shall be continued and/ot
enforoed by or against the Transferee Company as effectually and in the same manner
and to the same extent as if the same had been instituted and/or pending and/or
axising by ot against the Transferee Company. The Transferes Company underrakes
to continue 10 abide by any agreement/setlement, if any, entered inte by the
respective Transferor Company with any union/employce of the respective
Transferor Company.

TRANSFER OF FROFITS/LOSSES AND RESERVES

With effect from the Appointed Date, all profits (ncluding losses), reserves, income
zeeruing to or losses and expendirute, if any (including payment of pena.lty; darhages
or costs of lifigation) arising to o incured by the Undertaking of the Tran.sfcror
Companies shall for all purposes, be treated as the profits or reserves of income or
losses or expenditure, 5 the case may be of the Transferee Company.

CONDUCT OF BUSINESS
10.1  With effect from the Appointed Date and up to and inclading che Effective
Drate:

(a) The Transferor Compaoies shall catry on and shall be deemed to have
carried on all their business and zetivities as hitherto 2nd shall hold and.
stand possessed of their respeciive Undertakings on account of, znd for
the benefit of and in trast for, the Transferee Company. :

(b} All profits or incomes aceriing or arising to the Transferor Compamnies,
and all expenditure or losses arsing or incazred fincluding all taxes, if
any, paid or accruing in respect of any profii and income) by the
Transteror Companics shall, for all purposes, be treated and be desmed
to be and accrued as the profirs or incomes or as the case may be,
expenditure or losses (including taxes} of the Transferee Corapary.

() All asscts howsoever acquired by the Transferor Companies for cartying

on their businesses, opcrations ot activides and the liabilities relating

- thereto shall be deemed to have been aequired and are also contracted
for and on behalf of the Transferee Company.
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(&) All txes {including income tax; goods and services tax, sales tax, excise
duty, customs duty, setvice tex, VAT etc) paid or payable by the
Traosferor Companies in respect of the operations and/or the profits of
their respective businesses/Undertaking before the Appointed Date, or
after the Appointed Date, but before the Effective Date, shall be on -
account of the Transferee Compnny; and, in so far as it relates to tax
payment (including, withour limitation, income tax, minimum atternate
tax, sales tax, goods and services tax, excise duty, custom duty, service
tax, VAT erc.), whether by way of deducdon at source, advance taz or
ctherwise howsoever, by the Transferor Companies in respect of the
profits of activides or opetation of their respective businesses after the
Appointed Drate, or duting the period between the Appointed Date and
Effective Date, the same shall be deemed to be the corresponding
amount paid by the Transferee Company and shab, in al] proceediags be
dealt accordingly.

{&) Any of the rights, powers, authorities and privileges attached or telated
or pertaining to and exercised by or available to the Transferor
Companies shall be deemed to have been exercised by the Transferor
Companies for and on behalf of and as agent for the Transferee
Company. Similarly, any of the obligations, duties and commiunents
attached, telated or pertining to their Undermaking that has been
ubdettaken ot discharged by the Transferor Companies shall be deemed
1o have been undestaken or discharped for and on behalf of and as agzat
of the transferee Company.

102 With effect from the first of the dates of filing of this Scheme with the NCLT
and up to and including the Effective Date:

{a) The Transferor Companies shall preserve and carry an their businesses
and activities with reasomable diligence and business prudence and shall
not undertake any financial commitments of any nature whatscever,
hottow any amounts nor incur any Babilities or expenditare, issue any
additionel guarantees, indemnities, lewers of comfort or commitments
either for themsclves or on behalf of its subsidiaries or group companics
or any third party or sclf, transfer, alieoate, charpe, mortgage or
encumber or deal with their respective Undertakings ot any part thereof
save and except in cach case in the following circumstances:

i, if the same is in their ordinary course of businesses as carried on
" by it a5 on date of filing this Scheme with the NCLT; oz

/ﬁ.‘ —a}xir %\ i ifthe sameis peemitred by this Scheme; or
A o“:‘mr“@ /&é\ , iif, if writeen consent of the Transferes Compa.ny have bccn
f’
Gy obmined,

(b) The Transferor Companies shall not take, enter into, perform ot
undertake, a5 applicable (i) any material decision in reladon to their
husinesses and affairs and operations (i} any agreement or transaction
{othet than an agreement or transaction in ordinaty cowrse of the
respective Transferor Company's business); and (#f) such other mattets
as the Tmosferee Company may nodfy from tme to time; without the
ptior written consent of the Transferee Company.
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Withont prejudice to the above, the Transferor Companies from the date of
filing this Scheme with the NCLT shall not make any change in their
respective capital structures whether by way of increase (by issuz of exuity
shares on a dghts basis, bopus shares or otherwise), decrease, reduction,
reclassificadoa, subdivision or consolidation, reorganization, of in any other
manaer which may, in any way, affect the Shave Exchange Rato except under
atiy of the following circumstances:
{a) By muwtual consent of the respective Board of Directors of the
Transferor Companies and the Transferee Company; or
(b} By way of any obligation atrcady subsisdng a5 on the dare of Ehng tl'us
Scheme with the Appropsiate Authodey.

The ‘Transferee Company shall also be eptitled, pending sancdon of the
Scheme, to apply 1o the Central Government, State Governrnent, and all othes
agencies, departments and stamtory muthorities concemed, wherever
necessacy, for such consents, approvals and sanctions which the Transferce
Company may require including the registration, apprawvals, exemptions,
celieves, etc., as may be required / granted under any law for the tme being in
force for carrying on businesses of the Transferor Companies.

11. EMPLOYEES
11.1Upon coming iato effect of this Scheme:

(@) All the employees of the Transferor Carnpanies wha ate in employment as on-

?g}ﬁfw,,, g8 g,_w?_{, For Faz: Dl gt G Sepatiens T L8
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" the Effective Date shall become the employees of the Transferee Company

with effect fiom the Effective Dare without any break or interrupton in
service and on terns and condidons as 1o employment and remuneration not
less favourable than those on which they ate engaged or employed by the
Trnsferor Cotmpanies, It js clarified that the ¢mployees of the Transferor
Companies who become employees of the Transferee Company by vitme of
this Scheme, shall not be entitled to the cnployment policies and shall not be
entitled to zvail of any schemes ao0d benefits that may be applicable and
available ro any af the employees of the Trunsferee Company (including the
beneflis of or under any Employee Stock Optien Schemes applicable to ot
coveting all or any of the employees of the Transferce Company), unfess
otherwise determined by the Transferce Company. The Tragsferee Company
undettakes to continuz to abide by any agreement/sertdement, if any, snrered
inte by the Transferor Companies with 2ny union/employee of the Transferor
Companies. .

{b) The existing provident fund, granity fund and peasion and/or superannuation

fund or trusts or redrement funds or benefits created by the Transferor
Compaties or any other special funds created or exigting for the benefit of the
concerned cmployees of the Transferor Companies {collecovely referred to as
*PFunds®) and the investment made out of such Funds shall, ar an appropriate
stage, be tmmnsferred to the Transferce Company to be held for the benedit of
the concerned employess. The Funds shall, subject to the necessaty approvals
and permission and at the discretion of the Transferee Company, either be
continued 4s separate funds of the Transferee Company for the benefit of the
employees of the Transferor Companies or be transferred to and merged-with
other similar funds of the Transferee Company. In the evene that the
Transferee Company does not have its own fund with respect to any such
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Funds, the Transferee Company may, sobject to necessary, appmvﬂs and
petnissions, condaue to maintain the existing Funds separately and contdbute
therein, until such dme as the Transferee Company creates its own funds into
which the Funds and the investments and contdbutions pertaining to the
cmplayees of the Transfetor Companies shall be wansferred to such funds of
the Transferce Company.

11.2With effect from the first of the dates of filing of this Scheme with the Appropriste
Authotity and ap to and including the Effective Date the Transferor Companies shall
not vary or modify the terms and conditions of employtient of any of its employecs,
except with the wrtten: consent of the Transferee Commpany.

11.31: is clatified that the services of all transferred smff, workmen and employees of the
Transferor Companies to the Transferee Company will be treaced 25 having been
continuons for the purpose of the aforesaid employee benefits and / or ligbilities. For
the pucpose of payment of any retrenchment compensation, gratuity, and / or other
terininal benefits, and / or any other liability pertaining to staff, workmen and
employees, the past services of such smff, workmen and employecs with the
Transferor Companies shall also be taken inte account hy the Transferee Corpany,
wheo shall pay the same as and when payablc.

12. SAVING OF CONCLUDED TRANSACTIONS

Subject 1o the terms of this Scheme, the wansfer and the vesting of the Undertakings
of the Transferor Companies under Clause 6 of this Scheme shall not affect any
transsction or procecding already concluded by the Fraosferor Companies on or
before the Appointed Date or aftet the Appointed Date till the Effective Date, to the
end and intent that the Transfcree Company acceprs and adopts all acts, deeds and
things made, done and executed by the Trensferor Companies as acts, deeds and
things made, done and executed by or on behelf of the Transferee Company.

13, OTHERS
131 ‘The Scheme does not involve any compromise ot compasition with the creditots of
the Transfcror Companies or the Transferee Company and the rights of the creditors
of the Transferor Companies and the Transferee Company are not affected in any

mannet,

13.2 The charge and/or security of the secured creditors of the Transferor Companies and
the transfecee Company shall remain unaffected by this Scheme, .

\;5

7 ﬁ\ :
//é ofpany (e \8\13.3 On and from the Effective Date, and theteafter, the Transferce Company shall be
IEST e ! entitled to opetate all bank accounts of the Transferor Companies and realise all
: monies and complete and enforce all pending contracts and transactions and to issue

w
3"35’*

credit notes in respect of the Transferor Companies in the name of the Transferee
Compaay in so fat 28 may be necessary until the transfer of cights and obligations of
the Transferor Companies to the Transferee Company wader this Scheme have been
formally given effect to under such contracts and transactions,

13,4 Since cach of the petmissions, approvals, consents, senciions, remissions, special
teservations, holidays, incentives, concessions and othet anthorisations in relaton to
the Transferor Companies, shall stand transferred by the order of the Approprizte
Authority to the Transferee Company, the Transferee Company shall file the relevant
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mmmugns for the record of the statutoxy a,uthonues W}Io shall take them ‘o ﬁle., :
puzsuant to the vesting orders of the Appmpﬂate Author:ty S S

PART 11 Coe s
‘ISSUE OFcowsmERAnoNSHYTRANSBEREE CQMPANY S

14. CONSIDEMTION

14.‘10:1 Me:ger of Transferor Company 1 with the Ttansﬂ:tee Ccmpany (e GI—]PL;;
with GPL)
(a} New Shares: Upon the Scheme coming into effett, the Transteree Company a
shalt withour any further act o deed, issue and allot 39,848 [Thirtg:Ninc -
 ‘Thousands Bight Hundted aad Forty Eight) Equity Shates of Rs.1/- sachifully
paid up for every 1 (Qne) Equity Share of R&:10(X/+ each fully paid up héld by
the sha.rehalders of the Transferor Company 1. whose names appest’in the
' register of members as on the Record Date (as defined in the Scheme). arw
thelt respective heits, executots, administrators, ot othr:r togal reptesentanves
of suceessot-in-title a5 the case may be. :

(b) Canoellauon of Sha:es Upon coming into effect of this Scheme, 2,63 75 047 o o
(Twa Crotcs Sixty Thiree Tscs Seventy Five _'Ihcusa.nds and- Forty Se&en)' co
Equity Shates of the Transferee Company held by the Transferor Company 1
ot such other dlass of shares of Teansferee Campmy h:ld by Tomsferot -
Company | a5 on the Effective Date shall be emagg.ushed or shall be daemccl-_- :
10 beextinguished and all such equity shares and préference sharés held bythe
Tragsferor Company 1 in the Transferce Company shall be cancelledand shall
be deemed o be cancelled without z2ny. further; applicatlon, act’ o dmd; '
-Px.mim:, the investment in the equity shares #6d. preference shares of the
Transferee Comipany, appeating int the books of Tmnsfcmr Comparz" t shall, C
wzthOut any Further ace of deed stand cancelled. - .

14.20n Merger .of Transferor Company 2 with thc ’I‘:ansferee Company (1.e. R
EDIEPE with GPL)
{a) New Shares: Upon the Scheme coming into cft' t,: the Transterce Company :
shall without any further act or decd, issue and; ot 181 (Onc Hundped: and
' Eighty One) Equity Shates of Rs.1/- each fully pa.id up for every 1 (One) Bquifty -
Share of Rs.10/- each fully paid up held by the shareholders of the Transteror
Company 2 whose names appear in the reglsver of members as of the Recond
Dite fas defined in the Scheme) or to theit respective heits;- ExECuIOTS,
administrators, or other legal Tepresentutives of" sur:ccssomn-uﬂc ds thﬁ: case -
‘may be. :

{b)(:ancellam:m of Shares: T)pon coming inm cffoct of this Scheme, 965 0211
WNine Lacs Sixty Five Thousands and Twenty Only) Erquity Shuesi of the.
“Transferee Compiany held by the Transferor C-ornpany 2 or smich oﬂm c!xss of.
shiares of Transferee Company held by Tiansferor Gompany 2 a5 on.the
Effective Date shall ke exsingnished or shall be deemed 1o be ﬁxtmgl.ushi:d and
all such shares held By the Transferor Camp:my Zim the Tmsfcm Cortpany
shafl be cancelled and shall be deemed - be ‘caticelled without -any ‘forther
.application, aet vr deed. Further, the invesment in the equity. shares” _;‘.:_Jl:l
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of the eq‘xﬁty shs.teholdcts enudecl to fmcnomi cnﬁtiemenm wn.h the EXpiE SR
'unde:&tmdmg ‘that such.: co.tpomte Lrusnee or othc: audmnse& rcpmmtatwc(s) sha]i' i

.Djrcclms Qf e T:anﬁferee Company .If it deems ﬂﬁtessnrg- in th:: L
. z.llol:tees approve such other merhod in ﬂus ‘behalf a3 it H!ay,m s abso]r;tc lise S

14.6In the event. rhat the Transferor Cnmpam.cs and Transferee Lompan}r rest:ui:tucc des _
oqmty sha:c»caplta] by Way of shm:e sPllt/mnsohdmun{ issue caf honus shates da.!rmg- s

Appﬁcablc Latw P‘ursuam w0 the issuance e of shares in dermtenahsad me, th wﬂl '
B0t be any tequm:mcnt to pay the stamp d‘nty on such fgguance. )

Com.pany d:aﬁ _e empowe:ed 00 temove such djfﬁmlues a8 may ansé it t]l& eoume
of nnplemmtauan of this Scheme and mg;stmnon of new thienibers i in ﬂfm Trans '
Compsmy on: aceount af chﬁcultms faced in the reansition pcnni
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14.9Upon the Schéme becoming effective, the issued, snbsmbed and pmd up shaxt o
ca]:uca.l of the Transferee Comparyy shall stand suitably mcrcascd}’ ‘modified .
consequenit apon the issuance of equiry sha:es in accordarice with the; Schere; It is
clarified that no. special resolution under Sectlun 42 ind Section 62 of theAet réad e
with the applicable Ruiles thereunder or-any other applicable provisioris of the Aet .. : ..

shiall be reduired to be passed by the Transferee Company . sepa:atcly ina gcncml o
mieting £ok issue of equity shares to the members of the. Transfem: Cnmpamns" L
unider thiis. Schcmc and on the shareholders of the Ttansfcr&e Company appmvmg .
this Scheme, it shall be deemed that they have given their conscat to the issue af

© equity shares of the Tmnsfnct: Company to tie mcmbcxs of Ttansferor Compamcs

© 141010 K dlarified thas wpon the approval of this Scheme by the ‘shareholders of t}k-:';:_; B

S Transferor Companics and Ttansferee Conipany under Se¢ctions 230 and 232 of the' - RIS

oo Act, the shateholders shall be deemed to have appioved this Schéme u:tdcr Scc:u,cms e TR
R . 13,14, 42, 62, 186, 188 and any other applicable provigions uader:the Act, aﬂ&"thzt-' ST
- 10 sgparate approval from the sharcholders or others: if.zo app]]cab]c 0 : :

shall be requ:red o be sought by the parties for the rmtuers specified in t.hzs Schemc S

15. LISTING OF NEW EQUITY SHARES

' 15 lﬁf:e: the Eﬂ’ecnw: Date of this Scheme, the new cqu:ty shares to be I.Ssued md:. o
abiotted: by the Transferce Company in terms of clause 14 above shall be fisted dnd .
shall be admitted for trading on the Stock Bxchanges by virtue of this Scheme and in |
accordance with the provisions bf SEBI Circulars. Transferee Compzny shall make af
mqmsam apphcauans and shall otherwisc comply with thc bmmszom of the aforcwd AR
circulars and Applicable Laws and take all steps to get:its share capital mdud.;ng thi .- ¢

- new equity shares issued by it in pursuance to this ; Sd'aema figted o the - Stock' :
Exr:hang:s. : : : '

15. 2’{'th new equity shates allotted by the Transfeiee Company pursuant to- thc Schime
" shall remiain frozea in the depositories system il listing/trading permission is g;m:n -
by the de&tgmted Stock Exchzages.

15.3There shall be no change in the sharcholding par.tem of the’ Tmnsfemc Cempmy' ' e
between the Record Date and the listing which’ may ‘affect the basis on ’wluch_ o
approval is seceived from thie Sl:m:k Exchaﬁgcs ' . o

'15 APPR'OVALS

g ﬁ f%k% .1 The Transferor CDmpan.tcs and the Transferes Compmy shall he enutted pendmg
‘90“\9%‘&‘9 \Q\ the safiction .of the Scheme, to apply to any Governmental Authority, if re :

& \ under any law for such conseats and approvals which the Trensferee Coimpany
require to own the respective undermakings intended: ta be ama]gmnal:cd unb
hemnabove and to carmy on the respective businesses. -+ .

Loy
‘ ﬂga z_@//&az “This Schem'e is specifically condidonal apen md-subject tor

- . (a) The appmwl of and agreement to the Scheme: by rcqms:tc ma}onty ‘of : thc >
: _membeérs and Creditors of the Transferor Companies. and the Transferee
o Campmy as may be directed hy the National Company Law Tnbm_:.a.[ on thc T
" applications made for directions undei’ %cucm 23{} of the said Acz; 3
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(6) The saaction of the NCLT being obtdined under Sections 230 to 232 of the
said hct in favour of the Transfetor Compam:s and the Transferee Company L
and 19 the necessaty order or orders undes Se;:uon 232 of the said- Act: bemgi )

ohtained;

{€) Receipr of approval of chservation letiét in :eJancm 0 the Scheme fromn the

sélevant Stock BExchanges and SEBI i terms of the SEBL (Llstmg Obhgatlans
-and Dlsdosures Requirements) Regulauons 2018; )

(d) The '.ipproval of ‘the public sharcho]dq:s-"of.jthe.Tm_sfeme Compmym o
accordance with the provisions of the SEBT Circulars issucd in. this ‘behalf, .~

Such appzovnl of public shareholders will be chtamed theough postal baé[or

and e-voting, 2fter disclosure of all niaterial f'acts in the explana.mry stazcmcut_. AU h o
sent to the shareholders in relation to suech resolution. The:scheme. is7

conditional upon scheme heing approved by the' publl;: shareholders through .

_e«-voﬂngmtcrmsufpa:aQ(a)ofpmnlofAnn_ ofSEBIcucuia;:Nd
CFD/DIL3/CIR/2017/21 dated March 10, 17 and, the schems sh_ be
acted upon only if votr cast by the pubhc shareholders in favour of the

-__p:voposa.l are more than the number of votes cnst By the pubhc shareholders
“againstiand :

(e} Any othet sancton or approval of the appmpnam authodties ccmcemed s

. may be -considered necessary and. apprdpmte hy the Tespective: ‘Boards. of

Ditectors of the Transferor Coimpanies and the Transferee Corripany beng .
" obtained and pranted in respect of any of. the mastess for which such saucl:mn

ot approvahs required.

17, CON’SOLID.&TI ON OF AUTHORISED CAPITAL

17.1The Clause YV of the Mcmorandum amd Articles of Assoclatlon of the Tmnsfcru:' a

Comp:my (telanng to Authorsed Share Capltal) shall without any furl:her act,

insczvment or-deed, be and stand gleered, modified an_ql- a.macnded and the consent of. : :
. the shireholders to the Scherne shall be deemedto b sufficient for the pu:pnsc of

cffecting this amendment, and no Eurthcr rmoluuonfs} wnder any other apphcablr:

provisions of the Act would be required to be scparﬂ.t:l}l passod as the case may ha L

and be rcp]aced by the fellowing clause:

"The Authmsed ahm Capital of tie Compaqs is R& 42 81 0&000/ (RRIMS Fﬂffsf B

[TWU Lacs and Fifty Thousand) 0% (Zeto Pcmcnt) Redeemable Preference Sharesof

Crores atid’Six Lacs only) Equity Shates of Rs 1/- (iipoes One only) cach, 2,509,000

. R3.10/ Rupees Ten only) each, 14,50,800 {Fourteen'Lacs and Fifty Thousand) 0%- - R
10% {Fero Percent o Ten Percent) Redeempsble Pxefej:cnct Shares of Rs.- 100/~ .
(R.upecs One Hundred only) cach, «ll or any part of the Bha.tc Capital shall be capable |
of being increased or reduced, classified of :cc!amﬁeﬂ ot re organized in accordince . -
. with the Company's Regulations and legistative provisiens for the ime beingin forse
in-that behalf, with power to divide the Shaes. in, the Capxta[ for the time beig inca

Equlty Shate Capital and Preference Share. Capm], £0 gttach therem tespeetively: aﬁy'

preferential, qualified, defetred or special rights, privileges or conditions and 0 vary,
mochfy 6¢ abrogate any such tights, privileges or mndmcm : .
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ay bc SR
| required undcr the Act, and Clause V. of thc M:momdum of Assoemgon; £ the- L
’I‘mnsﬁ:rce Cocmpany . . . ' :

PARTIV ~ . -
- ACCOUNTING TREATMENT |

1. ACCOUNTING TREATMENT -

(Indisn A@oounung Scandntds) Rules, 2.015 as non _
Compan.lesAct, 2015

18.2The pooling of interest method is c{msldcrcd to, mvol e
{4} The assets and liabilities of the combining ‘3‘“1_ e

-eatrying amount :
C No ad‘ ustmerits ate made to teﬂcct fair values

pohaes

PART V

DISSOLUTIQN OF THE TRANSFEROR cemmﬂs AND GENERAL._ L
: TERMS AND CONDITION

19 DISSOLUTION OF THE TRANSFEROR COMPANIES . ..
+'On the ‘cémirigy intg effect of this Schenic, the Teansfetor Companies -shail_ sra;nd .
dissolved without Wmﬂmg up and without any furthc:r act or deed: w:der Se;:imn 232 :
“of ﬂ:ne Ax:t

L o m mmmm :
EAGH »Li?é gt i} Fa-ﬁa*- petstmmsts B gt @*m -
$5a £ c - A '

Eoaneary, Seorelary e




21, PROCEEDINGS BEFORE THE APPRDPRIATE AU”I'HORITY

4
h

¢ ?"/

: ._Compmy

22.1 The Transfeto: Compames and the Tmnsferee Compa.ny By their reSpectlvc

of theis, respeci:ve shmholdcrs atid creduors to
such manner or for thelr dxspulsauun a5 the Ap

'.carrymgﬁns Schma into effect a.qd fm’ d;ssolutl ;
© without: wmdmg up.- . L

laws.

d 'I'hc Tmnsfcror Cotnpanies and the ’I‘mnsferee oty
other stc,ps as may be necessary or e:xpccllcnt to. g
provzslons of this: Schem& _

‘of Ditectors o any Comtmttee the:ccf ox.any Dl:ector/ execuive authaﬁ__ .

o tme, any mod.l.ﬁcanon(s) of addttlon(s} o r.bls Sch ; )
which (:he NCLT oF App:opmte Anthcmty ot any auﬂw ut:s nnder law- msy de

1;‘*‘!1\ ‘ﬁf.ﬁ&i_&i@}is’ﬁzéi&;&:’i




fiecessary for bringing this Scheme into effect, or review :he position rciamg to :he "
 satisfaction of the conditions of this Scheme and if necessary, waive any’ ‘of such
" conditions {to, the extent permissible under law) for bringing this Scheme inta cffcct,:

‘and/or gwe such consents as may be reqmrad in terms of this Scheme, d

222 In tee event that aqy conditions are lmposcd by the Apptopnate Al.thonty ot a:;y .
“Goveramental Authosities, which any of the Transferor Gompanies or the Trapsferee.

B Compmy Finds unacceptisble for any reason, then the respective Transferor Compa.ny c
and the Tmnsfetce Company shall be at Hberty to. mthdmw the Scheme. :

223 It is however, clarified that any amendment or. mod]ﬁcauon fo this Scl-u:mc aftc: .
sanction theveof shiail be made iy accordance withithe | provmons coneained in Secuon -
- 23t of the Act orany stawtory medication thereof, : -

22 4 For chc purposes of giving effect to this Scheme ot 1q any madlﬁca.non(s) theresfor
addition(s) thereto, the Delcgates of the Transferor Comparﬁes 4nd the Ttans&m:'_
Compaty toay give and are authtoiised 1o deterimine and give all such direerdons asare
‘necessaty for seitling or removing any guestion of doubt or difficulty: that may: ardse
“undet this’ Scherne or in tegard to the meaning of mtm:premuen of any provision of -

' ¢his Scheme or implemencation thereof of in any manner whatsoever connerted
therewith or €0 teview the position telating to the sansfactaon of vatious conditiois of

* this Scherne and if necessary to watve any such conditdons (to the extent perrmss:b!a o
int Jaw) and-such deserminztion ox ditections or waiver, asi the cas¢ may be shall be
binding on.all the parties, in the same manoet as lf the same wete spmlﬁca]ly .
mcorpomted in this Scheme.

.22.5 For the purpose of giving effect to this Scheme or o any modlﬁcanons/ Lo
© amendments thercof, the Directors of the Trarisfeto. Companies (pnor to-#8 .
- dissoluto in pursuance to Scheme) and of the Transﬁ-:rcc Company may gwe and _
gre agthorised to give afl such directions as até’ n:cess'u:y 1ndudmg directions for
tesalving any question of doubt ot dxfncuity that may arige. i .
26 Fm:rber, post approval of the Scheme by NCLT, if there isi any confusion in -
C mtcrpmctmg any clause of this Scheme, or otherwisc, the Boad of Directors of the -
respective Companies shall joindy have complew. powet to trke the most sms;ble.
inerpietation 50 as to render the Scheme Dpcraﬁonzl B

123, ‘W'ITHDRAWAL OF THE SCHEME - :
The -Companics shall be at liberty o withdraw this S«:hema at any time as 1Ay be .
mutually egreed by the Board of Direccors of the respeciive Conﬁpa.mes prior 1o the

Effective Date, Tn such 2 case, the Companies shall respectively | bear their own cost
or s may ‘be miutnally agreed, H o

24. COMPLIANCE WITH TAX LAWS AS APPLICABLE TO 'f’HE SCHEME"

1 This ‘Scheme is in compliance with the conditions t:e]m:mg to; amajgazmtlon
specified nndtt Sectian 2(1 B) of the IT Act. £ any terms of provisigns of the
Scheme -are found or interpreted 1o be inconsistent with, the prcmslons of the sa.ld '
Section at 4 tater datc including resulting trom a retmspecnve mﬁmdmmt of 1:Lw ot
fot any other reason whatsoever, till the time the Schemie bedomes effec.tm, the
provisions uf the said Secton of the IT Act shall prevall :md t.hei. Schermne shall stand '

o ,‘:’;W&!’Eﬁ&iaﬁg



modified to the extent determined nevessaty w cotnply yith: Section 21 B) of the TY

On or sfter the Effective Date, the Companies shall have the right ro- rwz:se' thigie
Einancial: statements and tax retuens (including withhaldmg 1 semriis) along with the.
© ¢ prescribed foms; -fifings and annezutes under the provisions of the IT Act {'ﬂt:l,ud.mg .
. for she putpoie of re-computing income tax under the normal: provisions, minjeuth’
aliernative tax, and claiming other tax bcneﬁts], Wealth Tax Act, 1957, mstoms duty .
law, central sales eax, applicable state valuc adcled tax, service tix laws, excise duty
laws; :Goods and’ Setvices tex, VAT law or ot'hcr g Taws, and to. elaim’ refands
and/or crédits for taxes paid (including minimum alternate’ tax, tax dedutr.ad at.

" SEHITCE, goods and service tax, etc), and to cla.lm mx bemeﬁts ere. and for matters*'i'-
mcuiental theteto, if requited to give effect to the provisions of the Scheme. h

As andt from the Effective Date, all tax proceedings shall be contifrued aid enforced s
by or aginst the Transfetee Company in the same manger and the samc extenf as
wou]d or m:ght have been contmued and r:ﬂfocmcd by or agmnst the Transferor_ o

243

by redson Qf the a.malgammon of the Transfero Compames w:th the Transferce .
) Cumpmy or anythiag conl:a.tnad in the Scheme. :

Any tax lisbiliries under the IT Act, Wealth Trrx Act, 1957, customs duty laws, cenizal

sales tax, epplicable state value added tax, service tax Taws, excise, duty faws, Goods :

and Service tax, VAT law of other applicable laws/ regulations dealmg “witly v,

duties, levies ellocable or related to the husiness of the Transferor, Compsrm:s 10 the

extent not provided for ox coveted by mx provision in the accounts made as on. the

date immediately preceding the Appointed Date shall . be teahsferred” ot ‘stand
ransferted to Trapsferee Company. Any surplus in- the- provision fof taxadon /-

duies/ levies acconnt inciuding advafice tax and tax ﬂéducﬁ:d_at sousce and MAT ...
credit 25 on the datc immediately preceding ‘the Appointed Dace will also be .
tm.t‘!sft:rmd to the account of the Transferee Company' o o

244

laiws, cenitral-sales

245 _
v laws, goods.and

Any mﬁmd under the IT Act, Wealth-tax Act, 1957, costoms duty
{ax, apphcab!e state value added tax, service tax lzws, excize dut

 setvice tax, VAT law or other applicable laws/ reguiaciéns deahag

. leviés allocable or refated to the. business of the Transferor
Tmsfemr Compardes cansequent to the Fesessment made on Tiad
astd for which no credit is taken in the accounts as on the date iy

with taxes;/ dﬁtjéé;@
ompahics: due 40
isteror Cbrfi?ér_nies:'
cdiately precading

the Appoistted Date shall also belong to and be recmved b},l the Transfemes Campany.

f}

. @

5,

\‘i
kY
b
=R

6 Any tag payment (mcludj.ﬁg, without limitation, fhcame-tax, mink
[ taxes withheid] paid in a foreigm country, dmdegd_.dﬁtﬂbuu
transaciion, tx, sales tax, excise dury, custom duty, service bax, vahae

T all_;sz__mg.f:: tax,
On ax, secutites .
e added tax, goods

-

e

3-“

1

—

U rdnay

" and service tax, ete whether by way of deduction at source, advance
howsoever, by the Transferar Companies. in-respect of the prof
opetation of the business after the Appolited Date, thié same sha)
the cortesponding item paid by the Transfeses Company dnd shall th
be deale with acencdingly. Further, any max dednered: ar: sous
Companies/ Transferee- Company inclading on payahles to Ttaf
““Transferor’ Companies on aceount of investnents (f:4ny) held

. Company in the Transferor Companies which has bem deemmed

£ tax Or odxerwl.se
5 of actvities of
| he decmed re be’
inaft pmcaedmgs
e by Trﬁnsferot
jsferee Comparty/ |
by the Transferee -
not tD. bie aﬁi‘;td_ed;,- .

RS

i Dottt h"k&f:-i?f‘”*‘r:& ,ﬁ,msa- kL .
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'_.24.-7_ thgauon fox deductmn of tax at source-on my pzyment ma.dc by or 1o, be mad I ¥ L

- Jaws, oentra] sales tax, .apphs:a]alc state value added i 1%, service tax Iaws, excise dnfy'_j a
laws, goods and serviee tax, VAT law ot other applicable laws / regulauens dealmg_ .
widy txes / dudes / Jevies shall be made or dacmad o bc have been made’ and dul}r

- 24.8 All deductions otherwise admissible to the Transferor Campames including P:tymcnt
adrrissible on actal payment or on deduction of approprisre taxes or of payment or

sha]l be. deﬁmcﬂ 0 b advance taxes paid by theTransfcrac Compmy and: &hall, inall -

eediﬂgs be dealt with' accordmgly

‘dhic Transferor Companiss uader the 1T Act, Wealth Tax Act, 1957 cusoms dugy

: comphnd with by the Fransfesee Company.

ax-deducred 4t source (sdeh a8 under Sections 40,404,438, etr: of the IT ‘Aer) shall

be available for-deduction to the Transferee- Company as 1I: swould hmre been avs;dable' o

1o the: Transferor Compamr:s

25. EXEMP’I’ION UNDER SAST REGULATTONS

Fot avoidanee of doubt, it is clarified -that pursuant. f0 ama.lgamauon of the
Transtetor Comparties into and with the Transferee’ Corpatiy, the jssuance.of, cqmty. .
shiares of the Transferce Compaty to the sharcholders of the Transfc:tor Compibies:
to the shageholders of the Transferor Companies as cotisideration for amalgamation. -
 of the Transferor Companies into and with the Transferet'Compary in terris of the: ©
" Sclieme; 15 exerapt under the provisions of the Regulanon 10(1}{d)@1) of. 5&&’1‘
chulmons, and: t%:erefore, the requitement 1o make dn. opeﬂ ciFfer" shall ot bé .-

. mggmdm terms of provisions of the SAST chulatmns

26.COSTS AND EXPENSES

271.
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All costs, charges and ‘expenses mcl.ud.mg buat not hmited - %my stamp duty o
:cglsttauon fees or any Jease premium payable gn any deetl; document, instrament-or

the NCLT Otder pertaining to this Scheme ot in tonnettion wu-h this S¢hefpe. anri'__
incidental to the completion of the merger of the Transferor Campanies’ _mrh.thg R
Teansferee Compaty in pursuance of this Scheroe shall be bome and paid by the

Teansferor Compgnies and Transferee Company. The Fransfuree Company shidll be

eligible for deducuan of al such expenditure incurred 2 as pc:r Scctlcm JSDD of the IT .

At

JNIISCELI.ANEDHS : -
If eny parr.of this Scheme js found to be unworkable for any reaspn whatsoever,

md)’or prov:smns of thig Scheme.

Tei the event !ha.t any conditions ll:l"lPoEed by the Appmpmte Au&lozitg_ ﬁ?-'ﬁfdylﬁd- _

umccaprable for any reason whatsoever by any Fransferor (.Ump?.ﬁ}f.-ﬂr__tht'
Transferee ‘Company, then the respective Transferor Company and/or. Transferce

Company shall be entitled to withdtaw the Scheme in which event no_rig_l__l__'t.s- and . .
Liabilifies. wharsoever shall accrue 16 or be iticurred intet $¢° oot by he parties o any o

of tb.cm

W*mwﬂm”

by

-the sole discretion of the Transferor Compames and thé ’I‘ransferef' Company cither o

by their n‘:spcctive Boards of Directars or through Committess, apg):nn:d bythem in"

i this behalf, the same shall not, sub|ect to the dec!slcm of th:: Trangferor Comp:mms N
i ‘atid the Tﬁmsferee Company, affect the validity o u:nplemr:nt:tﬁnn BE t.b,e ather ps,rts

e T v
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. 'J.mphcauan(s) o a]J. or any of the- Tx:msfcmx 'Compamc{ :

27.6

o ]unsdlchnn, or unen&lmeable urudes present or fumra lst then i
the Teansferor- Cvmpan:cs and- the Transferee Compa.ny that Such:
sevarable from the remainder of the Scheme. Bustber, if the deletfoit
-this Schermie may cause this Seheme to becorne mateﬁzlly advetse
'I'msﬁ:mr Companies and /ot the Transferee Com 11y, then| i
_ Shall arcmpy to'bmg ;zbout

a modifiéation in-the Scheme, a5 will best preserve for thc"I‘mnsEmtar Compames and "

27T

278

- cted.!t.o:s at e reg:sm:ed office of the Trahsferor
\%‘\ o Company durmg the business honrs: (10:00 AM, To _
except’ Sasisedzy and Sunday op @ one day pnot to dat.c of f—:ecu fig

' comvened by the NCLT: g
i _Audited Financial Statememm including, ﬂOﬂSQIJd ted. ‘ﬁm.nf"" - st -
atsy) for the year gnded 31st March 2029 of ﬂle'i'l'musferoz Companies and'the

view chat the cormng mto effect of the Sdrmme iy terms of ‘thcf
-Scheme of. ﬁ]m.g of the drawriup. .ordeis with' any

Companies.

.Ifanypmof&nsﬁchcnmhmoﬁsmwhd tll]Cd ﬂiagnl yanyN

Transfers :Compa.mes a.nd Jor the 'Imsfeme Comp ¥

ihe Tmsfe:ee Campany the benefits and obhgsnons f the Sché

- not h:mted 0 such part. Without prejudice to abmm, i thi modifi f
Tt acceptab.lc, then the- Compamcs can withdraw the Schame

Transtéree Company;
Copy of Scheme of Amngcmeut/ Amalg,ramatmni

: agivunting -freatment proposed in - the Séhenie of A
. conforrity with the applicable Accounting! Standm-ds pre5c1:
133 of the C.ompames Act, 2013; Lo

T it A

: AR L 3 ‘w_;;wm?@m??&xti

: f‘éme-eg;w .

upon. the Schemc bcoommg effecuve in s.cco:dmu: wzth" the tcrms heraof
‘Qf' the Tmsfexee Company in mspt:c‘t of the- 1mmovabte pmpemcs vcsted i

Cemﬁcate msuad by Auditot of the Transferee Company to 1

PtthSI

nalgarnation s i




% ;

2‘79

» Valuation Report; e 3
T _RaumsOpimon, ’ ) ;
*  Abridged Prospéctas of Teansferor Compames, N !

-8 Other documents/ cerdficates as requited: under SEBI (Llstm.g Obhgauons : _
. and Disclosures chum:m&nts) Repulations, 2015 and the: Companics Adt, -

2013,

'I‘hcre is #o adverse effect of Scheme on any dlrector ‘key. managerial pmiannel,

rons gtk

. promuters, nén-promoter membets, creditors: and employces of -the Tmnsfemr S

2716

o

. -and loss account and any other assets as pet the books of the Tmnsfcrot Compamcs o

. tmnsfesred putsuant to the Scheme, to a. foundation of 4 wust.0r'a sodiery dr'a -
* ompaay incorporated under Secton 8 of the Act creatcd or promoted b} the

Transfeces. Company, for the purpose of d:schaxgmg obﬁganou tawds cuipiotate .

social mponsi]nhty wnder Section 135 of the Act, and there wvcmld oot beagy

. tequiterscat fot any further act, deed, approvals, fees/duty . paymemt or métters for

Campames and the Tr:msfctcc Company,

It i fm-thex _provided that there are no other tontracts of Zrtangements that atc'_ o

marerial to tl-us scheme of amalgamauun.

As past of the Schemc, post appraval of the Scheme by the Appmp:lare Authonty:
. and hstmg of shares issued in Consideration, the Trainsferes Company may mnsfe_r ‘of
* convey ot ease ot scll or otherwise dispose off the title ‘of Lhe immovable properties,

fixed assets, loans and advance$, invéstments, current assers, debit’ balance in proﬁt

giving e&ect w the obligatons wowards cotporaw social zcsponslh}llty *The

. quun:cnlent o pay stamp dury will not grise on-such transfer to 4 ‘fouadation or:a

28

. employccs and agents (collectively referred as the *
 Tosses, Yiabilitics, costs, chiarges, ezpenises (whether or oy r:sultmg &om tIu:d patty . .
claims); mcludmg those paid or suffered pirsoant to any acticns, ptdceedmgs, claims. - .

~o " or Thanskive Company or their directors or ofﬂocrs, J:Ethxs Scheme does th taiﬂe L
" effect ‘ot ‘i “withdravwn, cancotlcd revoked, amendcd oL
‘whansoevcr =

”2/9. NO GASUE OF ACTION
“No third party claiming to kave acted or changed hJs posmon in annc:pauon

trust of a saciety of a company incorporaved under, Section § of the Act created'ar

p:cmr:otcd by the Transferee Compaay, for the pu.rpose of . dlschgrgjng obligauen

towards cotporate social responsibility undér Section 135 0f the Act of besetoff

© from the payment of stamp duty on che NCLT's oider by’ thch the pmopetty; o
* movakle & immovable, owned by the Transferor” (_,om,pmlcs is trmsfencd w o:"_
) vestedm ﬁeT}mfexee Cempany _ l :

}

INDEﬁEN'ITY BY TRANSFEROR CGWAN,IES B ITS SFMREHQ‘LDERS

The Transferor Gotopanies and its sharcholders shall . mdemmfy an;i Yokd: hatmless-

‘the Transferee Company and its duectors, crE_Emts reprewntauvcg parmers__._

and incloding intérests and penalties discharged by the ]hdemmﬁcd Persotts' which
.y devolve on Indemnificd Pessons on account of amal ‘
Companies with the Transferee Company but. wauld

Indemnified Pmons othierwise, the form ypd manner may be agrecd é.moﬁgst the

Tmsfcme Compauy and the shareholders of the Tmnsfem Compaxﬂcs. !

Schene. saking effect, shall get any cause of action against (he Transteror £

ER
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modlﬁed for any rcason'.
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Annexure 1
ME OF PRDPERTIhS OF THE TRANSFEROR Cﬁwm NO 1
N PARTI. T Amonatm INR
| Short Descripfion of the Freehold Property of tie I
_ _Tfansi_’erﬂr:{:nmp_any No. 1 _
| 1. 106 B, New Mandi, Vakil Road, Muzaffarnagar, | 1,35,76,188.00
Uttt Pradesh (401.3 Square Meters) o
2. Khasra No, 149, Siaspur, Delhii (1 Bigha +100|  3.76,200.00
Sq. Yards) ;
| SRS FARTH.
[ Short i)ésicripﬁbn of the Lease Hold Property of the
| Transferor Conipany No. |
| Not Appi_ﬁca;iﬂé : -
o B R Ve ' -
S Deseription of all the Stocks, Shares,
I\ ' .  Debenitures, and other Charpes in Aetiaﬁ of the
I | Transferor Company No. 1

A. Long Ter__  Investments :
i) '2406476{] equity shares in Gulshan 28,63,69,308.74
" Polyols Limited; | |
(i) '50,000 equity shares in Genus Power | 2500000
. Tnfrastructutes Limited; ' '
) 50,000 Equity Shares in Genus Paper & 2500000
Boards Ltd, allotted as Split Shares under]!
S Scheme of Arrangement;
vy 1,500 eéuity shares in 1P, Associates 2,06,300.00

Bunouy

i Limited;
: _ __(‘}}t | 25,000 equity shares in Rashtriya Chemicals 20,69,408.00
_ & Feriilizers Liinited; 1
{vi) 25,000 equity shares in Suzlon Energy|  19.65.050:00
 Limited; |
{vil). 249, 300 equity shares in Dhaulana Sagar 2,49,300.00
. 'Industc:es Limited; h

o1 GULSHAN ML THHGE
. PN




[ 5. LOAN E ADVANGES
" (i) - Tncome Tax Refind

(u} “ Advance Tax _
iy - Income Tax Refund (18-19)

 D: CASH AND BANK BALANCE
@ - Cashinhand;
(i) . Guishan Mercantile Urban Co-op Bank;

(i) . Bank of Baroda;

(v)  Gulshan Mercantile Usban Co-op bank

oy
(v} Guilshan Mercantile Urban Co-operative

7,80,202:00
2,01,076.00

44,49,038.00
5.57,506.00

13,557.32
54,03.446.77.

15,56, 780.67

| 109.959547.96

\Y j}&?jeﬂﬂqﬁ. ey

- . Bank (FDR).

: ; g 1AL
For GLGHAN HOKITY {31 \
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Annexnre 1

SCHEL 'ULE OF PROPERTIES OF THE TRANSFEROR COMPANY NO. 2

. , PART I [ Amﬁunt m INR
[ Shore Deserlptmn of the Freehold Property of the | ' '
‘Trgusferor Company No. 2 : :
1106 B, New Mandi, Gaushala Road,| 1,36,73,067.00
- Muzaffienagar (389.7 Sq. Meter)
" T TTTTPART I §
 Short Descriﬁﬁan of the Lease Hold Property of the
Transferar Company No. 2
N@i Applicable -
| PARTII |
- I'Short “Description of all the Stocks, Shares,
] Debe‘nﬁrre_'s;-and other Charges in Action of the
| Transferor Company No. 2
A. Long Term Investments
() 965,020 Equily Shares of Guishan Polyols 3,78,28,02042 |
Limited; |
B. LGAN& DVANCES
ﬁi}  Advance Current Tax & T.D.S
AY. 202021 240580:00
AY. 2019-20 28502000
AY. 201112 26312100
' Cash In hand; 5,76,120.60
) Guilshan Mercantile Urban Co-op Bank; 71150
; i) Bank of Baroda; 6.27,352.02
V) Guishan Mercantile Urban co-op bank|  64.45.441.56
" #DR) '

' ampa! Compa Law Tribugat
Allahgbad:Ben .? ngl 8



