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CERTIFICATE OF INCORPORATION
Mo.8 of 1951-1952

| hereby Certify that DALMIA CEMENT (BHARAT) LIMITED is this day incorporated under
the Indian Companies Act, VIl of 1913, and that the Company s limited,

Given under my hand at Tiruchirapalli this First day of November One thousand nine
hundred and fifty ona.

o
b

(5d.) K. SUNDARASWAMI
Assistant Registrar of Joint Stock Companies

Certificate For Commencement of Business
{(Pursuant to Section 102 (2) of the Indian Companies Act 1913)

| hereby cerify that DALMIA CEMENT (BHARAT) LIMITED which was incerporated under

the Indian Companies Acl, 1913, on the FIRST day of NOVEMBER 1951, and which has

the day filed a duly verified dectaration in the prescribed form that the conditions of Section

;03 {1) (a) to (d) of the sald Act have been complied with, is entilled 1o commence
usSiness.

Given under my hand al TIRUCHIRAPALLI this TWENTY SIXTH day of DECEMBER One
thousand nine hundred and FIFTY ONE.

K
ﬁe‘,‘ﬁﬂ E‘g""
= e "‘ﬁ-

SEAL m
i [

T
uﬁl‘um:““wb

5 w3
By, PR

{Sd.) K. SUNDARASYWAMI
Assisfan Registrar of Joint Stock Companies
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Tamil Nadu, Chennal, Andaman and Nicobar Islands

Fresh Cerificate of Incorporation Consequent upon Change of Nams

Corporals kdentty Number | L8942 TH1GS1 PLCOODAA0
I the matter of Mis DALMIA CEMENT (BHARAT) LIMITED

I herety cortify thal DALMIA CEMENT (BHARAT] LIMITED which was cripinally incorparated an First day of
Hovember Ninelesn Hundred Fifty One being an aulsling compsny a8 per Secion 3 of fha Companies dct, 1056 a3
DALMIA CEMENT (BHARAT) LIMITED having duly passed 1he NELABRACY resolution in torms of Section 21 of the
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Daitd, Motification Mo. G, 5. SOT (E) dalad 200611985 vide SRN ASISEEIN datad DTS00 th rare of i
sakd company i this day changeed o DALMUL BHARAT SUGAR AND NDUSTRIES LIMITED and thés Cartiicats i
Fsued purseant 1o Secion 23(1) of e sadd Act.
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

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

Corporate Identity Number: L15100TN1951PLC000640

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 21-09-2021 altered the provisions of its Memorandum of Association with
respect to its objects and complied with the Section 13(1) of the Companies Act, 2013.

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

Given under my hand at Chennai this Eighteenth day of November Two thousand twenty-one.

DS MINISTRY OF
CORPORATE
IAFFAIRS 15

V T SAJEEVAN

Registrar of Companies
RoC - Chennai

Mailing Address as per record available in Registrar of Companies office:
DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED

DALMIAPURAM, TIRUCHIRAPALLI DIST, TIRUCHIRAPALLI, Tamil Nadu,
India, 621651




Memorandum of Association

of

DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED

The name of the Company is Dalmia Bharat Sugar and Industries Limited.

The Registered office of the Company will be situated in the State of Madras.

*(A) The objects for which the Company is established.

To manufacture, produce, purchase, sell, trade, import, export, treat, boil,
refine, prepare, brew and generally to deal with either as principal or agent
either solely or in partnership with others in all varieties of sugar, sugar candy,
jaggery, khandsari sugar, natural brown sugar, icing sugar, breakfast sugar,
bura sugar, demerera, sugar beet, sugar cane, molasses, syrups, melada,
alcohol, ethanol, spirits and all products and by-products thereof such as
confectionery, biscuits, chocolates, aerated waters, glucose, honey, breakfast
cereals, snacks, table top products, edible oils, bakery products, wheat and
wheat products, spices, pulses, rice, ready to cook, heat and eat foods, frozen
foods, beverages, pickles and chutneys, dehydrated fruits and vegetables,
tinned fruits, dry fruits, candies, milk and milk products, bagasses, bagasse
boards, paper, paper pulp, butyl alcohol, acetone, carbon-di-oxide, hydrogen,
potash, cane wax, fertilizers, cattle feed and food products generally.

To manufacture, produce, purchase, sell, trade, import, export and generally
to deal in all types of sugar, sugarcanes and high starch agro products, agro
based products, ethanol, alcohol, potable liquor, extra neutral alcohal,
chemicals, distillers, oil refiners, dye makers, gas makers, electricity, carbon,
hydrocarbons, liquid or gaseous petroleum and petroleum products, minerals
and the products or the bye-products thereof or its feed stocks or which may
be derived, produced, prepared, developed, compounded, made or
manufactured there from and substances obtained by mixing any of the
foregoing with other substances and any and all kinds, types, purposes, grades,
forms and formulations of alcohol products including rectified spirit,
sanitizer(s), disinfectants and to put to commercial use and otherwise deal in
any manner in all or any of them and their allied products and materials

To carry on the business of generation, co-generation, captive consumption,
sale, distribution of all forms of energy / power by installation of power plant
or otherwise, from hydel, solar, wind farm, conventional and/or non-

(lll. A. and lll. B. Altered by Special Resolution passed by the shareholders at
the Annual General Meeting held on September 21, 2021.)



conventional sources, setting up of facilities for distribution of all forms of
energy / power, to buy, sell energy / power from/to any person, Government
of India, State Government(s), Municipal or local authority(ies), company or
person(s) in India or elsewhere and to transfer power to units/plants of its own
group or otherwise for captive use.

4, To manufacture, produce, mine, purchase, sell, treat or otherwise deal with
bricks, tiles, pipes, pottery, earthen-ware, sanitary-ware, china and terracotta,
dolomite, graphite, refractories and ceramic-ware, fire clay, china clay,
magnesite, quertizite and all other refractory materials, chemicals of all kinds
including acids, alkalis and salts, manures, fertilizers, dyes, caustic soda, soda
ash, sulphur, sulphuric acid, sulphates, sulphur pyrites, alums, dry ice, catechu,
chlorine, colours, paints, varnishes, and other allied products.

1 (B)* The objects necessary in furtherance of objects specified in Ill. (A)

5. To plant, cultivate, produce, raise or purchase all kinds of foodstuffs including
sugarcane, sorghum rice, maize, sugar-beet, sago, palmyra juice, oil seeds,
vegetables, fruits, grass, timber, wood, bamboo, straw, cotton, jute, flex, hemp
and other crops, articles, raw materials used in the production of sugar and its
products and by-products and to sell, purchase and deal in the same as
principals or agents.

6. To establish, purchase, acquire, construct, own, design, engineer, fabricate,
build, alter, improve, operate, manage, maintain, repair, buy and sell refineries,
pipelines, buildings, mills, factories, plants, equipment, facilities, shops, store-
rooms, outlets and other place(s) for the production, refining, processing,
storage, custody, bailment, deposit, protection, supply, sale, transportation and
distribution of all types of sugars, sugarcanes and agro based products,
including those referred to hereinabove and derivatives thereof, whether
liquid, solid or gaseous, and alcohol and power of all kinds and to provide
consultancy in all respects of all or any of the aforesaid.

7. 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 and
industrial chemicals, fertilizers, manures, their mixtures and formulations and
all classes and kinds of chemicals, source materials, ingredients, mixtures,
derivatives and compounds thereof, and all kinds of products of which any of
the foregoing constitutes an ingredient or in the production of which any of the
foregoing is used, including but not limited to fertilizers and agricultural and
industrial chemicals of all kinds, and industrial and other preparations or



10.

11.

12.

13.

14.

15.

products arising from or required in the manufacture, refining, etc. of any kind
of fertilizer, manure, their mixtures and formulations.

To apply for, purchase or otherwise acquire trademarks, patents, licenses,
concessions and the like concerning any exclusive or non-exclusive or limited
right of any kind which may appear to be necessary or convenient for the
business of the company and to purchase or otherwise acquire any secret or
other information as to any invention which may seem capable of being used
for any of the objects of the Company.

To enter into agreement(s) / contract(s) with Indian or foreign individuals, firms
or companies for financial or other assistance or collaboration for carrying out
all or any of the objects of the Company.

To promote / collaborate with or amalgamate / acquire and take over as a going
concern, any company(ies) having similar objects for the purpose of acquiring
all or any of the property rights and liabilities of this Company or for any other
purpose.

To purchase, sell, barter, exchange, pledge, make advances upon or otherwise
deal in all kinds of goods, articles and merchandise, which can conveniently be
carried on in connection with the objects of the Company.

To act as storekeepers in all its branches and to buy, sell, make and deal in
goods, stores, consumable articles, chattels, and effects of all types and to
transact every type of agency business or work or transaction and to generally
enterin all such business and to do all such acts and things as may be conducive
to the business of the Company, which can conveniently be carried on in
connection with the objects of the Company.

To apply for, tender, purchase or otherwise acquire any contracts, sub-
contracts, licenses and concessions for or in relation to the objects or
businesses herein mentioned or any of them and to undertake, execute, carry
out, dispose of or otherwise turn to account the same.

To purchase, charter, hire, or otherwise acquire vehicles for any of the
businesses of the Company.

To carry on the business of consultants and/or advisors to and for the benefit
of any person, firm, company, corporation, body-corporate, trust, institution,
association, society or any other organization whatsoever relating to sugar,
power, refractory industries and to render consultancy, advisory and other
services.



16.

17.

18.

19.

20.

To carry on the business as travel agents, tour operators, clearing and
forwarding agents and the business of booking and reserving accommodation,
seats, compartments and berths on railways, ships, boats, aeroplanes, omni
buses, motor cars, motor buses and to issue tickets for the same and to hire or
own taxies, motor cars and all kinds of public transport/vehicles launches and
boats.

To organise and effect export from and import into India of all classes, types,
varieties and categories of goods and commodities and to undertake the
purchase, sale and transport of and general trade in such goods and
commodities in India or anywhere else in the world.

To barter, exchange, pledge, manipulate, treat, manufacture and deal in
merchandise, commodities and articles of all kinds and to carry on any kind of
commercial and/or financial business.

(Clauses 17 and 18, previously numbered as 1-A and 1-B, were added as per
Special Resolution passed on 28-6-1963 which was confirmed by Order of
Madras High Court dated 28-2-1964 in Company Petition No. 66 of 1963)

To produce, mine, manufacture, treat, purchase, sell or otherwise deal with:

a) Bricks, Tiles, Pipes, Pottery, Earthnware, Sanitary ware, China and
Terracotta, Dolomite, Sulphur Pyrites, Graphite, Refractories and Ceramic
Ware of all kinds;

b) Fire clay, China clay, Magnesite, Quertizite and all other refractory
materials.

To carry on the business of iron founders, steel founders, non-ferrous metal
founders, mechanical engineers, structural engineers, electrical engineers,
manufacturers of cast iron and steel pipes, manufacturers of grinding medias,
manufacturers of agricultural implements and other machineries, tool makers,
metal workers, boiler makers, mill wright, machinist, iron and steel converters,
smith wood workers, builders, painters, metallurgists, water supply engineers,
gas makers, farmers, printers, carriers and merchants and to buy, sell,
manufacture, repair, convert, alter, let on hire and deal in machineries,
implements, rolling stocks and hard-ware of all kinds, and to carry on any other
business (manufacturing or otherwise) which may seem to the Company capable
of being conveniently carried on in connection with the above, or otherwise
calculated or indirectly, to enhance the value of any of the Company’s property
and rights for the time being.



. To acquire Bauxite Mines and to carry on the trade or business of manufacturers
of abrasives in all forms and of alumina, aluminium and all derivatives thereform.

(Clauses 19, 20 and 21, previously numbered as 2A, 2B & 2C, were added as per
Special Resolution passed on 15-9-1955 which were confirmed by Order of
Madras High Court dated 13-2-1956 in O.P. No, 348 of 1955)

22.

23.

24,

25.

26.

27.

To plant, cultivate and purchase all kinds of foodstuffs, oil seeds, vegetables,
fruits, grass, timber, wood, bamboo, straw, cotton, jute, flex, hemp, sugarcane
and other articles that are the produce of land and to sell, purchase and deal in
the same as Principals or Agents.

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

To carry on the business of a water works company in all its branches and to
sink wells and shafts and to make and maintain reservoirs, water works, cisterns
and do all other works necessary for distributing and dealing in water.

To carry on the business as distillers, dye makers, gas makers, metallurgists,
mechanical engineers, ship-owners, charterers, carriers by land and by sea,
wharfingers, warehousemen, barge-owners, planters and weavers.

To acquire by concession, grant, purchase, barter, lease, license or otherwise
any houses, lands, zamindaris, farms, and to construct, carryout, improve,
manage any hats markets, bustees, railways, and other works which may seem
directly or indirectly conducive to any of the objects of the company and to
contribute, to subsidize or otherwise take part in any such operations.

To acquire by lease, grant, assignment, purchase, exchange, concession, barter,
licence or otherwise either absolutely or conditionally and either solely or
jointly with others any houses, estates, lands, villages, hills, quarries,
easements, water rights, way-leaves, privileges, rights, hereditaments,
trademarks, patents, inventions, limestone rocks, lime and kanker, deposits,
mines, veins, hoards or other minerals, substances and things having cohesive
properties, machinery, plant utensils, railways, tramways, locomotives,
factories and any other movable or immovable properties situated either in a
Native State or in India, or abroad or else-where, from Governments, private



28.

29.

30.

persons, landed proprietors, ruling princes, Rajas, Nawabs, Talugdars, and
individual firms companies or corporations.

To carry on the business of purchasing or otherwise acquiring, maintaining,
letting on lease or hire or hire purchase basis, or selling in any part of India or
abroad, all kinds of machinery, plants, tools, jigs and fixtures, agricultural
machinery, ships, trawlers, vessels, barges, automobiles and vehicles of every
kind and description, computers, office equipments, hotel equipments, medical
equipments, household equipments of every kind, construction machinery of
all types and description, air conditioning plants and equipments, cold storage
and ice plants, air crafts, electric installations and electronic equipment of all
kinds and description, land, building and real estate and to render leasing
consultancy and advisory services.

(Clause 28, previously numbered as 8-A, was added as per Special Resolution
passed on 25-9-1991 and confirmed by Order of Company Law Board Bench,
Southern Region dated 27-5-1992).

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

To carry on the business in India or elsewhere in the world, of manufacturers,
assemblers, processors, fabricators, testers, designers, consultants,
programmers, importers, exporters, buyers, sellers, hirers, renters, distributors,
agents and dealers of all kinds and descriptions of electronic, electrical,
electromechanical, telecommunications, computers, Computer peripherals and
storage media products, apparatus materials, components, systems, sub-
systems, parts and things (whether for Industrial, business, house-hold,
entertainment or otherwise) including control applications, electronic circuits,
printed circuit boards, integrated circuits, transformers, conductors,
semiconductors, resistors, capacitors, inductors, coils, connectors, display
devices, speakers, magnetic materials including ferrites, micro, micro wave
components, projects, video games, tapes, discs, fittings, switches,
entertainment electronic equipments, televisions, transistors, receivers,
accounting and business machines, space research equipments, computer-
hardwares, softwares and peripherals thereto.

(Clause 30, previously numbered as 9-A, was added as per Special Resolution
passed on 23-12-1989 and confirmed by Order of Company Law Board Bench,
Southern Region dated 19-9-1989 in C.P. No, 103/17/SRB/89.)



31.

32.

33.

34.

35.

To carry on the business in India or elsewhere in the world, of designing,
developing, importing, procuring, selling, providing, dealing in, exporting,
providing consultancy, licencing (whether ready or future delivery) and
marketing (whether directly or through third parties) information technology
services, desktop system management, application software services, network
related services, site services, information kiosk services, value added network
services, managed operations, international procurement operations and to
establish, maintain conduct customer, software training centre, and
programming based education centres and programmes in the field of
information technology and related areas.

(Clause 31, previously numbered as 9-B, was added by the Shareholders in their
Annual General Meeting held on 26/08/1999 by way of a Special Resolution)

To acquire and deal with the business, property and liabilities of any company,
firm or person carrying on any business within the objects of this company.

To acquire and deal in shares or stock or securities in or any company or
undertaking, the acquisition of which may promote or advance the interests of
the Company.

To acquire and deal with patents, patent rights or inventions, processes,
devices, trademarks, formulae and other rights.

To do or perform all or any of the following operations, acts or things:

(a) To pay all the costs, charges and expenses incidental to the promotion,
formation, registration and establishment of the Company and the issue of
its capital, including underwriting or other commission broker’s fees and
charges in connection therewith, and to remunerate or make donations to
(by cash or other assets or by the allotment of fully or partly paid shares or
by a call or option on shares, debentures, debenture-stock or securities of
this or any other company, or in any other manner whether out of the
Company's capital or profits or otherwise) any person or persons for services
rendered or to be rendered in introducing any property or business to the
Company or in placing or assisting to place or guaranteeing the subscription
of shares, debentures, debenture-stock, or other securities of the Company,
or for any other reason which the company may think proper.

(b) To make experiments in connection with any business of the Company and
to protect any inventions of the Company by letters-patent or otherwise.

(c) Tosell, let dispose of or grant rights over all or any property of the Company.



(d) To manufacture plant, machinery, tools, goods and things for any of the
purposes of the business of the Company.

(e) To underwrite shares, stock of securities of any other company and to pay
underwriting commission and brokerage on any shares, stock or security
issued by the Company.

(f) Todraw, accept and negotiate bills of exchange, promissory notes and other
negotiable instruments.

(g) To lend money, with or without security, and to invest money of the
Company in such manner as the Directors think It.

(h) To borrow money or to receive money on deposit for the purpose of
financing its business either without security or secured by debentures,
debenture-stock (perpetual or terminable) mortgage or other security
charged on the undertaking of all or any of the assets of the Company)
including uncalled capital.

(i) To promote companies.

(i-1) To carry on the business of Consultants and/or Advisors to and for the
benefit of any person, firm, company, corporation, body-corporate, trust,
institution, association, society or any other organization whatsoever
relating to Cement Industries and to render consultancy, advisory and other
services.

(i-1) To acquire by amalgamation or merger any company or body-corporate,
and to amalgamate with any other company or body-corporate.

(Sub Clauses (i-1) and (i-2)of clause 35, previously numbered as clause 13,
were added as per Special Resolution passed on 27-10-1979 which was
confirmed by Order of Company Law Board Bench, Southern Region, Dated
11-8-1987 after adding the words in italics).

(j) To enter into partnership or into any arrangement for sharing profits, co-
operation, joint adventure, reciprocal concessions or otherwise with the
Government of India or any native state in India or elsewhere or foreign
state or any local Government or any municipal or local authority,
partnership, person, firm or company carrying on or engaged in or about to
carry on or engage in any business or transaction which the Company is
authorised to carry on or engage in or any business or transaction capable
of being conducted so as directly or indirectly to benefit this Company.



(k) To sell the undertaking and all or any of the property of the company for
cash, or for stock, shares or securities of any other company or for other
consideration.

(I) To procure Company's registered or established or authorised to do
business as a Joint Stock Company with limited liability in any foreign
country or place.

(m) To establish and maintain any agencies in any part of the world for the
conduct of the business of the Company, or for the safe of any materials or
things for the time being at the disposal of the Company for sale and to
advertise and to adopt means of making known, all or any of the
manufactures, products or goods of the Company or any articles or good
traded or dealt in by the Company, in any way that may be thought advisable
including the posting of bills in relation thereto and the issue of circulars,
books, pamphlets and price lists, and the conducting of competitions and
the giving of prizes, rewards and donations.

(m-1) To act as agents indentors and/or as trustees for any person or company
or Government and to undertake and perform subcontracts and to do all or
any of the above thing in any part of the world, alone or jointly with others
and either by or through agents, subcontractors, trustees or otherwise.

(Sub clause (m-1) of clause 35, previously numbered as clause 13, was added
as per Special Resolution passed on 28-6-1963) which was confirmed by
Order of Madras High Court dated 28-2-1964 in Company Petition No. 66 of
1963).

(n) To create any Depreciation Fund, Reserve Fund, Sinking Fund, or any other
special fund, whether for depreciation or for repairing, improving, extending
or maintaining any of the property of the Company or for any other purpose
conducive to the interests of the Company.

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

(p) To distribute in specie assets of the Company among its members.



36.

37.

38.

(q) To provide for the welfare of persons employed or formerly employed by
the Company or any predecessor in business of the Company and the wives,
widows and families of such persons by grants of money or other aid or
otherwise as the Company shall think it.

(r) To subscribe or otherwise, aid benevolent, charitable, national or other
institutions or objects of a public character, and to make donations to such
persons and in such cases as may seem expedient.

(s) Generally, to carry on in any place or places in the world any other trade or
business, whether manufacturing or otherwise, subsidiary or auxiliary to, or
which can be conveniently carried on in connection with any of the
company’s objects.

To enter into any contract or agreement of guarantee.

To guarantee or become sureties for the performance of any agreement of
contract of any party or parties or for the discharge of any duty or obligation of
any party of parties or the payment of money by any party or parties.

To enter into contracts of indemnity and to indemnify any party or become
sureties against any debts, obligations or liabilities.

The liability of members is limited.

The Capital of the Company is Rs. 540,50,00,000/- (Rupees Five Hundred Forty
Crore and Fifty Lakh only) capable of being increased or decreased in
accordance with law. The said Capital of the Company will be divided into
261,72,26,820 Ordinary Shares of Rs. 2/- each and 8,52,73,180
Unclassified Shares of Rs. 2/- each. The Board of Directors of the Company are
authorised to classify the Unclassified Shares of Rs. 2/- into Ordinary or
Preference Share (whether with or without voting power in accordance with
the Articles of Association of the Company) at their sole discretion.
(Substituted by Special Resolution of Shareholders passed in the Extra Ordinary
General Meeting of the Company held on 17-10-2005)

(Substituted pursuant to the Scheme of Amalgamation vide NCLT Order dated
June 10, 2022 with effect from July 01, 2022.)

(Substituted pursuant to the Scheme of Amalgamation vide NCLT Order dated
April 25, 2025.)



S.no. Names, addresses, of | Description No. of shares taken | Withess to the
subscribers by each subscriber | Subscribers
1 Jaidayal Dalmia No. 2, | Industrialist One Ordinary
Hardinge Avenue, New Delhi
2 2 Bhagwan Dass Mehta | Service One Ordinary
38/13, Patel Nagar East New
Delhi
3 Sudeshwar Parkash | Service One Ordinary
Sabharwal, 5/61, W.E.A. Karol
Bagh, New Delhi \
4 Vishwanath Service One Ordinary
Ahuja,Sudeshwar, 6/22, Rly,
Colony, ordinary, Kishengan;,
Delhi.
5 Sushil Kumar Bahl 43-F, | Service One Ordinary
Kamla Nagar, Sabzimandi,
Delhi
6 P.P. Gupta, (Parmeshwari | Business One Ordinary
Prasad Gupta) 157/8, Cloth
market, Delhi )
7 R.N. Roy,(Rabindranath One Ordinary ’S. Rajagopalan,

Roy)Manager, Dalmia Cement
Ltd.,ft Dalmiapuram

15-A,
Quatrters,

Type

Dalmiapuram




ARTICLES OF ASSOCIATION
OF
DALMIA BHARAT SUGAR AND INDUSTRIES

LIMITED

[As substituted and adopted vide Special Resolution of the
Shareholders passed on September 21, 2021]

TABLE ‘F° EXCLUDED

Table ‘F’ not to apply The regulations contained in Table “F” of the first Schedule to the
Companies Act, 2013 shall not apply to the Company, except in so
far as they are embodied in the following Articles, which shall be
regulations of the Company.

INTERPRETATIONS

Interpretation In the interpretation of these Articles, unless repugnant to the
subject or context:

Act “Act” means The Companies Act, 2013, (18 of 2013) or any
statutory modification or re-enactment thereof for the time being in
force.

Auditors “Auditors” means and includes the person appointed as such for the

time being of the Company.

Applicable Law “Applicable Law” means the Act, and as appropriate, includes any
statute, law, listing agreement, regulation, ordinance, rule,
judgment, order, decree, bye-law, clearance, directive, guideline,
policy, requirement, notifications and clarifications or other
governmental instruction or any similar form of decision of, or
determination by, or any interpretation or administration having the
force of law of any of the foregoing, by any governmental authority
having jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time.

Articles “The Articles" means present Articles of Association or as may
from time to time be altered in accordance with the Act.

Beneficial Owner “Beneficial Owner” means and includes beneficial owner as defined
in clause (a) sub-section (1) of Section 2 of the Depositories Act,
1996 or such other Act as may be applicable.

Board of Directors “The Board of Directors” or the “the Board” means the collective
body of the Directors of the Company.




Capital

“Capital” means the share capital for the time being raised or
authorised to be raised, for the purpose of the Company.

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

Committee “Committee” means any committee of the Board of Directors of the
Company formed as per the requirements of Act or for any other
purpose as the Board may deem fit.

Company “The Company’ or “this Company” means DALMIA BHARAT
SUGAR AND INDUSTRIES LIMITED.

Depository “Depository” means a depository as defined in clause (e) of sub-
section (1) of section 2 of the Depositories Act, 1996 (22 of 1996).

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

Documents “Documents” include summons, notice, requisition, other legal

process and registers, whether issued, sent or kept in pursuance of
Act or any other Applicable Law, maintained on paper or in electric
form.

Meeting or General Meeting

“Meeting or General Meeting” means a meeting of Members.

Month “Month” means an English calendar month.

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

Persons "Persons’ includes individuals, any company or association or body
of individuals whether incorporated or not.

Registrar “The Registrar” means the Registrar of Companies of the State in
which the registered office is situated.

Seal "Seal’ means the Common Seal of the Company for the time being.

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

Security “Security” means shares, debentures and/or such other securities as
may be treated as securities under Applicable Law.

Section “Section” means the relevant section of the Act; and shall, in case
of any modification or re-enactment of the Act, be deemed to refer
to any corresponding provision of the Act as so modified or re-
enacted.

Gender Words imparting the masculine gender also include the feminine

gender and vice versa.




Marginal Notes The Marginal Notes hereto shall not affect the construction hereof
unless there be something in the subject or contextinconsistent
therewith.

Singular Number Words imparting the singular number include, where the context

admits or requires, the plural number and vice versa.

Expressions in the Act to bear
the same meaning in Articles

Unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning / definition
as in the Act or any statutory modifications thereof for the time
being in force.

Atrticles to be Contemporary in
nature

The intention of these Articles is to be in consonance with the
contemporary rules and regulations prevailing in India. If there is an
amendment in any Act, Rules and Regulations allowing what was
not previously allowed under the statute, the Articles herein shall be
deemed to have been amended to the extent that Articles will not be
capable of restricting what has been allowed by the Act by virtue of
an amendment subsequent to registration of the Articles.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL

Authorised Share Capital

1

The Authorised Share Capital of the Company shall be as specified
in Clause V of the Memorandum of Association.

Increase of Capital

Subject to Applicable Law, the Board may, from time to time,
increase the Capital of the Company by the issue of new shares.
Such increase shall be of such aggregate amount and to be divided
into such shares of such respective amounts, as the resolution of the
Board shall prescribe. Subject to the provisions of the Act, any
shares may be issued upon such terms and conditions and with such
rights and privileges annexed thereto, as the Board shall determine,
and in particular, such shares may be issued with a preferential or
qualified right to dividends, or otherwise, or with a right to
participate in some profits or assets of the Company, or with such
differential or qualified right of voting at General Meetings of the
Company, as permitted in terms of Section 47 of the Act or other
Applicable Law. Whenever the Capital of the Company is increased
under the provisions of this Article, the Directors shall comply with
the provisions of Section 64 of the Act and/or any such compliance
as may be required by the Applicable Law for the time being in
force.

Capital of two kinds

The Capital shall consist of two kinds, namely
(1) Equity share capital; and

(i1) Preference share capital.




New Capital same as existing
Capital

Except in so far as otherwise provided in the conditions of issue of
shares, any Capital increased by issue of new Shares, shall be
considered as part of the existing Capital and shall be subject to the
provisions herein contained with reference to the payment of calls
and instalments, forfeiture, lien, surrender, transfer and
transmission, voting and otherwise.

Issue of redeemable preference
shares

Subject to the provisions of Section 55 of the Act and other
Applicable Law, preference shares may be issued from time to time,
on the terms that they are redeemable within 20 years and such other
terms as may be decided at the time of the issue. Such preference
shares shall always rank in priority with respect to payment of
dividend or repayment of Capital vis-a-vis equity shares.

The Board may decide with respect to the preference shares, inter-
alia, as to -

(i) the participation of preference shareholders in the surplus
dividend;

(i) cumulative or non-cumulative;

(iii) convertible into equity or not; and

(iv) premium on the issue or redemption.

Provisions applicable on the
issue of redeemable preference
shares

On the issue of redeemable preference shares, the following
provisions shall be applicable:

(i) No such 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 a fresh issue of shares
made for the purpose of the redemption.

(i1) No such shares shall be redeemed unless they are fully paid-
up.

(iii) Such shares shall be redeemed only on the terms on which
they were issued or as varied after due approval under
Section 48 of the Act.

(iv) The premium, if any, payable on redemption shall have
been provided for out of the profits of the Company or out
of the Company’s security premium account, before the
shares are redeemed.

(v) Register of members maintained under Section 88 shall
contain the particulars in respect of such preference
shareholder(s).

(vi) Where any such 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 fund a sum equal to the nominal
amount of the shares redeemed and the provisions of the
Act relating to the reduction of the share Capital of the
Company shall, except as provided in Section 55 of the Act,
apply as if the said reserve fund is paid up share Capital of
the Company.




Provisions applicable to any
other Securities

The Board shall be entitled to issue, from time to time, subject to
Applicable Law, any other Securities, including Securities
convertible into shares, exchangeable into shares, or carrying a
warrant, with or without any attached Securities, carrying such
terms as to coupon, returns, repayment, servicing, as may be
decided by the terms of such issue. Subject to the provisions of law,
such Securities may be issued at premium or discount and redeemed
at premium or discount, as may be determined by the terms of the
issuance. Provided that the Company shall not issue any shares or
Securities convertible into shares at a discount.

Reduction of Capital

The Company may, subject to the provisions of Sections 52, 55, 66
of the Act or any other applicable provisions of law for the time
being in force, as may be amended from time to time, by way of
special resolution, reduce its share capital, any capital redemption
reserve account or securities premium account in any manner for the
time being authorized by law.

Sub-division, consolidation and
cancellation of shares

Subject to the provisions of Section 61 of the Act, the Company in
general meeting may from time to time, by an ordinary resolution:

(i) Increase its authorized share capital by such amount as it
thinks expedient;

(i1) Consolidate and divide all or any of its Capital into shares
of larger amount than its existing Shares:

Provided that no consolidation and division which results in
changes in the voting percentage of shareholder shall take
effect unless it is approved by the Tribunal on an
application made in the prescribed manner;

(ii1) Sub-divide its shares, or any of them into shares of smaller
amount than is fixed by Memorandum of Association, so
however, that in the sub-division the proportion between the
amount paid and the amount, if any, unpaid on each reduced
share shall be the same as it was in the case of share from
which the reduced share is derived;

(iv) Cancel any shares which, at the date of the passing of the
resolution, in that behalf, have not been taken or agreed to
be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled. A
cancellation of shares in pursuance of this sub-clause shall
not be deemed to be reduction of share capital within the
meeting of the Act; and

(v) Convert all or any of its fully paid up shares into stock and
reconvert that stock into fully paid up shares of any
denomination.




Modification of rights

10

Whenever the share capital of the Company is divided into different
classes of shares, all or any of the rights and privileges attached to
each class may, subject to the provisions of Section 48 of the Act,
be varied, modified, commuted, affected or abrogated, or dealt with
the consent in writing by holders of at least three-fourths of the
issued shares of the class or is confirmed by a special resolution
passed at a separate meeting of the holders of shares of that class,
and all the provisions hereafter contained as to General Meeting
shall mutatis-mutandis, apply to every such meeting, but so that the
necessary quorum shall be at least two persons holding at least one-
third of the issued shares of the class in question. This Article is not
to derogate from any power the Company would have if this Article
was omitted.

The rights conferred upon the holders of the shares (including
preference shares, if any) of any class, issued with preferred or other
rights or privileges, shall be deemed not to be modified, commuted,
affected, abrogated, dealt with or varied by the creation or issue of
further shares ranking pari passu therewith.

Further issue of Capital

11

Where at any time it is proposed to increase the subscribed Capital
of the Company by allotment of further shares, it shall be done in
compliance with the provisions of the Act or other Applicable Law.

Shares at the disposal of the
Directors

12

Subject to the provisions above and of Section 62 of the Act, the
shares and Securities of the Company for the time being shall be
under the control of the Directors who may issue, allot or otherwise
dispose off the same or any of them to such person, in such
proportion and on such terms and conditions and either at a premium
or at par and at such time as they may from time to time think fit,
and may issue and allot shares in the Capital of the Company or
other Securities on payment in full or part of any property sold and
transferred or for any services rendered to the Company in the
conduct of its business and any shares which may so be allotted may
be issued as fully paid up shares and if so issued, shall be deemed
to be fully paid shares.

Power to issue shares outside
India

13

Pursuant to the provisions of Section 62 and other applicable
provisions, if any, of the Act, and subject to such approvals,
permissions and sanctions as may be necessary from the
Government of India, Reserve Bank of India and/or any other
authorities or institutions as may be relevant (hereinafter
collectively referred to as “Appropriate Authorities”) and subject
to such terms and conditions or such modifications thereto as may
be prescribed by them in granting such approvals, permissions and
sanctions, the Company will be entitled to issue and allot in the
international capital markets, equity shares and/or any instruments
or securities (including Global Depository Receipts) representing
equity shares, any such instruments or securities being either with




or without detachable warrants attached thereto entitling the warrant
holder to equity shares/instruments or securities (including Global
Depository Receipts) representing equity shares, (hereinafter
collectively referred to as “the Securities”) to be subscribed to in
foreign currency / currencies by foreign investors(whether
individuals and/or bodies corporate and/or institutions and whether
shareholders of the Company or not) for an amount, inclusive of
such premium as may be determined by the Board. Such issue and
allotment to be made on such occasion or occasions, at such value
or values, or at a premium and in such form and in manner and on
such terms and conditions or such modifications thereto as the
Board may determine in consultation with lead manager and/or
underwriters and/or legal or other advisors, or as may be prescribed
by the Appropriate Authorities while granting their approvals,
permissions and sanctions as aforesaid which the Board be and is
hereby authorized to accept at its sole discretion. The provisions of
this Article shall extend to allow the Board to issue such foreign
Securities, in such manner as may be permitted by Applicable Law.

SHARE

S AND SHARE CERTIFICATES

Register and index of members

14

The Company shall cause to be kept a register(s) and index (es) of
members, debenture holders and other security holders in
accordance with Section 88 of the Act. The details of shares,
debentures, other securities held in physical or dematerialized forms
may be maintained in an electronic mode as may be permitted by
the Act.

Inspection of register and index
of members

15

The register(s) and index(es) as mentioned above shall be open for
inspection by any member, debenture holder other security holder
during business hours, not being less than 2 hours on each working
day, without payment of any fee and by any other person on
payment of Rs. 50/- or such higher amount as permitted by
Applicable Law.

Subject to the Applicable Law, any such person may take extracts
from any such register without payment of any fee and require a
copy of any such register on payment of Rs. 10/- for each page, or
such higher amount as permitted under Applicable Law.

Foreign register

16

The Company may also keep in any country outside India, a part of
the register(s) mentioned above, called foreign register, in
accordance with Section 88 of the Act containing the names and
particulars of the members, debenture- holders, other security
holders or Beneficial Owners residing outside India.

Share certificate to be numbered
progressively

17

The share certificates shall be numbered progressively according to
the several denominations, specify the shares to which it relates and
bear the Seal of the Company, and except in the manner




hereinbefore mentioned, no share shall be sub-divided. Every
forfeited or surrendered share certificate shall continue to bear the
number by which the same was originally distinguished.

Provided however that the provision relating to progressive or
distinctive numbering of shares shall not apply to the shares of the
Company which are dematerialized or may be dematerialized in
future or issued in future in dematerialized form.

Application of  premium
received on shares

18

Where the Company issues shares at a premium whether for cash or
otherwise, a sum equal to the aggregate amount or value of the
premium on these shares shall be transferred to a separate account
securities premium account which may be applied by the Company
in the manner as provided in the Act.

Acceptance of shares

19

Any application signed by or on behalf of any applicant, for shares
in the Company, followed by an allotment of any shares therein,
shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any shares
and whose name is therefore placed on the register of members or
whose name appears as the Beneficial Owner of the Shares in the
records of the Depository shall, for the purpose of these Articles, be
a member.

Deposit and call etc. to be a
debt payable

20

The money, if any, which the Board of Directors shall, on the
allotment of any shares of the Company, require or direct to be paid
by way of deposit, call or otherwise, shall immediately on the
inscription of the name of the allottee in the register of member as
the name of the holder of such shares or as the Beneficial Owner of
the shares in the records of the Depository, become a debt due to
and recoverable by the Company from the allottee thereof and shall
be paid by him accordingly.

Liability of members

21

Every member or his heirs, executors or administrators shall be
liable to pay to the Company the portion of the Capital represented
by his shares which may for the time being remain unpaid thereon,
in such amounts, at such time or times, and in such manner as the
Board of Directors shall from time to time, in
accordance with the Company’s regulations require or fix for the
payment thereof.

Issue of share certificate

22

Subject to the provisions of Applicable Law, every member, other
than a Beneficial Owner, shall be entitled, without payment, to one
or more certificates in marketable lots, for all the shares of each
class or denomination registered in his name, or if the Directors so
approve (upon paying such fee as the Directors may from time to
time determine) to several certificates each for one or more of such
shares and the Company shall complete and deliver such
certificates within two months from the date of allotment, unless




the conditions of issue thereof otherwise provide or within one
month of the receipt of application of registration of transfer,
transmission, sub-division, consolidation or renewal of any of its
shares as the case may be.

The Company shall intimate the details of allotment of securities to
depository immediately on allotment of such securities.

Issue of share certificate in case
of joint holders

23

Every certificate of shares shall be under the Seal of the Company
and shall specify the number and distinctive numbers of shares in
respect of which it is issued and the amount paid-up thereon,
provided that in respect of a share(s) held jointly by several persons,
the Company shall not be bound to issue more than one certificate
and delivery of a certificate of shares to one of the joint holders shall
be a sufficient delivery to all such holders.

Split of certificate

24

The Board of Directors may refuse to split a share
certificate/debenture certificate in several scrips of small
denomination; or may refuse a transfer of shares, debentures
comprised in a certificate to several parties involving such splitting
where it feels that such a splitting/transfer is unreasonable or is
without a genuine need.

Renewal of share certificate

25

No certificate of any share or shares shall be issued either in
exchange for certificate(s) which are sub-divided or consolidated or
in replacement of those which are defaced, mutilated, torn, or old,
decrepit, worn out, or where the cages on the reverse for recording
transfers have been fully utilized unless the certificate in lieu of
which it is to be issued is surrendered to the Company.

Provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, decrepit or worn out or where
the cages on reverse for recording transfers have been fully utilized.

Provided further that in case any share certificate being lost or
destroyed the Company may issue a duplicate certificate in place of
the certificate so lost or destroyed on such terms as to evidence out
of pocket expenses in regard to investigation of such evidence and
indemnity as the Board may determine.

Provided further that the Company shall comply with the provisions
of section 46, and other Applicable Law, in respect of issue of
duplicate shares.

The provision of this Article shall mutatis mutandis apply to issue
of certificate(s) of debentures or any other Securities of the
Company.




The first name of joint-holders
deemed sole holder

26

If any share stands in the names of two or more persons, the person
first named in the Register shall, as regard voting, receipt of
dividends or bonus or service of notices and all or any other matter
connected with the Company, except transfer of shares, be deemed
the sole holder thereof but the joint holders of shares shall severally
as well as jointly be liable for the payment of all instalments and
calls due in respect of such share, and for all incidents thereof.

Member’s liability for change
of address/name

27

Every member shall leave in writing at the registered office of the
Company or at the office of the Registrar and Transfer Agent, his
address in the country and his e-mail id and will also intimate to the
Company any change therein from time to time. Such address for
all purposes shall be deemed to be his proper address.

No shareholder, who shall change his name, shall be entitled to
recover any dividend or to vote until notice of such change of name
has been given to and registered with the Company.

Buy-back of securities

28

Notwithstanding anything contained in these Articles but subject to
the provisions of Sections 68, 69 and 70 of the Act and any rules
and regulations as prescribed by SEBI or any other authority for the
time being in force, the Company may purchase its own shares or
other specified securities. The power conferred herein may be
exercised by the Board, at any time and from time to time, where
and to the extent permitted by Applicable Law, and shall be subject
to such rules, applicable consent or approval as required.

Underwriting and brokerage

29

Subject to the provisions of Section 40(6) of the Act and Applicable
Law made thereunder, and subject to the applicable SEBI guidelines
and subject to the terms of issue of the shares or debentures or any
other Securities, the Company may at any time pay a commission
out of proceeds of the issue or profit or both to any person in
consideration of underwriting, or procuring, or agreeing to procure
subscriptions (whether absolute or conditional) for any shares or
debentures of the Company, but so that the commission shall not
exceed the overall limit prescribed under the Act or SEBI or
Applicable Law. Such commission may be satisfied by payment of
cash or by allotment of fully or partly paid shares or debentures as
the case may be or partly in one way and partly in the other.

CALLS

Directors may make calls

30

Subject to the provisions of Section 49 of the Act, the Board of
Directors may, from time to time, and subject to the terms on which
shares have been issued and subject to the conditions of allotment,
by a resolution passed at a meeting of the Board or otherwise as
permitted by Applicable Law, make such call, as it thinks fit, upon
the members in respect of all moneys unpaid on the shares whether
on account of the nominal value of the shares or by way of premium,




held by them respectively and each member shall pay the amount of
every call so made on him to the person or persons and at the times
and places appointed by the Board of Directors. A call may be
payable by instalment. A call may be postponed or revoked as the
Board may determine.

Notice of calls

31

At least fourteen days' notice in writing of making any call shall be
given by the Company specifying the time, mode and place of
payment, to the person or persons by whom such call shall be
payable.

Calls to date from resolution

32

A call shall be deemed to have been made at the time when the
resolution authorizing such call is passed as provided herein and
may be made payable by the members whose names appear on the
register of members on such date or at the discretion of the Directors
on such subsequent date as shall be fixed by the Board of Directors.

Directors may extend time

33

The Board of Directors may, from time to time, at its discretion
extend the time fixed for the payment of any call to all or any of the
members as may deem fit; but no members shall be entitled to such
extension as of right except as a matter of grace and favor.

Amount payable at fixed time or
by instalments to be treated as
calls

34

Any sum which by the terms of issue of any share or otherwise
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 be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable and in case
of non-payment, 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.

When
instalment payable

interest on call or

35

If any member fails to pay any call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable to pay interest on the same from the day
appointed for the payment thereof to the time of actual payment at
ten per cent per annum or at such lower rate, if any, as the Board of
Directors may determine. Nothing in this Article shall render it
obligatory for the Board of Directors to demand or recover any
interest from any such member. The Board shall be at liberty to
waive payment of any such interest wholly or in part.

Evidence in actions by the
Company against shareholders

36

On the trial or hearing of any action or suit brought by the Company
against any member or his legal representatives for the recovery of
any moneys claimed to be due to the Company in respect of his
shares, it shall be sufficient to prove that the name of the member in
respect of whose shares money is sought to be recovered is entered
on the register of members as the holder or as one of the holders of
shares and that the resolution making the call is duly recorded in the




minutes book and that notice of such call was duly given to the
member or his legal representatives sued in pursuance of these
Articles and it shall not be necessary to prove the appointment of
Director who made such call, nor that a quorum of Directors was
present at the Board at which any call was made nor that meeting at
which any call was made duly convened or constituted nor any other
matter whatsoever but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

Partial payment not to preclude
forfeiture

37

Neither the receipt by the Company of a portion of any money which
shall, from time to time, be due from any member to the Company
in respect of his Shares, either by way of principal or interest, nor
any indulgence granted by the Company in respect of the payment
of any such money, shall preclude the Company from thereafter
proceeding to enforce a forfeiture of such Shares as hereinafter
provided.

Payment in anticipation of calls
may carry interest

38

The Board of Directors may, if it thinks fit, subject to the provisions
of section 50 of the Act, agree to and receive from any member
willing to advance all or any part of the amount due upon the shares
held by him beyond the sums actually called for and upon the
amount so paid in advance, the Company may pay interest at such
rate, as the member paying such sum in advance and the Directors
agree upon. The Board of Directors may agree to repay at any time
any amount so advanced. No member paying any such sum in
advance shall be entitled to voting rights or dividend or to
participate in the profits of the Company, in respect of the moneys
so paid by him until the same would but for such payment become
presently payable.

Applicability of provisions to
calls on debentures or other
securities

39

The provisions of these Articles shall mutatis mutandis apply to the
calls on debenture or other Securities of the Company.

LIEN

Company to have lien on shares

40

The Company shall have a first and paramount lien upon all shares
or debentures or Securities (other than fully paid up
shares/debentures) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thereof,
for all moneys (whether presently payable or not), called or payable
at a fixed time in respect of such shares/ debentures/ Securities and
no equitable interests in any such share shall be created except upon
the footing and condition that this Article is to have full legal effect.
Any such lien shall extend to all dividends and bonuses from time
to time declared in respect of shares.

Provided that the Board of Directors may, at any time, declare any
shares/ debentures/ Securities to be wholly or in part exempt from




the provisions of this Article. Unless otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares/ debentures/ Securities. The
fully paid Shares shall be free from all lien and that in case of partly
paid shares the Company’s lien shall be restricted to moneys called
or payable at a fixed time in respect of such Shares.

Enforcing lien by sale

41

For the purpose of enforcing such lien, the Board may sell the
Shares subject thereto in such manner as they shall think fit, and for
that purpose may cause to be issued a duplicate certificate in respect
of such shares and may authorize one of their members to execute a
transfer thereof on behalf of and in the name of such member. The
purchaser of such transferred shares shall be registered as the holder
of the shares comprised in any such transfer. The purchaser shall not
be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularity or invalidity in
the proceedings in reference to the sale.

No sale shall be made unless a sum in respect of which the lien exists
is presently payable or until the expiration of fourteen days after a
notice in writing of the intention to sell shall have been served on
such member or his representatives and default shall have been
made by him or them in payment, fulfilment, or discharge of such
debts, liabilities or engagements for fourteen days after such notice.

Application of proceeds of sale

42

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

FORFEITURE OF SHARES

If money payable on share not
paid, notice to be given to
members

43

If any member fails to pay any call or any instalment of call on or
before the day appointed for the payment of the same or any such
extension thereof as aforesaid, the Board of Directors may, at any
time thereafter, during such time as the call for instalment remains
unpaid, serve notice on such member requiring him to pay the same,
together with any interest that may have accrued and all expenses
that may have been incurred by the Company by reason of such non-
payment.

Form of notice

44

The notice shall (a) name a further day (nor being earlier than
fourteen days from the date of service of the notice) on or before
which the payment required by the notice is to be paid; (b) detail the
amount which is due and payable on the shares and shall state that




in the event of the non-payment at or before the time appointed, the
shares will be liable to be forfeited.

In default of payment, shares to
be forfeited

45

If the requirements of any such notice as aforesaid shall not be
complied with, any share in respect of which such notice has been
given, may at any time thereafter, before payment of all calls or
installment, interest and expenses due in respect thereof, be forfeited
by a resolution of the Board to that effect. 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.

Notice to be
on forfeiture

given

46

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

Forfeited share to be the
property of the Company and-

may be sold

47

Any share so forfeited, shall be deemed to be the property of the
Company and may be sold, re-allotted or otherwise disposed of in
such manner as the Board of Directors shall think it.

Member
money and interest owing at the
time of forfeiture

still liable to pay

48

A person whose share has been forfeited shall cease to be a member
in respect of the forfeited Share, but shall notwithstanding, remain
liable to pay and shall forthwith pay to the Company, all calls,
instalments, interest and expenses, owing in respect of such shares
at the time of the forfeiture, together with interest thereon, from the
time of the forfeiture until payment at such rate as the Board of
Directors may determine and the Board of Directors may enforce
the payment thereof without any deduction or allowance for the
value of the shares at the time of forfeiture, but shall not be under
any obligation so to do. 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.

Provision of these Articles as to
forfeiture to apply in case of
non- payment of any sum

49

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
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.

Effect of forfeiture

50

The forfeiture of a share shall involve extinction at the time of the
forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights incidental to the
share, except only such of those rights as by these Articles are
expressly saved.




Power to annul forfeiture

51

The Board of Directors may at any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed-off annul the
forfeiture thereof upon such conditions as it thinks fit.

Validity of forfeiture

52

A duly verified declaration in writing that the declarant is a Director,
the managing director or the manager or the company secretary of
the Company, and that certain shares in the Company have been
duly forfeited on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming
to be entitled to the Shares.

Right of new allottee

forfeited shares

on

53

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

(i) The transferee shall, thereupon, be registered as the holder of
the Shares.

(ii1) The transferee shall not be bound to see the application of the
purchase money, if any, nor shall his title to the share be
affected by any irregularity or individuality in the proceedings
in reference to the forfeiture, sale, re-allotment or other disposal
of the share.

Cancellation of
certificates in  respect

forfeited shares

share
of

54

Upon any sale, re-allotment or other disposal under provisions of
the preceeding Articles, the share certificates originally issued in
respect of the related shares shall (unless the same shall on demand
by the Company have been previously surrendered to it by the
defaulting member) stand cancelled and become null and void and
of no effect.

EMPLOYEES STOCK OPTIONS, SWEAT EQUITY SHARES

Employee Stock Option

55

Subject to the provisions of section 62 of the Act and the Applicable
Law, the Company may issue stock options to any of the directors,
(not being independent directors), officers, employees of the
Company, its subsidiaries, parent, associate or group company or
such other persons as may be allowed under the Applicable Laws,
which would give such persons the benefit or right to purchase or
subscribe at a future date, the securities offered by the Company at
a predetermined price, in terms of the schemes of employee
benefits. Provided that it will be lawful for such scheme to require
the director, employee, officer upon the
Company/subsidiary/parent/associate/group company, to transfer
securities acquired in pursuance of such an option, to a trust or other

leaving

body established for the benefit of employees.

Sweat Equity Shares

56

Subject to and in compliance with Section 54 and other Applicable
Law, the Company may issue the equity shares to its employees or
Director(s) at a discount or for consideration other than cash for
providing know-how or making available rights in the nature of




intellectual property rights or value additions, by whatever name
called.

PREFERENTIAL ALLOTMENT, BONUS SHARES

Preferential allotment

57

Subject to the provisions of Section 62 of the Act, read with the
conditions as laid down in the Applicable Law, and if authorized by
a special resolution passed in a general meeting, the Company may
issue shares, in any manner whatsoever, by way of a preferential
offer or private placement. Such issue on preferential basis or
private placement should also comply with the conditions as laid
down in section 42 of the Act.

Bonus shares

58

The Company may issue fully paid-up bonus shares by capitalizing
profits/reserves to its members, in any manner whatsoever, out of —

(1) its free reserves
(i1) the securities premium account; or

(iii) the capital redemption reserve account.

TRANSFER A

ND TRANSMISSION OF SHARES & DEBENTURES

Securities to be in
dematerialized form

59

Subject to Applicable Laws, every security holder who intends to
transfer securities shall get such securities dematerialized before the
transfer.

Requests for effecting transfer of securities shall not be processed
unless the securities are held in the dematerialized form with a
depository.

Transfer of Securities

60

The Company shall transfer the shares/ debentures/ Securities in
accordance with section 29 and 56 of the Act, the Companies
(Prospectus and Allotment of Securities) Rules, 2014, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time, and other Applicable Law.

Board may refuse to register
transfer or transmission

61

Subject to the provisions of Section 56 of the Act, these Articles and
other applicable provisions of the Act or any Applicable Law for the
time being in force, the Board may refuse, in the interest of the
Company or in pursuance of power under any Applicable Law, to
register the transfer of or the transmission by operation of law of the
right to, any shares or interest of a member in debentures of the
Company. The Company shall within one month other such other
period as may be prescribed in Applicable Law from the date on
which the instrument of transfer, or the intimation of such
transmission, as the case may be, is delivered to the Company, send
notice of the refusal to the transferee and the transferor or to the
person giving intimation of such transmission, as the case may be,




giving reasons for such refusal and the provisions of Section 58 of
the Act or any statutory modification thereof for the time being in
force shall apply. Provided that the registration of a transfer shall
not be refused on the ground of the transferor being either alone or
jointly with any other person or persons indebted to the Company
on any account whatsoever except where the Company has a lien on
shares.

The Board may, subject to the right of appeal conferred by Section
58 of the Act and other applicable law, decline to register —

(i) the transfer of a share, not being a fully paid share, to a person
of whom it does not approve; or

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

Death of one or more joint
holders of shares

62

In case of the death of any one or more persons named in the register
of members as the joint-holders of any share, the survivor or
survivors shall be the only person recognized by the Company as
having any title to or interest in such share, but nothing herein
contained shall be taken to release the estate of a deceased joint-
holder from any liability on shares held by him jointly with any
other person.

Transmission of share

63

Any person becoming entitled to any share in consequence to the
death, lunacy, bankruptcy or insolvency of any member or by any
lawful means, other than by a transfer in accordance with these
Articles, may with the consent of the Board of Directors (which it
shall not be under obligation to give) upon producing such evidence
of title and upon giving such indemnity as the Board of Directors
shall require, either be registered as a member in respect of such
shares or elect to have some person nominated by him and approved
by the Board of Directors and registered as member in respect of
such shares.

Provided nevertheless that if such person shall elect to have his
nominee registered, he shall testify his election by executing in
favor of his nominee an instrument of transfer in accordance with
the provision herein contained and, until he does so, he shall not be
freed from any liability in respect of such shares.

Directors entitled to.
refuse to register
more than four  joint

holders.

64

The Directors shall be entitled to decline to register more than four
persons as the holders of any share.




NOMINATION

Power to nominate 65 Every holder of shares in, or debentures or any Securities of the
Company may at any time nominate, in the manner prescribed under
the Act, a person to whom his shares or debentures of the Company
shall vest in the event of his death.

Where the shares in, or debentures or any Securities of the Company
are held by more than one person jointly, the joint holders may
together nominate, in the prescribed manner, a person to whom all
the rights in the shares or debentures of the Company, as the case
may be, held by them shall vest in the event of death of all joint
holders.

Where the nominee is a minor, it shall be lawful for the holder of
the shares or debentures or Securities to make such nomination and
to appoint, in the prescribed manner under the provisions of the Act,
any person to become entitled to the shares or debentures or
Securities of the Company, in the event of his death, during the
minority of nominee.

Rights of nominee 66 Notwithstanding anything contained in any other law for the time
being in force or in any disposition, whether testamentary or
otherwise, or in these Articles, in respect of such shares in or
debentures or any Securities of the Company, where a nomination
made in the prescribed manner purports to confer on any person the
right to vest the shares in, or debentures or any Securities of the
Company, the nominee shall, on the death of the shareholders or
holder of debentures or security holder of the Company or, as the
case may be, on the death of all the joint holders become entitled to
all the rights in the shares or debentures or Securities of the
Company to the exclusion of all other persons, unless the
nomination is varied or cancelled in the prescribed manner under
the provisions of the Act.

DEMATERIALISATION OF SECURITIES

Dematerialisation of | 67 The provisions of this Article shall apply notwithstanding anything
Securities to the contrary contained in any other Articles. The Board of
Directors shall be entitled to dematerialize the Securities and to
offer Securities in a dematerialized form pursuant to the
Depositories Act, 1996, as amended and Applicable Laws. The
provisions of this Section will be applicable in case of such
Securities as are or are intended to be dematerialized.

Options for investors 68 Every holder of or subscriber to Securities of the Company shall
have the option to receive certificates for such Securities or to hold
the Securities with a Depository. Such a person who is the
Beneficial Owner of the Securities can at any time opt out of a




Depository, if permitted by the law, in respect of any Securities in
the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed by
law, issue to the Beneficial Owner the required Certificates of
Securities. Provided that the option to opt out of a Depository shall
be available only in case where the Securities were originally issued
in physical form. If a person opts to hold his Security with a
Depository, the Company shall intimate such Depository the details
of allotment of the Securities, and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the
Beneficial Owner of the Securities.

Securities in
depositories to be in
fungible form

69

All Securities held by a Depository shall be dematerialized and be
in fungible form. Nothing contained in Section 89 and 186 of the
Act shall apply to a Depository in respect of the Securities held by
it on behalf of the Beneficial Owners.

Right of
and beneficial owners

depositories

70

(i) Notwithstanding anything to the contrary contained in the Act
or these Articles, a Depository shall be deemed to be the
registered owner for the purposes of effecting transfer of
ownership of Securities of the Company on behalf of the
Beneficial Owner.

(ii) 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.

(iii) Every person holding Securities of the Company and whose
name is entered as the Beneficial Owner in the records of the
Depository shall be deemed to be a member of the Company
and shall be entitled to all the rights and benefits and be subject
to all the liabilities in respect of the Securities which are held by
a Depository.

Service of documents

71

Notwithstanding anything in the Act or these Articles to the
contrary, where Securities are held in a Depository, the records of
the Beneficial Owners shall be provided by such Depository to the
Company by means of electronic mode.

Transfer of securities

72

Nothing contained in Section 56 of the Act or these Articles shall
apply to a transfer of Securities effected by a transferor and
transferee both of whom are entered as Beneficial Owners in the
records of a Depository.

Allotment of securities

dealt with in Depository

73

Notwithstanding anything contained in the Act or these Articles,
where Securities are dealt with by a Depository, the Company shall
immediately intimate the details of allotment of such Securities to
the Depository.




Distinctive numbers of | 74 Nothing contained in the Act or these Articles regarding the
securities held in a necessity of having distinctive numbers for Securities issued by the
depository Company shall apply to Securities held with a Depository.

Register and Index of | 75 The Register and Index of Beneficial Owners maintained by a

Beneficial Owners

Depository under the Depositories Act. 1996, as amended, shall be
deemed to be the register and index of members and Security
holders for the purposes of these Articles.

BONAFIDE EXERCISE OF RIGHTS

Bonafide exercise of rights

76

Every member and other Security holder shall use rights of such
member/ Security holder as conferred by Applicable Law or these
Articles bonafide, in the best interests of the Company or for
protection of any of the proprietary rights of such member/Security
holder, and not for extraneous, vexatious or frivolous purposes.

The Board shall, with the approval of members, have the right to
take appropriate measures including but not limited to expulsion of
membership rights including voting rights of members indulging in
persistent abuse of powers.

BORROWING POWERS

Power to Borrow

77

Subject to the provisions of Sections 73 to 76, 179, 180 of the Act
or Applicable Law and of these Articles, the Board of Directors
may, from time to time, at its discretion by a resolution passed at a
meeting of the Board or where a power to delegate the same is
available, by a decision/resolution of such delegate, raise or borrow
or secure the payment of any sum or sums of money for the purpose
of the Company from any source.

Provided however, where the moneys to be borrowed together with
the money already borrowed (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business)
exceeds the aggregate for the time being of the paid up capital, free
reserves and securities premium account, the Board of Directors
shall not borrow such money without the requisite sanction of the
Company in General Meeting. No debt incurred by the Company in
the excess of the limit imposed by these Articles shall be valid or
effectual unless the lender proves that advancing of the loan was in
good faith and without knowledge that the limit imposed by this
Article had been exceeded.

Terms of issue of
debentures

78

Subject to the Applicable Law and these Articles, any debenture,
debenture-stock or other Securities may be issued on such terms and
conditions as the Board may think fit including Securities
convertible into shares of any denomination, and with any privileges

and conditions as to redemption, surrender, drawing, allotment of




shares, attending (but not voting) at general meetings, appointment
of Directors and otherwise.

Mortgage of
capital

uncalled

79

If any uncalled capital of the Company is included in or charged by
mortgage or other security, to secure the fulfilment of any contracts
or engagement entered into by the Company, the Directors may,
subject to the provisions of the Act and the Articles make calls on
the members in respect of such uncalled capital in trust for the
person in whose favour such mortgage or security is executed.

Transfer of debentures

80

The holder of a debenture can transfer his interest therein in the
same manner and subject to the same regulation under which the
shares can be transferred under these Articles.

MEETING OF MEMBERS

Annual General Meeting

81

The Company shall in each year hold a General Meeting, in addition
to any other meeting as its annual general meeting in accordance
with the provisions of the Act and shall specify the meeting as such
in the notice calling it. Except in the case where the Registrar has
given an extension of time for holding any annual general meeting,
not more than fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next.

Every annual general meeting shall be called at any time during
business hours on a day that is, between 9 a.m. and 6 p.m. on any
day that is not a national holiday and shall be held either at the
registered office of the Company or at some other place within the
city or town or village in which the registered office of the Company
is situated for the time being or through video conferencing or other
audio video means as may be permitted under the Applicable Law.

Persons entitled to
General Meeting

attend

82

Every member of the Company shall be entitled to attend either in
person or by proxy and the Auditor of the Company shall have the
right to attend and to be heard at any General Meeting which he
attends, on any part of the business which concerns him as Auditor.

Extra-ordinary
meeting

general

83

All General Meetings other than annual general meeting shall be
called extraordinary general meeting. The Board may, whenever it
deems fit, call an extra ordinary general meeting. Provided that an
extra ordinary general meeting of the Company shall be held at a
place within India or through video conferencing or other audio
video means as may be permitted under the Applicable Law.

The Board may, whenever it thinks fit, call an extra- ordinary
general meeting of the Company.

The Board of Directors of the Company shall on the requisition in
writing by such member or members of the Company as is specified
in Section 100 of the Act proceed to call an extra-ordinary general




meeting of the Company. Any meeting called as above by the
requisitionists shall be called in the same manner, as nearly as
possible, as that in which meetings are called by the Board.

Postal  ballot &
contemporaneous

other
methods of
seeking consent of members

84

Where permitted or required by Applicable Law, the Board may,
instead of calling a meeting of any members/ class of members/
debenture holders, seek their approval/assent by postal ballot
including e-voting. Such postal ballot shall comply with the
provisions of Applicable Law in this behalf.

E-voting in case of general
meetings

85

Where permitted/required by Applicable Law, the Company shall
provide to its members facility to exercise their right to vote on
resolutions proposed to be considered at a General Meeting by
electronic means (through remote e-voting as well as voting at
General Meeting) and the Company shall follow the procedure laid
down under the Act and Applicable Law.

Circulation of members

resolution

86

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

Notice of General Meeting

87

Save as provided in the Act, not less than clear twenty-one clear
days’ notice shall be given of every General Meeting of the
Company. The notice of meeting shall specify the day, date, place,
mode and hour of the meeting and shall contain a statement of the
special business(es) to be transacted thereat and shall be given,
either in writing or through electronic mode, to every member or
legal representative of any deceased member or the assignee of an
insolvent member, Auditor(s) and every Director of the Company.

A General Meeting may be called at a shorter notice if consented to
in writing or any electronic mode —

(1) in the case of annual general meeting, by not less than 95%
of the members entitled to vote at such meeting; and

(ii) in the case of any other general meeting by members of the
Company holding majority in number of members entitled
to vote and who represent not less than 95% of such part of
the paid-up share capital of the Company as gives a right to
vote at the meeting.

Omission to give notice not to
invalidate a proceedings of
meeting

88

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

Business to be transacted

89

Save as otherwise provided in the Act, no business can be discussed
or transacted at any General Meeting which has not been mentioned
in the notice or notices convening such meeting.




Quorum

90

Save as otherwise provided herein, the quorum for the General
Meetings shall be as provided in Section 103 of the Act.

No business shall be transacted at the General Meeting unless the
requisite quorum be present at the commencement of the meeting.
A body corporate being a member shall be deemed to be personally
present if it is represented in accordance with Section 113 of the
Act. President of India or the Governor of State being a member of
the Company shall be deemed to be personally present if he is
represented in accordance with Section 112 of the Act.

Presence of quorum

91

If within half an hour from the time appointed for holding a meeting
of the Company, a quorum is not present, the meeting if called by
or upon the requisition of members shall stand dissolved and in any
other case the meeting shall stand adjourned to the same day in the
next week or if that day is a public holiday until the next succeeding
day which is not a public holiday at the same time and place or to
such other day and such other time and place as the Board may
determine. If at the adjourned meeting also, a quorum is not present
within half an hour from the time appointed for holding the meeting,
the members present shall be a quorum and may transact the
business for which the meeting was called.

Resolution passed at
adjourned meeting

92

Where a resolution is passed at an adjourned meeting of the
Company, the resolution shall for all purposes be treated as having
been passed on the date on which it is in fact passed and shall not
be deemed to have been passed on any earlier date.

Chairperson of General

Meeting

93

The Chairperson of the Board of Directors, if any, shall be entitled
to preside as Chairperson at every General Meeting of the Company.

If there is no such Chairperson, or if at any meeting, he shall not be
present within fifteen minutes after the time appointed for holding
such meeting, or is unwilling to take the chair, the Directors
present shall elect one of them as Chairperson and if no Directors
be present within fifteen minutes after the time appointed for
holding the meeting or if the Directors present decline to take the
chair, then the members present shall elect one amongst themselves
to be a Chairperson.

If a poll is demanded on the election of the Chairperson, it shall be
taken forthwith in accordance with the provisions of the Act and the
Chairperson elected on show of hands shall exercise all the powers
of the Chairperson under the said provision. If some other person is
elected as a result of the poll, he shall be the Chairperson for the rest
of the meeting.

Business confined to election of
Chairperson whilst chair vacant

94

No business shall be discussed at any General Meeting except the
election of a Chairperson whilst the chair is vacant.




Chairperson adjourn

meeting

may

95

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

(i) No business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place or in respect of which adequate notice
has been given.

(ii1) 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 Section 103 of the Act, it
shall not be necessary to give any notice of an adjournment of
or of the business to be transacted at any adjourned meeting.

Chairperson's declaration of

result of voting

96

A declaration by the Chairperson of the meeting of the passing of a
resolution by a show of hands, e-voting or otherwise and an entry to
that effect in the books containing the minutes of the proceeding of
the Company shall be conclusive evidence of the fact of passing of
such resolution or otherwise.

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

Chairperson’s casting vote

97

In the case of an equality of votes, the Chairperson shall have a
casting vote in addition to the vote or votes to which he may be
entitled as a member.

VOTE OF MEMBERS

Members paying money in

advance not
to be entitled to vote in respect

Thereof

98

A member paying the whole or a part of the amount remaining
unpaid on any share held by him, if no part of that amount has been
called up, shall not be entitled to any voting rights in respect of the
amount so paid by him until the same would, but for such payment,
become presently payable.

Restriction on voting rights

99

No member shall be entitled to vote either personally or by proxy,
at any General Meeting or Meeting of a class of shareholders in
respect of any shares registered in his name on which any calls or
other sums presently payable by him have not been paid or, in regard
to which the Company has exercised any right of lien.

Number of votes to which
member entitled

100

Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on a show of hands, every member
present in person shall have one vote and 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. A member may exercise his vote at a
meeting by electronic means in accordance with Section 108 of the
Act and shall vote only once.

Vote of members of unsound
mind

101

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; any such committee or guardian may on a poll vote by

proxy.

Votes in respect of deceased or
insolvent members

102

Any person entitled under the Transmission clause to transfer any
shares may vote at any General Meeting in respect thereof in the
same manner as if he was the registered holder of such shares,
provided that atleast forty eight hours before the time of holding the
meeting or adjourned meeting, as the case may be, at which he
proposes to vote he shall satisfy the Company of his rights to
transfer such shares and give such indemnity (if any) as the
Company may require unless the Company shall have previously
admitted his right to vote at such meeting in respect thereof.

Voting in
proxy

person or by

103

Subject to provisions of these Articles, vote may be given either
personally or by proxy. A body corporate being a member may vote
by a representative duly authorised in accordance with Section 113
of the Act, and such representative shall be entitled to exercise the
same rights and powers (including the rights to vote by proxy) on
behalf of the body corporate which he represents as the body
corporate could exercise if it were an individual member.

Rights of members to use their
votes differently

104

On poll taken at a meeting of the Company, a member entitled to
more than one vote or his proxy, or other person entitled to vote for
him, as the case may be, need not, if he votes, use all his vote or cast
in the same way all the votes he uses.

Proxies

105

Any member of the Company entitled to attend and vote at a
meeting of the Company shall be entitled to appoint another person
(whether a member or not) as a proxy to attend and vote at the
meeting on his behalf. Provided that a proxy shall not have any right
to speak at such meeting and shall not be entitled to vote except on
a poll, except where Applicable Law provides otherwise. Every
notice convening a meeting of the Company shall state that a
member entitled to attend and vote is entitled to appoint a proxy.
Right of appointment of proxy(ies) to attend and cast vote on behalf
of the member(s) shall not be available in case of meeting(s) held
through video conferencing/other audio video means.

Proxy either for specified

meeting or for a period

106

A member may appoint a proxy either for the purposes of a
particular meeting specified in the instrument of proxy and any
adjournment thereof or for every meeting to be held before a date




specified in the instrument and every adjournment of any such
meeting.

Deposit of instrument

of appointment

107

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 of attorney or authority, shall be deposited at the
registered office of the Company forty-eight 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. No instrument
appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

Validity of votes given by proxy
notwithstanding revocation of
authority

108

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 revocation of the proxy or of the authority under which
such 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.

Chairperson of any meeting to
be the judge of validity of any
vote

109

The Chairperson of any meeting shall be the sole judge of every vote
tendered at such meeting.

BOARD OF DIRECTORS

Number of Directors

110

The number of Directors of the Company shall not be less than three
or more than fifteen. However, the Company may appoint more than
15 Directors after passing a Special Resolution. Composition of the
Board shall be in accordance with the provisions of Section 149 of
the Act and other Applicable Laws. Provided that where there are
temporary gaps in meeting the requirements of Applicable Law
pertaining to composition of Board of Directors, the remaining
Directors shall (a) be entitled to transact business for the purpose of
attaining the required composition of the Board; and (b) be entitled
to carry out such business as may be required in the best interest of
the Company in the meantime.

Board’s power to
additional directors

appoint

111

Subject to the provisions of Sections 149, 152 and 161 of the Act
and Applicable Laws, the Board shall have power at any time, and
from time to time, to appoint a person as an additional director,
provided the number of the Directors and additional directors
together shall not at any time exceed the maximum strength fixed
for the Board by these Articles.

Nominee Directors

112

The Company shall, subject to the provisions of the Act and these

Articles, be entitled to agree with any Person including inter alia




holding company/joint venture partner, if any, a financial
institution, government authority and a venture capital fund, that he
or it shall have the right to appoint his or its nominee on the Board,
not being an independent director, upon such terms and conditions
as the Company may deem fit.

A nominee Director may at any time be removed from the office by
the appointing authority who may from the time of such removal or
in case of death or resignation of person, appoint any other(s)
nominee director in his place. Any such appointment or removal
shall be in writing, signed by the appointer and served on the
Company.

Appointment  of  alternate
director

113

Subject to the provisions of Section 161 of the Act, the Board may
appoint an alternate director to act for a Director (hereinafter 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 in place of an independent director. An alternate
director appointed under this Article shall not hold office for a
period longer than that permissible to the Original Director in whose
place he has been appointed and shall vacate the office if and when
the Original Director returns to India. If the terms of office of the
Original Director is determined before he so returns to India, any
provisions in the Act or in these Articles for the automatic
reappointment of any retiring Director in default of another
appointment shall apply to the Original Director, and not to the
alternate director.

Directors may fill
vacancies

114

Subject to the provisions of Sections 152, 161 and 169 of the Act
and Applicable Laws, the Board shall have power at any time and
from time to time to appoint a Director to fill a casual vacancy. Any
person so appointed shall hold office only up to the date to which
the Director in whose place he is appointed would have held office
if it had not been vacated by him.

Independent directors

115

Subject to the provisions of Section 149 of the Act and other
Applicable Laws, the Board or any other Committee as per the Act
shall identify potential individuals for the purpose of appointment
as Independent Director(s) either from the data bank established
under Section 150 of the Act or otherwise.

The Board on receiving such recommendation shall consider the
same and appoint the Independent Director subject to approval at
General Meeting.

Casual vacancy of independent
director

116

Any casual vacancy of an independent director caused by way of
removal, resignation, death, vacation of office under Section 167 of
the Act and/or Applicable Law or pursuant to any court order or due
to disqualification under Section 164 of the Act shall be filled in




accordance with the Applicable Law. No such casual vacancy shall
prejudice the functioning of the Board during the intervening
period.

No stock option to independent
director

117

An independent director shall not be entitled to any stock option and
may receive remuneration by way of sitting fee, reimbursement of
expenses for participation in the Board, committee and general
meeting(s) and such commission based on profits, as maybe
approved by the Board/members as per the Act and Applicable
Laws.

Liability of  independent
director(s)

118

An independent director shall be held liable, only in respect of such
acts of omission or commission by a Company which had occurred
with his knowledge, attributable through Board processes, and with
his consent or connivance or where he had not acted diligently.

Remuneration of Directors

119

Subject to the provisions of Section 197 of the Act and Applicable
Laws, a Director may be paid remuneration either by way of a
monthly payment or at a specified percentage of the net profits of
the Company or partly by one way and partly by the other.

Provided that where the Company takes a Directors’ and Officers’
Liability Insurance, specifically pertaining to a particular Director
and/or officer, then the premium paid in respect of such insurance,
for the period during which a Director and/or officer has been
proved guilty, will be treated as part of remuneration paid to such
Director and/or officer.

Sitting fee

120

The fees payable to a Director for attending the meetings of the
Board or Committee thereof shall be such sum as may be decided
by the Board of Directors from time to time within the maximum
limit as prescribed under Section 197(5) of the Act and Applicable
Law. Fee shall also be paid for attending any separate meeting of
the independent directors and General Meeting of the Company in
pursuance of any provision of the Act. Fee shall also be payable for
participating in meetings through permissible electronic mode.

Out of pocket expenses

121

In addition to the remuneration payable pursuant to Section 197 of
the Act, the Directors may be paid all conveyance, hotel and other
out of 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 and in connection with
the business of the Company.

Vacation of office by Directors

122

The office of a Director shall ipso facto become vacant:

(i) on the happening of any of the events as specified in Section
167 of the Act;




(i1) if a person is a Director of more than the number of Companies
as prescribed in the Act at a time;

(iii)in the case of alternate Director, on return of the original
Director in terms of Section 161 of the Act;

(iv) having been appointed as a Director by virtue of his holding any
office or other employment in the holding, subsidiary or
associate company, when he ceases to hold such office or other
employment in that company;

(v) if he is removed in pursuance of Section 169 of the Act; and

(vi) upon any other disqualification that the Act may prescribe.

Removal of Directors

123

The Company may, subject to the provisions of Section 169 and
other applicable provisions of the Act, remove any Director
before the expiry of period of his office.

Resignation of Directors

124

Subject to the provisions of Applicable Law, except the managing
director or a whole-time director or any executive director, who
shall be bound by the terms of appointment as such, a Director may
resign from his office by giving a notice in writing to the Company
and the Board shall take note of the same.

A nominee Director shall not give any notice of resignation except
through the nominating person.

The resignation of a Director shall take effect from the date on
which the notice is received by the Company or the date, if any,
specified by the Director in the notice, whichever is later. Provided
that the Director who has resigned shall be liable even after his
resignation for the offences which occurred during his tenure.

Directors may contract with
Company

125

Subject to the Applicable Laws, a Director or any Related Party as
defined in the Act or other Applicable Law may enter into any
contract with Company for the sale, purchase or supply of any
goods, materials, or services, or other contract involving creation or
transfer of resources, obligations or services, subject to such
approvals as required under the Applicable Law.

Interested Director not to
participate or to vote in Board's
proceedings

126

Subject to the provisions of Section 184 of the Act, no Director of
the Company shall, as a Director, take any part in the discussion of,
or vote on any contract or arrangement entered into, or to be entered
into, by or on behalf of the Company, if he is any way whether
directly or indirectly concerned or interested in such contract or
arrangement, nor shall his presence count for the purpose of forming
a quorum at the time of any such discussion or vote and if he does
vote, it shall be void.




RETIREMENT OF DIRECTORS BY ROTATION

Rotation of Directors

127

At least two-thirds of the total number of Directors, excluding the
independent directors, whether appointed under this Act or any
other law for the time being in force, on the Board of a Company,
will be the Directors who are liable to retire by rotation
(“Rotational Directors”).

Retirement of Directors

128

At every annual general meeting of the Company, one-third of the
Rotational Directors, or if their number is not three or a multiple of
three, then, the number nearest to one-third, shall retire from office.
The Company may appoint a managing or a whole-time director, or
any other executive director, as Rotational Director.
Director shall be eligible for the re-election.

A retiring

Appointment of Directors to be
voted on individually

129

Save as permitted by Section 162 of the Act, every resolution at a
General Meeting for the appointment of a Director shall be placed,
voted individually.

Appointment
director

of non-retiring

130

The eligibility and appointment of a person other than a retiring
Director to the office of Director shall be governed by the provisions
of Section 160 of the Act.

MANAGING DIRECTOR - WHOLE TIME DIRECTOR

Board may appoint managing
directors(s) or whole time
director(s)

131

Subject to the provisions of the Act and these Articles, the Board of
Directors shall have power to appoint or reappoint from time to time
one or more of its members as managing director(s) (which term
includes joint/ deputy managing director) or whole time director(s)
of the Company for such term not exceeding five years at a time as
it may think fit to manage the affairs and business of the Company
and may from time to time (subject to the provisions of any contract
between him or them and the Company) remove or dismiss him or
them from office and appoint another or others in his or their place
or places.

Power and duties of managing
and/or whole time director(s)

132

Subject to the superintendence, control and direction of the Board,
the day to day management of the Company shall be in the hands of
the managing director(s) and/or whole-time director(s), if any, with
power to the Board to distribute such day to day management
functions among such director(s) in any manner as deemed fit by
the Board and subject to the provisions of the Act and these Articles,
the Board may by resolution, vest in any such managing director(s)
or whole time director(s), such of the power vested in the Board
generally as it thinks fit and such powers may be made exercisable
for such period(s) and upon such conditions and subject to such
restrictions as it may determine and they may subject to the
provisions of the Act and these Articles confer such powers either
collaterally with or to the exclusion of or in substitution for all or




any of the powers of the directors in that behalf and may from time
to time, revoke, withdraw, alter or vary all or any of such powers.

Prohibition of simultaneous

appointment of  Managing

Director and Manager

133

The Company shall not appoint or employ at the same time the
Managing Director and Manager.

PROCEEDIN

GS OF THE BOARD OF DIRECTORS

Meeting of Directors

134

The Directors may meet together as a Board from time to time for
the conduct and despatch of business, adjourn or otherwise regulate
the meetings, as they think fit.

Participation of directors
Board meeting

in

135

Subject to the provisions of Section 173(2) of the Act and the Rules
made thereunder or other Applicable Laws, the Directors may
participate in meetings of the Board through physical presence,
video conferencing or other audio-visual means, including net
conferencing as the Board may from time to time decide.

In case of participation in the Board meeting through video
conferencing or other audio-visual means, including net
conferencing, the security and confidentiality of the board
proceedings shall be the responsibility of the director so
participating.

Notice of meeting

136

A meeting of the Board shall be called by giving not less than seven
days’ notice in writing to every Director, at his address registered
with the Company and such notice shall be sent by hand delivery or
by post or courier or by electronic means. The notice of the meeting
shall inform the Directors regarding the option available to them to
participate through electronic mode and shall provide all the
necessary information to enable the Directors to participate through
such electronic mode.

A meeting of the Board may be called at shorter notice to transact
urgent business subject to the condition that at least one independent
director, if any, shall be present at the meeting.

Provided further that in case of absence of independent directors
from such a meeting of the Board, decisions taken at such a meeting
shall be circulated to all the Directors and shall be final only on
ratification thereof by at least one independent director, if any.

When meeting to be convened

137

The Company Secretary or any Director, or such other person as
may be authorized, may, at any time, act upon the request of a
Director convene a meeting of the Board of Directors by giving a
notice in writing to every Director.




Quorum

138

The quorum for a meeting of the Board shall be one third of its total
strength or two directors, whichever is higher or such other number
as may be prescribed in the Applicable Law.

Procedure = when  meeting

adjourned for want of quorum

139

If a meeting of the Board could not be held for want of quorum, then
the meeting shall automatically stand adjourned till the same day in
the next week, at the same time and place, or if that day is a public
holiday, till the next succeeding day which is not a public holiday at
the same time and place.

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

Chairperson

140

The Board may elect a Chairperson, and determine the period for
which he is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present at the time appointed for holding the
same, the Directors present shall elect someone among the Directors
present to be the Chairperson of such meeting.

Matters to be decided on

majority of votes

141

Save as otherwise expressly provided in the Act, questions arising
at any meeting of the Board shall be decided by a majority of votes,
and in case of equality of votes, the Chairperson shall have a second
or casting vote.

Directors  may  constitute

committee

142

The Board of Directors may, subject to the provisions of the Act and
these Articles, from time to time, constitute committees of the
Board, and delegate any of the powers to such committee. All acts
done including all resolution duly passed by any such committee of
the Board in conformity with the Applicable Law and in fulfilment
of the purpose of its appointment, but not otherwise, shall be valid,
effective and have the like force and effect, as if done by the Board.

Meeting of the committee how
to be governed

143

The meeting and proceedings of any such committee of the Board
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meeting and
proceedings of the Board, so far as the same are applicable thereto
and are not superseded by any bye law or regulations made by the
Board or provided otherwise in the Applicable Law.

Acts of Board/ committee valid
notwithstanding  defect in

appointment

144

No act done by a person as a director shall be deemed to be invalid,
notwithstanding that was subsequently noticed that his appointment
was invalid by reason of any defect or disqualification or had
terminated by virtue of any provision contained in the Act or in these
Articles; Provided that nothing in this Article shall be deemed to




give validity to any act done by a Director after his appointment has
been shown to the Company to be invalid or to have been
terminated.

OWERS OF THE BOARD

General powers of Directors

145

The Board of Directors shall be entitled to exercise all such powers
and to do all such acts and things, as the Company is authorised to
exercise except such powers/acts/things which the Directors are
required under the Act and Applicable Law or by these Articles or
otherwise to be exercised or done by the Company in General
Meeting. No regulations made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been
valid if that regulation had not been made.

Restrictions on Board’s powers

146

Nothing in this Article contained shall be deemed to affect the right
of the Company in General Meeting to impose restrictions and
conditions on exercising of any powers by the Board.

Specific powers of the Board

147

Without prejudice to the general powers and subject to the
restrictions contained in these Articles or the Applicable Laws, the
Directors shall also have the following powers that is to say, power-

(i) To pay the costs, charges and expenses preliminary and
incidental to the formation, promotion, establishment and
registration of the Company.

(i) To pay and charge to the capital account of the Company any
commission or interest, lawfully payable thereof under the
provision of Section 40 of the Act.

(iii)) To appoint and nominate any person(s) to act as proxy for
purpose of attending and/or voting on behalf of the Company at
a shareholders/ debenture holder / Security holder / class of
shareholders / secured creditors / unsecured creditors meeting
of any company or association.

(iv) Subject to Section 179 and 188 of the Act, to purchase or
otherwise acquire for the Company any property, rights or
privileges, which the Company is authorised to acquire, at or for
such price or consideration and generally on such terms and
conditions as they may think fit and in any such purchase or
other acquisition accept such title as the Directors may believe
or may be advised to be reasonably satisfactory.

(v) Subject to the provisions of the Act and Applicable Law, to pay
for any property, rights or privileges or services, either wholly
or partially in cash or in shares, bonds, debentures, mortgages,
or other Securities of the Company, and any such shares may be
issued




either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon.

(vi) To secure the fulfilment of any contracts or engagement entered
into by the Company by the mortgage or charge of all or any of
the property of the Company and its uncalled Capital for the
time being or in such manner as they may think fit.

(vii) To accept from any member, so far as may be permissible by
Applicable Law, surrender of his shares or any part thereof, on
such terms and conditions as shall be agreed.

(viii) To borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular through
the issue of debenture or debenture stock, perpetual or otherwise
charged upon all or any of the Company’s property (both
present and future).

(ix) To open and deal with current account, overdraft accounts with
any bank/banks for carrying on any business of the Company.

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

(xi) To institute, conduct, defend, compound or abandon any legal
proceedings by or against the Company or its officers, or
otherwise concerning the affairs of the Company, and also to
compound and allow time for payment or satisfaction of any
debts due and of any claims or demands by or against the
Company and to refer any difference to arbitration, either
according to Indian Law or according to foreign law and either
in India or abroad and observe and perform or challenge any
award made therein.

(xii) To refer any claims or demands or differences by or against
the Company or to enter into any contract or agreement for
reference to arbitration, and observe, enforce, perform,
compound or challenge such awards and to take proceedings for
redressal of the same.

(xiii) To act as trustees in composition of the Company’s debtors
and/or to act on behalf of the Company in all matters relating to
bankrupts and insolvents.




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

(xv) Subject to the provisions of Sections 179 and 186 of the Act,
to invest and deal with any moneys of the Company not
immediately required (not being shares of this Company), with
or without security and in such manner as the Board may think
fit, and from time to time to vary the size of such investments.
Save as provided in section 187 of the Act, all investments shall
be made and held in the Company's own name.

(xvi) To get insured any or all the properties of the Company and
any or all the employees and their dependents against any or all
risks for which the insurance companies carry any business and
to sell, assign, surrender or discontinue any policies of
assurances effected.

(xvii) To observe the restrictions imposed in regard to making of
any loans, giving any guarantee or providing any security to the
bodies corporate.

(xviil) and to acquire, by way of subscription, purchase or
otherwise, the shares of any other body corporate to the extent
and to accordance with the provisions of Section 186 of the Act.

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

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

(xxi) To distribute by way of bonus amongst the staff of the
Company a share in the profits of the Company and to give to a
Director or any officer or any other person a commission on the
profits of any particular business or transactions; and to charge
such bonus or commission as a part of the working expenses of
the Company.




(xxii) To provide for the welfare of Directors or ex-Directors or
employees or ex- employees of the Company and wives, widows,
and families or the dependents or connections of such person, by
building or contributing to the building of houses, dwelling, units
or chawls or by grants of money, pension, gratuities, allowances,
bonus or other payments or by creating and from time to time
subscribing or contributing to provident and other associations,
institutions, funds or trusts and by providing or subscribing or
contributing towards places of instructions and recreation,
hospitals and dispensaries, medial and other attendance as the
Board shall think fit, and subject to the provisions of the Section
181 of the Act, to subscribe or contribute to otherwise to assist or
to guarantee 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 of public and general utility or
otherwise.

(xxiii) To recommended any dividend, subject to the provisions of
Section 123 of the Act and to set aside, out of the profits of the
Company, such sums as they may think proper, for depreciation
or to the depreciation fund, or to insurance fund, or as a reserve
fund or sinking fund or any special fund to meet contingencies or
to repay debentures or debenture stock or for special dividends or
for equalised dividends or for repairing, improving, extending
and maintaining any of the properties of the Company and for
such other purposes (including the purposes referred to in the
preceding clause) as the Board may, in their absolute discretion,
think conducive to the interest of the Company.

(xxiv) Subject to the provisions of the Act to appoint, and at their
discretion remove or suspend such general managers, managers,
secretaries, assistants, supervisors, scientists, technicians,
engineers, consultants, legal, medical or economic advisers,
research workers, labourers, clerks, agents and servants of
permanent, temporary or special services as they from time to
time think fit, and to determine their powers and duties, and to
fix their salaries or emoluments or remuneration, and to require
security in such instances and of such amounts as they may
think fit, and also from time to time to provide for the
management and transaction of the affairs of the Company in
any specified locality in India or elsewhere in manner as they
think fit.

(xxv) Subject to Applicable Law as amended from time to time,
and at any time, delegate to any persons so appointed either by
Power of Attorney under the Seal of the Company or by
authority letter or otherwise any of the powers, authorities, and
discretions for the time being vested in the Board on such terms,
for such period and subject to such conditions as the Board may
think fit, and the Board may at any time remove any person so




appointed, and may annul or vary any such
delegation.

(xxvi) Subject to Sections 184 and 188 of the Act, for or in relation
to any of the matters aforesaid or otherwise for the purposes of
the Company to enter into all such negotiations, contracts and
arrangements and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name and
on behalf of the Company as they may consider expedient.

(xxvii) From time to time to make, vary and repeal bye-laws for
regulation of the business of the Company-

- To have superintendence, control and direction over
managers or managing director or whole-time director and

all other officers of the Company;

- To delegate any of the powers as aforesaid to any person.

MINUTES

Making of Minutes

148

The Company shall cause minutes of all proceedings of every
General Meeting and every meeting of the Board of Directors and
of every committee of the Board to be kept by making, within thirty
days of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with pages consecutively
numbered.

Minutes to be evidence of the
proceedings

149

Where the minutes of the proceedings of any General Meeting of
the Company or of any meeting of the Board or a committee of
Board have been kept in accordance with the provisions of Section
118 of the Act, then, until the contrary is proved, the meeting shall
be deemed to have been duly called and held, all proceedings there
at to have been duly taken place, and the resolutions passed to have
been duly passed and in particular, all appointments of Directors,
key managerial personnel, Auditors, or liquidators made at the
meeting shall be deemed to be valid.

COMPANY SECRETARY

Company Secretary

150

The Board shall, from time to time, appoint any individual
possessing the qualifications prescribed under the Applicable Law
(“Company Secretary”) to perform any functions, which by the Act
or Applicable Law are to be performed by the Company Secretary
and to execute any other ministerial or administrative duties, which
may from time to time be assigned to the Company Secretary by the
Board of Directors. The functions of a Company Secretary shall be
in accordance with Section 205 of the Act and other Applicable
Law.




THE SEAL

The Seal; its custody and uses

151

The Board of Directors shall provide a Common Seal for the
purpose of the Company and shall have power from time to time to
destroy the same and substitute a new Seal in lieu thereof. Board
shall provide for the safe custody of the Seal for the time being. The
Company shall also be at liberty to have an official Seal for use in
any territory, district or place outside India.

Affixation of Seal

152

The Seal of the Company shall not be affixed on any instrument
except by the authority of a resolution of the Board of Directors or
a committee of the Board previously given and in the presence of
such Directors and the Company Secretary or such other person as
the Board may specify/ appoint in that behalf who shall sign every
instrument to which the Seal is affixed; Provided that the certificates
of shares or debentures shall be sealed in the manner and in
conformity with the provisions of the Act.

DIVIDENDS

Division of profits

153

The profits of the Company, subject to any special rights as to
dividends or authorized to be created by these Articles, and subject
to the provisions of these Articles shall be divisible among the
members in proportion to the amount of capital paid-up on the
shares held by them respectively.

Declaration of Dividend by the
Company in General Meeting

154

Subject to the provisions of Section 123 and other applicable
provisions of the Act, the Company in General Meeting may declare
dividends to be paid to members according to their respective rights
and interest in the profits and may fix the time for payment and the
Company shall comply with the provisions of Section 123 of the
Act, but no dividends shall exceed the amount recommended by the
Board of Directors, but the Company may declare a smaller
dividend in General Meeting. No dividend shall bear interest against
the Company.

Interim dividend

155

Subject to the provisions of Section 123 of the Act and Applicable
Law, the Board of Directors may, from time to time, pay to the
Members such interim dividends as in the judgment of the Board,
the profits of the Company justifies.

Capital paid up in advance at
interest not to earn dividend

156

Where the Capital is paid in advance of the calls upon the footing
that same shall carry interest, such capital shall not, whilst carrying
interest, confer a right to dividend or to participate in profits.

Dividends
amount paid up

in proportion to

157

All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but
if any share is issued on terms providing that it shall rank pari-passu




for dividend as from a particular date then such share shall rank
pari-passu for dividend accordingly.

Deduction from dividend

payable

158

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

Retention of dividends

159

The Board may retain dividends on which Company has lien and
may apply the same towards satisfaction of debts, liabilities or
engagements in respect of which lien exists.

Effect of transfer of shares

160

A transfer of shares does not pass the right to any dividend declared
thereon before the registration of the transfer.

Dividend, how remitted

161

The Dividend once declared shall be paid to all the persons who are
shareholders as on cut-off date/record date/book closure.

The dividend may be remitted by any electronic mode, or by way of
cheque / warrant / demand draft sent through the post to the
registered address of the shareholder entitled to the payment of the
dividend or in case of joint-holders, to the registered address of that
one of the joint-holders which is first named on the register of
members. The Company shall not be liable or responsible for any
cheque / warrant / demand draft lost in transit or for any dividend
lost to the member due to the forged endorsement on any cheque /
warrant.

Dividends to be paid within
thirty days

162

The Company shall remit the Dividend to the share-holder entitled
to the payment of dividend, within thirty days from the date of
declaration or such other time period as may be prescribed under the
relevant provisions of the Act.

Unpaid/unclaimed dividend

163

The Company shall comply with all the provisions
of Sections 124 and 125 of the Act and related rules in the respect
of transfer of all unclaimed or unpaid dividend and shares related
thereto to the Investor Education and Protection Fund.

RESERVES

Reserves

164

The Board may, from time to time, before recommending any
dividend, set aside out of the profits of the Company such sums as
it thinks fit as reserves which shall, at the discretion of the Board,
be applicable for any purpose to which the profits of the Company
may be properly applied in terms of the Applicable Law.

Declaration of dividend out of
free reserves

165

Such reserve, being free reserve, may also be used to declare
dividends in the event the Company has inadequate or absence of
profits in any financial year, in accordance to Section 123 of the Act
and the Rules made in that behalf.




CAPITALISATION

Capitalisation

166

The Company in General Meeting may, upon the recommendation
of the Board, resolve —

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

(i1) that such sum be accordingly set free for distribution in the
manner specified below amongst the members who would have
been entitled thereto, if distributed by way of dividend, and in
the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the applicable provisions contained herein, either in or
towards-

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

(i1) paying up in full, unissued shares of the Company to be allotted
and distributed, credited as fully paid up to and amongst such
members in the proportions aforesaid; or

(iii) partly in the way specified in sub-clause (i) and partly in that
specified in sub-clause (ii).

(iv) securities premium account and capital redemption reserve
account may, for the purposes of this regulation, be applied in
the paying up of unissued shares to be issued to members of
the Company as fully paid bonus shares.

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

Fractional Certificates
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Whenever such a resolution as aforesaid shall be passed the
Board shall-

(i)  make all appropriations and applications of the undivided
profits resolved to capitalise thereby, and all allotments and
issue of fully paid shares if any; and

(i) generally do all acts and things required to give effect
thereto;

The Board shall have full power -
(i)  to make such provision, by the issue of fractional certificates

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




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

Any agreement made under such authority shall be effective and
binding on all such members

For the purpose of giving effect to any resolution, under the
preceding paragraph of this Article, the Directors may give such
directions as may be necessary and settle any question or difficulties
that may arise in regard to any issue including distribution of new
equity fractional certificate as
they think fit.

ACCOUNTS

Books to be kept
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The Company shall keep at its registered office or at such other
places in India as the Board thinks fit, proper books of accounts and
other relevant books and papers and financial statements for every
financial year in accordance with Section 128 of the Act.

Inspection of books
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The books of accounts and other books and papers shall be open to
inspection by any Director during business hours.

No member (not being a Director) shall have any right of inspecting
any account books or documents of the Company except as allowed
by Applicable Law or authorised by the Board or the Company in
General Meeting.

Notice of place of keeping
books
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Where the Board decides to keep all or any of the books of account
at any place in India other than the registered office of the Company,
the Company shall within seven days of the decision file with the
Registrar a notice in writing giving, the full address of that other
place.

Preserve books
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The Company shall preserve in good order the books of account
relating to the period of not less than eight years preceding the
current year together with the vouchers relevant to any entry in such
Books of Account.

Books of branch office
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Where the Company has a branch office, whether in or outside
India, the Company shall be deemed to have complied with the
preceding Article if proper books of account relating to the




transactions effected at the branch office are kept at the branch
office and proper summarized returns made up to date at intervals
of not more than three months are sent by the branch office to the
Company at its registered office or at any other place in India, at
which the Company’s books of account are kept as aforesaid.

True and fair view
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The books of account shall give a true and fair view of the state of
affairs of the Company or branch office, as the case may be, and
explain its transactions effected both at the registered office and its
branches and such books shall be kept on accrual basis and
according to the double entry system of accounting.

Financial statements to be laid
before annual general meeting
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The Board of Directors shall in accordance with Section 129 of
the Act, cause to be prepared and laid before each annual general
meeting the financial statements of the Company made up as the
end of the financial year which shall be a date which shall not
precede the day of the meeting by more than six months or such
extended period as shall have been granted by the Registrar under
the provisions of the Act or such other period as prescribed in
Applicable Law.

Form and contents of financial
statements

175

Every financial statement of the Company shall be in the form set
out in the Act.

Signing and approval of
Financial statements

176

financial  statement of the Company, as
aforesaid or the abridged statements thereof, if required, shall be
signed

on behalf of the Board, by the Chairperson of the Company where
he is authorised by the Board or by two Directors, out of which one

Every

shall be Managing Director, where there is one, and the Chief
Executive Officer, the Chief Financial Officer and the Company
Secretary of the Company, where they are appointed.

The financial statements and their abridged statements, if required
shall be approved by the Board before they are
signed on their behalf and before they are submitted to the Auditors
for their report thereon.

Board’s report
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There shall be attached to the financial statements laid before the
Company in General Meeting, a report by its Board of Directors,
which shall include the details as specified in sub-section (3) of
section 134 of the Act and the Rules made thereunder and
Applicable Law.

The Board shall have the right to charge any person not being a
Director with the duty of seeing that the provisions of this
Article are complied with.




Copies to be sent to members
and others

178

A copy of every financial statement, the Auditor’s report and every
document required by law to be annexed or attached to the balance
sheet or the abridged statements shall, as provided by Section 136
of the Act, not less than twenty-one days before the date of the
annual general meeting, be sent to every such member, debenture
trustee and such other person as prescribed in the said section.

Copies of balance sheet etc. to
be filed
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The Company shall comply with Section 137 of the Act as to filing
copies of the balance sheet and profit & loss account and
documents required to be annexed or attached thereto with the
Registrar of Companies.

AUDIT AND AUDITORS

Auditors to be appointed
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The statutory auditors, secretarial auditor, cost auditors, internal
auditor, as may be required to be appointed in terms of Applicable
Law, shall be so appointed.

Audit of Accounts
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Every financial statement shall be audited by one or
more auditors.

Atleast once in every year, the accounts of the Company shall be
examined and the correctness of the financial statements shall be
ascertained by the auditors of the Company.

All notices and other communication relating to any General
Meeting of the Company, which any member of the Company is
entitled to have sent to him shall also be forwarded to the Auditors
of the Company and the Auditors shall be entitled to attend any
General Meeting and to be heard at any General Meeting which he
attends on any part of the business which concerns him as Auditor.

The Auditors Reports shall be read before the Company in general
meeting and shall be open to inspection by the members of the
Company.

WINDING UP

Distribution in specie or kind

182

Subject to the provisions of the Act and Applicable Law made
thereunder, if the Company shall be wound up, whether voluntarily
or otherwise, the
liquidator may, with the sanction of a special resolution of the
Company, and any other sanction required by the Act, but subject
to the rights attached to any preference share capital, divide amongst
the contributories in species or kind, whole or any part of the assets
of the Company, whether they shall consist of property of the same
kind or not, and may, with the like sanction, vest any part of the
assets of the Company in trustees for the benefit of the
contributories or any of them, as liquidator shall think fit, but so that




no member shall be compelled to accept any shares or other
securities whereon there is any liability.

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

INDEMNITY

Definitions

183

For the purpose of this Clause, the following expressions shall have
the meanings respectively assigned below:

‘Claims’ means all claims for fine, penalty, amount paid in a
proceeding for compounding or immunity proceeding, actions,
prosecutions, and proceedings, whether civil, criminal or

regulatory.

‘Indemnified Person’ shall mean any Director, officer or employee
of the Company, as determined by the Board, who in bonafide
pursuit of duties or functions or of honest and reasonable discharge
of any functions as a Director, officer or employee, has or suffers
any Claims or Losses, or against whom any Claims or Losses are
claimed or threatened.

‘Losses’ means any losses, damages, cost and expense, penalties,
liabilities, compensation or other awards, or any settlement thereof,
or the monetary equivalent of a non-monetary suffering, arising in
connection with any Claim.

Indemnification
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Where the Board determines that any Director, officer or employee
of the Company should be an Indemnified Person herein, the
Company shall, to the fullest extent and without prejudice to any
other indemnity to which the Indemnified Person may otherwise be
entitled, protect, indemnify and hold the Indemnified Person
harmless in respect of all Claims and Losses, arising out of, or in
connection with, the actual or purported exercise of, or failure to
exercise, any of the Indemnified Person’s powers, duties or
responsibilities as a Director or officer of the Company or of any of
its subsidiaries, together with all reasonable costs and expenses
(including legal and professional fees).

The Company shall further indemnify the Indemnified Person and
hold him harmless on an actual basis against all legal and other
costs, charges and expenses reasonably incurred in defending
Claims including, without limitation, Claims brought by, or at the
request of, the Company and any investigation into the affairs of the
Company by any judicial, governmental, regulatory or other body.




The indemnity herein shall be deemed not to provide for, or entitle
the Indemnified Person to, any indemnification against:

(i) any liability incurred by the Indemnified Person due to breach
of trust, breach of any statutory or contractual duty, fraud or
personal offence of the Indemnified Person;

(i1) any liability arising due to any benefit wrongly availed by the
Indemnified Person;

(iii) any liability on account of any wrongful information or
misrepresentation done by the Indemnified Person.

The Indemnified Person shall continue to be indemnified
notwithstanding that he may have ceased to be a Director or officer
of the Company or of any of its subsidiaries.

SEC

URITY CLAUSE

Security
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Every Director, manager, Auditor, treasurer, trustee, member of a
committee, officer, servant, agent, accountant or other person
employed in the business
of the Company shall, if so required, by the Board before entering
upon his duties, sign a non-disclosure agreement / declaration
agreeing/pledging himself to observe a strict secrecy respecting all
transactions and affairs of the Company and shall by such
agreement/declaration agree/pledge himself not to reveal any of the
matters which may come to his knowledge in the discharge of his
duties except when required to do so by the Board or by General
Meeting or by Applicable Law or by the person to whom such
matters relate and except so far as may be necessary in order to
comply with any of the provisions, in these presents contained.




In the High Court of Judicature at Madras

ORDINARY ORIGINAL CIViL JURISDICTION
Wednesday, the 215t day of September, 1955
The Hon'ble Mr. Justice Balakrishna Ayyar
{In éhambers)
O.P. No. 2 of 1955
- and
Application No. 42 of 1956
O.P. No. 2 of 1955
In the matter of the Indian Companies Act Vil of 1913
AND
in the matter of Dalmia Cemant (Bharat) Limited

Dalmia Cement (Bharal) Limited, (And reduced) -Petiticners

Petition praying that the reduction the capitzd to be effected by the Speclal Resolution set out in
paragraph 12 fo the petition excepting the resolution relating to the Articles be confirmed, and that the period
for which the words "AND REDUCED” be added to the Company’s name be limited (o three months from
the date of the order herein.

Application Ne, 42 of 1955
Daimia Cement (Bharat) Ltd., {And reduced) -Applicants

Application praying that directions be gliven as ta the praceedings to be taken for Ihe settling of the list -
of creditors entitled to object to the reduction of capital, and that the costs of this application and the varlous
proceedings therein be costs in the above Petition.

This petition and Application having been heard on 10-1-1955, 7-3-1955, 9-8-1955 and 14-9-1 955
and coming on this day before this Caurt for further hearing in the presence of Mr. |V, Krishnnaswami iyer,
the affidavit of Rabindranath Roy, the copy of the Memorandum of Association of the aforesaid, Company,
the copy of ihe Notice dated 30th September 1954 calling for an Extraordinary General Mssting of the
shareholders of the company abovenamed and the Speecelat Resclution passed at the said meeling held
on 30th October 1954, and upon reading the Judge's Summons in Application No, 42 of 1986, the affidavit
of Rabindrdanath Roy together with the list of Creditors of the afaresaid Company, filed therein, the affidavit
OFMessers L.V, Krishnaswami lyer and Hinduja Prabhu, filed as per Rule 33, of the Indian Company Rudes,
the certificate of the result of settiement of the said list of creditors, and the afficavit of H.R. Ganesan, and
these creditors having fited no objection and 2 sum of Rs. 12,500/- fixed hereln, representing the difference
between the amount they claim and the amount advanced by the aforesald company having been deposited
in the State Bank of india (Trichy), the Court approving the said Certificate filed under Rule 38 of the Indian
Company Rules and the Draft Minute filed on 20th September 1955, 1T IS ORDERED as follows :

1. That the Special Resolution of the afaresaid company, passed at the Extraordinary General
Meetling of the shareholders of the Company abovenamed held on 30th October 1954, and set
out in Schedule A hereto be and is hereby confirmed.

2. That consequent upon such reduction the words “AND REDUCED” to the Company’s name
and litle, be added and continued for a period of three months.
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That the Minuts set out in Schedule B hereto be and is hereby approved; and

That Notice of the registration of this order and the Minute &foresaid shall ba published in one
issue of the “Hindu” of Madras, “The Times of India” of Bombay and Dethi. “The Anwita Bazar
Patrika" of Calcuita and Allahabad, and “The Swadesamithran® of Madras, under Rule 40 of the
indian Company Rulas within a week after the registration by the Registrar of Companies.

SCHEDULE ‘A’

Special Resolutions (a) to (d) passed atthe Extraordinary General Meeting of Dalmia Cement {Bharat)
Limited, held on Saturday, the 30th October 1954 at the Registered Office of the Company at Dalmiapuram,
District Tiruchirapalli, Madras State.

(@ RESOLVED that out of the Capltat of The Gompany, 40,000 preference Shares of Rs. 100/-

(in

(b)

)

{a

each be subdivided into 1,00,000 Preference Shares of Rs. 40/- each, and 5,00,000 Ordinary
Shiares of Rs. 10/- each be sub-divided into 20,000 Ordinary Shares of Rs, 2-8-G each and the
following changes be made in the Memorandem and Articlss of Association of the Company,
vizZ,...., .

Delete the Clause V of the Memorandum of Association of the Company and substitute therefors,
the foliowing :

“The Capital of the Company is Rs. Five Crores, capable of being increased and degreased in
accordance with the Company's Reguiation and Legislative Provision. The sald Capital of the
Company shall be divided inlo 2,00,000 Preference Shares of Rs. 100/- each. 1,00,000
preference shares of Rs. 40/- each, 20,00,000 Ordinary Shares of Rs. 10/- sach, 20,00,000
Ordinary Shares of Rs. 2-8-0 each and 10,00,000 Deferred Shares of Re. 1/- each.”

Delete Article 8 of the Anlicles of Association of the Company and substitute therefore the following :

“The Capital of the Company is Rs. Five Crores, capable of being increased and decreased in
accordance with the Company’s Regulation and Legisiative Provision. The said Capilal of the
Company shall be divided into 2,00,000 Preference Shares of Rs, 100/~ each. 1,800,000
Preference Shares of Rs. 40/- each, 20,00,000 Orditiary Shares of Rs, 10/~ each, 20,00,000
Ordinary Shares of Rs. 2-8-0 each and 10,00,000 Deferred Shares of Re. 1/- each."

RESOLVED further that the Regerve Liability for the uncalled Capital in respect of 59,307 issued . -

and subscribad Preference Shares of Rs. 100/- each against which only Rs. 40/- per share is
paid up and 10,69,919 issued and subscribed Ordinary Shares of Rs. 10/ each against which
only Rs, 2.8-0 per share is paid up, of the holders of the said respective shares be extinguished,
that the sald share holders shall, thereupon, become sharehoiders of 1 fully paid Preference
Share of Rs. 40/- each against one such partly paid Preference Share of Rs. 100/- each and 1
fully paid Ordinary Share of Rs. 2-8-0 each against one such partly paid Ordinary Share of Rs.
10/- each and an endorsement shall be made on the relative share certificate, showing the
shares as fully paid up to the extent of the said paid up values and the uncalled capital, the
liability in respect of which is extinguished shall be deemed to form part of the unissued capital
and that the issued and subscribed capital for the time being, of the Company, be there by
reduced from Rs, 2,65,29,890/- to Rs. 1,50,22,078/-.

RESOLVED further that the Board of Directcrs be and is hereby authorised to issue and get
subscribed in the manner it thinks fit, without making any offer to the existing shareholders 63,
Preference Shares fully paid of Rs. 40/ each and 81 Ordinary Shares fully paid of Rs. 2-8-0
each to bring the issued, subscribed and paid up Preference and Ordinary Capital to the round
figure of Rs, 58,75,000/- and Rs. 88,50,000/- respaciively.

RESOLVED further that if and when the Company invites subscription to further capital, the
holders of the Preference Shares of Rs. 40/- each be given preferential option to subscribe upto
Rs. 80/~ in Preference Capital for each Preference Shares of Rs. 40/- held without any premium
and the holders of Ordinary shares of Rs. 2-8-0 each be given Preferential oplion to subscribe

e m e r————————— 1 1n
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upto Rs. 7-8-0 in Ordinary Capital for each Ordinary Share of Rs. 2-8-0 held without any premiom,
upto a given time, as may be declded by the Board of Directors before making any offer to alt
the shareholders, as provided in Section 105-C of the indian Campanies Act 1913-38.

SCHEDULE ‘B’

By virtue of a Special Resolution of the Company sanctioned by the orders of the High Court of
Judicature at Madras dated 14th day of September, 1955 the Issued and Subscribed Capltal of the Company
was reduced from 2,65,29,890-0-0 to Rs.1,50,22,078-8-0 by extinguishing the reserve lability for the
uncalled capital in respact of 58,307 Issued and Subscribed Preference Shares of Rs. 1004- each against
which only Rs. 40/- per share was paid up and 10,59,919 lssued and Subseribed Crdinary Shares of
Rs.10/- each against which only Rs. 2-8-0 per share was paid up, the halders of such shares thereupon
becoming sharcholders of one fully paid up Preference Share of Rs, 40/ each against one such partly
paiil Preference Share of Rs, 100/- each and one fully paid up Ordinary Share of Rs. 2-8.0 each against
oie such partly paid Ordinary Share of Rs.10/- each and the uncalled capitat the liabilily in respect of
which is extinguished being deemed to form part of the un-issued capital. The nominat capital of the
company on the registration of this Minute is Rs. 5,00,00,000/- divided into 2,00,000 Preference Shares
of Rs. 100/- each, 1,00,000 Preference Shares of Rs. 40/- each, 20,00,000 Grdinary Shares of Rs.10/-
each, 20,00,000 ordinary shares Rs. 2-8-0 each and 10,000 Deferred Shares of Re. 1/- each, of which
35,000 Preference Shares of Rs. 100/~ each fully paid, 59,307 Preference Shares of Rs. 40/- each fully
paid, 6,00,000 Ordinary Shares of Rs. 10/- fully paid, 10,59,919 Ordinary Shares of Rs. 2-8-0 each fully
paid and 5,00,000 Deferred Shares of Re. 1/- each fully paid constituts the totat pald up capital of the
Company and the remaining 1,65,000 Preference Shares of Rs. 100/- each. 40,683 Preference Shares of
Rs. 40/- each, 14,00,000 Ordinary Shares of Rs. 10/- each, 9,40,081 Ordinary Shares of Rs, 2-8-0 each
and 5,000,000 Deferred Shares of Re. 1/- each are un-issued.

Witness the Honourable MR, PAKALAVENKATA RAJAMANNAR, Chief Justice at Madras, aforesaid,
this 21st day of September 1955,

{By the Court)
{Sd.) B. SOMANATHA RAQ,
st Assistant Registrar,
5-10-55.
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IN THE HIGH COURT OF JUDICATURE AT MADRAS.

ORIGINAL JURISDICTION
Friday, the 2nd day of August, 1968
11th day of Sravana, 1830 Saka
THE HONOURABLE MR. JUSTICE RAMAPRASADA RAQ,

C.P. No. 39 of 1968
connected with
Company Application No, 43 of 1968

In the matter of the Companies Act, 1956 and
In the matter of M/S. Daimia Cement (Bharaf) Ltd.
Messrs. Daimia Cemnent (Bharat) Lid........ Petitioner

COMPANY PETITION PRAYING that {(a) the said Schems or Arrangement may bhe sanctioned by the
Court 50 as o binding on all the shareholders of the Pelitioner Company and on the said Company; and

(b) that the Special resolution, approving of the reduction in the paid up Preference share capital of the
Company resulting from the exercise of the option given to the Preference shareholders to convert their
shares into Ordinary shares under the said Scheme to the extent of the Preference share of Rs. 10/-
each fully pald cancelled mentioned in para 12 of the Pstition, may be confirmed.

The above Petition coming on this day before this Coust and upon reading the said petition, the order
dated 26-2-1968 and made in Company Application No. 43 of 1968 whereby the said Company was
ordered to convene separate meeling of the preference sharehtlders and ordinary shareholdars of tha
above Company for the purpose of consldering and if thought fit, -approving, with or without madification,
the compromise or arrangement proposed to be made between the said Company and the ordinary and
preference share holders of the said Company and annexed to the affidavit of T. Hinduja Prabhu, solemnly
affirmed at New Delhi on the 5th day of February, 1968 and filed on the 16th day of February, 1968 and
the INDIAN EXPRESS" Madurai, Madras, Vijayawada, Bangalore, Bombay, aditions dated 8-3-1968
and New Delhi Edition dated 9-3-1968 and *THE STATESMAN' Dethi and Calcutta Edition dated 10-3-
1968 and “DINAMANI” of Madurai and Madras edition dated 10-3-1068 each containing the advertisement
of Ihe said notice convening tha said meetings directed to be hekd by the said order dated 26-2-1968, the
affidavit of B.N. Luthira solemnly affirmed on 4th day of April '68 and filed on 6th day of April 1968
showing the publication and despatch of the notices convening the said meetings, the report of the
Chairman of the said meelings dated 8-4-1968 as to the result of the said meetings and upon hearing
Shri L.V. Krishnaswami Iyer, Advocate for the petitioner herein and it appearing from the report that the
proposed Scheme or arrangement has been approved by more than 3/4th of a majority of preference
and ordinary share holders. THIS COURT DOTH hereby sanction the compromise or scheme set forth in
the Schedule to the petition herein and in the Schedule ‘A hereto, and DOTH hereby declare the same to
be binding on alf the shareholders including the creditors of the above named Company and also on the
said Company, and this Court DOTH FURTHER ORDER AS FOLLOWS

1. That the parties to the compromise or scheme or other persons interested, shall be at fiberty to apply to
this Court for any directions that may be necessary in regard to the working of the compromise or scheme;

2. Thatthe special resolution approving the reduction in the paid up preference share capital of the company
resulting from the exercise of the option given to the preference shareholders to convert their shares into
ordinary shares under the said scheme to the extent of the preference shares of Rs. 10/- each futiy paid
cancelled, as mentioned in para 12 of the petition and also in the schedule ‘B’ hereunder, be and the
same is hereby confirmed, and '
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c60;
That the said Company do file with the Registrar of Companies, Madras a certified copy of tivis order
within fourteen (14) days from this date {i.e., on before 16-8-1968).
SCHEDULE ‘A’
{Dalmia Cement (Bharat) Limited-Scheme)

The holders of the issued and fully paid 5,65,746 Preference shares of Rs. 10/- each in the existing
capital of the company will be entitled at their option, to be exercised, in writing upto a dale to be fixed by
the Board of Directors of the Company, to convert their preference shares into fully paid -ordinary shares
of Rs. 10/- each in the ratio of 4 : 3. Such of the preference shareholders as opt to convert their vreference

“holdings into Ordinaries and surrender the share certificates therefor together with the prescribed option

form duly completed, by the specified date, will be allotted 3 (three) ordinary shares of Rs. 10/- each,
cradited as fully paid up in lieu of every 4 {four) fully paid preference shares of Rs. 10/- each.

Upon the allotment of Ordinary shares as stated in clause {1) above the Preference shares, in lieu of
which the Ordinary shares are allotted, shall stand cancelled as issued, subscribed and fully paid up
Preference shares but will form part of the authorised Preference share capital available for issue and
the paid up Preference share capital of the Company will stand reduced to the extent of the Preference
share cancelled as aforesaid. -

The new Ordinary shares to be allotted as per clause (1) above will not be offered, in the first instance, to
the halders of the existing equity shares. The said Ordinary shares so allotted will rank pari-pasu with the
existing Ordinary shares of Rs. 10/- each of the Company, iri all respect excepting that no dividend will be
payable on the new Ordinary share for the year 1967.

Allotment of Ordinary shares will not be made to a member opting for converting his Preference shares
into Ordinaries, against that part of his holding of Preference shares which is less than 4 or not multiple ~
of 4. If the total number of such Preference share is not an exact multiple of 4, then, In such case, the
Board of Directors of the Company may issue, at par, to a nominee, 1o be appointed by them (tha Board)
the required number of Preference shares to make the total number a multiple of four.

4-2 Against all the Preference shares referred to in para 4-1 above, Ordinary shares will be allotted by the

Board, in the ratio mentioned in clause (1) above, to a person nominated for that purpose, by the Board.

4-3 The nominee shall sell the Ordinary shares allotted to him, as mentioned in para4-2 above in the market

and distribute the net proceeds of such sale/s, prorata among the concerned hokders of the Preference
shares.

Upon the allotment of Ordinary shares as stated in clause (1) and {(4-2} above énd cancellation, as stated
in clause (2) above, of the Preference shares, surrendered for conversion, a sum of Rs. 10/ for every 4
(four) Preference shares so cancelled will be credited to Share Premium Account in the hooks of the
Company.,

The Directors be authorised to take all steps necessary to carry the scheme into effect.

The Scheme shall come into effect on the date which rmay be decided upon for the purpose by the Board
of Directors of the Company.

SCHEDULE B.

‘() RESOLVED by way of Special Resolution that the new Ordinary shares fo be issued pursuant to
the option given to the Preference shareholders to convert their shares inta Ordinary shares,
under the scheme placed before the separate mestings of the Holders of Preference shares and
the Holders of Ordinary Shares, earlier in the day, need nol be offered in the Tirst instance io the
existing Ordinary Shareholders.” '

“(iiy RESOLVED by way of Special Resolution that the reduction in the paid up Preference share
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capital of the Company resulting from the exercise of the option given to the Preference
shareholders to convert their shares into Ordinary shares under the Scheme placed beforg the
separate meetings of the Holders of Preference shares under the Scheme placed before the
separate meetings of the Holders of Preference shares and the Holders of Ordinary shares,
earfier in the day, by the Issue of 3 Ordinary shares of Rs, 10/- each, credited as fully paid in lieu
of every 4 Preference shares of Rs. 10/~ each fully paid cancelled to the extent of the preference
Shares of Rs. 10/- each fully paid cancelled as aforesaid, be and is hereby approved.”

WITNESS The Honourable Thiru KUPPUSWAMI NAIDU VEERASWAMI, Officiating Chief Justice at
Madras aforesaid, this 2nd day of August, 1968 (11th Sravana, 1890, Saka)

(8d.) T.K. Subramanian, 8/8/68

First Assistant Registrar
Certified to be a true copy.
Dated this, 13th day of August, 1968.
(Sdi-}
Manager, 0.5,

-True Copy

HIGH COURT : MADRAS
C.P. No. 39 of 1968

ORDER Dated 2-8-1968
11th Sravana, 1890

The Hon'ble Mr. Justice
Ramaprasada Rao.
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In the High Court of Judicature at Madras.
ORIGINAL JURISDICTION
Friday, the 2nd day of May, 1969
12th day of Valsakha 1891 Saka
THE HONOURABLE Mr. JUSTICE RAMAPRASADA RAO

C.F. No. 39 of 1968
Company Application No, 157 or 1969
In the matter of the Companies Act 1 of 1956
And
In the matter of M/s, Dalmia Cement {Bharat) Ltd,

Messrs. Daimia Cement (Bharat) Ltd.  Pelitioner (Application}

COMPANY APPLICATION PRAYING that this Court be pleased to pass suitable orders giving such
directions as may be necessary to enable the holders of preference shares in the Company who had not
exercised the option to convert their preferance shares into ordinary shares by 10-12-1968, to exercise the
said option, before such further or other dates that may be fixed by the Board of Directors of the Petitioner
Applicant Company, as may be authorised by the order herein.

This Company application coming on this day before this Court for hearing in the presence of
Mr. L.V Krishnaswami Ayyar; Advocate for the Petitioner-Applicant herein and upon reading the judges
summons and the affidavit of B.N. Luthria filed herein and the order of this Court dated 2-8-1968 and made
in C.P. No. 39/868 and the Court accepting the reasoning of the Assistant Secretary of the Company as
disclosed in the affidavit in support of this application, itis ordered that the Board of Directors of M/s. Dalmia
Cement (Bharat) Limited be and is hereby directed to fix 31st July 1969 as the final outer limit for the
Preference Shareholders to exercise their option and secure by conversion the ordinary shares in lieu of
such Preference shares, :

Witness the Honourable Thiru Kuppuswami Naidu Veeraswami, Chief Justice at Madras aforesaid the
2nd day of May, 1969, 12th day of Vaisakha 1891-Saka

Sd.
C. SUNDARAM
23-5-69
First Asst. Registrar and Vacation Officer

Certified to be a true copy.
Dated this 25th day of July, 1969

Sd. L. RAMACHANDRAN,
Manager O.S.

-~ Trug Copy ~
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“In The High Court of Judicature at Madras.

ORDINARY QRIGINAL CIVIL JURISDICTION
MONDAY THE 22ND DAY OF DECEMBER, 1980

THE HONCURABLE MR. JUSTICE SATHIADEY
Company Pefition No. 62 of 1980

In the matter of the Companies Act 1 of 1956
And
In the matter of Dalmia Cement (Bharat) Ltd.,
And
In the matter of Telesound India Limited, New Delh]
Dalmia Cement (Bharat) Lid. Pelitioner
Company Petition praying:-

That the aforesaid scheme of compromise or arrangement and amalgamation be sanctioned by this
court so as to binding on all the Preference shareholders and Ordinary Shareholders of the Petitioner company
and on the said Petitioner company to take effect from 1-1-1980.

This Company Petition coming on this day before this court, for hearing, in the presence of Mr. S.V.
Subramaniam for Messrs. L.V, Krishnaswami and LI Sankaran, Advocates for the petition herein, and
upon reading company petition filed herein, the order dated 14-8-1980 and made in C.A. No. 1546 of 1980,
whereby the said company viz., Dalmia Cement ( Bharat) Limited the applicant company in C.A. No. 1548 of
1980, was direcled to convene separate meeting of the preference and equity shareholders of the above
named company, for the purpose of considering and if thought fit, approving with or without modifications, the
proposed scheme of afrangement and amalgamation, of the transfer com pany, viz., Telesound India Limited,
New Defhi with the transferee company the petitioner herein, viz., Dalmia Cement (Bharat) Limited, and its
preference and equity share holders and annexed to the petition herein, “The Indian Express” dated 1-9-
1980, “Dinathanthi” dated 9-11-80, and the Tamilnadu Government Gazelte dated 10-9-1980, each containing
the advertisement of the said notice, convening the said meeting direcled to be held by the said containing
order dated 14-8-1980, and made in Company Application No. 1546 of 1980, the affidavit of service of Balai
Lal Chatterjee, flled on 24-3-1980, showing the application and despaich of the notices convening the said
meeting filed in Company Application No. 1546 of 1980, the Report of the Chairman of the said meeting
dated 22-10-80 as to the result of the said meeling and it appearing from the said report that the scheme of
amalgamation has been approved unanimously, this Court doth hereby sanction the scheme of Amalgamation
invalving the Amalgamation of Telesound India Limited, New Delhi, the Transferor company with Dalmia
Cement (Bharat) Limited, the transferee Petitioner, company in C.P. No. 62 of 1880, the main feature of
which set forth in para 9 of the pefition and more fully set out in the schedule hereunder, and DOTH hereby
declare that the same to be binding of Dalmia Cement (Bharat) Limited, the Pelitioner Transferee Company
herein and its equity and preference shareholders and on the Telesound India Lid. the transferor company
and this Court doth further order as follows :

(1) That the Petitioner company herein db file with the Registrar of Companies, Madras, a certified copy
of this order within 30 days from this date; .

(2) That the parties to the Arrangement embodied in the scheme of Amalgamation or other person ...
mtergsted shall be at liberty to apply to this Court for any directions that may be necessary in regard to
carrying out of the scheme of Amalgamation set out in the schedule hereunder.

S T ..
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SCHEDULE

SCHEME OF AMALGAMATION AS MODIFIED BY
SHAREHOLDERS OF DALMIA CEMENT (BHARAT) LIMITED
AND AS MODIFIED BY THE DELHI HIGH COURT
SCHEME OF AMALGAMATION
OF
TELESOUND INDIA LIMITED
WITH
DALMIA CEMENT (BHARAT) LIMITED

PRELIMINARY :

1.

In this Schemne :

(1) “Telesound” means "Telesound India Limiled” having its Registared Office at G4, New Delhi,
South Extension, Part 1, New Delh-110045,

(2} “Dalmia Cement” means “Dalmia Cement {Bharat) Limited” having its Registered Office at
Datmiapuram, District Tiruchirapalli, Tamé Nadu,

(3) “Telesound Shareholders” means the persons who are registered ag the holders of shares of
Telesound India Limited as on the “Transfer Date” or such other date as the High Court at Dethi
may determing.

(4] “Transfer Date” means 1=t day of January 1980 or such cther date as the Court may direct.

WMMM‘TMMWWWmuM&WQMTM{MMMTm
Company”} including all its properties, movable or immovable and sssets of whatsoever nature, such as
indusirial and other licenses and quota rights, fradémarks and other industrial property rights, leases and
tenancy rights, benefits of all agreements and all other interest, rights or powers of whatever kind, nature
or descriplion (all which undertaking, properties, assels, rights and powers are herainafier collactively
referred to as the sald Undertaking), shall without any further act or deed be and the same shall stand
transferred to and vested In "Dalmia Cement” (herelnafler called the “Transfar Campany’) pursuant to
tha provisions of Saction 384 of the Companles Act, 1856 (herelnafier referred to as the said Act) subject
1o the charges, if any, then effecting the underiaking of the Transfer Company transferred o and vested
in Ihe ransferee Company as aforesald without such charges in any way extending to other undertakings
of the Transferee Company.

With effect from the Transfer Dale, all debis, labililles, duties and cbligations of the Transferor Company
shail stand transferred wﬂhmnanyMWractwﬂeathTmnmﬁumpanypmwﬁhmmm
of Section 394 of the said Acl, so as 1o become the dabis, liabdities and duties and obligafions of the
Transferee Company. It is hereby made clear thal mortgagesicharges created by “Telesound® on is
assels in favour of secured creditors will continue after the *Transfor Date® on the assets of “Telesound™
taken over by "Dalmia Coment” and the said mortgages and charges will not be extended to the assets
of the other Divisions and Undertakings of “Dalmia Cement”. It is hereby further clarified that neither
“Daimia Cement” nor any of the its Directors and Officers will be liabje of responsible in any way for the
oanhaims, commissions and statutory made by “Telesound” uply the dale of its amalgamation with
“Dalmia Cement”,

() The payment by “Dalmia Cement” to the secured and unsecured credildrs of *Telesound® will be
rmade on actual recelpt of tax banelils ihat may be received under Section 72 A of the Incomea Tax Act,
1881, The amount of tax benefits aciually received shall be ulilised firstiy for payment 1o secured creditars
pro-rata, l.e., in proportion to the amount due and owing to them and thereafler to the unsecured creditors
pro-eata. Such payments will be synchrontsed with and made out of the receipts of the actual tax benefits
which will be available to “Daimia Cement”. If for any reason whatsoever the tax benefits under Section
72A of the Income Tax Act, 1961, are not available to *Dalmia Cement”. it would male the payments to
the secured and unsecured creditors of *Telesound”, only out of 3/4th of the net profits after all taxes of
the Telesound Unit as Cerified by the Company's auditors.




HL -
(3) Modification made by the Delhl High Court :
All the unsecured creditors of the transferor company, holding interest bearing deposits In it, would be
paid the principal amount In full and agreed interest upts June 30, 1976 in the following manner:
(8) Incase benefit under Section 72-A Is received by the amalgamated company:
(i} 55% in terrns of the schame, as approved of by December 31, 1984, whichewver is earlier,
()  45% by December 31, 1985
(B} fbenefit under Seclion 72-A is not received by the amalgamated company ©
(il 25% by December 31, 1985,
{i)  25% by December 31, 1985
() 50% by December 31, 1987,

3. (W  The documents creating securitles in favour of the secured creditors by "Telesound” as
modified by the scheme mentioned herein will remain in full force and effect :

(@)  Industrial Finance Corporation of India, Mew Delhi

()  Haryana Financial Corparation, Chandigarh,

(c)  United Commercial Bank, Pariament Street, New Deli,
(d) Canara Bank, Lajpat Nagar, New Dathi,

(8)  Bank of Madural Limited, Connaught Place, New Defhl,
(f) State Bank of india, Parllameant Streel, New Dealhi,

3. (i@ The parties mentioned at (a) to (f) hereinabove and “Dalmia Cement” shall execute such documents
for giving effect 1o the modifications as might be necessary in the opinien of the respective parties
mentioned a (a) to (f) hereinabove for keaping their securities in force till the entire payment is made by
“Daimia Cément” to thern undar this schame.

4, A proceedings by or against the Transferor Company other than the statutory defaults committed by the
Transfaror company relaling to the sald Undertaking, its kabiliies, obligations and duties shall be continued
and anforced by or against the Transferee Company as the case may be.

5. Fromand after the Transfer Date, all business and activities of the Transferor Gompany shall be carried
on and shall be deemed to have been carried on without any modification or reorganisation by the
Transferee Company.

6. Subject to the provision of this Scheme, all contracts, deeds, bonds, agreaments, and nstrumants of
whatsoaver nalure to which the Transfer Company is a party, subsisting immediate; before the date on
which the order of the Court sanctioning this Scheme Is filed with the Registrar of Companies, shall be in
full force and effect against or in favour of the Transferee Company, as the case may be, and enforced
as fully and effectively as if, instead of the Transferor Company, the Transferee Company had been a
parly therelo,

7. The Share Capital of the Transferor Company 2= on the Transfer Date is a8 under -

AUTHORISED CAPITAL RS.
10,00.000 Equity Shares of Rs. 10/ each 1,00,00,000
25,000-9.5% Redeemable Cumulative Preference

Shares of Rs. 100f- each 25,00,000
Unciassified Shares 25,00,000

1,50,00,000
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ISSUED & SUBSCRIBED
10,00,000 Equity Shares of Rs, 10/- each fully paid 1,00,00,000
7.304-9.5% Redeemable Cumulative Preference
Shares of Rs. 100/~ each
Rs. 50/- per share pald up 3,65200
1,03,65,200
Less: Forfeiture of Shares 8,38,900
85,26,210
Forfeiture Account 4,19,245
T 99,45455_
The Share Capital of the Transferes Company 25 on the Transfer Dale is as under;
AUTHORISED CAPITAL As,
60,00,000 Shares of Rs. 10/- each £,00,00,000
ISSUED & SUBSCRIBED
3, 11,870 Cumulative Preference shares of

Rs. 10/ each fully paid up 31,418,700
28,689,358 Ordinary shares of Rs. 10/ each fully pald up 2,86,93,580 |
3.18,12 280

8. {a)In consideration of the vesting of the said undertaking of the Transferor Company in the Transferse
Company in terms of the Scheme, the Transferee Company shall issue and alict (without further
application) to the members (both Preference and Equity} of the Transferor Company standing on
Its Registers of Members mauﬂtdaﬁash&oaﬂnfnkeﬁmnlmﬁansmcm‘npammay
determing 12 (tweive) 1% Cumulative Redesmable Preference shares of Rs. 10/- each in the
Transferee Company cradited as fully paid-up for every 10 (len) Cumulative Redeemabie Prefarence
shares of Rs, 100/- each (Rs. 50/ per share paidup) held by them in the Transferor Company and
20 {mwenty) 11% Cumulative Redeemable Preference shares of Rs. 10- each in the Transferes
Company credited as fully paid-up for every 100 (one hundrad) Equity Shares of Rs. 10/ each held
by them in the Transferee Company. No arrears of dividend wil be payable to the preference
shareholders of “Telesound™.

(b} Subject to compliance of the provisions of Section 2(1A) (iif) of tha Income Tax Act 1961, all fractions
of Cumulative Redeemable Prefafence shares of the Transteree Company that will become Eable 1o
be allotted to any member holding Cumulative Redeemable Preference or Equity Shares in the
Transferar Company under this Schema will be consalidated end alflotted o a trustee as may be
nominated by the Board of Directors of the Transferes Company and will be sold and the net procesads
distributed amongs! the members entitled therets in due proportion,

{c) The 11% Cumulative Redeemable Preference shares shall have the tofiowing rights and conditions
attached or applicable thereto | ' '

(i) The holders of the Cumulative Preferenca Share shall be entitled 1o ba paid out of the profits which
the Directors shall detarmine to distribute by way of dividend a fixed. Cumuiative Preferential dividend
at the rate of 11% per annum subject to deduction of tax, In lhe year in which such Cumutative
Redeemable Preference Shares ara allofied, the holders of such shares shall be entitled to only that
propodtionate dividend which pertain to the period cormmencing from the Transfer Date,




10.

11.

12,

13

14.

15.

16.

17,

(i} The said Cumulative Preference Shares shall In'winding up be entitled to preferential rights as
regards payment of capital and arrears of dividend whether earned, dedlared or not upto the
commencement of the winding up but the sald Cumulative Redeemable Preference Shares shall
nnthemh‘ﬂndhwmmmmmnhyuﬁl:waumMasmmmaTmﬂmﬂwmr.

(iil) The said Cumulative Preference Shares may be redeemed al par by the Transferee Company al
any time within 5 years from the date of the sanclion of the Sthemea,

All members (poth Preference and Equity) standing on the Registers of Members of tha Transferor
Company on such date as the Board of Directors of the Transferee Company may determine, shall
MM%WMM&MWWWIMW&WWWW Without prejudica
ef the foregeing, upon the new shares being issued and aflofted by the Transferee Company to the
members standing on the Registers of Members of the Transferor Company on such date as the Board
of Directors of the Transferes Company may determine, the share cerlificates in relation to the shares
held by them in the Transferor Company shall be deemed to be cancelled.

Betwaen the Transfer Date and the date on which the erder of the Court sanctioning the Scheme is fllad
‘with the Registrar of the Companies :

() Meither the Transferor Company nor the Transferes Company shall issue or aliot any Bonus Shares.
{ii) The Transferer Company shall not issue or allot any further capital.

{mmrmrmmc“mmmmwmmmwmmml (other than Bonus Shares)
of such amount as R may deem necessary and the members of Transferor Company shall have na
claim in respact thereof.

For giving effect to this Scheme, the Transferes Company shall in due course place the matter befora its
share holders for the requisite resofutions under Sections 81 & 140 and other applicable provisions of
the Compandes Act, 1856.

All the employess ufmanmfaml:unmmthndemmwﬁdlmum'darn{ﬂmﬂnmmﬁuﬁng
the Scheme Is passed will bacome the employess of the Transferee Company with effect from the
Transfer Date without any break or interruption in service and on terms and conditions not less favourable
to them.

This Scheme shall bo operative and effective from the Transfer Date, on the Scherme being sanctioned
bythe Courtanda cortified copy of the arders of the High Courts under Section 394 of the said Act being
filed with the Registrar of Companles,

Upen the Schemse being sanclioned by the Court, the Transferor Company shall stand dissolved without
up from the date on which the onder of the Courls sanctioning the Scheme is filed with the

For the purpose of giving effect io this Scheme the Directors of the Transfaree Company are authorised

to give such directions as may be necessary or desirable and 1o seitls any questions of doubt or difficuities

whatscever inciuding any questions of doubt or difficulties that may arise with regard to the issue and

allotment of shares under clause 8 above thereof to the members of the Transferor Company as they

think fit or any questions or difficulty arising in connection with the deceased or insolvent share holdars

gc;he Transteror Company and do all acts, deeds and things necessary for carmying into effect this
&me.

.fnﬂ cosis, charges and expenses of the Transferes Company and the Transferor Company respectively
in relation lo or in connection with the negotiations leading to this Scheme and lo the agreement between
the parties in respect thereof and of carrying oul and completing the terms and proviskons of this Scheme
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between the parties refating thereto and incidental to the complation of amalgamation of the Transfercr
Company in pursuance of this Schema shali b2 bome and pakd by the Transferss Company,

In case this Scheme is not sanctioned by the Courts for any reason whatsoever or for any reason this
Scheme cannot be implemented, the petitioner and the Transferee Company to this Scheme shall bear
and pay their respective costs and expenses in connection with the Scheme of Amalgamation

18. The implementation of this Scheme is conditional upon the foliowing ;

{a) The consent of the Creditors {both secured and unsecured) and share holders of the Transferor and
the Transferee Companias.

(b) The consent of the share holders of “Dalmia Cement” to be obtained pursuant to Section 81(1A) of
the Companies Act, 1956 for alloiment of shares to "Telesound” share holders under this Schems,

(¢} The consent of the Controler of Capital Issues, if necessary, to be obtained to the Issue of the
necessary shares by “Dalmia Cement” under this Scheme.

{8} The approval of the Government of India, Minislry of Law, Justice and Company Affairs, Department
of Company Affairs to be obtained under Section 23 of the Monapalies and Restrictive Trade Practices
Act, 1969, if necessary.

(e) This Scheme being sanclioned by the Hon'ble High Courts at Defhi and Madras under Section 394
of the Companies Act, 1956.mmuapmopmmmdﬁsfwhmumlaﬂmﬁlhembﬁngm
by the said Courls.

{f) A sultable confirmationclarification being obtained from the Specified Authority/Central Board of
Direct Taxes about the actual availabifty to *Daimia Cement” of the Tax refief under Section 724
read with Section 72 (1) {i) of the Income Tax Act, 1961,

Witness the Hon'bie Thiru MUHAMMAD KASSIM MUHAMMAD ISMAIL Chief Justice at Madras aforesaid
this 22nd day of December 1080,

18

Sdf-

Lakshmi Panikker
23-12-80
Asstt. Registrar, (OS)

(Certified o be a true copy)
Dated this 23rd day of December. 1980
Sdl-
C.0. (05)
C.P. No. 62 OF 1880

Order Dated 22-12-1080
T.5..
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In the High Court of Judicature at Madras.
ORIGINAL JURISDICTION

Friday, the 2nd day of Seplember, 1953

THE HON'BLE MR. JUSTICE SHANMUKHAM
C.P. Mo. 13 of 1983

In the matter of the Companias Act 1 of 1956
And
in the matter of Dalmia Cemant (Bharat) Lid., Dalmlapuram
Dalmia Cement (Bharat) Lid. Pelitioner

Patition Praying:

(1} that the Reduction of Capital resclved on 1,353 by the Special Resclution et out n paragraph 8
above ba confirmed.

(2} that to this and all enquiries and directions Recessary and proper be made and glven.
(3) That the proposed minute be approved,

UmnhaPﬂlHunufDahthﬂnﬂ{Blmmt}Lm.,p{esm on the 15th day of Juna, 1883, upon hearing
Mr. LK &m.ammmammm,mummm sald Petition and the afidavit in

Madras, and upon Pursying the Tamil Nady Government Garelle, dated 27-7-1983, "Indlan Express” daled
23-7-1983 and "Dinakaran® dated 23-7-1083, containing the notice of the data of hearing of this petition and
the court being of the opimion, that no prejudice will be causadmummnﬂrnmmyhﬁmnﬂam
mmandmaasmumcmmmyhmmmﬁ.

THIS COURT DOTH ORDER &5 FOLLOWS:-

1. That the reduction of share capital of the petitioner-Company, rescived on and effected by the Special
MMmmwmmmnrnumemnﬂwmm
was in the words and figures, =5 st out in the schedule ‘A’ hereunder, be and the sama s heraby
confirmed;

2 Mmmmmmhmmnlnmmmemdmrﬂ‘mw,bemhhamb-y approved;

3 Tha!am'rﬁﬂdmp{.roiﬂ!iawduhwwmnlm MuMasappfmdbod-amﬂedmm Registrar of
Gmnpmhiwmnzlﬂwsfromﬂ'ﬁsdate;

4. That Notice of the Registration by the Registrar of Companies of this arder and of the said minuta ba
published cnoe each in the Tamil Nady Govemment Gazette, hdhnEmmwnmkamnwmnhumm
days of the Registration aforesald,
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SCHEDULE ‘A

By a Special Resolution of the Company duly passed in accordance with Section-189 of the Companies
Acl, 1956, at an axtra ordinary General Meeting thereof held after due notice as provided in the Act, on the 15t
day of March, 1983, it was resohved:

“RESOLVED that subject to the confirmation of the Hon'tla High Count al Madras and approval of the Conlrolier
of Capilal tssues and other appropriate authorities, Institulions or bodies, the consent be and is hereby
accorded fo the Board of Directors o the reduction of the share capital of the Company with effect from 1st
January, 1883 by cancedling the existing 3,11,870-7.8% Cumulative Preference Shares of Rs. 10/- each fully
paid up, aggregating to an equivalent amount of Rg. 31,18, 7000 and effecting such canceflation by issue and
allotment of 15% Non-convertible Redeemable Secured Debentures of Rs. 100/- each fully paid up, aggregating
o an equivalent amount of Rs. 31,18, 700/~ to the holders of the said Preference Shares in the manner and on
the terms and conditions heraln below :

() The said 7.8% Cumulative Preference Shares shall stand cancelled on and from 1st January, 1983,

(i) The Company will issus and aflot 31,187 Non-Convertible Redeemable "Secured Debentures of Rs.
100/~ each (at par} fully paid up to the aggregale value of Rs. 31,18, 700V to the persons who shall be
the hotders of any one or more of the sald 7.8% Cumulative Preference shares on such date as may
be delermined by the Board ef Directors in this regard in the ratio of one such Debenture of Rs, 100/
- for every ten such Preference shares heid,

(i} Al fractions of Debentures that will become liable to be allotted to any member holding Cumulative
Praference Shares in the Compary under this Scheme will be consolidaled and allotted to a Trustee,
as may be nominated by the Board of Directors of the Company and will be sold and the net proceeds
distributed amaongst the members entitied thereto in due proportion,

{iv) The Debentures will carry interest @ 15% per annum payable half-yearly on 30th June and 31st
Dacember, évery year.

{(¥) The Debentures will be secured by a morgage/charge on the Company's immovable/movable
properties as may be decided by the Board of Direciors in consullation with the: Financial institutions!
Banks.

{vi) The Debentures will be redeemed at par afler the expiry of seven years bul before the expiry of
twedve years from the date of allotment of the debentures by one or more Instaliments at the option of
the Company by giving 3 months prior nofice.

{vil) The allotment of the Debentunes to the axtent they relate to the non-resident members of the Company
shall also ba subject to the approval of the RmsmﬂarﬁdimﬁawukrmaFweignEmhﬂm
Regulation Act, 1973,

{viif) The Trustees of the holders of the sakd Debentures wil be appointed by tha Board of Directors of the
Company.

"RESOLVED FURTHER that the Board of Directors of the Company may assent to any modifications to the
terms and conditions to the canceflation of the sald Prefererice Shares and also to the fssue allotment of the
Debentures as the Hon'ble High Court andfor the Centrolier of Capital Issues may impose.,

“RESCOLVED FURTHER that for the purpose of giving effect to the above, the Directors be and are heereby
authorised 1o give such directions as they may think fit and proger, including directions for setlling any queslions




H

muI'IﬂctiﬁveaHmmammmwmlmmmahhnmlﬂmwwmmm,m.
matters and things of whatsoever nature as the Dhetmlnlhaﬁrabsﬂuhedhmaﬂonmharmasum
expedient and propar,

"RESCLVED FURTHER that the consent of the Company be and is hereby accorded In termms of Sechion
283(1Na) of the Companies Act, 1956 and other applicable provisions, if any, to the creation by the Board of
Directors of tha Company of such mortgages and charges in addition to the existing mortgages, charges and
hypothecations created by the Company as the Board may direct on the assets of the Company, both present
and future, for securing the 15% Non-Convertible Redesmabla Dabeanbares aggregating to Rs. 31,18,700/-
togathar with interest, to ba issued by the Company”

SCHEDULE ‘B
The form of the minute propesed to be registered under section 103(1)(b) is as foliows :

By virtue of & smmmmmmmmsmmw the erders of the High Court of Judicature at
hh:mdnmmznddnynfSepemmaa,m:wmmmmmmaumcmmwms
reduced from Rs. 3,37.32,1300- to Rs. 3.06,13 4300- by extinguishing 3, 11,870 Cumulative Preference Shares
of Rs. 10 each fully paid, the holders of such shares being paid the paid up valus thereof by lssue to them
of non-convertible Hﬂmab&aﬁwmdbabenlmm‘aquamam bearing interest al 15% per annum and
mmmrmamm7mmammmmﬁyﬂ1zmmmmm:ammmrm
Debentures and the issued and subscribed capital of Rs. 31,Tﬂ.m-¢mnprfam 3, 11,870 shares of Re. 10/
- 8ach 80 extinguished deemed 10 form part of the mlswndmnirﬂ:apﬂdorﬂmmnmy. The rominal
capital of the Company on the registration of this minute is Rs. §,00,00.000/- divided into 0,00,000 shares or
Rs. 1w-m.hmmmmrmmm&mmmmmcmmﬂm1.91.955mnmu~.~a
Redeamable Preference shares of Rs. 15/- each fully pald and 28,69,358 ordinary shares of Rs. 10/- each
fully pald, constitute the total paid up capilal of the company and the remaining 29,38 657 shares of Rs. 10/
- #ach are unissued.

WITNESS the Hon'ble Thiru KRISHNA BALLABH NARAYAN SINGH, Chief Justice at Madras aforesaid, this
2nd day of September, 1983,

Sdf- K.V, Ramachandran, 19.9.83
Assistant Reglsirar (0.5.)
‘Centifled to be a True Copy’
Dated this 20th day of September, 1583
Sdr-

Manager 0.5,
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In The High Court of Judicature at Madras,

ORIGINAL JURISDICTION
Monday the 28th day of February, 1994
THE HON'ELE MR, JUSTICE GOVARDHAN
C.P. No. 147 of 1993,
In tha matter of the Companles Act 1 of 1956,
And
In the matter of Messrs. Dalmia Cement (Bharat) Limited,
Dalmlapuram 821 854

Dalmia Cernent (Bharat) Limited Politioner

Company petition praying that the Scheme of amalgamation between the patitioner company and the
Transferar company being ANNEXURE-D annexed to the petition be sanctioned by this Court so as to be
binding on all the share holders of the patitioner Company and on the petitioner company,

This Company petiion coming on this day before this Court for hearing in the presence of Mr. TK.
- Ramkumar, Advocate for the pelitioner herein and upon reading the order dated 4-10-1993 and made in
C.A No. 1756/93 whereby the sald company viz, Dalmia Cement (Bharat) Limited, tha petitioner Compary
herein was directed (o convens g meeting of the equity share holders of the above named company for the
purpese of considering and if thaught fit approving with or withoul modification the proposed scheme of
amalgamation of Vivek Ganna Limited, the Transferor Cormipany, with ihe Petitioner Company herein and
the advertisement having been made in ‘Malaimurasy® dated 15-10-1893 and “The Hindy' dated 17-10-1893
and the report Chalrman of the said meeting as o the result of the said meating and it appearing from the
said report that the scheme of amalgamation has been approved unanimously and the company petition
filed herein, this Court DOTH hereby sanction lrnxmmurmlgammbnmwtinihuwmuhhemmdar
and this Court DOTH hereby deciars the same to be binding on the share holders of the said companies
and on the companies, this COURT DOTH FURTHER ORDER AS FOLLOWS:

1. That the parthes to the scheme of Amaigamation or other persons inferested shafl be at liverty to
apply to this Court for any directions thal may be necessary in regard to carrying out the schemea of
amalgamation more fully set cut in the scheduls hereunder and

2. Thal the pelitioner company hereln do file with the Registrarof Companies, Madras, a certified copy
of this order within 30 days from ihis date.
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ANNEXURE-D
Scheme of Amalgamation

of Vivek Ganna Limited
with
Dalmia Cement (Bharat) Limited

1.0 PRELIMINARY
1.1 In this scheme, unless repugnant to be contaxt

(i) "The Transferse Company” means Dalmia Cement (Bharal) Limited, an existing company
incorporated under the Indian Companies Act, 1913 and having iis Registered Office at Dalmiapuram,
District Tiruchirapalll, Tamil Nadu.,

(i) “The Transferor Company” means Vivek Ganna Limited a8 company incorporated under the
Companies Act, 1856 and having its Regiztered Office al Akash Deep, 5, Lower Rowdon Street,
Caleulla. West Bengal.

(i) “The Act” mean the Companles Act, 1956 and any amendments thereof or addiions thereto.

(iv} “Transfer Date” means 1stApril, 1993 or such other date as the Hon'ble High Court of Judicature at
Madras andior the Hon'ble High Court of Judicature at Caleutta may determine.

(v} With etfect from the “Transfer Date”, the entire undertaking of the Transferor Company, including
all its properties movable or Immovable, and assels of whatsoever nature, such as Industrial and
other Ecences and quota rights, trade marks and other industriaf property, rights, leases and tenancy
rights, benefits of all agreements and all othar Interest, righls or powers of whatever kind, nature, or
description {all such undertaking, propertias, assets, righs and powers are hereinafter collactively
referred lo as the sald Undertaking), shall without any further ac! or deed be and the same shall
stand transferred to and vested in the "Transferse Company” pursuant to the provisions of Saction
394 of the Companies Act, 1956 (hereinafler referred to as the sald Act) subject to the charges, if
any, then aflecting the undertaking of the Transferor Gompany lransterred to and vested in the
Transferee Company as aforesaid without such mmmawmrmmmmommmm
of the Transferes Company:

(v} "The EHective Date™ means the date on which the transfer and vesting of the undertaking of the
Transferor Company shall take effect g, the date on which the last of the approvals or sanctions
specified in Clause 2,14 of the scheme shall have been obtahed and cortified copy of the orders of
the High Court of Judicature at Macras and the High Court of Judicalure at Caleutta has basn filed
with the Registrar of Companies, Tamil Nadu at Madras and with Regisirar of Companies, West
Bengal at Calcutta,

1.2 The Authorised Share Capital of the Transferes Company is Rs. 5,00,00,000¢- (Rupees Six Croras)

divided into 60,00,000 Equity Shares of Rs, 10/ each, The issved, subscribed and fully paid up share
capital of the Transferee Company is Rs. 6,73,87, 160/- (Rupees Five Crores Seventy Three Lacs Eighty
Seven Thousand one hundred and sixty) divided inte 57,368,716 Equity Shares of Rs. 10/- each.

1.3 The Authorised Share Capital of the Transferor Company is Rs. 7,00,0000- (Rupees Seven Lakhs)

divided inte 60,000 Equity Shares of Rs. 10/- 2ach and 1000 Preference Shares of Rs. 100/- each. the
issued, subscribed and pald up Share Capital of the Transferor Company Is Rs. 1,85,200/- (One Lakh
Eight Five Thousand two hundred) consisting of 18,020 Enquity Shares of Rs. 100/ each fully paid up
and 50 Preference Shares of Rs. 100/~ each fully paid up. The entire paid up share capital is held by the
Transferas Company,
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2.0 THE SCHEME L

2.1 With effect from the Transfer Date, all debts, Bablliies, duties and abligations of the Transferor Company
shall stand transferred without any further acl or deed to the Transferes Company pursuant to the
provisions of Section 394 of the said Act, soas to become the debts, liabilities and duties and obligations
of the Transferee Company. It is hereby made clear thal morigages/charges created by the Transferor
Company on its assets In favour of secured creditors will continue after the “Transfer Dala” on the
essels of the Transferor Company taken over by the Transferce Company and the said morngages and
charges will not be extended to the assets of the cther Divisions and Undertaking of the Transferee
Company. It ls hereby further clarified that neliher the Transferee Company nor any of its Directors and
Officers will ba liable or responsible in any way for the omissions, commissions and slatutory defaults
made by the Transferor Company upto the dale of its amalgamation with the Transferee Company.

2.2 For the purpose of this scheme, the undertaking of the Transferor Company shall include

(I} Allthe properties movable or immovable and assets of whatsover natura, rights, powers, industrial
and cther ficenses, quota rights, frade marks, benefits and privileges of the Transteror Company as
on the Transfer Date,

(i) All the liabilties, duties and obligations, including charges, kens and mortgages of the Transleror |
Company as on the Transfer Data, f

2.3 Without prejudice to the generality of Clause 2.2 hereof, the undertaking of tha Transferor Company
shall include at rights, privileges, powers and authorities and all properties movable or immovable, real,
corpareal or incorporeal, in possession or reversion, present or contingent, of whatsoaver nature and
whatscever situate, including in particular, all icenses and privileges, patents, trade marks, lease and
tenancy rights, lelephones and all allotments, reservations, quota rights, import quotas and concesslons
and exermptions, including exemplion from sales tax under local Sales Tax Act held by or applied for by
the Transferor Company afier the Transfer Data cr which the Transferor Company fs entitied to and all
debts, kabilities, obligations and duties of the Transferor Company and other obligations of whatsoever
kind including liabitity, If any, for payment of gratulty on retrenchment of amployees,

PROVIDED always that except as provided herein, the Scheme shall not operate (o enlarge tha security
for any loan, deposis or facility created by or available (o the Transferse Company shall not be obliged
ta create any further or additional security after the amalgamation hae become effective ar olhenwise
unlass specifically provided hereinafter.

2.4 If any suit, appeal or other proceedings of whatever nature {herenafter called “the proceedings") by or
against the Transferer Company be pending, the same shall not abate, ba discontinuad or be inany way
prejudicially affected by reason of the transfer of undertaking of the Transferor Company or anylhing
contained in this Scheme, but the said proceedings may be continued, prosecuted and enforced by or
against the Transferee Company as if this Scheme has not been made.

2.5 Subject to the provisions contained in the Scheme, all coniracts, deeds, bonds, sgreements, instruments
and writings, benefits of whatsoever nature to which the Transfaror Company is a party and subiject to
such changes and variations in the terms, conditions and provisicns Ihereof as may be mutually agreed
to between the Transferes Company and other parties thereof subsisting or having effect immediately
before Ihe Effective Date, shall remain in full force and effect n favour of and may ba enforced by and/
or against the Transferee Company as if the Transferee Company was a party thereto instead of the
Transferor Company.

2.6 The transfer and vesting of the company and liabllities under Clauses 2.1 to 2.3 and the continuance of
tha proceedings by the Transferee Company andlor the contracts ete. under Clauses 2.4 and 2.5 hereof
shall not affect any transactions or proceedings already concluded by the Transferor company in the
ordinary course of business on and after the Transfer Date 15 the end and intent that the Transferas
Company accepts on behalf of itself all acts, deeds and ihings done lawfully and execuled by the
Transferor Company in the ordinary course of businass.
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utmast prudence of and on behalf of and In trust for the Transferee Company and, with effact from the
Transfer Date, the Transferor Company shall not, withaut the concurencs of the Board of Directors of
the Transferee Company alienate, charge, encumber or ctherwise deal with the undertaking of the
Transteror Company including any of the said assels, except in ordinary course of business.

2.8 Any Income o profit aceruing to the Transferor Company and all costs, charges and expenses incurred
andfor all accrued losses as also ol hﬁmaﬁﬁmwmﬁmﬁdhﬂtmummﬂcﬂmmhshﬂl. for all
Purpeses, be treated as the actual profits or losses, as the case may ba, of the Transferes Company.

2.8 Upon the scheme becoming effective, including it being approved by the members of the respective
companies and sanctionad by the Hon'ble High Count of Stala of Tamil Nadu at Madras and Hon'ble
High Court of State of West Bengal at Calcutta and the transfer of the undertaking of the Transfaror
Company pursuant to Clause 2.1 hareof and amalgamation becoming effective in tarms of the schama,
the consideration in respect of such transfer shall, subject to the provisions of this scheme, be paid and
safisfied by the Transferee Company as follows:

{a) The investments of the Transferee Company in the Equity and Prefarence Share capital of the
Transteror Company will cancel agains! the reduction of respective share capital of the same amaunt,
bafng the paid-up equity share capital and preference share capital of the Transferor Company held
by the Transferee Company and thus marawiﬂbancmmmaﬂmmmahammemnmw
to the Equity and Preference Share holders of the transferar Company a5 a consequence of merger’
amalgamation of the Transferor Company with the Transferea Company.

(b) The provision of canceliation of all the Investment of the Transferes Company against the Equity
and Preference Share Capital of the Transferor Company as a consequence of mergerfamalgamation
iz in accordance with law and that with elfect from the Effective Date, the respectiva share cerlificates
fro the amount of iInvestments of the Transferes Company in the equity shara capital and preference
share capital of the Transferor Company ba cancelled and the Equity Share Capital and Preferenca
Share Capital of the Transferor Company shall be deemed to ba reduced to that extent.

{c} All the Equity and Preference Shareholders whose names shall appear in the Register of the Membars
of the Transferor Company on such date (after the Effective Data) a5 the Board of Directors of the

(d) Between the Transfer Date and the date'on which the order of the Courts sanctioning the Scheme iz
filed with the Registrar of Companies :

{I} The Transferor Company shall net issue or allot any further capital.

(i) The Transteree Company shall be enitiad to issue and aliot further capital of such amount as i may
daeom necessary and the members of Transferor Company shall have no claim in respact thereof,

21 SltﬁadmmsctﬂmhchgamdwmwbethadﬂbrmHm'bqudgthrlul‘Mmure
al Madras and Hon'ble High Court of Judicature at Calculta under Section 394 of the Companies
Act, 1956 and on this Scheme becoming effective, the Transferor Company shall be dissalved
Eiﬂmnwhdinguponswhmﬂamasmarbambymmm High Court of Judicature at

feutta,

21141 the employees of the Transferor Company wheo are in its empoyment on the Effective Date of this
scheme shall, as from such date, become the employses of the Transferee Company on the basis
that their services have nat been interrupted by havaaﬂngﬁﬂmmﬁammng of Transferor Company
in the Transfares cmumlmsm“andmm mﬂﬂsaﬂmnﬁrwdmmm
to them on the effective Date will nobin any way be less favourabla to them than those applicable to
them immediately before the Effective Dale as aforesaid.

e T i
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212 The Transferee Company had inspected, examined and seen the Direclors Repar, Audited Bafance
Sheet and Profit and Loss Account of the Transferor Company for the vear ended 318t March, 1993,
and also accept the correctness of the Accounts of the Transferor Company upto the Effective Dato,

213  The Board of Directors of the Teansferor Company and the Transferes Company acting jointly or
any person or persons duly authorised by them respectively may consent on behalf of ali concerned
to altemation, deletion andior addition to this scheme or agree to any condition to this Scheme or
agree to any condition which the Hon'ble High Court of Judicature at Madras and Hon'ble High Court
of Judicature at Caloutts may dicect or impose and may do allacts, deeds, matiers and thing
or usual for carmying this Scheme into effect. Afler the dissolution of the Transferor Company, the
Transferee Company by its Board of Directors be and is hereby authorised to take such steps as
may b necessary, desirable or proper to resalve any doubls, difficulties or questions, whether by
reason of any order of the Court or any direction or order, autherity or otherwise however arising out
of or under or by virtue of this Schema in respect of mallers connected therewith or to carry the
same into effect.

2,14 The Scheme is conditional subject to the recelpt of the following:

{a) Approval of the requisite mafority of the members of the Transferor Company and the members of
the Transferee Company.

(b} Sanction by the Hon'ble High Courtof Judicature at Madras and Hon'ble High Court of Judicature at
Calzutta for both Transferar Company and the Transferes Company as provided In Sections 391
and 394 of the Cempanies Act, 1956,

{) Approval of the shareholders of the Transferce Company as may be required for the purpose of
carmying on the business activities of the Transferar Company.

{d) Any requisite conzent, approval or permissian of the Central Gevernment, or the Securities Exchange
Board of Indla {SEBI) or the Reserve Bank of India (RBI) er any other authority, which may be
required under any Statute, Rules or Regulations or otherwise may be necessary for the
implementation of this Schemea.

235  For purpose of giving effect ts the scheme of Amalgamation or any modifications, alterations and

216 This Scheme of MergerfAmalgamation shall not in any manner affect the rights and inlerests of the

217 This scheme shall be subject to such modifications as ihe Hon'ble High Cour of Judicature at
Madras and Hon'ble High Court of Judicalure at Calcutta while sanclioning such amalgamation of
the Transferor Company with the Transferee Company may direct and which the Board of Directors
of the Transferee Company may consent and agrea fo,

218 Alicosts, charges and expenses of the Transfaror Company and the Transferes Company in refation
1o or in connection with negotiations leading upto the Scheme and of carrying out and completing
the terms and provisions of this Scheme andior incidental lo the completion of emalgamation and
merger of the Transferor Company in pursuance of this Scheme shafl be bome and paid by the
Transferee Company,

218 Notwithstanding anything contained herelnabove, the Scheme shalt also become effective in terms
of and upen the fulfilment of requirements of any other law that may ber brought into foree in this
behaif before the Scheme otherwise bacomes effective as hereinabove provided.
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2.20  In case the Scheme is not sanclioned by the Hon'ble High Court of Judicature at Madras and the
Hon'ble High Court of Judicature at Caleutta for any reason whatsoever or for any other reason the
Scheme cannot be implemented, this Scheme will become null and void and would be of no effect,
and In thal event no rights andfor lkabliities shall accrue to or be incurred inter-se by the Transferor
Company and the Transferee Company and the parties shail bear and pay their respective cosls
and expenses incurred in connection with or relating to the Scheme or pursuant thereto,

For Daimia Cement (Bharat) Ltd,
Sdi-M. SATYANARAYANA,
Disactor

For Vivek Ganna Limited

Sdi- 5.K. Daimia |

Director

TRUE COPY
For Dalrda Cement (Bharat) Limited
Sdi- K.V, MOHAN

Company Secretary

Witness the Hon'ble Thiru Kudarikoti Annadanayya Swami
Chief Jusfice at Madras, aforesald,
this the 28th day of February, 1994,

Sdf- G. CHINNAIYA NAIDU
Assl. Reglstrar (0.5.)

iCertified to ba a true copy/
Dated this the 30th day of March 1954
Sdi- Court Officer (0.S.)




IN THE HIGH COURT OF JUDICATURE AT MADRAS
{ORIGIMAL JURISDICTION)
Monday, the Eighteenth day of September, 2008
THE HON'BLE MRS. JUSTICE CHITRA VENFKATARAMAN
Comp. Petn, No. 12512005
In the matter of Sections 391 and 394 of the sald Act
And
In tha matter of the Scheme of Amalgamation of Miz. Daimia Sugars Limited

with

M/s. Daimia Cement {Bharat) Limited

Dalmia Cemnent (Bharat) Limited,

Dalmiapuram 621661

Digtrict Tiruchirapall { Tami Madu)

Represented by its Director

Shri M. Raghupathy. PeliionenTransferee Company

This Company Petition praying this Court that the Scheme of Amaigamation between the Pétiioner/
Transferee Company and the Transferor Company with effect from 08.08.2005 ba sanctoned by this Court
50 a3 1o be binding on all the shareholders and the creditors of the PelitionenTransferee Company and on
the sald Company.  _

This Company Petition having been heard on 6/9/2008 in the presenca of Mr. P.S, Suman for Ms. R.
m&.mmimmwhmﬂuﬂmwm 125/2006 and Mr. M.T. Arunan, Senlor
Cenlral Government Standing Counsel appearing for the ‘Regional Director, Southem Region, Departmeant
of Company Affalrs, Chennai, and upon reading the order dated 26/4/2006 and made in C.A. No. TB12006
whereby the said Company, viz., Mis. Dalmia Cement {Bharat) Limited the Petitioner Company in C. P No.
125/2006 herein was directad to convene a mesting of the equity shareholders of the above name Company
for the purposes of consldering and If thought fit approving with or without modification of the proposed
scheme of Amalgamation of M/s, Dalmia Sugars Limited with M's. Dalmia Cement (Bharat) Limited and the
Advertisement having been made in one issue of English dafly *The Hindu Business Line’ dated 9/5/2008

form the said report that the Scheme of Amalgamation had baanapprwedwnlmnuslymd upen reading
the Company Petition Mo, 125/2006 and the affidavit of R Vasudevan, The Regional Direclor, Southern
Region, Department of Company "Affairs, Chennal and harving stood over for consideration il this date and
coming on this day before the Court for orders in the presence of the sald Advocales for the parties hereto,

{1} That the Petitioner Company herein do file with the Registrar of Companies, Chennai, a cerified cOpY
of the order within 30 days from this data,
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(2} Thal, the parties to the Scheme of Amalgamation or any ther person interested shall be al liberty 1o
apply to this Court for any directions thal may be necessary in regard to camying out this Scheme of
Amalgamation annexed hereundar.

{3) That Mr. M.T. Arunan, Senior Central Government Standing Counsel shall be entitied to a fee of Rs,
2,500- {Rupees Two thousand five hundred enly) from the transferee company.

SCHEME OF AMALGAMTION
o
Dalmla Sugars Limited
Wit

Drafmia Cement (Bharat) Limited

DEFINITIONS:
In this Scheme, unless inconsistent with the meaning or context thereof, the following expressions shall

have the following meanings:

{iy  “Act” means the Companies Act, 1856,
i) “Appointed Date™ means the Bth day of Juna, 2005.

(i} “Effective Data” means the last of the dates on which all the orders, sanctions, approvals, consents,
conditions, matters or filings refemed to In clause 15 here of have been ablained or filed.

(w) “Scheme" means this Scheme of Amalgamation in Its present form or with any modification(s)
approved or directed by the Hon'ble High Court of Delhi at Mew Delhi and the Hon'bie High Court
of Judicature al Madras.

{v) “Transferor Company™ means Dalmia Sugars Limited a company incorporated under the Act
having its registered office at 4, Scindia House, New Delhi-110001 in the State of Defhl.

(vi)] “Transferse Company™ means Dalmia Cemenl (Bharat) Limited an existing company under the
Act having its registered office at Dadmiapuram—621651, Dist, Tiruchirapalli, Tam#l Nadu,

{vii) “Undertaking of the Transferor Company™ means and includes:

{a} Al lhe assets, properlies and benefits of the Transferor Company and all debts, liabdities, duties
and obligations of the Transfercr Company.

(B} Without prejudice to the generality of sub-clause (a) above, the Undertaking of the Transferor
Company shall include alt the Transfercr Company’s resenves, movable and immovable assels
and properties, real and personal, corporeal and incorporeal, in possession or reversion, prasent
and contingent, all other assels (whather langible or intangible) of whatsosver nature, wharesoever
Bituate, investments, lease coniracts, ownership flals, tenancy rights, other rights, powers,
outhorities, allolments, approvals, consents {inclsding the No objection Certificale received from
the Pollution Control Depariment for setting up two sugar manufaciuring units and permissions for
acquiring land granted by the appropriale authority), exemptions including the benefits, entitlements
and exemplions available m terms of the Mew Sugar Industrial Podicy, 2004 framed by the State of
Utter Pradesh and as amended from fime to time, letters of intent, industrial and other licences,
permit, registrations (including the Industrial Enfreprensur Memorandum's exclse sales-1ax, service
tax, and labour laws), contracts, engagements, arrangemaents, rights, lles interests, benefits and
advartages of any nature whatsoever and wheresoever sifuate of balonging to of in the ownership
pawer of possession and in the control of or vested in or granted in favour of or enjoyed by the
Transferor Company, including but without being lirmited to all patents, patent righls applications,
trade marks, lrade names, copyrights and other industrial properties and rights of any nature
whalsoever and licences, assignments, grants in respect inére of, privileges, liberties, easements,
contragts advantages, benefils, goodwill, quota rights, permits, approvals, authorisations, right to
use and avail of telephones, telexes, facsimile and other communication facilities, connections,




equipments and installations, utilities, electricity and electronic and ail other services, of every
kind, nature and descriptions whatsoaver, reserves, provisions, funds, benefit of all agreements
Including the power purchase agreament, purchase orders, contracts, arrangements, deposits,
advances, recoverables and receivables whether from governmenl, semi-governmant, lozal
authorilies or any other customers etc. and all other rights, interests, claims and powers of every
Kind, nature and description of and arising o the Transferor Company & cash and bank balances,
all samest moneys and/or deposits including security deposits paid by the Transferor Company,

(viil)  Word(s) and expression{s) slsewhere dofined In the Schame will have the meaning(s) raspectively
ascribed thereta,

2. OPERATIVE DATE OF THE SCHEME:
‘The Scheme, though cperative from the Appointed Date, shall becorhe effective on the Effective Date
3. SHARE CAPITAL :
{}  The Authorised, Issued, Subscribed and Paid-up Share Capital of U'raTmfam‘_Cmnpw isas

under
AUTHORISED SHARE CAPITAL : {Rs.)
{in lakhs)
50,00,000 Equity Shares of Rs, 10/ each
50,00,000 Unclassifled Shares of Rs. 10/- each 1000.00
ISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL :
1,00,000 Equity Shares of Rs. 10/~ each fully paid up 10.00

The whole of the said issued, subscribed and paid up share capital of the Transferor Company is held
by the Transferes Company and its nominees, accordingly, the Transferor Company is a wholly owned
subsidiary of the Transleree Company.

(i) The Authorised, Issued, Subscribad and Paid-up Share Capital of the Transferee Company is as

under :
AUTHORISED SHARE CAPITAL : (Rs.)
{in kakhs)
7.65,162,210 Equity Shares of Rs. 2/ pach
12,34,83.790 Unclassified Shares of Rs. 2/- each 4000.00
ISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL :
3,82,58,105 Equity Shares of Rs. 2/- sach fully paid up 78516

During the year 2001-02, the Transferea Company had issued 76,51,621 Non-Convertible debentures
of Rs. 10/- each along with detabchable tradeable warrants, The holders of these warrants have the option
lo subscribe to 5 Equity Shares of Rs. 2/~ each of the Transferes Company for awery one warrant held by
themal Rs. 118,82 for Ihe 5 Equity Shares of Rs. 2/- each upon the call option bedng exercised by the Board
of Directors or on 11th September. 2008, whichever is earlier, in terms of the Letter of Offer dated 26th June,
2001,

4. TRANSFER OF UNDERTAKING :

4.1 Pursuant to the provisions of this Scheme, the Transferor Company shall be amalgamated with
the Transferes Company with effect from the Appointed Date. Accordingly, the undertaking of
the Transferor Company shall, pursuant to the provisions conlained in Section 394 and ofher




284 :

applicable provisions of the Act, stand transfemed to and vast in or be deemed to be transfemed
to and vest in the Transferee Company, with effect from the Appeinted Date, as a gelng concem
without any further act, deed, matter or thing (save as provided in Clause 4.2 below) 50 a5 o
become on the Appointed Date, the assets (subject to encumbrances and charges, if any, axisting
thereon) or abilities of the Transferee Company. Consequently, the benefits, entilements and
exemptions available to the Undertaking of the Transferor Company In terms of the New Sugar
Industrial Policy, 2004 framed by the State of Uttar Predesh and a3 amended from time (o time
shall stand vested in the Transferee Company with effect from the Appointed Dale. Provided
atways that the Schema shall not operate to enlarge the scope of security for any kan, depositor
facility availed of by the Transferor Company and the Transferea Company shall not be obliged
o create or provide any further or additional security therefor after the Effective Date or otherwise.

4.2 Ifis expressly provided that in respect of such of the sald assels as are movable in nature or
otherwise capable of being transferred by manual delivery o by endorsemant and delivery, the
same shall be 5o transferred by the Transferor Company and shall become the property of the
Transferee Company accordingly.

4.3 With effect from the Appeinted Dale all the debts, liabilities, duties and obligations and refunds,
credits and claims of the Transferar Company shall, pursuant to the Order of the Court under
Section 384 and other applicable provisions of the Act and without any further act or deed, be
also transferred or deamad o be transferred to and vestin and be assumed by the Transferes
Company, 2o as to become as from the Appointed Date the debts, kabilities, duties and obligations
and refunds, credits and claims of the Transferes Company on the same terms and conditlons
as were applicable to the Trarisferar Company.

LEGAL PROCEEDINGS :

I amy suits, actions and proceedings of whatsoever nature of (hereinafter called "the Proceedings”)
by or against the Transferor Company are pending on the Effectiva Date, the same shall not abate or
be discontinued nor be in any way prejudicially affected by reason of the amalgamation of the Transfenor
Company with the Transfaree Company or anything contained in the Scheme, bul the Proceedings
may continued and enforced by or againsi, the Transferee Company as effectually and in the same
manner and ko the same extent as the same would or might have continued and enforced by or
againsl the Transferor Company, in the absence of the Scheme.

CONTRACTS AND DEEDS

E.1 All confracts, deeds, bonds, agreemenls, arrangements, licences, engagements and other
Instruments of whatsoever nature fo which the Transteror Company is a party or to the benefit of
which the Transferor Cerpany may be eligible, and which have not lapsed and are subsisting on
the Effective Date, shall remain in full force and effect against or In favour of the Transferes
Company as the case may be, and may be enforced by or against the Transferee Company as
fully and effectually asif, instead of the Transferor Company, the Traneferes Company had been
a party or beneficiary therelo,

62 The Transleree Company shall, if and to the extent required by law, enter into and / or issue and
I or execute deeds, wiitings or confirmations 1o give formal effect to the provisions of this Clause
and 1o the extent thal the Transferor Company is required prior to the Effective Diate to join in
such deeds, writings or confirmations, the Transferee Company shall be entitled to act for and on
behalf of and in the name of Transferor Company:,

SAVING OF CONCLUDED TRANSACTIONS :

The transfer of the Undertaking of the Transferor Company under Clause 4 above, the continuance of
Proceedings under Clause 5 above and the effectiveness of contracts and deeds under Clause 6
above. shall not affect any transaction or Proceedings already concluded by the Transferor Comparny
onof before the Effective Date, to the end and intent that the Transferes Company accepts and adopls
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all acts, deeds and things done and executed by the Transferor Company In respect thereto, as if done
and executed on its bahalf,

EMPLOYEES

8.1 Al the employess of the Transferor Company in service on the Efective Cate shall, on and from
the Effective Dale become the employees of the Transferes Company, on the same terms and
conditions on which they are engaged by the Transferor Company without treating it as a break,
discontinuance or interruption In service.

B2 Onand from the Effactive Date the Provident Funds, Gratuily Funds, Superannuation Fund or
any other Fund of Funds created or existing for the benefit of the employees, as applicable, of
the Transferor Company shall ba continued by the Transferee Company and the Transferes
Company shall stand substifuted for the Transferor Company for all purposes whatsoever,
including in relation o the obiigation fo make contributions to the said Fund or Funds in accordance
with the provisions thereof to the end and intent that all rights, duties, powers and obligations of
the Transterer Company In relation to such Fund or Funds shall bacora those of the Transferes

8.2  Onand from the Effective Date the services of tha empioyees of the Transferor Company will ba
treated as having bean In continuous service, without any break, discontinuance or
for the purpese of membership and the application of the Rules and Bye-laws of the sald Funds.

DISSOLUTION OF THE TRANSFEROR COMPANY :

The Transferor Company shall be dissolved without winding up pursuant to the provisions of Section
394 of the Act.

BUSINESS IN TRUST FOR THE TRANSFEREE COMPANY :
With efiect from the Appointed Date and up to the Effective Dale.

10.1 The Transferor Company shall carry on and be deemed 1o have carried on all is business and
mmmsmmdemmmmwmmummhmmuandswm possassed
of all its assels for and on account of and in trust for the Transferea Company.

10.2 The Transferor Company shall carry on its business and acivitles with due diligence and business
prudence and shall not charge, mortgage, encumber or otharwise deal with its assets or any part
thereol, nor incur, acceplt or acknowladge and debt, obligation or any liability or incur any major
expenditure, except as is necessary in the ordinary course of s businass, without the prior
written consent of the Transferes Company.

10.3 All profits or income accruing or arising o the Transferar Company or expenditure or losses
arising or incurred brmenafermﬂnmpmy shakt for all purposes be deemed to have accrued
as tha profits o income or expenditure or losses, as the case may be, of the Transferes Company.

CANCELLATION OF THE EXISTING SHARES OF THE TRANSFEROR COMPANY HELD BY THE
TRANSFEREE COMPANY

11.1 Upon the Schema becoming effective, including it being approved by the members of the
ramcﬂwﬂmnhaandsumlbnadhyﬂmbhn'bhHiyhﬂmﬂufD&hiathDﬂhlanﬂ
Haon'bla High Court of Judicature at Madras and the transfer of the Undartaking of the Transferor
Company pursuant fo clause 4 hersof and amalgamation becoming effective in terms of the
Schame, the consideration in respect of such transfer shall, subject to the provisions of this
Scheme, be paid and satisfisd by the Transferea Company as follows :

(&) thenvestmenls of the Transferee Company in the Equity Share Capital of the Transfaror company
will cancel against the reduction of Equity Share Capital of the same amount, being the palkd-up
Equity Share ‘Capital of the Transferor company held by the Transferee Company and it's
nominees and thus there will be no exchange of shares of the Trensferee Company to the Equity
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o1

Shareholders of the Transferor company 85 a consequence of mergerfamalgamation of the
Transferor company with the Transferes Company.

(b) the provisions of canceflation of all the investments of the Transferee Company against the
Eguity Share Capital of the Transferor Company as a consequence of merger/amalgamaltion is
in accordance with taw and that with effect from the Effective Date, the respective share certificates
for the amount of Investrents of the Transfares Company in the Equity Share Capital of the
Transferor Company be cancelled and the Equity Share Capltal of the Transferor Company shall
be deemed to be reduced to that extent.

(c} Al the Equity Shareholders whose names shall appear in the Register of the Mambers of the
Transferor Company on such date (after the Effective Date) as the Board of Directors of the
Transferee Company may determine shall surreinder their certificates for cancellation lo the
Transferes Company al its Registered Office and upon the surrender and cancellation of such
shares the share certificates in relation to the shares held by them In the Transferor Company
shall be deemad to be and stand cancelied.

(d) Bebtween the Appointed Date and the Effective Date :
(}  The Transferor Company shall not issue or allod any further capital.
()  and the members of Transferor Company shall have no claim In respect thereof,

{e) Forlhe purpose of giving effect lo the Scheme or any modifications, alterations and amendments
thereto, the Board of Directors of the Transferee Company may give and are authorised to give
such directions, including directions for setling any doubt or disputes that may arise in regard to
the cancellation of investment of the Transferee Company against the reduction of the Equity
Share Capital of the Transferor Company in terms of the Scheme.

ACCOUNTING :

12.1 Al assets and liabilities, including reserves, if any, of the Transferor Company transfarred o the
Transferes Company under the Scheme shall be recorded in the books of account of the
Transferee Company at lhe book value as recorded in the Transferor Company’s books of account.

12.2 Incase of any difference in accounting poficy between the Transferor Company and the Transferee
Company, the impact of the same il the Appointed Date will be qualified and adjusted in the
Reserves of the Transferea Company to ensure that the financial statements of the Transferea
Company raflect the financial position on the basis of consistent accounting palicy.

APPLICATIONS :

The Transferee Company and the Transferor Company shall, with all reasonable dispalch, make
necessary applications to the Hon'ble High Court of Defhi at New Delhi and the Hon'tle High Court of
Judicature at Madras pursuant lo Sections 391 and 394 of the Act, for sanclion and carrying out of the
Scheme and apply for and oblain such other approvals, as required by law. Any such application shall,
upen constitution of the National Company Law Tribunal under Section 10FB of the Act, be made and/
ar pursued before the National Company Law Tribunal, if 5o required in such event references in this
Scheme Lo the Hon'ble High Court of Delhi at New Delhi and the Hon'ble High Court of Judicature at
Madras shall be constructed as references to the National Company Law Tribunal andlor appropriate
Benches thareol as the context may require.

APPROVALS AND MODIFICATIONS :

Tha Transfer Company and the Transferor Company (by their respective Board of Direclors or such
other person or persons, as the respective Board of Direclors may aulhornise) are empowered and
authorized :
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14.1 to assent from time to time to any modifications or amendrnents or substitutions of the Scheme
or of any conditions or limitations which the Hon'ble High Court of Delhi at New Delhi and tha
Hon'ble High Court of Judicature at Madras or any authorities under law may deem fit io approve
or direct or as may be desmed expedient or necessary; and

14.2 1o seitle all doubls or dificultios that may arise in carrying out the Scheme and to do and exacute
all acts, deeds, matters and things necessary, desirable or proper for pulting tha Schema Into
effact,

. SCHEME CONDITIONAL UPON :
The Scheme is conditional upen and subject to ;

15.1 Approval of the Scheme by the requisite majority of the membars of the Transferor Company
and the members of the Transferee Company;

15.2 Approval of the Scheme by the relevant Stock Exchange Le. (i Mational Stock Exchange, Mumbai
[ii) Mumbaf Stock Exchange, Mumbai, (i) Madras Stock Exchange, Chennai and {iv) Calcutta
Stock Exchange Association Limited, Kolkata where the existing equity shares of the Transferes
Company are lsted:

15.3 Sanction of the Scheme of the Orders of the Hon'ble High Court of Delhi at New Defhl and the
Hen'ble High Court of Judicature at Madras: and

15.4 The cerlified copios of the Orders of the Hon'ble High Court of Defi at New Dedhi and the
Hon'ble High Court of Judicature at Madras referred lo in Clause 15.3 above being filed with the

respective Registrar of Companies,
COSTS, CHARGES AND EXPENSES :

All costs, charges and expenses, in connection with the Schemae, atising out of or incurred In camying
out and implementing the Schema and matlers incidential thereto, shall be done and paid by the
Transferee Company,

- RESIDUAL PROVISIONS :

17.1 In the event of this Scheme failing o take affect finally, this Scheme shall become null and void
and in that case no rights or iabifities whatsoever shall accrue to or be incurred Inter se by the
parties or their shareholders or creditors or employees or any other person,

17.2 The Transferes Company is exprassly permilted 1o revise its income tax returns and related
TDS certificates and shall be entitled to claim refund, advance tax credils, ele. upon this Scheme
becoming effective and has expressly resenved the right to make such revisions In the ncomes
tax refunds and related TDS certificates and 1o claim refund, advance tax credits, efc. pursuant
fo this Scheme.

17.3 Upon sanclion of the Scheme and after the Scheme has become effective, with effect from tha
Appointed Date, craditors, efmployees andfor any other persen as to ihe construction hereol or
astoany mwnhvmmﬂwappnhmmbelﬂ:mwmarmmelmlmmm
under this Scheme or as to the accounting treatment theresd or as o anything else contained in
or relating o or arising out of this Scheme, the same shall be referred to Mr. PK. Khaltan, cfo
Khaitan & Co., Emerald House, Ground Fioor, 1B Old PostOffice Street, Kolkata-700004 whose
declsicn shall be final and binding on all concerned,

eaa e

WITNESS, The Hon'ble Thiru AJIT PRAKASH SHAH, The Chief Justice of Madras High Court, aforesaid
this the 18th day of September, 2006

DEPUTY REGISTRAR (0.5.) G
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SCHEME OF AMALGAMATION

UNBER SECTION 291 TO 294 OF THE COMPANIES ACT, 1956
OF
ESWAR CEMENTS PRIVATE LIMITED
WITH
DALMIA CEMENT (BHARAT) LIMITED

l. DEFINITIOMNS:
In this Scheme, unless inconsistent with the meaning or context thereof, the following
expressivns shall have the following mesnings:

i “Aet” means the Companies Act, 1955,
il “Appointed Date” wreans the 17 day of April, 2007,

fil, “Effective Dute" means the last of the dotes on which the certified captes of the
orders of the Hon'ble High Court of Judicature of Andhra Pradesh at Hyderabad
el the Hon'Ble High Court of Judicature st Madras sanclioning the Scheme are
duly filed with the respective Registrar of Companies.

iv. “Sebeme” means this Scheme of Amaslgamation in its presem form: o with any
madification(s) as may be spproved or directed by the Hon'ble High Court off
Judicature of Andhra Pracdesh, =t Hyderabad and the Hon'ble High Coari of
Judicature at Madras,

v. “Transferor Company” means Eswar Cements Privaie Limited, a company
incorporated under the provisions of the Ao having its registersd office et
4-5-874/4, 2™ Floor, Hyderpnda, Hyderabad-500029,

¥i “Trwnsferee Company” means Dalmia Cement (Bharat) Limited, en existing
eonpany wikder the Act having its registércd office ot Dalmispursm — 621 651,
Dist. Tinachirapall, Tarnil Mo,

vii. “Undertaking of the Transferor Company™ means and includes:

fa) Al the assets, properties and bencfits of the Transfewe Company and ol
debis, liabilities, duties and obligations of the Transferor Company.

b Dt w@."’"“"
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Without prejudice 1o the generslily of sub-clause (a) above, e
Urdertaking  of the Transferor Compery shall inslude all the Transferos
Compeny's reserves, movable and immevable a5215 and properties, real
and personal, corporeal end incorporeal, in  possession or reversion,
present and contingent, all other assets (whether tangible or intzngible) of
whatsoover nature,  wheresoeves situste, investments,  preoperative
expenses  pending  capitalisetion, miscellaneous expenditure,  lease
contracts, ownership flats, temancy rights, prospecting  licenses and
applications, mining leases and agplications, other rights, powers,
authorities, allotments, approvals, consents including consent under the
Environment Protection Act for selling upfoperation of undertaking and ng
objestionconsent under various pollution eontrol laweg, exemprions, letters
of intent, industrial pnd other licences, permits, registrations (including
excise, sales-tax, service-tax, and under various labour lawis), comdracis,
engagements, amangoments, rights, titles, interesis,  benefits, and
advantages of aay nature whatsoever  and wiherssoever situate of,
brlonging to or in the ownership, pawer or possession and in the contrel of
of vested in or granmted in favour of or enjuyed by the Transferor
Compeny, including bul without being limited 10 &ll pateris, patent rights
applications, trade marks, trade names, copyrights and other industrial
prepecties and rights of any mature whatsoever and leases, licences,
assignments, grants in respect thereof, privileges, [ibertisg, sasemenis,
comtracts advandages, benefits, goodwill, quola rights, permits, approvals,
authorisations, right 1o use and gvail of telephones, tebexes, facsimile and
other  communication  facilities, connections, equipments and
instatlations, wiilities, elecirivity and electronic and all oiher services, of
every kind, nature and deseeiptions whatseever, provisions, funds, benefil
of all apreements purchase erders, contracts, arangements, deposits,
udvances, recoverables and recejvalles whether from govemnment, semii-
povernment, focal authorities or any other customers etc. and all other
rights, interests, claims and powers of every kind, nature and description
of and arising to the Transferor Company & cash and bank balznces, all
samest moneys andfor deposits including security deposits paid by the
Transferor Company and debit balance in e profit and loss sccount.

Word(s) and cxpression(s) elsewhere defined in the Scheme will have
the mezning(s) respectively ascribed thereto,

OPERATIVE DATE OF THE SCHEME:
. P vz i:'-MJ_‘_ fi Lnfeibei
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Ve Seheme, thoug's rpsative fom the Lpsiated Dare, shl] pecome effeciive i

the Zietive Date.

3. SITARE CAPITAL:

i. The Avihiorived, Tssicd, Subseribed and vaid-ug Shere Conica! of the Traneferse
Company is ns under:

LU CHARE CATITAL: : {its)
’ in lalhs)
FL0000 Equity Shares of R | 0V- esch
SOC.00

16,037,500 Equity Shares of Rs. 1(V- each Falty paid up 16075

The whaole of the said issued, subseribed and paid up share eapital of the
Transferor Company is held by the Transferee Company #0d its nomipees.
Accordingly, the Transferor Company is a wholly owned subsidiary of the
Fransferse Company.

8 The Autborised, Tssued, Subseribed and Paid-up Share Copital of the Transferes

Coumjziny is as under:
AUTHORISER SIARE CAFITAL: (Rs)
{in bukhs)
TE5 162,210 Equity Shazes of Rs.2- each and
12.34,82,790 Unclassified Shares of Re.2V- sash SELG00
ESSUED, SUBSCRIRED AND PANLUP SHARE CAPYFAL:
4,37 28693 Equily Shares of Re.2- cach ful Iy paid up 858,57
o
Eme v\ﬂ-:___i?ﬁ_;_
LY MDar
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4.1

4.2

4.3

b

During the year 2001-02, the Transferee Company had issied 76,531,621 None
Convertible debentures of Rs. 10V- each along with desachable tradeahle WATTANIS.
The holders of these warrants have the option 10 subscribe to § Equity Shares af
Rs. 2 each of the Transferee Company for every one warram held by them a1
Rs. 118.82 for the 5 Equity Shares of Rs. 2/- each upon the call option being
exercised by the Board of Directers or on 11™ Scpterber, 2008, whichever is
earlier, in tems of the Letter of Olfer dated 26™ June, 2001.

TEANSFER OF UNDERTAKING:

Pussuant o the provisions of this Scheme, the Transferor Company shall be
amafgamated with the Transferes Company with effect from the Appointed Date,
Accordingly, the Undertaking of the Transferor Company shall, pursuant 1o the
provisions contained in Section 394 and other applicable’ provisions of the Act,
stand transferred to and vest in or be deemed 1o be tramsferred 1o and vest in the
Transferee Company, with effect from (he Appointed Date, withowt any further
aet, deed, matier or thing (save as provided in Clause 4.2 below) 5o 23 to become
o the Appeinted Date, the assets (subject to encumbrances and charges, if any,
exisling thereon) or liabilitics of the Transferee Company. Provided always that
the Scheme shall not operate 10 enlarge the scope of security for any loan, deposit
of facility evailed of by the Transferor Company and the Transferes Company
shall not be ebliged to create or provide eny fierther or additional sccurily therefor
afler the Effective Date or otherwise,

Itis expeessly provided that in respect of such of the said assets as are movable in
nutvre or otherwise capable of being transfeered by manusl delivery or by
endomement and delivery, the ssme shall be so teansferred by the Transferor
Compatty and shall become ihe property of the Transferes Company atcordingly.

With effect fom the Appointed Date all the debits, liabilities, duties. and
abligntions and refunds, credits and cliims of the Transferor Company shail,
pursiant to the Order of the Count under Seetion 394 and cther applicable
provisions of the Act and withowt any further ot or deed, be also transfermed or
dmmdmbemnmmdmmdwlnmhsumed by the Transferes
Company, so 3 to become ss from the Appoinied Date the debrs, Habilities,
duties and obligations and refunds, credits and claims of the Transferce Conpany
aat the seme tevms and conditions as were applicable to the Transferer Company.

) ﬂ Hirhs T s ;_,...x‘«..;i,.;:..mr.
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6.2

’)s
LEGAL PROCEALINGS:

1f ey sitits, aztions and meocsedings of whalroever patire {(hereingfer called “gis
Freceeding™ by or againet the Transferor Company &re penuing on the
Effeciive Date, the szree shill not ahate of be discontinued nor be in any way
prejudicially affeciad by reason of the amalgamation of the Transferor Company
with the Tiansferee Company or anything contained in the Schems, but the
Proceedings mey be contimed amd enforced by or against the Transferee
Cempany as effechually and in the same manter anc o the same extent as the
sont would or might bave continued and enforced by or ageinst the Transferor
Cornpany, in the dbsence af the Scheme |

CONTRACTS AND DEEDS:

All eeatracts, deeds, bunds, agrecmienis, arancements, licences, engrgements and
other instruments of wihatsoever mature to which the Transferor Company is a
party of 0 the benefit of which the Transferor Company may be efigible, and
which have not lansed and ars subsisting on the Effective Drate, shall remain in
full force and =ffect agninst or in favour of the Transferee Company as the case
may be, and may be enforced by o agaiast the Transferee Company as fully and
effectually a3 if, instesd of the Transfio Company, the Transferee Company bad
beena pany or bencfiviary therelo,

The Tronsfires Company may enter fnto andior issue andlor execule deeds,
writings or confloations or enter imo any wiportite armangements, corfitmations
oF wovations, fo which the Transferor Company will, if necessary, slso be parties
in arder to give formal effeet (o the provisions of this Scheme, if 50 required or if
50 considered necessary, The Trapsferee Company shall be deemed to be
awlhorised to execte any such deeds, writings or confirmations on behalf of the
Transfecor Company and 16 implement or carry out all formalities required on the
part of the Transferor Company te give effect 1o the provisions of thiz Scheme,

SAVING OF CONCLUDED TRANSACTIONS:

The tmnsfer of the Undertating of the Transferor Company sader Clause 4 above,
the conlinuance of Procsedings under Clause S above and the effectiveness of
contracts and deeds under Clause 6 sbove, shall rot affect any iransaction or
Pioceidings alfeady concluded by the Transferor Company on or before the

Fet Dakwls Csnied i
e
LY M)
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Effective Date, to the end and istent that the Transferee Company socepts and
acopts all acts, deeds and things done and executed by the Transferor Compary in
respect theseto, as if done and execined on its behalf.

EMPLOYEES:

All the employees of the Transferor Company in service on the Effective Date
shall, on and from the Effective Date, becoms the employees of the Transferee
Compeny on the same terms and condifions on which they are engaged by the
Transferor Company without treating it as a break, discontinuance or intermuption
in service.

On and from the Effective Daie the Provident Funds, Giratiity Funds,
Superanrioation Fend or any ether Fund or Funds crested or existing for the
benefit of the employees, as appliceble, of the Transferor Company shall be
continued by the Transferce Company and the Transfires Company shall stand
substituted for the Transferor Company for all purposes whatsoever. including in
relation to the obligation to make comtributions to the sald Fund er Funds in
aecordance with the provisions thereol to the end and intent that ail rights, duties,
powers and obligations of the Transferor Company in relution 1o such Fund or
Funds shall become those of the Trans feree Company,

On and from the Effective Date the seovices of the employees of the Transferor
Company will be treated as having been in continuons service, without any break,
discontinuance or intermuption, for the purpase of membership and the application
ef the Rules or Bye-laws of the said Funds,

DISSOLUTION OF THE TRANSFEROR COMPANY:
The Transferor Company shall be dissolved without winding up pursvant to the

provisions of Section 194 of the Act.

BUSINESS IN TRUST FOR THE TRANSFEREE COMPANY:

.;?,mw ] Limiteg
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Vith wfiect Sorr the Apneinied Do and ap i the EMective Tate:

The Tansferor Company shal! carry o and b2 deeimed o have cavried cn 2l i
business and sciivites and shall bold ane stand possessed of and be deamed 1
heve held and siond porsessed of all it srsets for and on sceount of and in tras:
fior the Transferes Compary,

The Tearsferar Company sheli carry on its business and aciivities with dys
diligence and business prudence sad shall pes clarge, mosigege, emcunber or
otherwise deal with its aweis or eny pan thereof, mor incur, mscept or
acknowledge any delt, obligation or any lisbility or incur any major expenditure,
EXeLpl 33 is necessary in the ordinary courss of it business, without the nrior
wiitten consent of the Transforee Comnany, .

All profiis cr income accriing o arizivg 1o the Transferor Comzany or
expenditure or loeses sxising of incurmd by the Transferor Company shall for all
purposes be deeined to have avcrued as the profits or income of exnendituze or
losses, a8 the cese may be, of the Transferes Company,

CANCELLATION OF THE EXISTING SIIARES OF THE TRANSFEROR
COMPANY HELD BY THE TRANSFERTE COMPANY

Upon the Scheins becoming effective, gnd the transter of the Undenakings of the
Tranaferor Compeny pursuant 1o Clause 4 frereaf o tenns of e Scheme, the
consideration in respact of such trunsfer shall, subject tw the provisions of 1his
Scheme, be peid und satisfied by the Transfazes Comipany &3 Toliows ==

(@) the investments  held by the Transferee Company in the Equity Shase
Capital of the Transfersr Compary, by itself and through its nominees,
will be canentied and consequenily o similar smount skail be reduced fram
the reserves of the Traneferee Compeny, 45 appeariag in its books of
Accuunts,

(b} since all e equity shucss of the Transteror Company are held by the
Transferce Compony which shall stad amalpenated with the Transferee
Company hereunder and since the Transferve Company cannol fssue

Fac Dolm'n Comat Limiisg
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shares 1o {tself, such equily shares of the Transferar Company shall stand
cancelled upon the Scheme coming into effect and in ljeu thereol no new
Equity Shares shall be issued or alotied by the Transferee Compuny 1o
any person whatsoever,

in 50 far a5 the share certificates in felation 10 the equity shares of the
Transferor Company are concerned, it is clarified that such certificates
shall also stand cancelled upan the amalgamation of the Transferor
Company with the Transferce Company,

oo provisions of cancellation of the entire investment of the Transferes
Company in the Fquity Share Cepital of the Trunsferor Company as o
consequence of merger/amalgamation shall be in secordance with Law and
with effect from the Effective Date.

between the Appointed Date ard the Effective Date the Transferor
Company shall not issue or allot any fusther capital. .

for the purpose of giving effect to the Scheme or any muodifications,
alterations ard amendments thereto, the Boerd of Diretors of the
Transferee Company may give and are authorised to give such directions,
including directions for settfing any doubl of dispule that may arise o
regard 1o the eancellstion of investment of the Transfieres Company
against ihe reduction of 1he Equizy Sharé Capital of the Transferor
Company in tems of the Seheme.

ACCOUNTING:

All assets and Jiabilities of the Transfenor Company transferred 6 the Teansteree
Company under the Scheme shall be reconded in the books of account of the
Transferes Company al the book valye as recorded in the Transferor Company's
books of account and the debit balance in the profit and loss account of the
Transfierar Company shall be st off against surplus in the profit and loss sccount
of the Transferes Company,

Ror el Cocse ol (B Leriten
B i -
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i

i edet ol any differsnes i secounting folicy belwesn the Transforr Company
ard e Trensiio=s Company, the Epeet of the sume il she Appointed Dete wilt
e aquannified and sfusied in fhe Reserves of the Transferee Company ta ensuge
thet the financial ststements of the Transferee Company refieet the financial
Position go the basksof congistet wcounting policy,

AFFLICATIONS:

The Tiansferes Compary and the Teansfiror Company skall, with all rensunehle
dispatih, meke necessary applications to the How'blo High Coun of Mudiceturs of
Andhry Predesh ot Hyderbad and the Hanhle High Court of Judizaturs et
I'-:lndracs PIERUARE IO Sections 390 aad 394 of the Act, for wnetion ead carrying out
af the Sclome and 2pply for and obten such OERE dnprovels, /S recuined by low,
Any such application shall, upor consiitulon ©f the Mutipnal Coompony Law
Tribunal under Section 10FB of the Act, be made asior pussusd befose the
Maticial Company Law Trivunal, if so required. In such event references in this
Seienze i the Han'hle High Cont of ludicatuze of Andhes Pradesh at Hyderabad
id the Hon'ble High Count of Judicaturs at Madras shall be construed s
relerences t the National Company Law Tribunal gndiop approprigie Benches
hetee! s the context may require.

AFPROVALS AND MOLIFICATIONS:

Tire Trunsferor Company anel the Transtzree Compary (by their respaciive Board
of Lirectors or such other ressen or persons, as the respestive Board of Dirsctors
tgy authoris:) ave empowered end sutherised:

to azent from time to Ume 10 any medificasions o artendiments or substingions
ol the Scheine or of any conditions or imitstions which the Hea'ble High Count
of Judicature of Andhon Pradesh at Hyderabad and the Hon'hle High Coua of
Judicaturs at Mudrs or the National Company Law Tribunal, a3 the case may be
of any duthocifies under law may deem Gt 1w aproveE of direct or g may be
dezmed capedient or necesry, and

] :b;Ellft.‘. all dowbts or diffiewtes that My arisz in earrying out the Schems end 1o
do and execute ali nets, desds, muttes and things necessary, desirable or proper
for pulting the Scheme into effect,

; i
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132

153

154

I8,

It

SCHEME COMDITIONAL UPON:

The Scheme is conditional upon and subject 1o;

Approval of the Schems by the requisite majority of the members of the
Transferee Company;

Approval of the Scheme by the relevam Stock Exchanges ie_ (i} Natioral Stock
Excienge, Mumbai, (i) Bombay Stock Exchange, Mumbai, and {iii) Madras Siock

Exchange, Chennai where the existing equity sharss of the Transferee Congany are

listed;

Sunction of the Scheme by the Hon'ble High Court of Judicaisre of Andhe
Pradesh at Hydersbad and the Hon'ble High Count of Jisdicature a hiadras; and

The cenified copits of the Orders of ‘the Hon'hle High Court of Judicature of
Andhra Pradesh at Hyderabad amd the Hon'ble High Court of Jedicature a
Madras refimed to in Clause 15.3 sbove being fited with the respective Regisirar
of Compasics, ;

COSTS, CHARGES AND EXPENSES:

All osts, charges end expenses, in connection with the Scheme, arising out of or
incurred in carrying oot and implementing the Scheme and matters incidental
thereto, shall be bome and paid by the Transferee Compauy.

RESIDUAL PROVISIONS:

In the event of this Seheme filing 1o take effeer firally, this Scheme shall become
null and void and in that case na fghts or liabilities wlktsoever shall mecrue to or
be incurred inter 52 by the parties or their sharcholders or créditoss or emplopees
o any other person, . p
A Uity it g Jonl
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172

17.3

174

g

The Transferee Compeny is expressly permitted to reviss its income tax rotums
and related TDS centificates and shal] be entitled to ¢laim refund, advance Eax
eredits, et upon this Schems becoming effective and has expressly reserved the
rght to make such revisions in: the income tax refunds and related TDS
centificates and to claim refund, advance tax credits, et¢ pursuant to this Scheme.,

Upen sanctien of the Scheme and after the Scheme has become effective, with
effect from the Appointed Date, the amalgemation of the Transferor Company
with the Transferee Company in comgpliance with the provisions of Seciion 1B}
of the Income-Tax Act, 196), in accordance with the Scheme, shall be deemed ta
have eceurred,

I ary doubt or difference or issue shall arise between the panies Bereto or any of
their sharcholders, creditors, employees andfor any other person as to the
construction herzof or as to any account, valuation or appoptionment to be taken
or made of any asset or lisbility transferred under this Scheme or s to the
Bocounting treatment thereof or as to anything else contained in or relating to or
arising ol of this Scheme, the same shall be referred to Mr. P.K. Khaiten, cio,
Khaitan & Co., Emerald House, Ground Floor, 1B Old Fost Office Street, Kolkata
- 1 whose decision shall be final and binding on all concemel,

22
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WITHESS,  The Hon'ble Thiry Jusbice ASOR  KUMAR

GANGULY,  Chief Justice of

thig the 8th.day of December,

Madras High Court, aforesaid
2008,
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(ORIGINAL JURISDICTION)

Thursday, the 20% day of July, 2010
THE HON'ELE MR. JUSTICE P. JYOTHIMANI
COMPANY PETN, Nos. 136 to 139 of 2010
Ins the matier of the Companies Act, 1956;
and

In the matter of Section 381 to 384 of the Companles Act,
1556,

and

In the matter of Dalmia Cement (Bharat) Limited, a company
incorporated under the provisions of the Indian Companies
Act, 1913 and having its Registered Office at Dalmlapuram
621651, District Tiruchirapalll, Tarmil Nadu

and

In the matler of a Scheme of Arrangement between Dalmia
Cement (Bharal) Limited, Daimia Bharat Enterprises Limited,
Awnlja Properties Limited, DCB Power Venlures Limited and
their reapective shareholders and craditars,

COMP. PETN. No. 136 OF 2010:

Dalmia Cement (Bharat) Limited, a company
incorporated under the provisions of the
Indian Companies Act, 1913 and having its
Registered Office al Dalmispuram 621651,
District Tiruchirapalli, Tamil Nadu represented
by K.V, Mohan - Petitioner/DemergediTransferor Company

This Company Petition praying this Court that the Scheme of Amangemen! between Dalmia Cement (Bharat)
Limited, Dalmla Bharat Enterprises Limited, Avnija Properties Limitad, DCB Power Ventures Limited and
their respective shareholders and creditors for transfer and vesting of the Demerged Undertaking of the
Pelitioner Company in the Resulling Company No. 1 and consequent tansfer and vesting by way of demerger
of the Cement Undertaking from the Resulling Company Mo. 1 to the Resulting Company No. 2 and the
transfer and vesting by way of demarger of the Thermal Fower Undertaking from the Resulling Company
No. 1 to the Resulting .

Company Neo. 3 be sanctioned by this Court wilh effect from 1% April 2040 50 as la be binding on all the
shargholders and creditors of the Peliioner Company and on the said Pelitioner Company.




COMP. PETN. No. 137 OF 2010:

Dalmia Bharat Enterprises Limited, a
company incorporated undar the provisions
of the Indlan Companies Acl, 1056 and
having its Registered Office at Dalmiapuram
621851, District Tiruchirapalli, Tamil Nadu ;
represented by Rajesh Ghal .. Petifioner/Resulting Company Mo, 1

This Company Petition praying this Court that the Schemse of Arrangemant between Dalmia Cement (Bharat)
Limited, Datmia Bharat Enterprises Limited, Awvnlia Properties Limited, DCB Power Ventures Limited and
their respeciive shareholders and creditors for transfer and vesting of the Demerged Undenaking of the
Petitioner Company in the Resulling Company No. 1 and consequent transter and vesting by way of demerger
of the Cement Undertaking from the Resuliing Cormpany No. 1 to the Resulting Company No. 2 and the
transfer and vesting by way of demerger of the Thermal Power Undertaking from the Resulting Company
No. 1 to the Resulting Company No. 3 ba sanclioned by this Court with effect from 1+ Aprll 2010 50 as to be
binding on all the sharehalders and creditors of the Pelitioner Company and on the sald Petitioner Company.

COMP. PETN. No. 138 OF 2010:

#ymija Properties Limited, a company incorporated
under the provisions of the Indian Companies Act,

1956 and having its Registered Office at Dal
621651, District Tiruchirapalli, Tamil MNadu
represented by K.Y, Mchan .. Patitioner/Resulting Company Mo. 2

Thiz Company Pelition praying this Court that the Scheme of Arrangement between Dalmia Cement (Bharat)
Limited, Dalmia Bharal Enterprizes Limitad, Axnlja Properties Limiled, DCB Power Ventures Limited and
thelr respective shareholders and creditors for ransfer and vesting of the Demerged Underaking of the
Petitioner Company in the Resulting Company Ne. 1 and consequent fransfer and vesting by way of demerger
of the Cement Undertaking from the Resulting Company No. 1 to the Resulting Company Mo. 2 and the
transfar and vesting by way of demerger of the Thermal Power Undertaking from the Resulting Company
Mo. 1 1o the Resulling Company No. 3 ba sanctioned by this Court with effect from 1* April 2010 50 as to be
binding on all the shareholders and creditors of the Petilioner Company and on the sald Pelitioner Company.

COMP. PETN. No. 139 OF 2010:

DCE Power Vientures Limited, a company incorporated
under the provisions of the Indian Companlas Acl, 1955
and having its Reglstered Office at Dalmispuram
621851, District Thuchirapalf, Tamil Nadu represanted
by K.\ Mohan .. PefitionerResulting Company Mo. 3

This Company Petition praying this Court that the Scheme of Arrangement batween Dalmia Cement (Eharal)
Limited, Dalmia Bhara! Enlerprises Limited, Awnija Properties Limiled, DCB Power Ventures Limiled and
their respective shareholders and creditors for ransfar and vesting of the Demerged Undartaking of the
Petitioner Company in the Resulting Company No. 1 and consequont transfer and vesting by way of demerger
of the Cement Undertaking from the Resulling Company Mo. 1 1o the Resulting Company Mo, 2 and the
transfer and vesting by way of demerger of the Thermal Power Undertaking from the Resulling Company
No. 1 to the Resulling Company No. 3 ba sanctioned by this Court with effect fram 14 Apil 2010 so as to be
binding on all the shareholders and creditors of the Petitioner Company and on the said Petitionar Company.

These Company Petitions coming up on this day before this Court for hearing in the presence of Mr. 5.
Satish Parasaran Advocate for the Patitioner in Company Petition Nos. 138 to 139 and Mr. OV, Krishnan,




"
-

Additional Central Government Standing Counsel appearing for the Regional Director, Southern Reglon,
Ministry of Corporate Affairs, Chennal, and upon reading the Company Petitions Nos. 136 to 13972010 and
the affidavit dated 9.7 2010 of Mr. B.K. Banzal, Regional Director, Southem Reglon, Ministry of Corporate
Affairs, Chennal, and pursuant to the order of this Court datad 14.6.2010, the advertisement of the company
patition having been made in one edition of the English Daily "Hindu Business Ling® (Tamil Madu Edition)
dated 12.6.2010 and in one issue of the Tamil Daily “Dinamatar” {Tamil Madu Edition) dated 12.6.2010 and
upon reading the order dated 30.4.2010 and made in C.A. Nos. 1009 and 1010 of, 2010 whereby the said
meating of the equity shareholders and secured creditors of the applicant company Dalmia Cement (Bharat)
Ltd., and the patitioner company In C.B Ne. 136 of 2010 herein was directed lo convening a mgating of the
equity shareholders and secured creditors of the above named company for the purpose of considering and
i thought fit approving with or without modification the proposed Scheme of Arrangement of the Dalmia
Cement {Bharat) Limiled's Equity Sharehclders and secused creditors and the advertisement having been
made In one edition of the English Daily, “Hindu Business Line” dasted 10.5.2010 and in one lssue of the
Tamil Daily *Daily Thanli” dated 10.5.2010 each containing the adveriisement of the gaid mesting and the
repert of the chalrman of the said meeting as to the result of the meeting and report as the Schema of
Arrangement had been approved unanimousty and this Court having dispensed with the convening, holding
and conducting the meetings of the equity shareholders of the Applicant Companies in C.A Nos. 1011 fo
1013 of 2010, and the orders of this Court daled 30.4.2010 . and this Court doth hereby sanction the
Scheme of Arrangement annexed hereunder with effect from 1.4.2010 and declare the same to be binding
on all the shasehoklers and creditors of the said cornpanies, and the sakd companies, THIS COURT DOTH
FURTHER ORDER AS FOLLOWS: -

{1) The Pelifioner Companies herein do fila with the Registrar of Companias, Chennai, a certified copy
of this order within 30 days from this date.

2 mmmammmﬂm&mm.ﬂﬂmmlmwmmmnnhmtﬂdshaﬂbeatmmrm
apply o this Court for any directions that may be necessary regarding carrying out this Scheme of
Arrangement annexed hereunder.

{3} That Mr. O.V. Krishnan, Additional Central Gevemmeant Standing Counsel shall be entitled to a fee
of Rs. 2,500/ (Rupees Two thousand five hundred anly} fram each of the Resulting Companies,




IN NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNAI

CP/62/CAA/2021 in CA/52/CAA/2021
Under Section 230 to 232 of the Companies Act, 2013
In the matter of Scheme of Amalgamation
BETWEEN

HIMSHIKHAR INVESTMENT LiMITED,
having its registered office at, Dalmiapuram,
Dist. Tiruchirappalli, Tamil Nadu- 621 651

-..Petitioner / Transferor Company
And
DALMIA BHARAT SUGAR AND INDUSTRIES LIMITED,
having its registered office at, Dalmiapuram,
Dist, Tiruchirappalli, Tamil Nadu- 621 651
«.Petitioner/Transferee Company

And

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order pronounced on 10 June 2022

CoramMm:
JUSTICE (RETD.) s. RAMATHILAGAM, MEMBER (JUDICIAL)
SHRI B. ANIL KUMAR, MEMBER (TECHNICAL)

For the Applicants : Mr. PH Arvindh Pandian, Senior Advocate
Mr. Pawan Jhabakh, Advocate.

ORDER
Per: - B. ANIL KUMAR, MEMBER (TECHNICAL)

Under consideration is Company Petition in CPR/G2/CAAS2021

filed jointly by the abovementioned Petitioner Companies under

R; lofg




section 230 - 232 of the Companies Act, 2013 r/w the Companies
(Compromises, Arrangements and Amalgamations) Rules 2016.
The Instant Company Petition is in the matter of the Scheme of
Amalgamation by virtue of which the Transferor Company is to be
merged and amaigamated with the Transferee Company, as a

going concern,

2. HIMSHIKHAR INVESTMENT LimiTep

2.1. The Transferor Company was incorporated under the
Companies Act, 1956, in the State of Tamil Nadu, in the name and
style of “Himshikhar Investment Limited” on gt September 1997,
The registered office of the Transferor Company is situated at
Dalmiapuram, Dist. Tiruchirappalli, Tamil Nadu- 621651, The
Equity Shares of the Transferor Company are not listed on any
stock exchange in India. The main objects of the Transferor
Company are set out in clause III of jts Memorandum of

Association,

2.2, The Authorized Share Capital, Issued, Subscribed and
Paid-up share Capital of the Transferor Company, as on 31%t

December, 2020, is as under:

b

v
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Authorized Share Ca pltal
5,00,000 Equity Shares of Rs. 10 each 0.50
Total 0.50
Issued, Subscribed and Fully Pald-up
Share Capital
4,50,000 Equity Shares of Rs, 10Y- each, fully 0.45
pald up
| Total 0.45
3. DaLm ARAT SUGAR A
3.1, The Transferee Com Pany was Incorporated under the

Companies Act, 1913, in the State of Tamil Nadu, In the name and
style of "Dalmia Cement (Bharat) Limited” on 015t November 1951,
Thereafter, with effect from 7' September, 2010, the name of the
Transferee Company was changed to “Dalmia Bharat Suggr and
Industries Limited”, The equity shares of the Transferee Company
are listed on BSE Limited and National Stock Exchange of India
Limited. The registered office of the Transferee Company s
situated at Dalmiapuram, Tiruchirappalli, Tamil Nady- 621651, The
main object of the Transferee Company is set out in clayse IIT of

Its Memorandum of Assaociation,

3.2, The Authorized Share Capital, Issued, Subscribed and
Paid-up share capital of the Transferee Company as on 31

Hecemher. 2020, is as under:

3o0f8
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|_ PARTICULARS M“:’F‘ﬁmm‘““
Authorized Share Capltal

11,47,26,820 equity shares of Rs, 2f- each 22.95
8,52,73,1B0 unclassified equity shares of Bs. 17.058

Zf- each

Total 40.00
Issued, Subscribed and Fully Paid-up

Share Capital

8,09,39,303 Equity Shares of s, 2/- each 16.19

Total 16.19

4, This Tribunal vide its Order dated 22 September, 2021
passed in CA (CAA)/52/(CHE)/2021, ordered the dispensation of
the convening of meeting for the Equity Shareholders and
Unsecured Creditors of the Transferor Company. This bonch by
same order had recorded that the Transferor Company has no
Secured Creditors and have furnished a certificate from their

Chartered Accountants to this effect.

3.  This Tribunal vide its Order dated 22" September, 2021
Passed in CA(CAA)/52/(CHE)/2021 ordered the convening, holding
and conducting meeting of the Equity Shareholders, Secured
Creditors and Unsecured Creditors of the Transferee Company. The
respective chairmen appointed have convened and held the
meetings of the Equity Shareholders, Secured Creditors and the
Unsecured Creditors of the Transferee Company and have

@Emaﬁer filed the results of the said meetings, by filing their
]
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Respective Chairmen Reports that have been annexed at Page Nos,
276 to 284 (For the Meeting of the Equity Shareholders), 285 to
293 (For the Meeting of the Secured Creditors), 294 to 303 (For
the Meeting of the Unsecured Creditors) of the typed Set of Papers
f‘ied with this Company Petition, which has been taken on record

by this Bench.

&, The Board of Directors of the Transferor Company and the
Transferee Company vide their respective Board Resalutions dated
31% December, 2020, have approved the said scheme of
Amalgamation. On perusal of the rationale of the scheme of
Amalgamation, the Board of Directors of the Petitioner Companies

have considered the proposed Scheme for the following reasons:

i) Reduce the number of companies:

) Integration of resources of bath the companies into a
single entity:

iii) Rationalise the legal and regulatory compliances;

v}  Rationalization of administrative, compiiance and other
operational costs.

7. The Regional Director, Ministry of Corporate Affairs (In short,
'RD’), vide the Report Affidavit (for brevity, ‘Report’) dated
09.02.2022 has concluded that they have no objections to the said
Scheme,

\)Ut.
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8.  The Transferor Company being a Non-Banking Finance
Company (no public deposits/only deposits) had issued an e- mall
dated 12" January, 2021 to the Reserve Bank of India prior to the
filing of the Scheme befare us for approval. The e-mail dated 12
January, 2021 and the subsequent notice dated 220 October, 2021
issued to the Reserve Bank of India have been marked at Page
Nos. 316 to 319 and 314 to 315, respectively, of the typed Set of
Papers filed with this Company Petition, which have been taken on
record by this Tribunal, Despite the same, there is no objection

raised by Reserve Bank of India,

g, The Accounting Treatment provided and followed in the
present Scheme of Amalgamation are in conformity with the
Accounting Standards specified under Section 133 of the
Companies Act, 2013. The Appointed date of the said Scheme jg 1%t
April, 2021, The said Scheme of Amalgamation will not cast any
additional burden on the stakehalders and also will not prejudicially

affect the interests of any class of the creditor/s in any manner,

10. The Scheme does not require any modification as it appears
to be fair and reasonable, not contrary to public policy and also nat
viglative of any provisions of law. All the statutory compliances
¥
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have been made under section 230-232 of the Companies Act,
2013 r/w the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. The Scheme of Amalgamation
between the Petitioner Companies was duly approved by the
shareholders of the respective  companies. Taking into
consideration all the above, the Company Petitions are allowed and
the Scheme of Arrangement annexed with the petition is hereby
sanctioned which shall be binding on all the members, creditors

and shareholders,

11. The Transferor Company shall be dissolved without the
process of winding up from the date of fil ing of the certified copy of
this Order with the Registrar of Companies, Chennai. Further, the
Transferee Company Is directed to file its amended memorandum
of Association and the Articles of Association with the Registrar of

Companies, Chennai, for their record.

12, While approving the scheme as above, we further clarify that
this order will not be construed as an order granting exemption
from payment of stamp duty or taxes or any other charges, if
payable, as per the relevant provisions of law or from any
applicable permissions that may have to be obtained or, even

ﬁi\?mpliances that may have to be made as per the mandate of law.

;
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13. The Companies to the said Scheme or other persons
interested, shall be at liberty to apply to this Bench for any
direction that may be necessary with regard to the woarking of the
said Scheme. The Petitioner Companies shall file with the Registrar
of Companies, the certified copy of this Order, within 30 days of

the receipt of the order.

14. The Order of sanction to this Scheme shall be prepared by
the Registry as per the relevant format provided under the
Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016 notified on 14" December, 2016.

15. Accordingly, the Scheme annexed with the petitions stands
sanctioned and the Company Petition Nos. CP/B62/CAAS2021 stands
disposed of.

-5~ - 8d -
\ 5
IL KUMAR B Justice (Retd.) s. RAMATHILAGAM
MEMBER (TE INICAL) MEMBER (JUDICIAL)
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IN THE NATIONAL CONMPANY LAW TRIBUNAL DIVISTON BENCTIL,
CHENNAL

CICAAVONCTTEY 20
In
CACAATICTTE 202

Under Sections 230 to 232 of the Companies Act, 20000
I thee matter of Seheme of Anralgamaltion

Belween

Baghauli Sugar and Distillery Limited
[CIN: US4 TN2006PLCT7094 |
A company incorporated under Companies Act, 1956,
Having its registrered office at,
Trichy- Chidambaram Salai,
Dalmaipuram, Lalgudi, T.K. Trichy District,
Kallakudi TR, Tiruchirappalli, Lalgudi,
Tamil Nadu - 621651
<o Petitioner Company! Transferor Company
and

Dalmia Bharat Sugar and Industries Limited

A company incorporated under Companies Act, 2013,
Having its registered office at,

Dalmiapuram, Tiruchirappalli District,
Tiruchirappalli, Tamil Nadu - 621 651

... Non-Pelitioner Company/Transferee Company

And
Their Respective Shareholders and creditors

Order Pronounced on 25" April, 2025

CPICAANGHICHE2024 in CAICAAN HCHEN2024
Baghauli Sugars and Distillery Limited, Dalwia Bharat Sugar and Dudustrics Limited Tofdl
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CORAN:

SANJIV JAIN, MEMBER (JUDICIAL)
VENKATARAMAN SUBRAMANIAM, MEMBER (TECHNICAL)

For Petitioner(=) s M P [habak, Adoocate

ORDER

(Heard through Hybrid Mode)

L The present Company Petition Viz., CPICAANOHCHTIEN2024 has been
filed by Baghauli Sugar and Distillery Limited (hercinafter Pelitioner
Company/Applicant Company) under section 230-232 of Companies Acl,
2013, and other applicable provisions of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
in relation to the Scheme of Amalgamation (hereinafter referred  to as the
“SCHEME") between Petitioner Company and Dalmia Bharat Sugar and
Industries Limited(hereinafter Non-Petitioner/Non-Applicant  Company)

pursuant to the Scheme proposed by the Petitioner and Non-Petitioner

vit in support of the above application sworn for and on behalf

ner Company has been filed by Ms. Rachna Goria in the capacity

3. SCHEME SUMMARY:

CPRICAAMGIICHERI24 in CAICAAMNCHEN2024
Baghauli Swgars and Distillery Limited, Dl Bharat Sugar aod Indugtrics Limited 20f 31
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3.1.0t is stated that, the Scheme provides for the amalgamation of
Petitioner Company and Non-Petitioner Company and its respective
shareholders and creditors. In so far as the non-Petitioner Company is
concerned, there is no compromise or arrangement whatsoever
between the Non-Petitioner Company and its shareholders or creditors

within the meaning of 230-232 of the Companies Act, 2013.

3.2.1t is stated that, the Petitioner Company is a 100% subsidiary of the
Non-Petitioner Company/Transferee Company and no shares
whatsoever are to be issued by the Non-Petitioner Company/transferee
Company in terms of the Scheme. The Scheme thus does not involve
any reorganization or restructuring of the capital of the Non-Petitioner
Company / Transferee Company. By virtue of the Scheme, there will

be no change in the control and management of the Non-Petitioner

businesses and yield beneficial results and enhanced value creation for the Companies

that are parties to this Scheme, their respective shareholders, lenders, employees and

other stakeholders. The Scheme is pmpﬂsed with a view, inter alin, to achieve the

CCAANEHCHE2024 in CAICAAJMIICHEN2024
Baghauli Sugars and Distillery Limited, Dalnria Bharat Sugar and Industries Limited 3efdl
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following benefits:

(a) the consolidation of business would lead to efficient and economical cost
management, cost savings, pooling of resources, optimum ufilisation of resources,
expensesiservices; rationalisation of administrative

(b) the single entity, i.e., Non-Petitioner Company | Transferee Company would have
increased capability for offering products by virtue of its enhanced resource base,
resulting in better business potential and prospects for the merzed entity;

(c) the proposed Scheme will augment the manufacturing footprint and capabilities of
Non-Petitioner Company | Transferee Company, by increasing the scale of
manufacturing operations;

(d) the consolidation of businesses under a single entity and brand, i.e. Non-Petitioner
Company [ Transferee Company, would lead to synergy in operational process and
logistics alignment, creating better synergy, better utilization of human resources and
further development and growth;

(e) thus, this Scheme, as envisaged, is in the interest of the shareholders, creditors,
employees, and other stakeholders of each of the Companies by pursuing a focused
business approach under a single entity, thereby resulting in overall maximization of

value creation of all the stakeholders involved.

5. 15T MOTION APPLICATION - IN BRIEF

EQuiTy SECURED UNSECURED
SHAREHOLDERS | CREDITORS CREDITORS

To Dispense Not . To Dispense
COMPANY with Applicable with

CPICAANGSICHER24 in CATCAAIZIICHE) 2024
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TRANSFEREE | To Dispense | To Dispense | To Dispense
COMPANY with with with

5.2, Based on such application, this Tribunal vide order dated 14.11.2024
dispensed with the meetings of Equity Shareholders, Secured
Creditors and Unsecured Creditors of Petitioner and Non-Petitioner
Company.

6.  The second motion petition was filed before this Tribunal by the
Petitioner Company on 25.11.2024 for approval of the Scheme by this
Tribunal as per the provision of the Companies Act, 2013 and the Companies
(Compromise, Arrangements & Amalgamations) Rules, 2016.

7. It is stated that, the Petitioner Company / Transferor Company
became wholly owned subsidiary company of the Non-Petitioner Company
| Transferee Company (being the successful resolution applicant) by way of
Resolution Plan approved by National Cﬂmpan}r Law Tribunal, Allahabad

Bench, Prayagraj on 24th November 2023 and Hon'ble National Company

/ Transferee Company has by its certificate certified that the Accounting

CRCAANGSICHER024 in CAICAANMI(CHEN2024
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Fientment as provided focin the Scheme, s in compliance with SEBI (Listing
Olliggations and Disclosire Requirements) Regualations, 2015 and circulars
fnied (herender and all the applicable Ind AS notified under Section 133
of thes Act, read with rales made thereander and other Generally Accepted
Avconmting Principles, as applicable. The certificate issued by the statutory
anditor of the Non-etitioner Company [ Transferee Company is marked
annl annesed Page No, 601-604

v, I ds stated  that, the Statutory  Auditor of the Petitioner
Company/Transteror Company has by its certificate certified that the
Avconunting Treatment as provided for in the Scheme, is in compliance with
SERL (Listing Obligations and Disclosure Requirements) Regulations, 2015
and cirenlars issued thereunder and all the applicable Ind AS notified under
Section Lot the Act read with rules made thereunder and other Generally
Acvepted Accounting Principles. as applicable. The certificate issued by the
statutory auditor of the Petitioner Company / Transteror Company is

marked and anneved as at page 598-601.
T o e R
A3 i

IR0 N es of the Competition Commission of India and not prejudicial
[ LT %
(s ’“ﬂ
¢ ﬂﬁiﬂ* o s ol b POOURUE L VO T, . (P I Koo Pt
a & | _ ndrests of the concermed  stakeholders or pubic at large. As per
Qe ad
i.}f‘*‘ ;\F\ 5 % - . - - - » - —
1 Qton 4 ead with Clause @ of Schedule | of the Lompetton

" e W AT T L e g
LA TR AT LN e A AR TR B R et S

a1 Tk - il e dnll pu R TR | Ty - I S —— g . 2
i—q,,!.u ..\JF. & Sy IEIRTT o TR b o ALhEE Sllereery 2:-i'_-.'-|- Ol SmpidETRe L ool .2 -
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Commission of India (Procedure in regard 1o the transaction of business
relating (0 combinations) Regulations, 20011 [hercinafter referred b s
‘Regulation’), transactions covered under Schedule | are not recuired to be
reported u/s. 6(2) of the Competition Commission Act, 2002. The Schedule
includes merger or amalgamation of the two enterprises where one of the
enterprises has more than 50% shares or voting rights of the other enterprise.
In the given case, since Petitioner Company / Transferor Company is a
wholly  owned  (100%) subsidiary of the Non-Petitioner
Company/Transferee Company, no approval is required under the
Competition Act, 2002.

11. It is stated that, the Equity Shares of the Petitioner
Company/Transferor Company are not listed on any stock exchange. Hence,
no approval to the St%heme is required to be taken from the Stock Exchanges
under the Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015 or the listing agreement. It is

Transferee Company, as a listed entity, is thus not required to obtain

CPICAANGHICHER024 in CAICAANST(CHEN2024
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approval of the Stock Exchanges in terms of the said regulatory

requirements and has duly filed a copy of the Scheme before the Stock

Exchange for disclosure purposes on 03.06.2024

12, In the 2% motion petition filed by the petitioner companies, this

Tribunal vide order dated 04.12.2024 directed the petitioner companies to
issue to notice to the Statutory / Sectoral Regulators as well as paper

publication in Business Standard (All India Edition) and The Hindu (Tamil

Nadu Edition).

13.  Incompliance with the said directions of this Tribunal, the Petitioner
Company had filed an affidavit of service and stated that they have effected
paper publications in “Business Standard” (Chennai Edition) in English and

“Makkal Kural” (Tamil Nadu Edition) on 20.12.2024.

14.  Itis stated that notices were issued to the following authorities:

(i)  Regional Director, Southern Region, Chennai on 12.12.2024

ﬁ’f‘r‘)’ 3
,,;.gﬂjm ﬁﬁm rar of Companies, Chennai on 12.12.2024
12.1 0

iquidator, Chennai on 12.12.2024

ax Department, Chennai - “The Principal Commissioner of

x Authorities on 16.12.2024 & The Assistant Commissioner of

Income Tax Authorities on 18.12.2024.

CPCAANGIICHER024 in CATCAAVII{CHEN2024
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(v) To BSE on V0022004, NSE on V612200248, SERS an 16,52 20024
Pursuant 1o the service of notice, the following statuttey sutbioeitien bane

responded an under;
15, Statutory / Regulatory Authorities
15.1. Regional Director

15.1.1.The Regional Director (1)), Southern Pegion t6 whiom the
notice was isuucd has e-filed ity report before this Tribunal on
31.01.2025 and stated that Clause 14 of Part HI of the Scheme
provides that upon the Scheme becoming effective, there will
not be any issue and allotment of securities [ or any
consideration given by amalgamated company in respect of
Amalgamation as the entire paid up share capital of the
Amalgamating Company is held by the Amalgamated
Company along with its nominees, Pursuant to amalgamation,

e ; . /
2 g the  investment  of  amalgamation  company  in  the
pany
S ol Lag /%
O sty T 2

Wamating company shall stand cancelled in the books of

samaled company.

CIHCAANGHCHTRNRA in CATCAANIIC T2
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Part I of the Scheme, upon the Scheme coming the effect, the
Amalgamated Company shall account for the amalgamation
of the Amalgamating Company with the Amalgamated
Company as per applicable accounting principles prescribed
under Ind AS 103”Business Combinations” prescribed under
Section 133 of the Act read with Companies (Indian
Accounting Standards) Rules, 2015, as may be amended from
time to time, relevant clarifications issued by the Ind AS
Transition Facilitation Group(ITFG) OF Institute of Chartered
Accountants of India and other generally accepted accounting
principles in India or any other relevant or related requirement

under the Act, as applicable on the appointed date

15.1.3.1t is stated in para 10 of the Report that Clause 17.1 of the
Scheme provides that upon the Scheme becoming effective,

the authorized share capital of Amalgamating Company shall

tand merged into and combined with the Authorized Share

provisions of Sections 13,14, 61,64 and Section 232 of the Act,

CF['CA-"IIJ-"GWCHEFEQZ-F in CAICAANINCHE 2024
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2013 and no separate resolution would be required. The
authorized share capital of Amalgamated Company will
accordingly stand increased as a result of such merger of the
authorized share capital and Clause V of MOA of the
Amalgamated Company shall stand altered accordingly,
without any further act or deed. Further the fee paid on the
authorized share capital of the Amalgam ating Company shall
be utilized and applied and the Amalgamated Company shall
pay only the differential amount, if any after adjustment of
such set off immediately prior to the Amalgamation. The
Amalgamated Company has agreed to pav the differential
amount if any, arising after adjustment of pavment already
paid. Hence, NCLT, Chennai may be pleased to direct the

Amalgamated Company to amend the relevant clause in the

effective, the Amalgamating Company, without any further

- - =y = - - ST -
CRCAVERCHEIND & CACAAVIIICHEN T L
Seghends Sweory snd Dictillery Limsiond Digteiz Bhoess Sy gor and Indugiries | fmiing of3i
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act, instrument or deed, shall stand dissolved without being,

wound up and the Petitioner Company has assured that there

is no Accounting Treatment preseribed which would have any

impact or need to be reflected in the books of Amalgamating

Company.
It is stated in para 12 of the Report that, as per the Report

15.1.5. ltisst
125 of RoC, Chennai, the Transferor Company

dated 08.01.20
and Transferee Company are regular in filing their statutory

there is no

returns and filed upto financial year ending 31 March 2024
that

has further stated

RoC. Chennai
prosecution/complaint/inspection or investigation pending

the Scheme of

involved in

against the Companies

Amalgamation.

as undertaken to file the amended Memorandum and articles of

7 <
association with the Registrar of Companies, Chennai.
HEZD: i CAICAANTCHEI 201
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16. Official Liquidator

16.1. The Official Liquidator, Chennai to whom the notice was
issued, has filed his report on 07.03.2025 before this Tribunal and has
stated that they have appointed M/s. K.M.Mohandass & Co,
Chartered Accountants firm from the empanelled list of Chartered
Accountants maintained by their office to look into the Scheme of
Amalgamation and to scrutinize the books of accounts of the
Transferor Companies. In his report, the Official Liquidator has

submitted that:

a) Based on the verification and details furnished to us, the Transferor Company
holds twe GST registrations in the state of Uttar Pradesh: GSTN
09AACCBET21L1Z0, cilcctive from 01.07.2017, and GSTN
O09AACCB8791L2Z7Z, effective from 23.03.2020, The company has opted for
quarterly return filing for both registrations.

b) As per our records, the Transferor Company has been regular in filing GST
returns for the period under review, except for GSTN 09ANCCEBETO1L1Z0,
where the GSTR-1 returmns for the financial year 2021-22 were not filed, except
for the quarter ended on 30% September 2022,

% the Transferor Company has been regulerly filing the statutory
other forms in compliance with provisions of Companies Act for
der consideration

report pertaining to the financial year 2021-292. (Y

CPICAANGHCHE2024 in CAICAANSTICHEN2024
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¢l /e Amar g & U, Clhusrtoreil Arvcovntants carided sut the mndin

arsitiate ol Uhe coupgiang fonr the yoan vanbed on S1ODZD, Tn Ul mudie

pepan b th T (il vy 22, the anditors tssued a qualified opinion

Thve Tovmdn Gt bt apedivbion b ounttined below:

Phnanetal Yoo SO0 1AHER

M The Clumteredd Aveontitant diaw attentlon to the fact ihnt "Coiparate

fvsotvoney Beselation Prsecens {LTIIEI'} Las Been itinted Iy vespect of LT
v Limbtedd winder the

Corporate Debtor M/n, Baghaull Sugar & Dintiller
ot 2016 (IC) whde the order of the Hon'ble

falveney and Bandoaptey O
Allatiabad Dench dated 07th Feluonary 2020

National Company Law Tribunnl,
and Mr. Vivele Rahoja has Bean appointed an Renelution Professtonal vndes

tnmolveney and Bankoiptey Code 2016 (Code’).

Parther, as (ntarmed, the operations of the company are closed down slnee

2016, Also, the Company han sccamnlated losses il fta not worth hos been

fully erodded, the Company hin inenrresd a net cash losn during the curent
year ond previous year(s) and the Company's outalde linhilities exceeded itn

ausetn subatantinlly an st the balance sheel date, The (na
A1at March, 2023 continues to be

welnl statements of

(he Company far the financial year enling
prapared on a galng concem baands,

However, there exists material uncertainty about the Company’s ability to

continue as pgalng concern alnee the same 8 dependent upon the resolution
plan to be approved by CoC/RCLT, These conditiona indicate the existence of
o materind uncertainty that ny eant significant doulit about the Company's
ability to contimue as a poing concerm. The financinl statements do not
sc this fact. Since the outcome of corporate insolvency

adequately disclo
the Chartersd Accountania are unnble (o

resolution process is uncertaln,
comment on the impact on the coying value of the assets of the Company

aned nny other consequentinl dmpact that may nrise in this regand on the

accompanying financinl statements,
on necount of the Distillery plant

{if) CWIP amounting to Re. 1,23,21,17,667 /-
s, prior to 2016. In the

:ﬁ’l‘T:": . -
J "‘i ,\hm R i n ghiown in the Minaneial statement adneo long i
y ' '*7\-'35.’ hﬂ“r LAy R} of proper details and technical evaluation of the some, the Chartered
ya | A nl.m are unable to comment on he valuntion of said CWIP and the

4]

pact of the same on the Grancial statement of the compmny

,52,00,908/+ ia Ueing shown ueler

s and spares amounting to Rs.1
long, howover,

! The said item has been appearing in the books since

¢ records aro avallable with the company. In the absence of the
nent on the :u:p;\nl

towe
.l"i.

or slocl
the Chartered Accountanis are unnbila Lo come
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valuation of the zaid stores and spares and the resuliant impact of the same on

the fnancial statement of the company.

{iv} Purther, aitention is invited to the Iact thet the net worth of the Company
his been completely eroded. Despitc the fact that the business operations of the
company are atready closed dovwn since 2016, the Company has not carried out
any techno-eoonomic assessmens of its fixed assetn during the year ended 312t
March, 2023 a=d hence {dentiScation of impairment loss and provision thereo!
in termas of I=d AS 38 “I=mpairment of Asse=is®, if any, has not béen made. The
consequental Tmpact of the same, ¥ any, oo the fizmancial statements is
sr=sently not ascertainahle,

[¥i Atzention is Invited that “Pos: the Corporate [nsolvency Resolution Process
(CIRP) initiation date ie. O0Tth Febniary 2020, the Company has net provided
for any interest on the loans cutstanding as pavable a= on date”. The
consequential imoact if any, o the Snancial thatements is oot ascortainable.
Henee, the Chartered Accorntants a== unable to comment on the adequacy for
othorwise of the amount recognized a8 Bterest in the sccompanying Enancial
statementa,

() Attention iz further invited thar “the balances of trade receivables, tyade
payables, advances to employess, capiial advances, other advancss and cther
current liahiliticrs pre sublect 1o confisration and recanciBation. Their balances
are refected in the Balance Shee! as appesring in the books, pending
reconclistisn, the oot effect is unascertainable ™ Due 1o the noz-availakllity of
conSrmaticns and rooonciiations of the a‘cromentoned account balances, the
Chartered ACCountants arc unable to comment on the fmpact of the
adjustments, if any, arising from the ;econcliation mnd settlement of account
balances on the fnancial siatesnents

[vE) In asserdsnace with the Insolvensy anmd Bankoupicy Code ["Cede”). the
Resaluton Professicnal ("RP7) has to recehee, collate and admit the claims
submined by the creditors as a pan of the Corporate Insslvency Process (CIRP).
Such cizims can be submitted o the RP til the approval of the resolution plan

s further invited that “"the company has not recognized any
4 assets in terms of Ind As 12 "Income Taxes™ despite baving huge
flated business losses/ unabsorbed depreciation due to the mmﬁ%t

- At -
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buniness operations of the company ara closed down alnce 20016 nnd there s
material uncertainly regarding the company’s ability 1o contimie na going

concern’”.

Due o the non-recognition of deferred tax ansets by the eampany deapite the
huge unabsorbed business losses/ unabsorbed depreciation being nhown on
income tax retum, the Chartered Accountnnts are unable to uncertudn
consequential impact of any outcome under CIRP as o going concern on the
nccompanying financial statement of the company.

Period Ended on 225t December 2023;

M/fs. Amar Garg & Co., Chartered Accountants carried out the audit of accounts
of the company for the period ended on 22.12.2023.

In their audit report for the period ended 22.12.2023, the nuditors issued o
qualified opinion. The basis for the qualified opinion is same as mentionsd above
for the Financnl Year 2022.-23, Additionally, the auditer has stated the
following,

Further, nttention is invited to the fact that these financials are prepared before
giving the impact of approved Resolution Flan.
Einaneial Year 2023.24

M/s. NS B P& Co,, Chartered Accountants carried out the audit of accounts of
the company for the year ended on 31,03.2024,

No qualifications/ adverse remarks were reported by the auditors in the audit
report pertadning to the financlal year 2023.24,

f) DISPUTES

Eased on the information and explanutions provided to them and as per
fepresentation given by the Transferor company, the cases, complninls or
allegations pending against the company as on date are an follows:

Statue Forum Amount |
Mpgeal under section 35-G of the | Allshabad  High '
Womtgal Excise Act, 1944 r/w section | Court, Lucknow NA
074 NCOST Act, 2017 Bench
ufs 19 of the Consumer | Nntional : ]
tefdyn Act, 1986 aogainst the | Consumer Approx. Rs, 15,86
fassed by Btate Consumer | Disputes Lakhs on 20% May
/  Redressal Commission, | Redresnal 2024
’ .__-‘ ! Commission
pfcation under the recovery of the | Debta Recovery
7ots and Dankruptey Act, 1993 Trilsunal o |
_ i

CRCAANBINCHESRO in CAICAANSHCTHENID24
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Note: Az per the HonBle NCLT order [A Mo. 243/2023 in CP (IB) Ne,
342 fALD/2018 dated 24th MNovember 2023, oll legal suits, proccedings,
cerlificate procecdings, and/or quasi-legnl procecdinga initinted apninst the
Transferor Company up to the Effcctive Date (i.e., 22nd December 2023), relating
to the perind prior to the Insolveney Commencement Date, shall be deemed to
have been quashed. Furthermore, the Chartered Accountunts have been
informed by the Transferor Company that the necessary actions for the closure
of the aforementioned cases, compliints, or allegations have been taken and ore
in progress.

SUMMARISED ORSERVATIONS

gl The Chartered Accountants have reviewsd and examined the Books of Account
and other relevant records of Transferor Comypany for three years starting from
Ol April 2021 to 31« March, 2024 and in foregoing parag, the Chartered
Accountants bave incorperated material facts about the Company, its state of
affairs, business operations and our obscrvations thereon. Matters considered for
our report are enwmernted here under:

h) It was observed that clause 3(B)(20) of the Memorandum of Association,
reproduced elsewhere in this Report, authordse the company to amalgamate with
any other company.

i) Based of hmited review of the beoks of accounts of the Company and other related
records produced before us for our verification and the information and
explanations given to us by the Transferor Company, the Chartered Accountants

P stated that there are no serous allegations or complaints ngainst the Transferor
Company.

j} Yes, the Auditor's repert has made certain qualifications for the year ended on
52023 and period ended on 22,12.2023,

Mg & Co., Chartered Accountants, conducted the audit of the
its and issued a Qualified Opinien for the financial year ended
and period ended on 22+ December 2023, The qualifications
rs are mentioned elsewhere in the report. During the financial

the financial year ended on 31* March 2023, However, proper explanations were
not provided by the RP for the qualifications made by the nuditor. The Relev
extract from Director's Report is as lollows, o.a MEE‘/

CP{CAANGIICHER024 it CA[CAAJATICHEN2024
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“Thr quialifioation maived by the Statutory Auditor in the Pinancial Satements of
Finosetal Year 202220 are !'.'-L"Il-t"j.i1|n|.1|.1h1|3' Al “'l-l-'“b:h the COmpany ia wnder

CIRE, mvaniageaient and BRI Is teving the best to Bod avesolution for the Company,

Paraiant to commomeement of CIRE of the company wider 100, tiese are varfons
elabms submiited by the hnanclal creditos, sperationsl ereditors, emplovees and
other crecitors o the RIY, The overall obligations and labilities inchiding interest
on Joans and the prineipal amonnt of loans shall be determined dring the CIRP.
Pending tinul eutcome of the CIRP, na accounting impact in the books of aceoinnta
has been made in respeet of excess, short, or non-receipts of clalms for
operational and Bnanelal creditors,”

wi) The Transferor Company has ceased business operations in 2016 and & ot
Eeterate any revenue Bom operations paor to acquisition. During the period prier
to acquiaition, the tranaleror Company has ineurred employvee benefit expenses
anel expenses related to the CIRP process.

n] Following ita takeover by the Tronsferee Company, the Transfesor Company
resimed business operations, gradially genemted revemue, nmd incurred
cxpenses related to both business operations and the CIRP process.
Consequently, the company has incurred losses year after yuoar,

o) Considering above, caleulating the ratio of expenditure as A percentage of
wrnpver i8 not meaningfil for understandiog the fnancdal statements. The
comparative statement of Profit or Loss is as follows:

(Re. In Lakha
For the For the Forthe | Forthe
perlod peried period | period

Particulars ended on ended on ended on ended on
31.03.2022 | 31.03,2023 | 22.12.2023 31.03.2024
Revenue from Operations - . - 435,00
T —— 2.45 .48 02| =atoo00
s ncome 2.45 6.48 0.02| 241800/
anl‘hl:
2 :1‘ RIS : . -l 14sece
pegf in inventorics of
J poods work-in- ) R ) 160700
N eadbides and Stocieln- (1297004 §
" "" Splayes Renofit 46.31 38.50 22.79 142.00
Finance Cost . . - 22500
Depreciation 218 Ta.eT §2.60 00
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t} Hased on thelr examination of the books of account, other relevant records,
discussions with the officers of the Trans{eror Campany, snd the explanations,
submissions, and contentions provided by them, and after considering the facts
mentioned above, the Chartered Accountants stated that, in their opinion and to
the best of their kmowledge and belief, the affairs of the Transferar Company have

not been conducted in a manner prejudicial to the interests of ita members or the
public,

u) Based on the Booka of Accounts and other relevant records and information
provided to us, the Chastered Azcountant stated that the Transferor Company
did not provide any statutory registers required to be maintained under the
Companiecs Act, 2013, for the period from 01.04.2021 to 22.12.2023, wherein the
Transferor Company was under the control and management of the Resalution
Professional. The Chartered Accountants were informed that the sintutory
records were not handed over to the Resolution Professional by the Board of
Directors [whose powers were suspended upon the initiation of CIRP) at the time
of the initiation of CIRP, effective from 07.02,2020.

v} During the period from 22.12.2023 15 31.03.2024 the company has been regular
in maintaining the Statutery registers required under Companies Act, 2013,

w] The Chartered Accoutants have inspected the records of the company as available
with the Registrar of Companies, through the MCA 21 portal, The Transferor

Company has been regular in filing its statutery retumns for the periods under
consideration.

¥} Based on their scrutiny of the Books of Account and other relevant records of the
Transferor Company for the period under review, as well as the discussions the

Chartered Accountants had with the officers of the Company and the

explanstions, submissions, and contentions provided by them, no instances of

8| their verification and the information and explanations given to
9| Transferor Company for the penied under review, the Chartered
stated that there is no evidence of fund diversion or any other
#regularities that would attract the provisions of Sections 339 and 340
mpanies Act, 2013, Our analysis of the company’y financial records and
ons  does not  reveal any instances of frandulent  conduect,
mismansgement, of misconduct. Al reviewed transactions appear 10 bs
legitimate and in compliance with applicable repulutions,
(B
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Eaesd an a Baited review of the Books of Account and other related records mudeo
avaitabie for verification, as well as the information and explanations provided by
the Transferor Company, the Chartered Accountants con firmed that the required
gudize under the Companies Act, 2013 were conducted during the perlod unier
review, However, the Internal Audit mandated under Section 138 of the Act were
net conducted for the financial years 2021-22 and 2022-23, During the financial
vear 2021-22 & 2022-23, the transferor company wis wneler control anil

masegement of RP, The copy of communication via madl dated 10th February

2025 is attacked in Annexure =6

23} In the proposad Amalgamation of the Transferor Company, the position of both
serired and unsecured ereditors will be addressed In line with the provisions of
the Companies Act, 2013, The relevant extract from Scheme of Amalgamation are

a3 olows,

Al dedis, Nabilities, contingent labilides, duties and obligations, whether securad
er unsecred or whether provided for or not or disclosed in the balance sheot of the
Amalgamating Company as on the appointed date shall also stand transferred to
azd vested in or be deemed to hoave been transferred to and vested in the
Amalpamated company on a going concem basls, without nny further act or deed
pursuant to section 232(3) of the Companies Act, 2013, and the Amalgamated
Cempany does herby undertake to meet, discharge and satisfy the same on the
sasme terms and conditdons as were applicable to Amnalpamating Company.”

b3l Bas=d on the audited Anancial statements for the year ended 31.03.2024, out of
the toral Eabilities of Rs.140.81 Cmres, R=.131.58 Crores (93% of total linbilities)
ressesents pavable to Transferee Company. The amounts payable to transferes
sempany will be knocked off in its books of accounts post amalgamation,

cc) The transferor company was under CIRP from 7o Febmuy 2020 to 22+
ber 2023 and had censed ity business operations in 2016, Subsequently,
thie Resclution Man approved by the Hon'ble NCLT in [A No. 243/2023 in

company took ever the transferor company by settling ita fonnelal and
operakional creditors through an infusion of Bs. 139.69 Crore amd an additional
Rﬁ’ y Crore to be infused as working capital when needed, provided through

of the transferor company shall be undertuken, discharged, and sutisfied by the
transicree company. AW
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e} In respect of the transactons related 1o the Fesclutlin Man, the menagement
has provided certaln infortnation In reaponas w the querles raised by us, which

are linted below:

M) In the MCA 21 portal, the charpe status of the fallowing loen ncosunts has oot
been updated deapite their scttlement. The sottlement of these lsan accounts has
been effected in the audited financial statement for the perind ended 31.05.20%4
as per the Resolution Plan. The relevant details are suthined beloows

Charpe :ﬂ:ﬁ: Date of Date af Date of it
1d % Creation Modification | Satisfaction " I
ame
IFCI Lid =
10262075 | {on behall | 0470372011 - - 5,40.00,000
of GOI) ! .
Bank of |
10079338 Barods 26/10/2007 | 23/03/2011 | 29/05/2024 | 2,50,84,00 004 i

Reparding Charpe 1D 10265075, the Chartered Accountants were informed thas
IFCl is the charge holder on behalf of the Government of India and [PCI requires
permission from Government of India to fssue KOC. Onece IFCI iszues their NOC,
the Charge will be satisfied.

Reparding Charge ID 10079338, the Chartered Accountants were informed were
informed that the form hae been seat to the Bank of Baroda for want of signature
and will be filed as soon as the Transferor Company receives the sipned form.
Additionally, since four (4] charge holders were invelved in this charge, the NOC'
were received on different dates, leading w & delay in filing the form for
satisfaction of loan, Further the Transferor Coampany vide their email dated
05,03.2025 informed satisfaction of Charge with Benk of Baroda.

ge) The Scheme of Amalgamation of the Transferor company with M/s. Dalmiz
Bharat Sugar and Industries Limited has been approved by the Board of Directors

Application no. CA{CAA)/41/(CHEJ2024 dated 14th of Nevember,
spensing the meeting of the Equity Shareholders and Unsecured
of the transferor and transferee company. Necessary directions to
it the meeting of the Sccured Creditors of the transferee compauny.

As per Clause 14 of the Scheme nd@,‘/
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ifi As the entire paid-up share copital of the Transferor Company s held by the
Transaferee Company nlong with ita nominees, it is exprassly understood that,
upon this Scheme beeaming effective, there will not be say Insue mnd allsunent
of securitien / or any consideration given by Transferee Company in respect of
Amalgamation. Consequently, the Investment of Transferes Company i entice
paid-up share capital of the Tranaferor Company shall atnnd canestled in the
beoks of Amalpamated Company, pursuant to Amalgamation.

SHARE VALUATION
jjl Valuation of shares for the purpose of arriving the share exchange ratio lor this

arrangement is not applicable. Sines, the company under the process of
Corporate [nsolvency Resolution Process from 07% Pebruary 2000 1o 20
December 2023, Further, the transfesor company ia taleen over by M/s. Dalmia
Bharat Sugars and Industdes Limited with cffect from 22+ December 2023, as
per order issucd by the Hon'ble Naticnal Company Law Tribunal (NCLT) and the
Natienal Company Law Appellate Tribunal (NCLAT), dated @4th November 20023
and 22ad December 2023, respectively. Pursuant to the takeover, the Transferor

Company become whally owned Subsidiary of Transfzree Company.

Kk} On the basis of our cxamination and the discussion the Chartered Accountants
had with the management of the company and the explanations, submissions
and contentiona given, the Chartered Accountants state that in their opinion and
to the best of their lknowledge and belief and subfect to our
comments/observations made clscwhere in the report, they stated that the
affairs of the company have not been comducted in a manner prejudicial to the
interest of its members, or public interest.

4. That Hem'ble NCLT (Court-l) wvide its order dated 14/11/2024 in
CA/CAAf41/CHE[2024 considered the application filed by the applicant company
without seporate application made by the Transferes Company and the necessity of
convening, holding and conducting a meeting is dispensed with by the Hen'ble NCLT.

! 19/02/2025, the Official Liguidator ia of the view that the petition
idered on merits as the affaira of the Transferor Company have reportedly
diicted in a manner prejudicinl to the interest of its members or to public,

)

yff accordance with the basis of notice of petition served on 12/12/2024 to
euidator by the Transferor Company and also considering the conchusion

fhe speeifie representation of Offielal Liquidatoer in respect of Transferor Company
is humbly submitted as follows:- u@/

T

CPICAANGHCHERO2 in CAICAANICHEN2024
Baghawli Sugars and Distillery Limited, Dalmia Bharat Sugar and dustries Limted 22.0f 31

(% Scanned with OKEN Scanner



i'li"‘? }

1 That, with reforonen to clavse 1,1 (a) of the Scheme disclosing about
tho dispusal of appeal bhefore Hoan'ble National Company Law Appellate
Triitnal, thero by affirming the approval of Resolution Plan without
any eondltlons / need to approach Hon'kle Bupreme Court, where
under the tronsferer company hecame subsidiary te the transfercc
company, this Hon'ble Tribupal may be pleased to direct the
tranaferor and tronsferes companies te submit an undertaling that
there Ie no appeal filed f pending before the Hon'ble Supreme Court
In this malter agailnst the orders of Hon'ble Appellate Tribunal
(NCLAT], an it In found that the transferor company was previously
part of Saliara Group of Companles as found out from the order dated
22.12.2023 of Hon'ble Appellate Tribunal.

{1}y  That, the elaune B.1 of the Scheme seoks to protect the employees of
the Transferor Companlen only If they are In service as on effective
date, henco this Hon'ble Tribunal may be pleased to direct the
Transforor and Transferee Companies to submit an undertaking to
this Hon'ble Tribunal to the effcct that there would no retrenchment
ol any employce who were In service of the Transferor Company as
on Appolnted Date [1.4.2024) us well, except in the event of their

reslpnation on thelr own before the Effcetive Date.

(i1l That, with reference Lo Clause 21 of the Scheme providing for auto
modification of content of the scheme, post its sanction by this
Hon'ble Tribundl, {t is submitted that such auto modification without
previous approval [/ sanetion of this Hon'ble Tribunal will be in
violatlon of seetion 231[1)(b) of the Companies Act, 2012 as every
modifieation of the content of the Scheme requircs approval by this

Hon'ble Tribunal. Ience, thiz Ion'ble Tribunal may be pleascd to
dircot the Transferor and Transferee Companies to delete / modify

ndmont to the scheme proposed, so ns to ensure that ne such
amendment/modification of the Scheme takes place, post its
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TOS Itis stated in para 7 of the report that, the Official Liguidator
is of the opinion that the affairs of the Transleror Company appear
to have not been condueted ina manner prejudicial to the interest
of its members or o public interest subject to representation al

para o ol the extract.

16.3. From the above observations made by the Chartered
Accountant, the Official Liquidator has sought to take on record
and consider the report of the Chartered Accountant and fix the
remuneration pavable to the Auditor who has investigated into
the affairs of Transferor Company. In this regard, this Tribunal
hereby directs the Transferor Company to pay a sum of 60,000/-+
GST (if applicable) (Rupees Sixty Thousand Plus GST) to the
Official Liquidator for the payment of fees payable towards the

Auditor who has investigated into the affairs of the Transferor

In reply, the petitioner company has filed the response by way

affidavit . The extract of the affiadavit is provided here below:

CPRICAANSHCHE2OX iy CA{CAAMTICHENIOIE
Baghauli Sugars amd Distillery Limited, Daloa Blarat Sngar and Industries Liniled 24 af 31

(% Scanned with OKEN Scanner



1 We stafe Ueat ot bis boen odvsenved in paragrapty B0 of the O1.% Beport tht, with reference
to clause [3.1.0¢) of the Scheme diselosing abewt the disposal of appeal batore Hoahle
Natwpal Company Law Appellate Tabunal, there by affinning the approval of Resolution
Plan wathout any conditions ¢ peed 1w approach Honble Supreme Court, where under the
transfieror company hecame subsidiney to the transfesce company. Acoondingly, it has been
submitted that the Trepsteror and Transforee companies may be dirccted to submit an
undertaking that there is no appesil Glad / pending before the HonDle Suprerie Court i this
matier aganst the orders of Honble Natiosal Company Law Appellate Tribunal INCLAT).
as it is fornd that the Trmsferor Company was previously pan of Sahara Growp of
Companics as found vut fom the order dated 22.12.2023 of Hon'ble Appellate Tribunal
In response o the ohservations of the Oficial Liquidator, we state that the Transferor and
Transferee Companies underiake that there is 1o appeal filed / pending before the Honhle
Supreme Court against the onders of Honble NCLAT. For the purposes of disclosure, the
proceedings wherein the Resolution Plan was approverd along with: the final orders of the
Homble NCLAT have been enclossd for the purposes of diselosure belore this Hon'ble

Tnbueal,

4, We state that it has been observed in paragraph 6(in) of the OL's Ropor that, the elatse 8.
of the Scheme seeks to protect the emplovees oFthe Transferor Compames only if they are
. in service ax on elfective date. Accordingly, it has been submitted that the Transfevor and

Transferee Companics may be directed 10 submit an undertaking to the effect that there

would no retrenchment of @y anployee who were in serviee of the Transteror Company

\"-. as on Appointed Date (1.4.2024) as well, excepl in the eveat of their resipnation on their

\

e state that the Traneferor and Transleree Companics undertake that there woulld be no

wn before the Effective Date, Tn response 1o the observations of the Official Liguidator,

retrenclument of any employee who were in serviee of the Transter: Company a3 on
Appointal Date (1420240 as well, except in the event of their rexignationt on their own

. Y
before the FEifective Dafe &M&ﬂ.
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17. INCOME TAX AUTHORITIES

17.1. It is stated that the Notice was issued to the Income Tax

Authorities on 16.12.2024. However, the Income Tax authorities have

not filed any reply / response pursuant to the notice.

e Ky
4"\:"' f.-dlf-l dfff_‘}r .

T L’*Fﬂ;?

i
=]

!

liability to tax and also as insisted upon by the Income Tax and in terms of
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o REYodatone Essar Guforal Limited vs, Departinent of

s g

Decome Tan (QOLDIAS PR 222 (Guf) and the same betng also affirned Dy
0y

the o Mo e Supreme Contand  as peported i (20100)
faxmann com 3THSEY from which i is seen thal al the e of declining

e NLES tidad by the vevenue, howeser stating lo the following effect vide its

Sy dated Apmal 15, 2005 that the Department is entitled to take ont
aprranmaie proceadings for recovery of any stetwtory dues from the

L ) T
ardransterec or any other person who is Hable for payment of such

-quq 1-'.;14.;“? = P
W dwes dhe said protection: be afforded is granted. With the above

MY ek
asserations, the petition stands allowed and the seheme of mmalgamation is

1\" L 1 fi“;l‘i:

I view of the above judgment, this Tribunal is of the view that

W 3
the nights of the Income Tax Department for recovery of any

atutory dues from the Transferor Company is protected

aced on record

with Sec 133 of the Companies Act, 2013 and the same is pl

n 'z No. 595-604 along with the petition.
27 0f 31
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19. VALUATION

It is stated that upon the Scheme becoming effective, the entire paid-up
equity shares of the Transferor Company, as are being held by the
Transferee Company, shall be cancelled and shall be deemed to have
been cancelled without any further act or deed, and no shares of the

Transferee Company are required to be issued in lieu thereof.

20. OBSERVATION OF THIS TRIBUNAL

21. This Tribunal is of the view that the scheme as contemplated amongst

the petitioner and Non-Petitioner Company seems to be prima facie not
in any way detrimental to the interest of the members of the Company.
In view of the absence of any material objections from any statutory
authorities except objection made by the Regional Director and the
Official Liquidator for which the petitioner companies have filed the

response by way affidavit and have given undertaking to the objections

raised therein, and since all the requisite statutory compliances have
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sanction granted by the Tribunal will be come in the way of action being
taken, albeit, in accordance with the law, against the persons concerned,

directors and officials of the petitioners.

23. While approving the Scheme as above, it is clarified that this order shall
not be construed as an order in way granting exemption from payment
of stamp duty, taxes or any other charges, if any, payment is due or
required in accordance with law or in respect to any permission /
compliance with any other requirement which may be specifically

required under any law.

24. THIS TRIBUNAL DO FURTHER ORDER

(i)  That all properties, rights and interests of the Transferor Company
shall, pursuant to Section 232(3) of the Companies Act, 2013 without
further act or deed be transferred to and vest in or be deemed to
have been transferred and vested in the Transferee Company in

terms of the Scheme.

That all the liabilities, powers, engagements, obligations and duties

(iii) That the Appointed date for the Scheme shall be 01.04.2024 as

mentioned in clause 1.1 of the Scheme.

CPCAANEHICHER024 in CAICAANSTCHEN2024
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(iv) The "Effective Date’ zhall be defined as per the clause 1.1 of the
scheme.

(v) That all proceedings now pending by or against the Transferor
Companies be continued by the Transferee Company.

(vi) That 2ll the emplovees/workmen of the Transferor Company in
service on the date immediately preceding the date on which the
Scheme finally takes effect shall become the employees of the
Transferee Companv without anv break or interruption in their
service with all the benefits.

(vii) That upon the Scheme becoming effective, the entire paid up equity
shares of the Transferor Company as are being held by the
Transferee Company, shzall be cancelled and shall be deemed to
have been cancelled without any further act or deed, and no shares
of the Transferee Company are required to be issued in lieu thereof
as mentioned in Clzuse 14 of the said Scheme.

(viii) That the Transferee Company shall file the revised Memorandum
of Association (MOA) and Ariides of Association (AOA) with the
Registrar of Companies, Chennai and further make the requisite
payments of the differentiz] fee (if any) for the enhancement of
authorized capital of the Transferee Company after setting off the

fees paid by the Transferor Company.

That both the Petiioner Company and Non-Petitioner Company,
within thirty davs of the date of receipt of this order cause a
Z ce}hﬁed copy of this order to be delivered to the Registrar of
'y mg:.-am'es for registration and on such certified copy being so
‘ ; EIi‘E‘ErEd. the Transferor Companyv shall be dissolved without

winding up and the Registrar of Companies shall place all

CPICAAVESICHE 2T &= CATCANSIICHE 2
Baghsul Sugars ond DistSiery Limited Dislecic Shorst Super oud Indusiries Limited 300f31

(¥ Scanned with OKEN Scanner



documents relating to the Transferor Company registered with him

on the file kept by him in relation to the Transferee Company and

the files relating to all the said companies shall be consolidated

accordingly.

(x)  Thatany person interested shall be at liberty to apply to the Tribunal

in the above matter for any directions that may be necessary.

25.  Accordingly, the Company Petition CP(CAA)/69/CHE/2024 stands

ALLOWED on the aforementioned terms and is disposed of.
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