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No, 299710 of 1960

[ hereby certify thar KAKORIA CHEMICALS & INDUSTRIES

UD. is this day incorporated under the
Companies Act, 1956 (No. I of 1956)
and that the Company is limited.
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Given under my hand- at Calcutta this 17t
day of December, One thousand nine
hundred and Sixty.
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P. B. Menon
Registrar of Campariss
W. Sengof

.
.

S

»
H

R 06 100 D06 /00 KRN 0 v R R 0 A o G AN o O SR

D8 04 VU0 BT ST RN o YA 4 B A 0 R N M D

AN A S






—aTy Xy

Certificate for Commeancement of Business
Pursuant of Section 149 (3) of the Companies Act, 1956

No. 249710

! hereby certify that the KANORIA CHEMICALS & [NDUSTRIES LIMITED
which was incorporated under the Companies Act, 1956,
on the 17th day of December, 1960 and which has this day filed a
duly verified declaration in the prescribed form that the conditions
of section 149 (1) (a) to (d)/149(2)(a) to (c) of the said Act, have

been complied with, is entitled to commence business.

Given under my hand at Calcutta this 27th day of March
One thousand nine hundred and Sixty One.

S. Venkataraman
Rugistrat of Cmpanies
W, Scagal







THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES ONLY

Memorandum of Association
OF

Kanoria Chemicals & Industries Limited

The name of the Company is KANORIA CHEMICALS & INDUSTRIES LIMITED.
The Registered Office of the Company shall be situated in the State of West Bengal.
The objects for which the Company is established are as follows :-

To carry on business as exporters, manufacturers, importers, buyers and sellers of and
dealers in all Chemicals (including without prejudice to the said generality and in particular
Soda Ash, Caustic Soda, Sulphuric Acid, Super Phosphate, Amonium Chloride, Di-Calcium
Phosphate, Alcohol, Chlorine products, both organic and inorganic such as polyvinyl chloride
carbontetra-chloride, trichloroethylene, perchiorcethylene, Ethylene dichloride, carbon
disulphide, Barium chloride, Aluminium trichloride, Titanium tetrachloride etc.,) alkalis, acids,
cordials drugs, tanins essences and pharmaceutical, photographical sizing, medical,
chemical, industrial and other preparations and articles of any nature and kinds whatsoever,
mineral and other waters, cements, oils, paints, pigments and varnishes, compounds, drugs,
dye stuff, organic or mineral intermediates, paint and colour gunders, mahers 3 and dealers in
proprietary articles of all kinds and electrical, chemical, photographical, surgical and scientific
apparatuses, instruments, goods and materials.

1 (A) To acquire from or sell to any person, firm, body corporate or unincorporate, whether in

India or elsewhere, technical and managerial information, know-how, process
engineering, manufacturing, operating and commercial data, plans, lay-outs and blue
prints useful for the design, erection and operation of any plant or process of
manufacture and to acquire, grant or license other rights and benefits in the forgoing
matters, to render any kind of managerial technical and financial consultancy services
and to carry on the business of market research organisers, sales promotion agents,
general advisers, technical and marketing consultants, either alone or in partnership.

To fabricate rubberlined equipment and do rubber lining, PVC lining etc.

To manufacture graphite electrodes, to manufacture Rayon pulp and yarn, Rayon staple
fiber, cellophone film, trasparent moisture proof Rayon paper, Rayon tyre chord etc.

To buy, sell, import, export, manufacture, deal in and carry on business in casein,
caustic soda, chlorine, sodium silicate, lime, copper sulphate, alum, urea and phenol
formaldehyde, synthetic resin, synthetic and other resin glues and other chemicals and
ingredients for the manufacture of glue, cement or bonding materials.

AS AMENDED
ON
30-7-1975



AS AMENDED
ON
26-9-1978

®)

(6)

()

8)

9)

(10)

(11)

(2)

To carry on the business of manufacturers, producers, refiners, exporters, importers,
buyers and sellers of and dealers in all and any fats, fertilizers, manures, dips, sprays,
vermifuges, fungicides, insecticides, germicides, medicines, and remedies of all kinds
for agricultural, tree and fruit growing, gardening and other purposes or as remedies for
humans and animals and whether produced from vegetable, mineral, gaseous or animal
matter or substances by any process whether chemical, mechanical, electrical or
otherwise.

To carry on the business of spinners, weavers, manufacturers, balers and press of jute,
jute cuttings, jute rejections, Filax, Hemp and any other fibrous materials and the cultivation
thereof and the business of buyers and sellers of and dealers in jute, jute cuttings, jute
rejections and any other fibrous materials and to transact all manufacturing, curing and
preparing processes and mercantile business that may be necessary or expedient and
to purchase and vend the raw materials and manufactured articles.

To purchase, manufacture, produce, refine, prepare, import, export, sell and to generally
deal in sugar beets, sugarcane, molasses, syrups, jaggery, melada and all products or
by-products thereof and food products generally and in connection therewith to acquire,
construct and operate sugar or other refineries, buildings, mills, factories and other
works.

To plant, cultivate, produce and raise sugarcane, maize, sugar beets, and other crops
and to transact such other work or business as may be proper or necessary in connection
with the above objects or any of them.

To establish, acquire, maintain and carry on the business of growers, cultivators,
producers, planters, blenders, buyers, sellers, exporters, importers of and dealers in
tea.

To acquire by purchase or otherwise Tea Estates and Gardens in the State of West
Bengal, Assam and other States in India and also at places outside India.

To buy and sell machinery, plants, fittings, stores, implements, and all other materials
required for blending, processing and packing tea as also for working, maintaining and
developing Tea Estates, Gardens and productive lands.

(12) To establish, acquire, maintain, erect and construct workshops and factories for the

(13)

(14)

(14)A

purpose of blending and processing tea and for manufacturing materials required for
packing any finish and unfinished products thereof.

To carry on the business of manufacture of and dealers in paper of all kinds and articles
made from paper or pulp (mechanical or wood) and materials used in the manufacture
or treatment of paper, including card board, card board boxes, straw boards, leather
boards, mill boards, paste boards, pulp boards, etc.

To carry on the business of manufacturers or dealers in electric, magnetic, galvanic and
other apparatus; manufacturers of all kinds of electrical goods such as transformers,
refrigerators, motors, fans, measuring instruments, insulations, domestic and industrial
components and power plants.

To carry on business as exporters, manufacturers, importers, buyers and sellers of and
dealers in wires, cables and all lines of all kinds including XLP Cables, P.V.C. Cables,

PILC Cables, Telephone Cables, Telephone Wires, Cable Wires, Super Enamel Cable

Wires, P.V.C. Wires, Nicrome Wires, Fuse Wires, Aluminium Wires,, Resistance Wires,
Soldering Wires, CTC Wires, Molybendum Wires, Conductors, Wires, Sheets, Straps,
Properzie Rods, etc. made from any of or with the combination of any of the ferrous and



(3)

non-ferrous metals viz. Aluminium, Copper, Steel (Galvanized and ungalvanized) and to
construct and layout the same and to manufacture machinery for manufacturing these
items or accessories or components thereof, and to carry on such other work as may be
incidental or allied with the same.

(14)B To carry on the business of manufacturers, of dealers in insulating, moulding, fabricating

(15)

(16)

(17)

(18)

(19)

(20)

and such other materials, generally made of, of and from LDPE, HDPE, P.V.C., Paper,
Polyester, Polyamide, Fibre Glass, Hessian, Jute, Teflon, Mineral Qils, etc.

To establish, own, erect, acquire, work and manage veneer mills, plywood factories and
similar mills and factories and to peel, produce, manufacture and prepare for market;
store, stock, buy, sell, export, import, distribute, deal in and carry on business in
veneers, veneer products, veneer for tea-chests, packing cases and commercial boards,
decorative veneers, veneers for furniture and cabinet making and other purposes, tea
chests, commercial plywood, plywood for cabinet making coach building, ship building,
aeroplanes, partitions, panellings, doors, windows and other constructional purposes,
decorative veneer boards, lamin boards, block boards, composite boards, compressed
boards, hard boards, chip boards, bent wood, moulded wood and any other articles of
like nature.

To carry on business as timber merchants, saw mill proprietors, and timber growers, and
to buy, sell, grow, prepare for market, manipulate import, export, and deal in timber and
wood of all kinds, and to manufacture and deal in articles of all kinds in the manufacture
of which timber or wood is used, and to carry on business as general merchants, and to
buy, clear, plant and work timber estates, and to carry on any other business which may
seem to the Company capable of being conveniently carried on in connection with any of
the above or calculated directly or indirectly to render profitable or enhance the value of
the Company'’s property or rights for the time being.

To carry on the business of manufacture of bricks, tiles, pipes, pottery, earthen ware,
china and terra cotta, and ceramic ware of all kinds.

To carry on the business of paviors and manufacturers of and dealers in artificial stone,
whether for building, paving or other purposes.

To carry on the business of spinners, weavers and manufacturers of all cotton, wool,
silk, flax, hemp, rayon, nylon and other fibrous materials and man made fibres and to
transact all manufacturing, curing, preparing, dyeing, colouring and bleaching processes
and to purchase and trend the raw materials and manufactured articles.

To carry on all or any of the following businesses : namely cotton spinners and doublers,
linen manufacturers, wool merchants, wool combers, worsted spinners, woollen
spinners, yarn merchants, rayon worsted stuff manufacturers, bleachers and dyers, and
makers of vitriol, bleaching and dyeing materials, and to purchase, comb, prepare, spin,
dye, and deal in wool, cotton, soil and other fibrous sub stances, and to weave or
otherwise manufacture, buy and sell and deal in linen, cloth, and other goods and
fabrics, whether textiles, felted, netted, or looped, and to supply power.

To conduct, carry on and manage the businesses or trades of whisky, gin, rum, brandy and
general distillers, compounders and rectifiers; merchants, exporters, importers, brokers,
bottlers, sales agents and general traders in relation to the marketing and distribution at home
and abroad, of spirits, wines, liquors and all other productions derived from the cultivation of
the Geape, and generally to undertake, perform and carry out all or any of the operations
ordinarily undertaken by distillery proprietors, wine growers, contractors and shippers, or by
person of companies engaged in such business.

AS AMENDED
ON
26-9-1978



(27)

(31)

(4)

To trade and carry on business in like manner as brewers, malsters, hop growers and
merchants; ale, stout and porter merchants, bottlers, agents and distributors; barley and
general grain raisers, importers driers and merchants; manufacturers of and dealers in
yeast, finigs, isinglass and other drawers’ requisites; manufacturers of and dealers in all
kinds of aerated mineral and medicated waters and general temperance and other
things, beverage, cordials and the like, bottle makers, bottle stopper makers, coopers
manufactures of boxes, cartons, paper and other bags and packing receptacles,
generally, bottlers, canners, packers and providers of all kinds of goods, products or
wares necessary or desirable for use in connection with the business of the company.

To carry on the business of soap manufactures.

To buy, sell, manufacture, refine, prepare and deal in all kinds of oils and oleaginous
and saponaceous substances, and all kinds of urgents and ingredients:

To buy, sell, manufacture, refine, manipulate, import, export, deal in all substances,
apparatus and things capable of being used in any such business as aforesaid or
required by any customers of or persons having dealings with the Company either by
wholesale or retail.

To carry on business of manufacturers of and dealers in all kinds of toilet requisites, and
manufacturers of all kinds of boxes and cases wholly of card, wood, metal or otherwise
and printers, colour printers, publishers, stationers, candle makers, manufacturers of
perfumes, collectors of flowers and perfume-producing vegetation.

To carry on the business of stationers, printers, lithographers, stereotypers,
electrotypers, photographic printers, photo-litho-graphers, engravers, die sinkers,
envelope manufacturers, book binders, account book manufactures, machine rulers,
numerical printers, papers makers, paper bag and account book makers, box makers,
cardboard manufacturers, type founders, photographers, manufacturers of and dealers
in playing, visiting, railway, festive complimentary and fancy cards and valentines
dealers in parchment, dealers in stamps, agents, for the payment of stamp and other
duties, advertising agents, designers, draughtsmen, ink manufacturers, book sellers,
publishers, engineers, cabinet makers, and dealers in or manufacturers of any other
articles, or things of a character similar or analogous to the foregoing or any or any of
them, or connected therewith.

To undertake and execute any trusts the undertaking of which may seem to the
company desirable.

To carry on any other business whether manufacturing or other wise which may seem to
the company capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or render profitable any of the
company'’s property of rights.

To acquire, hold, buy, sell and deal in shares, stocks, debentures, debentures stocks,
bonds, obligations and securities issued or guaranteed by any company constituted or
carrying on business in the Union of India or elsewhere and debenturers, debenture
stocks, bonds, obligations, and securities, issued or guaranteed by any authorities
municipal, local or otherwise, whether at home or abroad.

To acquire any such shares, stocks, debentures, debenture stock bonds, obligations, or
securities by original subscription, tender, purchase, exchange, or other wise and to
subscribe for the same, either conditionally or otherwise and to guarantee the
subscription thereof, and to exercise and enforce all rights and powers conferred by the
ownership thereof.



(33)

(34)

(35)

(36)

(37)

(38)

(39)

(41)

(42)

(43)

(5)

To issue debentures, debenture stocks, bonds, obligations, and securities of all kind,
and to frame, constitute, and secure the same, as may seem expedient, with full power
to make the same transferable by delivery, or by instrument of transfer or otherwise, and
either perpetual or terminable, and either re-deemable or other wise, and to charge or
secure the same by trust, deed, or otherwise, on the undertaking of the company or
upon any specific property and rights, present and future of the company (including, if
thought fit, uncalled capital) or otherwise howsoever.

To facilitate and encourage the creation, issue or conversion of debentures, debenture
stock, bonds, obligation, shares, stocks, and securities, and to conversion of business
concerns and undertakings into companies.

To take part in the formation, management, supervision or control of the business or
operations of any company or undertaking and for that purpose to appoint and
remunerate any directors, accountants or other experts or agents.

To sell or otherwise dispose of any of the assets, property or investments of the company.

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

To constitute any trusts with a view to the issue of preferred and deferred or any other
special stocks or securities based on or representing any shares, stocks or other assets,
specifically appropriated for the purposes of any such trust, and to settle and regulate,
and if thought fit, to undertake and execute any such trusts and to issue, dispose of, or
hold any such preferred, deferred, or other special stocks of securities.

“To transact or carry on all kinds of agency business” and in particular in relation to the
investment of money, the sale of property and the collection and receipt of money.

To give any guarantee in relation to the payment of any debentures, debenture stock,
bonds, obligations, or securities, and to guarantee the payment of interest thereon or of
dividends on any stocks or shares of any company.

To carry on trades or business of iron masters, steel makers, steel, converters, colliery
proprietors, coke manufacturers, miners, smelters, engineers, tinplate makers and iron
founders in all their respective branches.

To search for, get, work, raise, make merchantable, sell and deal in iron, coal, ironstone,
brick-earth, bricks and other metals, minerals and substances and to manufacture and
sell patent fuel.

To purchase or otherwise acquire any interests any patents, brevet invention, licenses,
concessions, monopolies, and the like conferring any exclusive or non- exclusive or
limited right to use any invention or secret or other information as to any invention which
may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated, directly or indirectly, to benefit the Company.

To promote any Company or Companies for the purpose of acquiring all or any of the
property, rights or liabilities of the Company and to underwrite or subscribe for and hold
all or any of the shares capital or securities of any Company and to guarantee any
dividends, principal and/or interest on the shares or securities of any such Company.

To erect, maintain, work and use warehouses, offices, buildings, houses, dwellings, and
other erections for the officers and servants of the Company and their families.



AS AMENDED

ON
25-9-1997

AS AMENDED
ON
29-12-1984

AS AMENDED
ON
29-12-1984

(6)

(45) To acquire any rights, powers and privileges under the provisions of any legislative

enactment either of Government of India or of the Government of West Bengal or any
other State Government in relation to the construction, maintaining and working of
railways, ropeways or roads or ferries.

(46) To construct, establish or acquire, buildings and workshops with all necessary

(46)A

(47)

machinery, tools and appliances for the purposes of the Company and to buy, sell,
manipulate, work and deal in any materials, machinery, engines, rolling-stock, steam,
motor or other boats, timer, cattle, live-stock, stores goods, merchandises electricity or
other articles, powers or things in connection with or relating thereto and to carry on all
business usually carried on by a railway, tramway Company.

To carry on the business of an electric light and power company and to generate, develop,
purchase, accumulate, transmit, distribute, sell and supply electric energy to the power grid or
bulk or other consumers or for captive use for the purpose of light, heat, motive power,
traction and for any other purposes whether produced by coal, lignite, gas, oil, petroleum,
diesel, hydrocarbons, water, steam, heat, sunlight, wind or by any other conventional or non
conventional form by which energy or power can be produced and for all such purposes to
acquire, take on lease or hire, construct, erect, assemble, lay down, establish, fix and deal or
traffic in power station(s) and plant(s), cables, wires, layings, accumulators, transformers,
lamps, appliances, generators, turbines and works and to set up all facilities for production,
evacuation, transmission and supply of power and to manufacture and deal in all apparatus
and things required for the same.

To purchase, take on lease or in exchange., hire or otherwise acquire any movable or
immovable property and rights or privileges which the Company may think necessary or
expendient for the purpose of its business and in particular any lands, buildings works,
assessments, machinery, plant, stock-in-trade, live-stock, wharves, warehouse, offices,
ships, steamvessels, boats, barges and launches.

(47)A To acquire by purchase, lease, exchange or howsoever otherwise, and to hold, possess and

deal in and with lands, buildings, premises and other property of any kind whatsoever and to
develop and turn to account and manage in land, buildings, houses, premises and other
property of any tenure and any interest, therein and to create, sell and deal in free-hold and
leasehold ground rents and other rents and to make advances upon the security of land,
buildings, houses, pre mises or other property or any interest therein, and generally to deal
and traffic in or with land and house property and any other property whether immoveable or
moveable by way of sale, lease, exchange or otherwise.

(47)B To perform and undertake activities and carry on business pertaining to leasing giving on

hire or hire purchase, warehousing, factoring and related fields and without affecting the
generality of the aforesaid provisions, providing financial assistance by moans of
leasing, giving on lease, hire or hire purchase, lending, selling, reselling or otherwise
disposing of all forms of immoveable and moveable properties and assets including
building, godowns, warehouses and real estate of any kind, nature or user, whatsoever
and all types of industrial, office and other plant, equipment and machinery, including
heavy or medium industrial machinery, computers, electronic data processors,
tabulators, airconditioners, medical equipment, domestic equipment/appliances, or any
system and any other items or any kind nature of user whatsoever whether industrial or
consumer and all types of vehicles, ships or aircrafts and any other property of any kind,
nature or user, whatsoever and whether required for manufacturing, processing,
marketing, trans porting, trading or any other commercial or service business and for the
purchasing or otherwise acquiring dominion over the same whether new or used.



(49)

(50)

(7)

To sell, improve, manage, develop, lease, mortgage, dispose of, turn to account or
otherwise deal with or dispose of all or any part of the property of the company and for
such consideration as may be thought fit and in particular as to the whole or part of,
such consideration for shares, debentures or securities of any other Company.

To make, accept, endorse, and issue promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the money of the Company not immediately required in such
shares and securities and in such manner as may from time to time be determined.

(50) A To undertake the business as general traders, merchants and investors and buy, sell, export,

import, deal in all kinds of commodities, including metals of all kinds and precious metals,
goods and things and contracts of all types, to deal in any commodity market, commodity
exchange, spot exchange, metal exchange, for itself or for others, and enter into transactions
in the nature of hedging, spot trading, forward commodity contracts, rate swaps, commodity
future/swaps, commodity options, futures and options and in derivatives of all such
commodities, whether for the purpose of trading, investment, hedging, arbitrage, or any other
purpose, whether in India or abroad and to undertake the activity of warehousing and
processing as may be required for the aforesaid purpose(s).

(50) B To invest, acquire, subscribe, purchase, hold, sell, divest or otherwise deal in securities,

(51)

(52)

(83)

(54)

(55)

financial instruments, financial products, shares, scrips, stocks, equity/index linked
securities, units, bonds, commercial papers, acknowledgements, deposits, notes,
obligations, warrants, government securities, loans, loan certificates, all kinds of
derivatives including interest derivatives, futures, forwards, options, calls, swaps, rights
or interest in securities, foreign currencies, carbon credits, financial securities and any
other securities issued by any entity whether for the purpose of hedging, arbitrage, or for
any other purpose.

To borrow or raise money in such manner as the Company shall see fit and in particular
by the issue of or upon bonds debentures, bills of exchange, promissory notes or other
obligations or securities of the company or by mortgage or charge of all or any part of
the property of the Company, both present and future, including its uncalled capital or in
such other manner as the Company shall think fit.

To purchase or otherwise acquire and undertake all or any part of business, property,
liabilities and assets of any person or Company engaged in any business which this
Company is authorised to carry on or possessed of properly suitable for the purpose of
this Company.

To promote any other Company for carrying into effect any of the objects of this
Company or for the purpose of acquiring all or any of the property and liabilities of this
Company or for any other purpose which may seem directly calculated to benefit this
Company, and to take or otherwise acquire and hold shares in any such Company and
generally in any Company the business of which is capable of being conducted so as
directly or indirectly to benefit this Company and to guarantee the payment of any
debentures or other securities issued by any such Company.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint-adventure reciprocal concessions or amalgamation, or either in whole or
in part with any other Company or person carrying on or en gaged in or about to carry on
or engage in any business or transaction which this Company is authorised to carry on
or engage in or any business or transaction capable of being conducted so as directly or
indirectly to benefit this Company and to lend money to, guarantee the contracts of or
otherwise assist any such person or Company and to take of otherwise acquire shares
or securities of any such Company and to sell, hold, reissue with or without guarantee or
otherwise deal with the same.

To take or otherwise acquire and hold shares in any other company having objects altogether
or in part similar to those of this Company or carrying on any business capable

AS AMENDED

ON
11-07-2012

AS AMENDED
ON
11-07-2012



AS AMENDED
ON
26-9-1978

AS AMENDED
ON
26-9-1978

(8)

of being conducted so as directly or indirectly to benefit this company.

(56) To sell or dispose of the undertaking of the Company or any part thereof for such

(57)

(58)

(60)

consideration as the Company may think fit and in particular wholly or in part for shares
(fully paid up or otherwise), debentures or securities of any other Company or
Companies having objects altogether or in part similar to those of this Company.

To dispose of and deal with any shares and securities of other Companies, which may
be acquired by this Company in such manner as may be from time to time determined.

To lend money with or without security to such persons or companies and on such
terms as may seem expedient and in particular to customers of and persons having
dealing with the Company and to guarantee the performance of contracts by members or
of persons having dealings with the Company.

To remunerate any person or Company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares of the
Company’s capital or any debentures or other securities of the Company or in or about
the formation or promotion of the Company or acquisition of property by the Company or
the conduct of its business.

To make donations, contribute and give subscriptions to charities or public political or
other useful objects and funds not directly relating to the business of the Company and
to establish and support or aid in the establishment and support of associations,
institutions, provident, pension, loan or other funds for the benefit of the staff employees,
ex-employees, directors and ex-directors of the Company and of their wives, widows,
children and dependants and to contribute towards the premia payable on any insurance
on the lives of any of such staff or employees and to grant pensions, gratuities or other
financial assistance either temporary or permanent to any of such staff or employees or
ex-employees directors or ex directors or their wives, widows, children or dependants
upon such terms and conditions as may be deemed expedient and to charge the amount
of any such donations, subscriptions, contributions or payments to the working expenses
of the Company.

(60)A To undertake, carry out, promote and sponsor rural development including any

programme for promoting the social and economic welfare of or the uplift of the public in
any rural area and to incur any expenditure on any programme of rural development and
to assist execution and promotion thereof either directly or through an independent
agency or in any other manner. Without prejudice to the generality of the foregoing,
‘programme of rural development’ shall also include any programme for promoting the
social and economic welfare of or the uplift of the public in any rural area which the
Directors consider it likely to promote and assist rural development, and that the words
‘rural area” shall include such areas as may be regarded as rural areas under Section
35CC of the Income-tax Act, 1961, or any other law relating to rural development for the
time being in force or as may be regarded by the Directors as rural areas and the
Directors may at their discretion, in order to implement, any of the above mentioned
objects or purposes, transfer without consideration or at such fair or concessional value
as the Directors may think fit and divest the ownership of any property of the Company
to or in favour of any Public or Local Body or Authority of Central/State Government or
any Public Institutions or Trusts or Funds as may be approved by Government.

(60)B To undertake, carry out, promote and sponsor or assist any activity for the promotion and

growth of national economy and for discharging what the Directors may consider to be
social and moral responsibilities of the Company to the Public or any section of the
Public as also any activity which the Directors consider likely to promote national welfare
or social, economic or moral uplift of the public or any section of the public and in such
manner and by such means as the Directors may think fit and the Directors may without
prejudice to the generality of the foregoing, undertake, carry out, promote and sponsor
any activity for publication of any book, literature, newspaper, etc. or for organising
lectures or seminars likely to advance these objects or for giving merit awards, for giving



(60)C

(61)

(62)

(63)

(64)

(65)

(9)

scholarships, loans or any other assistance to deserving students or other scholars or
persons to enable them to prosecute their studies or academic pursuits or researches
and for establishing, conducting, or assisting any institution, fund, trust, etc., having any
one of the aforesaid objects as one of its objects by giving donations or otherwise in any
other manner and the Directors may at their discretion in order to implement any of the
above mentioned objects or purposes transfer without consideration or at such fair or
concessional value as the Directors may think fit and divest the ownership of any
property of the Company to or in favour of any public or Local Body or Authority or
Central or State Government or any Public Institutions or Trusts or Funds as may be
approved by Government.

To undertake, carry out, promote and sponsor scientific research related to the business
of the Company, and to incur any expenditure on such research, and to assist and
contribute to any scientific research association which has as its object the undertaking
of scientific research or to assist and contribute to any university, college or other
institution any sums to be used for scientific research or research in social science or
statistical research whether related to the business or class of business carried on by
the Company or not.

To enter into any arrangements with the Government of India, or any State Government,
or with any authorities, Municipal, local or otherwise or other persons, that may seem
conducive to the company’s objects or any of them, and to obtain from such
Government or Authority or other persons, any rights, privileges and concessions which
the Company may think desirable to obtain and to carry out, exercise and comply with
any such arrangements rights, privileges and concessions.

To distribute any of the property of the Company amongst the members in specie or
kind, or but so that no distribution amounting to a reduction of capital be made without
the sanction of the Court, if requisite.

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

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

To do all such other things as are incidental or conducive to the attainment of the objects
or any of them.

And it is hereby declared that the word ‘Company’, save when used in reference to this
Company, in this clause, shall be deemed to include any partnership or other body of
persons whether incorporated or not incorporated and the intention is that the objects
specified in any paragraph of this clause shall except when otherwise express in such
paragraph be in no wise limited or restricted by reference to or inference from the terms
of any other paragraph.

The liability of the members is limited.

The Authorised Share Capital of the company is Rs. 10,00,000,000/- (Rupees One
Hundred Crores Only) divided into 10,00,00,000 Equity Shares of Rs. 5/- each and
5,00,000 Preference Shares of Rs. 1,000/- each with power to increase and reduce the
Capital, to divide the shares in the capital for the time being into several classes, and to
attach thereto respectively such preferential or special rights, privileges or conditions,
as may be determined in accordance with the Act for the time being in force and the
regulations of the Company, and to vary, modify or abrogate any such rights, privileges
or conditions in such manner as may for the time being be provided by the regulations
of the Company.

AS AMENDED

ON
26-9-1978
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We, the following persons whose names, descriptions and addresses are subscribed
below, are desirous of being formed into a Company in accordance with these
Memorandum of Association.

Names, Addresses and Number of Equijity Shares Names, Addresses and
Description of Subscribers taken by each Subscriber Descriptions of Witnesses
Radhakissen Kanoria 400
9, Brabourne Road, (Four Hundred)

Calcutta —  Merchant Equity
Basudeo Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta -  Merchant Equity
Binod Kumar Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta —  Merchant Equity
Pawan Kumar Kanoria 400 Suparshvamull Borar
9, Brabourne Road, (Four Hundred) 9, Brabourne Road,
Calcutta —  Merchant Equity Calcutta — Service
Jagdish Prasad Nangalia 10 (Ten)
8, Mandir Street, Equity
Calcutta —  Service
Hariram Dhurka 10 (Ten)
117A, Chittaranjan Avenue, Equity
Calcutta —  Service
Kailash Kumar Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta —  Merchant Equity
2,020 Shares

Dated the 5th day of November, 1960.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES ONLY

Articles of Association

OF

Kanoria Chemicals & Industries Limited

I.PRELIMINARY

Unless the context otherwise requires words of expressions contained in these articles
shall bear the same meaning as in the Act or any statutory modification thereof in force at
the date at which the Articles become binding on the Company.

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

“The Act” means the Companies Act, 1956.
“The Company” means Kanoria Chemicals & Industries Limited.

“Depositories Act” shall mean Depositories Act, 1996 or any statutory modification or re-
enactment thereof.

“Beneficial Owner” shall have the meaning assigned thereto by Section 2 of the
Depositories Act, 1996.

“Depository” shall have the meaning assigned thereto by the Depositories Act, 1996.

“Existing Shareholders” mean Mrs. Madhuvanti Kanoria, Mr. S.V. Kanoria, Mr. A.V.
Kanoria, Vardhan Limited, R.V. Investment & Dealers Limited and Kirtivardhan Finvest
Services Limited.

“IFC” means International Finance Corporation.

“New Securities” mean any shares or Share Equivalents of the Company; provided, that
the term “New Securities” does not include common shares issuable upon the exercise or
conversion of Share Equivalents issued as on April 26, 2007 and common shares issued
or issuable in connection with any stock split or stock dividend of the Company.
“Prohibited Transfer” means with respect to any shares, a lien, grant of an option,
conditional sale, conditional transfer or other conditional disposition over such shares.
“Share Equivalents” mean preference shares, bonds, loans, warrants, options or other
similar instruments or securities which are convertible into or exercisable or exchangeable
for, or which carry a right to subscribe for or purchase, shares of the Company convertible
into or exercisable or exchangeable for shares.

“Shareholder(s)” or “Member(s)” mean the duly registered holder(s) from time to time of
the Share(s) of the Company and includes the subscriber(s) of the Memorandum of the
Company and also every person holding Equity Share(s) and/or Preference Share(s) of
the Company as also one whose name is entered as beneficial owner in the records of
the Depository.

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

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

Interpretation

Definition

As amended on
29.8.1998

As amended
on 26.7.2007

As amended on
29.8.1998
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“The Office” means the Registered Office for the time being of the Company.

“Register” means the Register of Members to be kept pursuant to Section 150 of the Act.
“The Registrar” means the Registrar of Companies, West Bengal.

“Dividend” includes Bonus.

“Month” means calendar month.

“Seal” means the Common Seal of the Company.

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

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

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

Save as reproduced herein the regulations contained in Table “A” in Schedule | to the Act
shall not apply to the Company.

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

This Article shall not be deemed to affect the power of the Company to enforce repayment
of loans to members or to exercise a lien conferred by Article 32.

Il. SHARES
(a) ISSUE OF SHARES

(1) Subject to the provisions of Section 80 of the Act, the Company shall have power to
issue Preference Shares.

(2) Subject to the provisions of these Atrticles, the shares shall be under the control of
the Board who may allot or otherwise dispose of the same to such person on such
terms and conditions, and at such times, as the Board thinks fit either at par or at a
premium and for such consideration as the Board thinks fit. Provided that option or
right to call of shares shall not be given to any person except with the sanction of the
Company in General Meeting. Provided that where at any time (subsequent to the
first allotment of shares) it is proposed to increase the subscribed capital of
Company by the issue of new shares, then, subject, to any directions to the contrary
which may be given by the Company in General Meeting, the Board shall issue such
shares in the manner set out in Section 81(1) of the Act.

5A. Equity Shares with non-voting rights
In the event that issue of equity shares with non-voting rights attached to such
shares is permitted by law, the Directors may from time to time issue such non-
voting equity shares upon such terms and conditions and with such rights and
privileges (including with regard to dividend) annexed thereto as may be thought fit
and permitted and/or required by law, guidelines issued by statutory authorities and
listing requirements.

5B. Restrictions on Issue of new shares

Notwithstanding anything contained herein, and subject to applicable laws, so long
as IFC holds shares of the Company, no shares, Share Equivalents or other equity
security shall be created, authorized or issued by the Company which have
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a structural or legal preference over the shares held by IFC with respect to any
matter, including, without limitation, dividend rights, voting rights or liquidation
preference. Further, for a period of 1 year from 2nd May, 2007, the date of allotment
of shares to IFC, the Company shall not create, authorize or issue any shares or
Share Equivalents at a price per share lower than Rs. 100.

5C. Pre-emptive Right

Notwithstanding anything contained herein, the Company shall immediately prior to
the issuance of New Securities, offer to IFC its pro rata share of such New
Securities by giving a written notice of its intention, describing the New Securities,
their price, and their general terms of issuance, and specifying IFC’s pro rata share
of such issuance. IFC shall, within 30 days from when such notice is mailed or
delivered, agree to purchase up to its pro rata share of the New Securities for the
price and on the terms specified in such notice.

(b) ALLOTMENT

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

If the Company shall offer any of its shares to the public for subscription :-

(a) No allotment thereof shall be made, unless the amount stated in the prospectus as
the minimum subscription has been subscribed, and the sum payable on application
therefor has been paid to and received by the Company; but this provision shall no
longer apply after the first allotment of shares offered to the public for subscription.

(b) The amount payable on application on each share shall not be less than 5 per cent
of the nominal amount of the share.

(c) The Company shall comply with the provisions of Section 69 (4) of the Act.

And if the Company shall propose to commence business on the footing of a statement in
lieu of prospectus, the Board shall not make any allotment of shares payable in cash
unless seven at least of the shares proposed to be issued shall have been subscribed for
on a cash footing by seven members and Section 70 of the Act shall have been complied
with.

The Company may exercise the powers of paying commissions conferred by Section 76
of the Act, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the said section and the
commission shalt not exceed 5 per cent of the price at which any shares in respect
whereof the same is paid are issued or 2.5% of the price at which any debentures are
issued (as the case may be). Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in the one way and partly in the
other. The Company may also on any issue of shares or debentures pay such brokerage
as may be lawful.

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

If, by the conditions of allotment of any share, the whole or part of the amount or issue
price thereof shall be payable by instalments, every such instalment shall, when due, be
paid to the Company by the member registered in respect of the share or by his executor
or administrator.

Members who are registered jointly in respect of a share shall be severally as well as
jointly liable for the payment of all instalments and calls due in respect of such share.

As amended on
26-07-2007
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Save as herein otherwise provided, the Company shall be entitled to treat the member
registered in respect of any share as the absolute owner thereof and accordingly shall
not, except as ordered by a Court of competent jurisdiction, or as by statute required be
bound to recognise any equitable or other claim to or in such share on the part of any
other person.

Shares may be registered in the name of any person, Company or other body corporate.
Not more than four persons shall be registered jointly as members in respect of any
share.

(c) CERTIFICATES

The certificates of title to shares and duplicates thereof when necessary shall be issued
under the Seal of the Company, which shall be affixed in the presence of two directors
and of the secretary or some person appointed by the Board for the purpose and signed
by them.

(1) Every member shall be entitled free of charge to one certificate for all the shares of
each class registered in his name, or, if the Board so approves to several certificates
each for one or more of such shares, but in respect of each additional certificate the
Company shall be entitled to charge a fee of Rs. 2/- or such less sum as the Board
may determine.

(2)  Unless the conditions of issue of any shares otherwise provide the Company shall
within three months after the date of either the allotment or the receipt of an
application for registration of the transfer of any of its shares as the case may be
complete and have ready for delivery the certificates of such shares.

(3) The Company shall not be bound to issue more than one certificate to members
registered jointly in respect of any share and delivery of a certificate to one of such
members shall be sufficient delivery to all such members.

(4) No request for sub-division of Share Certificates or Letters of Allotment into
denomination of less than 50 (Fifty) Shares shall be accepted unless otherwise
resolved by the Board of Directors, except when such sub-division is required to be
made to comply with a statutory order or an Order of Competent Court of Law.

(1) If a share certificate is defaced, lost or destroyed, a new certificate in lieu thereof
shall be issued only with the prior consent of the Board and on payment of a fee of
Rs. 2/- per certificate or such smaller sum as the Board may determine and on such
terms if any, as the evidence and indemnity and the payment of out-of-pocket
expenses incurred by the company in investigating evidence, as the Board thinks fit.

(2) No new share certificate shall be issued in place of a defaced share certificate
unless the later is surrendered to the Company.

(83) Where a new share certificate has been issued as aforesaid or in pursuance of
Article 36 hereof, particulars of every such certificate shall also be entered in a
register of duplicate certificates indicating against the name or names of the person
or persons to whom the certificate is issued.

(4) Every certificate shall specify the name or names of the person or persons in whose
favour the certificate is issued, the shares to which it relates and the amount paid up
thereon. When issued with the same serial number as a share certificate which has
been defaced, lost or destroyed, it shall state on the face of it and against the stamp
of counterfoil that it is a duplicate issue for the one so defaced, lost or destroyed.

(5) Notwithstanding anything contained in these articles, the Company may in
accordance with the provisions of the Depositories Act, dematerialise any or all of
its shares, debentures and other marketable securities for subscription in a
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dematerialised form and on the same being done, the Company shall be entitled to
maintain a Register of Members/Debenture holders holding shares both in material
and dematerialised form in electronic or any other mode as permitted by law either
in respect of the existing shares/debentures and/or any future issue. Provided that,
the provisions set forth in Articles 14 to 16(4) shall not apply to shares which have
been dematerialised.

CALLS

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

No call shall exceed half of the nominal amount of a share, or be made payable within one
month after the last preceding call was payable. Not less than fourteen days notice of any
call shall be given specifying the time and place of payment and to whom such call shall
be paid.

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

If by the terms of issue of any share of otherwise any amount is made payable at any
fixed time or by instalments at fixed times, whether on account of the amount of the share
or by way of premium, every such amount or instalment shall be payable as if it were a
call duly made by the Board and of which due notice had been given, and all the
provisions herein contained in respect of calls shall relate to such amount or instalment
accordingly.

On the trial or hearing of any action or suit brought by the Company against any member
or his representatives to recover any debt or money claimed to be due to the Company in
respect of his shares, it shall be sufficient to prove that the name of the defendant is, or
was when the claim arose in the Register as a member in respect of the number of shares
in relation to which such claim is made, and that the amount claimed is not entered as
paid in the books of the Company and it shall not be necessary to prove the appointment
of the Board who made any call, nor that a quorum was present at the meeting of the
Board at which any call was made nor that the meeting at which any call was made was
duly convened or constituted, nor any other matter whatsoever but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing to advance the same, all or
any part of the money due upon the shares registered in his name beyond the sums
actually called for; and upon the money so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calls then made upon the shares
in respect of which such advance has been made, the Company may pay interest at such
rate not exceeding 6 per cent per annum as the member paying such sum in advance and
the Board agree upon. Money so paid in excess of the amount of calls shall not rank for
dividends. The Board may at any time repay the amount so advanced upon giving to such
member not less than three months notice in writing.

A call may be revoked or postponed at the discretion of the Board.
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(e) FORFEITURE AND LIEN

If any member fails to pay any call or instalment on or before the day appointed for the
payment of the same, the Board may at any time thereafter during such time as the call or
instalment remains unpaid, serve a 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.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such interest
and expenses as aforesaid are to be paid. The notice shall also state that in the event of
non-payment at or before the time, and at the place appointed, the shares in respect of
which such call was made or instalment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid be not complied with any shares in
respect of which such notice has been given may, at any time thereafter before payment
of calls or installments, 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 in
respect of the forfeited shares and not actually paid before the forfeiture.

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

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

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

A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited share, but shall, notwithstanding, remain liable to pay, and shall forthwith pay to
the Company, all calls, or instalments, interest and expenses, owing upon or in respect of
such shares at the time of the forfeiture, together with interest thereon, from the time of
forfeiture until payment, at 12 per cent per annum and the Board may enforce the
payment thereof, or any part thereof, without any deduction or allowance for the value of
the shares at the time of forfeiture, but shall not be under any obligation to do so.

A duly verified declaration in writing that the declarant is a Director of the Company, and that
certain shares in the Company have been duly forfeited on a date stated in the declaration shall
be conclusive of the facts therein stated as against all persons claiming to be entitled to the
shares and such declaration and the receipt of the Company for the consideration if any, given
for the shares on the sale or disposition thereof shall constitute a good title to such shares; and
the person to whom the shares are sold shall be registered as the member in respect of such
shares and shall not be bound to see to the application of the purchase money, nor shall his
title to such shares be affected by any irregularity or invalidity in the proceeding in reference to
such forfeiture, sale or disposition.

The Company shall have a first and paramount lien upon all the shares not being fully
paid up registered in the name of each member (whether solely or jointly with others) and
upon the proceeds of sale thereof for moneys called or payable at a fixed time in respect
of such shares whether the time for the payment thereof shall have actually arrived or not
and no equitable interest in any share shall be created except upon the footing and
condition that Article 12 hereof is to have full effect. Such lien extend to all dividends from
time to time declared in respect of such shares. 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.
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For the purpose of enforcing such lien the Board may sell the shares subject thereto in
such manner as it thinks fit, but no sale shall be made until such time for payment as
aforesaid shall have arrived and until notice in writing of the intention to sell shall have
been served on such member, his executor or administrator or his Committee, Curator
bonis or other legal representative as the case may be and default shall have been made
by him or them in the payment of the moneys called or payable at a fixed time in respect
of such shares for seven days after the date of such notice.

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

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

Where any shares, under the powers in that behalf herein contained, are sold by the
Board and the certificate in respect thereof has not been delivered up to the Company by
the former holder of such shares, the Board may subject to provisions of Article 16 hereof
issue a new certificate for such shares distinguishing it in such manner as it may think fit
from the certificate not so delivered up.

(f) TRANSFER AND TRANSMISSION

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

37 A. Without prejudice to the generality of the foregoing Article 37, the Directors shall not
accept any application for transfer of less than 50 (Fifty) Shares provided however
that this condition shall not apply to :-

(a) a transfer of Shares made in pursuance of any statutory provision or an Order
of a Competent Court of Law;

(b) the transfer of the entire shares by an existing Shareholder holding less than
50 (Fifty) Shares by a single transfer to a single or joint transferees;

(c) the transfer of the entire of an existing Shareholder holding less than 50 (Fifty)
Share to one more transferees whose holding in the Company will not be less
than 50 (Fifty) Shares after the said transfer;

(d) the transfer of not less than 50 (Fifty) Shares in the aggregate in favour of the
same transferee in two or more transfer deeds, submitted together within
which one or more relate(s) to the transfer of less than 50 (Fifty) Shares; and

(e) the transfer of Shares made at the discretion of the Directors under the special
circumstances to avoid undue hardship in genuine cases.
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Application for the registration of the transfer of a share may be made either by the
transferor, or the transferee, provided that, where such application is made by the
transferor, no registration shall in the case of a partly paid share be effected unless the
Company gives notice of the application to the transferee in the manner prescribed by
Section 110 of the Act, and subject to the provisions of these Articles the Company shall,
unless objection is made by the transferee within two weeks from the date of receipt of the
notice, enter in the Register the name of the transferee in the same manner and subject to
the same condition as if the application for registration of the transfer was made by the
transferee.

The instrument of transfer of any share shall be in writing in the usual common form, or in
the following form, or as near thereto as circumstances will admit :

KANORIA CHEMICALS & INDUSTRIES LIMITED

I, AB, of (Address and OCCUPALION) ...uiuiueneueenenrieeeeeineeeeeneeeenreeeneeaeneesenenseasnseasnes in
consideration of the sUM Of RS. .....coiiiiiiiiiiiiiiicccccceceen paid to me by CD, of
(address and 0CCUPALION) ..cuuvuiuieiniireeneeeeneeeeeneeeeneeeeneenenes (hereinafter called the said

transferee) do hereby transfer to the said transferee share (or shares) numbered to
inclusive in the undertaking called Kanoria Chemicals & Industries Limited, to hold unto
the said transferee, his executor administrator and assign, subject to the several
conditions on which | held the same immediately before the execution hereof and I, the
said transferee, do hereby agree to take the said share (or shares) subject to the
conditions aforesaid.

As witness our hands this
Witness to the signatures of etc.

day of 19

Subject to Section 111A and other provisions of the Companies Act, 1956 and the
provisions of the Articles of Association of the Company, including Articles 48C and
178(d), the shares or debentures and any interest therein of the Company shall be freely
transferable.

Unless otherwise determined by the Board in any particular case for special reasons
which may seem proper no transfer shall be made to a minor or person of unsound mind.

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

If the Board refuse to register the transfer or transmission of any share, the Company
shall, send to the transferee and the transferor notice of the refusal.

A fee not exceeding Rs. 2/- may be charged for the registration of each transfer, and
shall, if required by the Board, be paid before the registration thereof.

The executor or administrator of a deceased member (not being one of several registered
jointly) shall be the only person recognised by the Company as having any title to the
share registered in the name of member, and, in case of the death of any one or more of
the member registered jointly in respect of any share, the survivor shall be the only person
recognised by the Company, as having any title to or interest in such share, but nothing
herein contained shall be taken to release the estate of a deceased member from any
liability on the share in respect of which he is registered jointly with any other member.
Before recognising any executor or administrator the Board may require him to obtain a
grant of probate or letters of administration or other legal representation, as the



46.

47.

48.

48A.

48B.

48C.

(9)

case may be, from a competent court in India, Provided nevertheless that in any case
where the Board in its absolute discretion thinks fit, it shall be lawful for the Board to
dispense with the production of probate or letters of administration or such other legal
representation upon such terms as to indemnity or otherwise as the Board, in its absolute
discretion, may consider adequate.

Any committee or guardian of lunatic or minor member or any person becoming entitled to
or to transfer a share in consequence of the death or bankruptcy or insolvency of any
member upon producing such evidence that he sustains the character in respect of which
he proposes to act under this Article or of his title as the Board thinks sufficient, may, with
the consent of the Board (which the Board shall not be bound to give) be registered as a
member in respect of such share, or may, subject to the regulations as to transfer
hereinbefore contained, transfer such share. This articles is hereinafter referred to as “The
Transmission Article.”

(1) If the person so becoming entitled under the Transmission Article shall elect to be
registered as a member in respect of the share himself, he shall deliver or send to
the Company a notice in writing signed by him stating that he so elect.

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

(3) All the limitations, restrictions and provisions of these Articles relating to the right to
transfer and the registration of an instrument of transfer of a share shall be
applicable to any notice or transfer as aforesaid as if the death, lunacy, bankruptcy
or insolvency of the member had not occurred and the notice or transfer were a
transfer singed by that member.

A person so becoming entitled under the Transmission Article to a share by reason of

the death, lunacy, bankruptcy or Insolvency of a member shall, subject to the provisions of
Article 80 and of Section 206 of the Act, be entitled to the same dividends and other
advantages to which he would be entitled if he were the member registered in respect of
the share.

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

Nothing contained in Articles 37, 38 and 39 shall apply to the transfer of shares,
debentures or other marketable securities effected by the transferor and the transferee,
both of whom are entered as beneficial owners in the records of the Depository.

In the case of transfer, of shares, debentures or other marketable securities where the
Company has not issued any certificates and where shares and securities are being held
in an electronic and fungible form, the provisions of the Depositories Act, shall apply.
Provided that in respect of the shares, debentures and other marketable securities held by
the Depository on behalf of a beneficial owner as defined in the Depositories Act, Sections
153, 153A, 153B, 187B, 187C and 372 of the Companies Act, 1956 shall not apply.

IFC Rights

(a) IFC shall have a right to participate in a proposed transfer of shares or Share
Equivalents by any Existing Shareholder provided that IFC shall not have such a
right to participate if the Existing Shareholders are in compliance with Article 178(d)
after giving effect to such transfer or if the proposed transfer would not result in a
change of control of the Company.

(b) Subject to Article 48C(a), an Existing Shareholder proposing to transfer its share to
a third party, shall give notice to IFC prior to 30 days of closing of such transfer
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giving details such as number of shares to be transferred, consideration to be paid,
and other material terms and conditions and the name and address of each
transferee and IFC shall notify the number of shares it wishes to transfer within 30
days of receipt of such notice.

(c) IFC shall be entitled to transfer shares representing up to its pro rata share of the
shares to be transferred, however, if the proposed transfer would result in a change
of control of the Company, or if following the proposed transfer the shares and
Share Equivalents held by IFC would account for less than 5% of the shares and
Share Equivalents then outstanding, IFC may transfer up to all of the shares and
Share Equivalents held by IFC in preference to any other shareholder, including the
Existing Shareholder.

(d) Any such transfer by IFC shall be on substantially the same terms and conditions as
described in the notice, however, IFC shall not be required to make any
representation or warranty to the buyer, other than as to good title to any shares IFC
proposes to transfer, absence of material liens, and customary representations
concerning IFC’s power and authority to undertake the proposed transfer.

(e) The Existing Shareholder shall within a period of 30 days from the expiration of 30
days of receipt of notice by IFC transfer the shares upon terms and conditions no
more favourable than those specified in the notice. If the transfer is not completed
within this period, then IFC’s right to participate shall be applicable to any
subsequent proposed transfer by the Existing Shareholder.

(f)  If the buyer refuses to purchase shares of IFC, then the Existing Shareholder shall
not transfer the shares to that buyer unless prior to or simultaneously with such
transfer, the Existing Shareholder acquires from IFC the shares that IFC wishes to
transfer.

(9) INCREASE AND REDUCTION OF CAPITAL

The Company by ordinary resolution may from time to time after the conditions of the
Memorandum of Association to increase the capital by the creation of new shares of such
amount as may be deemed expedient.

Subject to any special rights or privileges for the time being attached to any shares in the
capital of the Company then issued, the new shares may be issued upon such terms and
conditions, and with such rights and privileges attached thereto as the resolution resolving
upon the creation thereof shall direct, and if no direction be given, as the Board shall
determine and in particular such shares may be issued with a preferential or qualified right
to dividends and in the distribution of assets of the Company.

Before the issue of any new shares, the Company in General Meeting may make
provisions as to the allotment and issue of the new shares, and in particular may
determine to whom the same shall be offered in the first instance and whether at par or at
a premium or, subject to the provisions of Section 79 of the Act, at a discount; in default of
any such provision, or so far as the same shall not extend, the new shares may be issued
in conformity with the provisions of Article 5.

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

If, owing to any inequality in the number of new shares to be issued, and the number of
shares held by member entitled to have the other of such new shares, any difficulty shall
arise in the apportionment of such new shares or any of them amongst the members such
difficulty shall, in the absence of any direction in the resolution creating the shares or by
the Company in General Meeting, be determined by the Board.

The Company by special resolution, may from time to time, reduce its capital and any
share premium account or capital redemption reserve fund in any manner and with and
subject to any incident authorised and consent required by law.
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54A. The Company shall have power, subject to and in accordance with all applicable
provisions of the Act, to purchase any of its own fully paid shares whether or not
they are redeemable and may make a payment out of the Free Reserves and/or
Share Premium Account and/or Capital in respect of such purchase.

(h) ALTERATION OF CAPITAL

The Company by ordinary resolution may from time to time alter the conditions of the
Memorandum of Association :-

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

(b) to subdivide its existing shares or any of them into shares of smaller amount than is
fixed by the Memorandum 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 the share from which the reduced share is
derived;

(c) to cancel any shares which at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

The resolution whereby any share is subdivided, may determine that, as between the
members registered in respect of the shares resulting from such sub-division, one or more
of such shares shall have some preference or special advantage as regards dividend,
capital, voting, or otherwise over or as compared with the others or other, subject,
nevertheless to the provisions of Sections 85, 87, 88 and 106 of the Act.

Subject to the provisions of Sections 100 to 105 inclusive of the Act, the Board may
accept from any member the surrender on such terms and conditions as shall be agreed
of all or any of his shares.

(i) MODIFICATION OF RIGHTS

Whenever the capital (by reason of the issue of preference shares or otherwise) 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 Sections 106 and 107 of the Act, be modified,
commuted, affected, abrogated, varied or dealt with by agreement between the Company
and any persons purporting to contract on behalf of that class, provided such agreement
is (A) consented to in writing by the holders of at least three-fourths of the issued shares
of that class or (B) sanctioned by a resolution passed at a separate general meeting of the
members registered in respect of shares of that class in accordance with Section
106(1)(b) of the Act and all the provisions hereinafter contained as to general meetings
shall, mutatis mutandis, apply to every such meeting except that the quorum thereof shall
be at least two members registered in respect of or representing by proxy one-fifth of the
nominal amount of the issued shares of that class. This Article is not by implication to
curtail the power of modification which the Company would have if this Article were
omitted. The Company shall comply with the provisions of Section 192 of the Act as to
forwarding a copy of any such agreement or resolution to the Registrar.

lll. LOANS & DEBENTURES

The Board may, from time to time, at its discretion, subject to the provisions of Sections
292, 293 of the Act, raise or borrow from the Directors or from elsewhere and secure the
payment of any sum or sums of money for the purposes of the Company; provided that
the Board shall not, without the sanction of a general meeting, borrow any sum of money
which together with the moneys already borrowed by the Company (apart from temporary
loans obtained from the Company’s bankers in the ordinary course of business) will
exceed the aggregate for the time being of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set aside for any specific purposes.
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The Board may raise or secure the repayment of such sum or sums in such manner and
upon such terms and conditions in all respects it thinks fit and, in particular, by the issue
of bonds, notes, convertible, redeemable or otherwise perpetual or redeemable
debentures or debenture-stock, or any mortgage or other security on the undertaking of
the whole or any part of the property of the Company (both present and future) including
its uncalled capital for the time being.

Any debentures, debenture stock, bonds or other securities may be issued at a discount,
premium or otherwise and with any special privileges as to redemption, surrender,
drawings, debentures, debenture-stock, bonds and other securites may be made
assignable free from any equities between the Company and the person to whom the
same may be issued.

Save as provided in Section 108 of the Act, no transfer of debentures shall be registered
unless a proper instrument of transfer duly stamped and executed by the transferor and
transferee has been delivered to the Company together with the certificate or certificates
of the debentures.

If the Board refuses to register the transfer of any debentures, the Company shall, within
two months from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and to the transferor notice of the refusal.

IV. GENERAL MEETING
(a) STATUTORY MEETING

The Statutory Meeting of the Company shall, as required by Section 165 of the Act, be
held at such time not being less than one month nor more than six months from the date
at which the Company shall be entitled to commence business and at such place as the
Board may determine, and the Board shall comply with the other requirements of that
section as to the report to be submitted and otherwise.

(b) CONVENING OF MEETINGS

In addition to any other meetings, general meetings of the Company shall be held within
such intervals as are specified in Section 166 (1) of the Act and, subject to the provisions
of Section 166 (2) of the Act, at such times and places as may be determined by the
Board. Each such general meeting shall be called an “Annual General Meeting” and shall
be specified as such in the notice convening the meeting. Any other general meeting of
the Company shall be called an “Extraordinary General Meeting”.

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

(1) The requisition shall state the matters for the consideration of which the meeting is
to be called, shall be signed by the requisitionists and shall be deposited at the
office. The requisition may consist of several documents in like form each signed by
one or more requisitionists.

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

(3) If the Board does not, within twenty-one days from the date of deposit of a valid
requisition in regard to any matters, proceed duly to call a meeting for the
consideration of these matters on a day not later than forty-five days from the date
of deposit, the requisitionists or such of them as are enabled so to do by virtue of
Section 169 (6) (b) of the Act may themselves call the meeting but any meeting so
called shall not be held after three months from the date of the deposit.
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(4) Any meeting called under this Article by the requisitionists shall be called in the
same manner, as nearly as possible, as that in which meetings are to be called by
the Board but shall be held at the Office of the Company.

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

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

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

(1) Save as provided in Section 171(2) of the Act, not less than twenty-one days notice
shall be given of every general meeting of the Company. Every notice of a meeting
shall specify the place and the day and hour of the meeting and shall contain a
statement of business to be transacted thereat.

(2) Where any such business consists of special business, as hereinafter defined there
shall be annexed to the notice a statement complying with Section 173 (2) and (3) of
the Act.

(3) Notice of every meeting of the Company shall be given to every member of the
Company, to the auditor of the Company and to any person entitled to a share in
consequence of the death or insolvency of a member in any manner hereinafter
authorised for the giving of notices to such person.

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

(c) PROCEEDINGS AT GENERAL MEETINGS

The ordinary business of an Annual General Meeting shall be to receive and consider the
profit and loss account, the balance sheet and the report by the Board and by the
auditors, to appoint Directors in the place of those retiring by rotation, to appoint an
auditor and fix his remuneration and to declare dividends. All other business transacted at
an Annual General Meeting and all business transacted at any other general meeting
shall be deemed special business.

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Save as herein otherwise
provided, five members present in person shall be a quorum for a meeting of the Company.

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

The Chairman of the Board, if any, shall be entitled to take the chair at every general
meeting. If there is no such Chairman, or, if any meeting he shall not be present within
fifteen minutes after the time appointed for holding such meeting, or is unwilling to act, the
members present shall choose another Director as Chairman, and if no Director be
present or if all the Directors present decline to take the chair, then the members present
shall, on a show of hands, or on a poll if properly demanded, elect one of their member
being a member entitled to vote, to be Chairman of the meeting.
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If within half-an-hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon such requisition as aforesaid, shall be dissolved; but in any
other case it shall stand adjourned to the same day in the next week, at the same time
and place, or to such other day and at such time and place as the Board may by notice
appoint and if at such adjourned meeting a quorum be not present, those members who
are present and not being less than two shall be a quorum and may transact the business
for which the meeting was called.

Every question submitted to a meeting shall be decided in the first instance by a show of
hands, and in the case of an equality of votes, both on a show of hands and on a poll, the
Chairman of the meeting shall have a casting vote in addition to the vote to which he may
be entitled as a member.

At any general meeting, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman of the meeting of his own motion or by at
least five members having the right to vote on the resolution in question and present in
person or by proxy, or by any member or members present in person or by proxy and
having no less than one-tenth of the total voting power in respect of such resolution, or by
any member or members present in person or by proxy and holding shares in the
Company conferring a right to vote on such resolution, being shares on which an
aggregate sum has been paid up which is not less than one-tenth of the total sum paid up
on all the shares conferring that right, a declaration by the Chairman that the resolution
has or has not been carried, or has or has not been carried either unanimously, or by a
particular majority, and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes cast in favour of or against the resolution.

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

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

(3) Where a poll is to be taken, the Chairman of the meeting shall appoint two
scrutineers, one at least of whom shall be a member (not being an officer or
employee of the Company) present at the meeting provided such a member is
available and willing to be appointed, to scrutinise the votes given on the poll and to
report to him thereon.

(4) On a poll, 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 votes
or cast in the same way all the votes he uses.

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

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

(2) When a meeting is adjourned it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.
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(d) VOTES OF MEMBERS

78. (a) Save as hereinafter provided, on a show of hands, every member present In person  Votes of members.
shall have one vote and every person present either as a proxy or as a duly
authorised representative of a body corporate, shall have one vote.

(b) Save as hereinafter provided, on a poll the voting rights of members shall be as
specified in Section 87 of the Act.

79. Where a Company or a body corporate (hereinafter called ‘member company’) is a member  Procedure where a
of the Company, a person duly appointed by the resolution in accordance with the  companyisa
provisions of Section 187 of the Act to represent such member company at a meeting of ~ member of the
the Company, shall not, by reason of such appointment, be deemed to be a proxy, and ~ Company.
the production at the meeting of a copy of such resolution duly signed by one director of
such member company and certified by him as being a true copy of the resolution shall,
on production at the meeting, be accepted by the Company as sufficient evidence of the
validity of his appointment. Such a person shall be entitled to exercise the same rights
and powers, including the right to vote by proxy on behalf of the member company which
he represents, as that member company could exercise.

80. Any person entitled under the Transmission Atrticle to transfer any share may vote at any  Deceased, insane
general meeting in respect thereof in the same manner as if he were the member  and insolvent
registered in respect of such share, provided that fortyeight hours at least before the time ~ members.
of holding the meeting or adjourned meeting, as the case may be at which he proposes to
vote he shall satisfy the Board of his right to transfer such share, unless the Board shall
have previously admitted his right to vote at such meeting in respect thereof. If any
member be a lunatic, idiot or non compos mentis, he may vote whether on a show of
hands or on a poll by his committee, curator bonis or other legal curator bonis or other
legal curator and such last mentioned person may give his vote by proxy.

81. Where there are members registered jointly in respect of any share any one of such  Members registered

persons may vote at any meeting either personally or by proxy, in respect of such share  jointly Proxies.

as if he were solely entitled there to ; and if more than one of such members be present at

any meeting either personally or by proxy, that one of the said members so present

whose name stands first in the Register in respect of such share alone shall be entitled to

vote in respect thereof. Several executors or administrators of a deceased member in

whose name any share is registered shall for the purposes of this Article be deemed to be

members registered jointly in respect thereof.

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

83. The instrument appointing a proxy shall be in writing under the hand of the appointor or of  Instrument
his attorney duly authorised in writing or if such appointor is a body corporate be underits  appointing proxies.
common seal or the hand of its officer or attorney duly authorised. A proxy who is
appointed for a specified meeting only shall be called a special proxy. Any other proxy
shall be called a General Proxy.

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

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

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

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

KANORIA CHEMICALS & INDUSTRIES LIMITED

I/We of
being a member (s) of Kanoria Chemicals & Industries Limited hereby

appoint of
(or failing him of
or failing him of )

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

As Witness my / our hand(s) this day of 19

Signed by the said.

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

No member shall be entitled to exercise any voting rights either personally or by proxy at
any meeting of the Company in respect of any shares registered in his name on which
any calls or other sums presently payable by him have not been paid or in regard to which

the Company has; and has exercised, any right of lien :

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

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

V. DIRECTORS
(a) GENERAL

Until otherwise determined by special resolution, the number of the Directors of the
Company shall not be less than three or more than twelve.

Not less than two-thirds of the total number of Directors shall be persons whose period
of office is liable to determination by retirement of Directors by rotation.

The persons hereinafter named shall become and be the first Directors of the Company,
that is to say :

1. SHRI RADHAKISSEN KANORIA

2. SHRI BASUDEO KANORIA

3. SHRI BINOD KUMAR KANORIA

The Board shall have power from time to time and at any time to appoint any person as
a Director as an addition to the Board but so that the total number of Directors shall not
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at any time exceed the maximum number fixed by these Articles. Any Director so
appointed shall hold office only until the next Annual General Meeting of the Company
and shall then be eligible for reappointment.

93. Unless otherwise determined by the Company in General Meeting a Director shall be Qualification. required
to be registered in respect of one Equity share as Directors qualification.

93A. While any money remains due under any Debenture secured by Debenture Trust

Deed or Deeds executed by the Company under which the Industrial Finance
Corporation of India is the trustees or under the said Debenture Trust Deed or
Deeds or under any Deed of Mortgage and/ or Deed of Hypothecation executed by
the Company in favour of the Industrial Finance Corporation of India (hereinafter
called the Corporation), the later shall have or may exercise the right to appoint from
time to time any person or persons to be a director or directors of the Company but
so that not more than two persons shall at any time hold office by virtue of
appointment made under this Article. Any person so appointed may at any time be
removed from office by the said Corporation who may from the time of such removal
or in case of death or resignation of the person appointed appoint any other or
others in his place. Any such appointment or removal shall be by writing signed by
the Corporation and served on the Company.

93B. The Directors appointed by the Corporation under Article 93A shall not be required

93C.

to possess any share qualifications as prescribed by Article 93 and the provisions in
the Articles of Association of the Company as to the retirement of Directors by
rotation shall not apply to them.

Notwithstanding anything to the contrary contained in these Articles, so long as any
moneys remain owing by the Company to the Industrial Development Bank of India
(IDBI), Industrial Finance Corporation of India (IFCI), The Industrial Credit and
Investment Corporation of India Limited (ICICI), The Industrial Reconstruction
Corporation of India Limited (IRCI), Life Insurance Corporation of India (LIC), Unit
Trust of India (UTI), General Insurance Corporation of India (GIC), National
Insurance Company Limited (NIC), The Oriental Fire and General Insurance
Company Limited (OFGI), The New India Assurance Company Limited (NIA), United
India Insurance Company Limited (Ul), West Bengal Industrial Development
Corporation Limited (WBIDC), U. P. State Industrial Development Corporation Ltd.
(UPSIDC), and The Pradeshiya Industrial & Investment Corporation of U. P. Ltd.
(PICUP) or a State Financial Corporation or any financial institution owned or
controlled by the Central Government or a State Government or the Reserve Bank
of India or by two or more of them or by Central Government or State Government
by themselves (each of the above is hereinafter in this Article referred to as ‘the
Corporation’) out of any loans/ debenture assistance granted by them to the
Company or so long as the corporation holds or continues to hold
Debentures/Shares in the Company as a result of underwriting or by direct
subscription or private placement, or so long as any liability of the Company arising
out of any Guarantee furnished by the Corporation on behalf of the Company
remains outstanding, the Corporation shall have a right to appoint from time to time,
any person or persons as a Director or Directors, whole-time or non- whole-time,
(which Director or Directors is/are hereinafter referred to as Nominee Director/s) on
the Board of the Company and to remove from such office any person or persons so
appointed and to appoint any person or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office
the Nominee Director/s. At the opinion of the Corporation such Nominee Director/s
shall not be required to hold any share qualification in the Company. Also at the
option of the Corporation such Nominee Director/s shall not be liable to retirement
by rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be
entitled to the same rights and privileges and be subject to the same obligations as
any other Director of the Company.
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The Nominee Director/s so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Corporation or so long as the
Corporation holds or continues to hold Debentures/shares in the Company as a
result of underwriting or by direct subscription or private placement or the liability of
the Company arising out of the guarantee is outstanding and the Nominee Director/s
so appointed in exercise of the said power shall ipso facto vacate such office
immediately the moneys owing by the Company to the Corporation are paid off or
on the Corporation ceasing to hold Debentures/shares in the Company or on the
satisfaction of the liability of the Company arising out of the guarantee furnished by
the Corporation.

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

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

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

Provided also that in the event of the Nominee Director/s being appointed as whole-
time Directors/s, such Nominee Director/s shall exercise such powers and duties as
may be approved by the Corporation and have such rights as are usually exercised
or available to a whole time Director in the management of the affairs of the
Company. Such whole-time Director/s shall be entitted to receive such
remuneration, fees, commission, and monies as may be approved by the
Corporation.

93D. So long as the U. P. State Industrial Corporation Limited hold shares of such sum as

may be agreed upon between the Company and the said U. P. State Industrial
Corporation Limited (hereinafter called the Corporation), they shall have or may
exercise the right to appoint from time to time any person to be Director of the
Company. The Director appointed by the Corporation under this Article shall not be
required to possess any share qualification as prescribed by Article 93 and the
provisions in the Articles of Association of the Company as to the retirement of
Directors by rotation shall not apply to him.

93E. IFC’s right to nominate Director

(@) As long as IFC holds at least 5% shares of the Company, it shall have a right to
nominate a member to the Company’s Board of Directors (the “IFC Director”), and
the right to remove such IFC Director. However, nothing contained in this Article
shall in any manner limit IFC’s rights as a shareholder of the Company with respect
to the nomination or election of Director pursuant to the other Articles of the Articles
of Association. The Existing Shareholders shall take all steps as specified in Article
178(a) of these Atrticles to ensure that the IFC Director is duly elected (or removed,
as the case may be). The Company shall, no later than 15 days after notice from
IFC exercising its right to nominate
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the IFC Director is received, convene and hold a meeting of the Board of
Directors and appoint the IFC Director as an additional Director.

(b) IFC may require the removal of any IFC Director at any time and shall be
entitled, subject to Article 93E(a), to nominate another person as IFC Director
in place of any IFC Director so removed. In the event of the resignation,
retirement or vacation of office of the IFC Director, IFC shall be entitled,
subject to Article 93E(a) to nominate another person as IFC Director in place
of such IFC Director.

(c) The IFC Director shall be a retiring non-executive Director and shall not be in
charge of/responsible for day to day management and/or operations of the
Company. Such IFC Director shall not be “an officer in default” as prescribed
under Section 5 of the Companies Act and shall not be liable for any default or
failure of the Company in complying with the provisions of any laws. The
Company shall, subject to applicable laws, indemnify such Director against
any liability that may arise in respect of the above. If IFC exercises such right
of nomination, the Company shall procure appropriate directors’ and officers’
insurance with regard to such IFC Director at the cost and expense of the
Company.

(d) If IFC does not elect to nominate an IFC Director pursuant to Article 93E(a),
IFC shall have the right to appoint a non-voting observer to the Board of
Directors (the “Observer”), who shall be entitled to attend meetings of the
Board of Director, Committee and the Board or other managing body of the
key subsidiaries and be given notice of meetings of the Board of Directors,
Committee, accompanied by all documents, minutes, consents and other
materials that the Company provides to other Directors. The appointment of
such an Observer by IFC shall not affect its right to appoint an IFC Director
subsequently and during the period in which the Observer is appointed, the
Board of Directors shall be constituted without an IFC Director.

(e) The Company shall indemnify its Directors to the maximum extent permitted
under law and shall reimburse the reasonable costs incurred by a non-
employee Director or an Observer in attending a meeting of the Board of
Directors or Committee or a General Shareholders’ Meeting (including the
reasonable costs of travel and attendance of the IFC Director or Observer).

(f)  The Company shall authorize the IFC Director or the Observer, if appointed, to
communicate to IFC any information or documents received by such IFC
Director or Observer, as the case may be, unless the Board of Directors
determines otherwise for bona fide and substantial business reasons.

Unless otherwise determined by the Company in General Meeting, each Director shall be
entitled to receive out of the fund of the Company for attending meetings of the Board
such sum as may be prescribed by the Act or the Central Government from time to time
for each meeting of the Board of Directors attended by him, and in addition may also be
as may be determined by the Board from time to time paid a commission of not exceeding
1% of the nett profits of the Company. All other remuneration, if any, payable by the
Company to each Director in respect of his services as a Director in the whole or part time
employment of the Company shall be determined in accordance with and subject to the
provisions of these Articles and of the Act, The Directors shall be entitled to be paid their
reasonable travelling and hotel and other expenses incurred in the execution of their
duties as Directors.

The Continuing Directors may act notwithstanding any vacancy in their body, but so that if
the number falls below the minimum above fixed the Board shall not, except for the
purpose of filling vacancies, act so long as the number is below the minimum.

Remuneration and
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(b) VACATION OF OFFICE

(1) The office of a Director shall ipso facto be vacated if :

(@)

(9

(h)

When a qualification is required, he fails to obtain within the time specified in
Section 270(1) of the Act, or at any time thereafter ceases to hold the share
qualification necessary for his appointment; or

he is found to be of unsound mind by a court of competent jurisdiction; or

he applies to be adjudicated an insolvent; or

he is adjudged an insolvent; or

he is convicted by a court in India of any offence and is sentenced in respect
thereof to imprisonment for not less than six months; or

he fails to pay any call in respect of shares of the Company held by him,
whether alone or jointly with others, within six months from the last date fixed
for the payment of the call; or

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

he, or any firm of which he is a partner, or any private company of which he is
a director, accepts a loan, or any guarantee or security for a loan, from the
Company in contravention of Section 295 of the Act; or

he acts in contravention of Section 299 of the Act; or

he becomes disqualified by an order of court under Section 203 of the Act: or
he be removed from office in pursuance of Section 284 of the Act; or

by notice in writing to the Company he resigns his office; or

an office or place of profit under the Company or under any subsidiary of the
Company is held in contravention of Section 314(1) of the Act and by the
operation of that Section he is deemed to vacate office.

(2) Notwithstanding any matter or thing in sub-clauses (d) (e) and (j) of clause (1), the
disqualification referred to in those sub-clauses shall not take effect ;

(a)
(b)

()

for thirty days from the date of adjudication, sentence or order; or

where an appeal or petition is preferred within the thirty days aforesaid against
the adjudication, sentence of conviction resulting in the sentence, or order,
until the expiry of seven days from the date on which such appeal or petition is
disposed of; or

where within the seven days aforesaid, any further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or order, and the
appeal or petition, if allowed, would result in the removal of the disqualification,
until such further appeal or petition is disposed of.

(c) INTERESTED DIRECTORS

No Director, no partner or relative of a Director, no firm in which a Director or his relative
is a partner, no private company of which a Director is a director or member and no
director, managing agent, secretaries and treasurers or manager of such a private
company shall, without the previous consent of the Company by special resolution, hold
any office or place of profit under the Company or under any subsidiary of the Company
(unless the remuneration received from such subsidiary in respect of such office or place
is paid over to the Company or its holding company in so far as such
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remuneration is over and above the remuneration to which he is entitled as a director of
such subsidiary) except that of a managing director, managing agents, secretaries and
treasurers, manager, legal or technical adviser, banker or trustee for the holders of
debentures.

A Director of the Company may be or become a director of any company promoted by the
Company or in which it may be interested as a vendor member or otherwise and no such
Director shall be accountable for any benefits received as a director or member of such
Company.

Subject to provisions of Section 297 of the Act, a Director shall not be disqualified from
contracting with the Company either as vendor, purchaser or otherwise for goods,
materials or services or for underwriting the subscription of any shares in or debentures of
the Company nor shall any such contract or arrangement entered into by or on behalf of
the Company with a relative of such Director, or a firm in which such Director or relative is
a partner or with any other partner in such firm, or with a private company of which such
Director is a member or director be avoided, nor shall any Director so contracting or being
such member or so interested be liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such Director holding that office or of
the fiduciary relation thereby established.

Every Director who is in any way, whether directly or indirectly, concerned or interested in
a contract or arrangement, entered into or to be entered into, by or on behalf of the
Company shall disclose the nature or his concern or interest at a meeting of the Board as
required by Section 299 of the Act. A general notice, renewable in the last month of each
financial year of the Company, that a Director is a director or a member of any specified
body corporate or is a member of any specified firm and is to be regarded as concerned
or interested in any subsequent contract or arrangement with that body corporate or firm
shall be a sufficient disclosure of concern or interest in relation to any contract or
arrangement so made and after such general notice, it shall not be necessary to give
special notice relating to any particular contract or arrangement with such body corporate
or firm, provided such general notice is giver at a meeting of the Board or the Director
concerned takes reasonable steps to secure that it is brought up and read at the first
meeting of the Board after it is given.

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

(d) ROTATION OF DIRECTORS

At each Annual General Meeting of the Company one-third of such of the Directors for the
time being as are liable to retire by rotation or if their number is not three or a multiple of
three, then the number nearest to one-third shall retire from office. An additional Director
appointed by the Board under Article 92 hereof shall not be liable to retire by rotation
within the meaning of this Article.

The Directors to retire by rotation at every Annual General Meeting shall be those who
have been longest in office since their last appointment, but as between person who
become Directors on the same day, those to retire shall, in default of and subject to any
agreement among themselves, be determined by lot.
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(e) APPOINTMENT & REMOVAL OF DIRECTORS

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

The Company, at the Annual General Meeting at which a Director retires by rotation in
manner aforesaid, may, fill the vacated office by appointing the retiring Director or some
other person thereto.

If the place of the retiring Director is not so filled and the meeting has not expressly

resolved not to fill the vacancy, the meeting shall stand adjourned till the same day in the

next week, at the same time and place, or if that day is a public holiday, till the next

succeeding day which is not a public holiday, at the same time and place. If at the

adjourned meeting also, the place of the retiring Director is not filled and that meeting also

has not expressly resolved not to fill the vacancy, the retiring Director shall be deemed to

have been re-appointed at the adjourned meeting unless :

(a) atthe meeting or at the previous meeting a resolution for the re-appointment of such
Director has been put to the vote and lost; or

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

(c) he is not qualified or is disqualified for appointment; or

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

(e) the proviso to Section 263 (2) or Section 280 (3) of the Act is applicable to the case.

The Company may, subject to the provisions of Section 284 of the Act, by ordinary resolution
of which special notice has been given, remove any Director before the expiration of his period
of office and may by ordinary resolution of which special notice has been given, appoint
another person in his stead, if the Director so removed was appointed by the Company in
General Meeting or by the Board under Article 107. The person so appointed shall hold office
until the date upto which his predecessor would have held office if he had not been so
removed. If the vacancy created by the removal of a Director under the provisions of this Article
is not so filled by the meeting at which he is removed the Board may at any time thereafter fill
such vacancy under the provisions of Article 107.

If any director appointed by the Company in General Meeting vacates office as a Director
before his term of office will expire in the normal course the resulting casual vacancy may
be filled by the Board but any person so appointed shall retain his office so long only as
the vacating Director would have retained the same if no vacancy had occurred. Provided
that the Board may not fill such a vacancy by appointing thereto any person who has
been removed from the office of Director under Article 106.

No person not being a retiring Director shall be eligible for appointment to the office of
Director at any general meeting unless he or some member intending to propose him has,
not less than fourteen days and nor more than two months before the meeting, left at the
Office a notice in writing under his hand signifying his candidature for the office of director
or the intention of such member to propose him as a candidate for that office, as the case
may be, along with a deposit of five hundred rupees which shall be refunded to such
person or, as the case may be, to such member, if the person succeeds in getting elected
as a Director.

(f) ALTERNATE DIRECTORS

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

(g) PROCEEDINGS OF DIRECTORS

The Board shall meet together at least once in every three months for the despatch of
business and may adjourn and otherwise regulate its meetings and proceedings as it
thinks fit. Notice in writing of every meeting of the Board shall be given to every Director
for the time being in India, and at his usual address in India to every other Director, unless
otherwise determined from time to time and at any time by the consent of all the Directors
for the time being in India, meetings of the Board shall take place at the office.

The Chairman or a Director at any time, and the Secretary shall upon the request of a
Director made at any time, convene a meeting of the Board.

The Board may choose a Chairman from among the Directors. The Board may also
appoint the same individual as the Chairman as well as the Managing Director of the
Company at the same time. Such person shall preside at all Meetings of the Board as well
as the General Meetings of the Company.

If at any Board Meeting the Chairman is not present within five minutes after the time
appointed for holding the Meeting, the Directors present shall choose someone of their
number to be Chairman of such Meeting.

The quorum for a meeting of the Board shall be determined from time to time in
accordance with the provisions of Section 287 of the Act. If a quorum shall not be present
within fifteen minutes from the time appointed for holding a meeting of the Board, it shall
be adjourned until such date and time as the Chairman of the Board shall appoint.

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

Subject to the provisions of Sections 316, 372 (4) and 386 of the Act, questions arising at
any meeting shall be decided by a majority of votes, and in case of an equality of votes,
the Chairman of the Board shall have a second or casting vote.

The Board may, subject to the provisions of the Act, from time to time and at any time
delegate any of its powers to a committee consisting of such Director or Directors as it
thinks fit and may from time to time revoke such delegation. Any committee so formed
shall, in the exercise of the powers so delegated, conform to any regulations that may
from time to time be imposed upon it by the Board.

The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable thereto, and are not
superseded by any regulations made by the Board under the last preceding Article.

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

Save in those cases where a resolution is required by Sections 262, 292, 297, 316, 372
(4) and 386 of the Act, to be passed at a meeting of the Board, a resolution shall be as
valid and effectual as if it had been passed at a meeting of the Board or committee of the
Board, as the case may be, duly called and constituted, if a draft thereof in writing is
circulated, together with necessary papers if any, to all the Directors, or to all the
members of the committee of the Board, as the case may be, then in India (not being, less
in number than the quorum fixed for a meeting of the Board or committee, as the case
may be) and to all other Directors or members of the committee at their usual address in
India, and has been approved by such of them as are then in India or by a majority of
such of them, as are entitled to vote on the resolution.
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(h) MINUTES

120. (1) The Board shall cause minutes to be duly entered in books provided for the purpose:

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

(b) of all orders made by the Board and any committee of the Board;
(c) of all appointment of Directors and other officers of the Company; and

(d) of all proceeding of general meetings of the Company and of meetings of the
Board and any committee of the Board.

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

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

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

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

(2) Any such minutes of any meeting, of the Board or of any committee of the Board or

121.

121A.

122.

of the Company in General Meeting, if purporting to be signed by the Chairman of
such meeting or by the Chairman of the next succeeding meeting, shall be evidence
of the matters stated in such minutes. The minute books of general meetings of the
Company shall be kept at the office and shall on his giving to the Company not less
than twenty-four hours’ previous notice in writing of his intention to inspect, be open
to inspection by any member on business days between the hours of 11 a.m. and 1
p.m.

(i) POWERS OF DIRECTORS

Subject to the provisions of the Act, the control of the Company shall be vested in the
Board who shall be entitled to exercise all such powers, and to do all such acts and
things as the Company is authorised to exercise and do. Provided that the Board shall
not exercise any power or do any act or thing which is directed or required, whether by
the Act or any other statute or by the Memorandum of the Company or by these Articles
or otherwise, to be exercised or done by the Company in General Meeting. Provided
further that in exercising any such power or doing any such act or thing, the Board shall
be subject to the provisions in that behalf contained in the Act or any other statute or in
the Memorandum of the Company or in these Articles, or in any regulations not
inconsistent therewith and duly made thereunder, including regulations made by the
Company in General Meeting, but no regulation made by the Company in the General
Meeting shall invalidate any prior act of the Board which would have been valid if that
regulation had not been made.

The Directors shall, if they consider it to be necessary and in the interest of the
Company, be entitled to amend the Audited Accounts of the Company of any financial
year which have been laid before the Company in General Meeting. The amendments to
the Accounts effected by the Directors in pursuance of this Article shall be placed before
the Members in General Meeting for their consideration and approval.

VI. MANAGEMENT
(a) MANAGING AGENT

The Company may from time to time with the approval of the Central Government and
the general meeting appoint such person, firm or Company as the Managing Agent of
the Company for such period and on terms with such powers and authority as shall be
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recorded in an agreement to be executed between the Company and such Managing
Agent for the purpose of managing the business and affairs of the Company.

(b) MANAGING DIRECTORS

Subject to the provisions of Sections 316 and 317 of the Act, the Board may, from time to
time, appoint one or more Directors to be Managing Director or Managing Directors of the
Company, either for a fixed term or without any limitation as to the period for which he or
they is or are to hold such office, and may, from time to time (subject to the provisions of
any contract between him or them and the Company) remove or dismiss him or them from
office and appoint another or others in his or their place or places.

Subject to the provisions of the Act and in particular to the prohibition and restrictions
contained in Section 292 thereof, the Board may, from time to time, entrust to and confer
upon any Managing Director for the time being such of the powers exercisable under
these presents by the Board as it may think fit, and may confer such powers for such time,
and to be exercised for such restrictions as it thinks fit; and it may confer such powers
either collaterally with or the exclusion of, and in substitution for all or any of the powers of
the Board in that behalf; and may from time to time revoke, withdraw, alter or vary all or
any of such powers.

Subject to the provisions of Section 255 of the Act, a Managing Director may be appointed
on terms that he shall not, while he continues to hold that office, be subject to retirement
by rotation within the meaning of Articles 102 but (subject to the provisions of any contract
between him and the Company) each Managing Director shall be subject to the same
provisions as to resignation and removal as the other Directors of the Company and he
shall ipso facto and immediately, cease to be a Managing Director if he ceases to hold the
office of Director for any cause.

Subject to the provisions of Sections 309, 310 and 311 of the Act, a Managing Director
shall, in addition to the remuneration payable to him as a Director of the Company under
these Articles receive such additional remuneration as may from time to time be
sanctioned by the Company in General Meeting.

(c) SECRETARIES & TREASURERS

Subject to the approval of the Central Government, the Company may from time to time
appoint a firm or body corporate as its secretaries and treasurers for any period and may
fix the remuneration to be paid to and determine the powers exercisable and duties (in
addition to the duties, if any, prescribed in these Articles or the Act) to be performed by
such secretaries and treasurers. The secretaries and treasurers shall subject to the
superintendence, control and direction of the Board, have and be entitled to the
management of the whole or substantially the whole of the affairs of the Company.

VII. THE SEAL

The Board shall provide for the safe custody of the Seal and the Seal shall never be used
except by the authority previously given of the Board or a Committee of the Board
authorised by the Board in that behalf and any one Director shall sign every instrument to
which the seal is affixed. Provided nevertheless, that any instrument bearing the Seal of
the Company and issued for valuable consideration shall be binding on the Company
notwithstanding any irregularity touching the authority of the Board to issue the same.

VIIl. ANNUAL RETURNS

The Company shall comply with the provisions of Sections 159 and 161 of the Act as to
the making of Annual Returns.

IX. DIVIDENDS

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

The Company in General Meeting may declare a dividend to be paid to the members

according to their rights and interest in the profits and may, subject to the provisions of
Section 207 of the Act, fix the time for payment.

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

No dividend shall be payable except out of the profits of the Company or of moneys
provided by the Central or a State Government for the payment of the dividend in
pursuance of any guarantee given by such Government and no dividend shall carry
interest against the Company.

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

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.

Subject to the provisions of Article 18, any general meeting declaring a dividend may
make a call on the members of such amount as the meeting fixes, but so that the call on
each member shall not exceed the dividend payable to him and so that the call be made
payable at the same time as the dividend and the dividend may, if so arranged between
the Company and the member, be set off against the call.

Any general meeting declaring a dividend may resolve that such dividend be paid, wholly
or in part, by the distribution of specific assets, and in particular of paid up shares,
debentures or debenture-stock of the Company, or paid up shares, debentures or
debenture-stock of any other Company, or in any one or more of such ways.

A transfer of shares shall not pass the rights to any dividend declared thereon before the
registration of the transfer by the Company.

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

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

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

Unless otherwise directed in accordance with Section 206 of the Act, any dividend,
interest or other moneys payable in cash in respect of any share may be paid by cheque
or warrant sent by post to the registered address of the member or in the case of
members registered jointly to the registered address of that one of the members
registered jointly who is first named on the Register in respect of such share or to such
person and such address as the member or members registered jointly, as the case may
be, may direct and every cheque or warrant so sent shall be made payable to the order of
the person to whom it is sent.
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Any dividend unclaimed for one year after having been declared may be invested or
otherwise made use of by the Board for the benefit of the Company until claimed and any
dividend the claim to which has become barred by law may be forfeited by the Board for
the benefit of the Company, but the Board may annul the forfeiture whenever it may think
proper.

X. CAPITALISATION OF RESERVES

A general meeting may resolve that the whole or any part of the undivided profits of the
Company (which expression shall include any premiums received on the issue of shares
and any profits or other sums which have been set aside as a reserve or reserves or have
been carried forward without being divided) be capitalised and distributed amongst such
of the members as would be entitled to receive the same if distributed by way of dividend
and in the same, proportions on the footing that they become entitled thereto as capital
and that all or any part of such capitalised amount be applied on behalf of such members
in paying up in full any unissued shares, debentures or debenture-stock of the Company
which shall be distributed accordingly or in or towards payment of the uncalled liability on
any issued shares, and that such distribution or payment shall be accepted by such
members in full satisfaction of their interest in the said capitalised amount. Provided that
any sum standing to the credit of a share premium account or a capital redemption
reserve fund may, for purposes of this Article, only be applied in the paying up of unissued
shares to be issued to members of the Company as fully paid bonus shares.

A general meeting may resolve that any surplus money arising from the realisation of any
capital assets of the Company or any investments representing the same, or any other
undistributed profits of the Company not subject to charge for income tax, be distributed
among the members on the footing that they receive the same as capital.

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

XI. BOOKS AND ACCOUNTS

The Board shall cause to be kept in accordance with Section 209 of the Act proper books
of account.

The books of account shall be kept at the Office or at such other place in India as the
Board thinks fit, and shall be open to inspection by any Director during business hours.

The Board shall, from time to time, determine whether and to what extent and at what
times and places and under what conditions or regulations the books of account and
books and documents other than those referred to in Articles 120 (2) and 168 or any of
them, shall be open to inspection by the members (not being a Director) and no member
(not being a Director) shall have any right of inspecting any book of account or book or
document of the Company except as conferred by law or authorised by the Board or by
the Company in General Meeting.

At every Annual General Meeting the Board shall lay before the Company a balance
sheet and profit and loss account made up in accordance with the provisions of Section
210 of the Act and such balance sheet and profit and loss account shall comply with the
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requirements of Section 210, 211,212,215 and 216 and Schedule VI to the Act so far as
they are applicable to the Company but, save as aforesaid, the Board shall not be bound
to disclose greater details of the result or extent of the trading and transactions of the
Company than it may deem expedient.

There shalt be attached to every balance sheet laid before the Company a report by the
Board complying with Section 217 of the Act.

A copy of every balance sheet (including the profit and loss account, the report by the
auditor and every other document required by law to be annexed or attached to the
balance sheet) shall, as provided by Section 219 of the Act, not less than twenty-one days
before the meeting be sent to every such member, debenture-holder, trustee and other
person to whom the same is required to be sent by the said section.

The Company shall comply with Section 220 of the Act as to filing copies of the balance
sheet, profit and loss account and documents required to be annexed or attached .thereto
with the registrar.

XIl. AUDITORS

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

The Company at each Annual General Meeting shall appoint an auditor or auditors to
hold office until the next Annual General Meeting and his or their appointment,
remuneration, rights and duties shall be regulated by Sections 224 to 227 of the Act.
Where the Company has a branch office the provisions of Section 228 of the Act shall
apply.

All notices of, and other communications relating to any general meeting of the Company
which any member is entitled to have sent to him shall also be forwarded to the auditor;
and the auditor shall be entitled to attend any general meeting and to be heard at any

general meeting which he attends on any part of the business which concerns him as
auditor.

The report by the auditor shall be read before the Company in General Meeting and shalt
be open to inspection by any member.

Every balance sheet and profit and loss account when audited and adopted by the
Company in General Meeting shall be conclusive.

Xlll. SERVICE OF NOTICES AND DOCUMENTS

A Notice or other document may be served by the Company to any member either
personally, or by sending it by post to him to his registered address, or (if he has no
registered address in India) to the address within India supplied by him to the Company
for the giving of notices to him.

Where a notice or other document is sent by post :

(a) service thereof shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the notice or document; provided that where a
member has intimated to the Company in advance that notice or documents should
be sent to him under a certificate of posting or by registered post with or without
acknowledgement due and has deposited with the Company a sufficient sum to
defray the expenses of doing so, service of the notice or document shall not be
deemed to be effected unless it is sent in the manner intimated by the member; and

(b) unless the contrary is proved, such service shall be deemed to have been effected :
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(i) In the case of a notice of a meeting at the expiration of forty-eight hours after
the letter containing the same is posted, and

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

A member shall supply the Company with an address in India for the giving of notice to
him.

A notice or other document may be served by the Company on the members registered
jointly in respect of a share by serving on the member named first in the Register.

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

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

Subject to the provisions of Article 164, any notice or document delivered or sent by post
to or left at the registered address of any member in pursuance of these Articles shall
notwithstanding that such member be then deceased and whether or not the Company
had notice of his decease, be deemed to have been duly served in respect of any share,
whether registered solely or jointly with other persons, until some other person be
registered in his stead as the member in respect thereof and such service shall for all
purpose of these presents be deemed a sufficient service of such notice or document on
his or her heirs, executors or administrators and all persons, if any, jointly interested with
him or her in any such share.

Subject to the provisions of Sections 497 and 509 of the Act, in the event of a winding-up
of the Company, every member of the Company who is not for the time being in the
neighbourhood of the Office shall be bound, within eight weeks after the passing of an
effective resolution to wind up the Company voluntarily or the making of an order for the
winding-up of the Company, to serve notice in writing on the Company appointing some
house-holder residing in the neighbourhood of the Office upon whom all summons,
notices, process, orders and judgements in relation to or under the winding-up of the
Company may be served, and in default of such nomination the liquidator of the Company
shall be at liberty on behalf of such member to appoint some such person, and service
upon any such appointee whether appointed by the member or the liquidator shall be
deemed to be good personal service on such member for all purposes, and where the
liquidator makes any such appointment he shall with all convenient despatch give notice
thereof to such member by advertisement in some daily newspaper circulating in the
neighbourhood of Office or by a registered letter sent by post and addressed to such
member at his address as registered in the Register and such notice shall be deemed to
be served on the day on which the advertisement appears or the letter would be delivered
in the ordinary course of post. The provisions of this Article shall not prejudice the right of
the liquidator of the Company to serve any notice or other document in any other manner
prescribed by these Articles.

XIV. KEEPING OF REGISTERS AND INSPECTION
The Company shall duly keep and maintain at the Office, in accordance with the
requirements of the Act in that behalf, the following registers:
(1) A register of charges pursuant to Section 143 of the Act.
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(2) A register of members pursuant to Section 150 and, whenever the Company has
more than fifty members unless such register of members is in a form which itself
constitutes an index, an index of members pursuant to Section 151 of the Act.

(3) A register of debenture holders pursuant to Section 152 and whenever the Company has
more than fifty debenture holders, unless such register of debenture holders itself
constitutes an index, an index of debenture holders pursuant to Section 152
(2) of the Act.

(4) Aregister of contracts pursuant to Section 301 of the Act.

(5) A register of directors, managing agents, secretaries and treasurers, manager,
managing director and secretary pursuant to Section 303 of the Act.

(6)  Aregister of directors’ shareholdings pursuant to Section 307 of the Act.

(7) Aregister of investments made by the Company in shares and debentures of bodies
corporate in the same group pursuant to Section 372 of the Act

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

The Company shall also keep and maintain at the Office such of the registers as are
required from time to time, under Sections 356, 357, 358, 359 and 360 of the Act.

Any Member, beneficial owner, debenture-holder, other security-holder or other person
entitled to copies of any documents/registers/records to be kept or maintained by the
Company in physical or electronic form under the provisions of the Companies Act, 2013
or the Rules thereunder or any earlier enactment or rules, shall be provided copies
thereof upon request on payment of Rs. 10/- per page or such other fee as may be
prescribed from time to time and as may be determined by the Board.

Where under any provision of the Act, any person, whether a member of the Company or
not, is entitled to inspect any registered deed, document, instrument, return or certificate
required to be kept or maintained by the Company, the person so entitled to inspection
shall, on his giving to the Company not less than twenty-four hours’ previous notice in
writing of his intention io inspect, be permitted to inspect the same during the hours of 11
a.m. and 1 p.m. on such business days as the Act requires them to be open for
inspection.

The Company may, after giving not less than seven days’ previous notice by
advertisement in some newspaper circulating in the neighbourhood of the Office, close
the register of members or of the debenture holders, as the case may be, for any period
or periods not exceeding in the aggregate forty-five days in each year but not exceeding
thirty days at any one time.

XV. RECONSTRUCTION

On any sale of the undertaking of the Company the Board or the liquidators on a winding-
up may, if authorised by a special resolution, accept fully paid or partly paid up shares,
debentures or securities of any other Company, whether incorporated in India or not either
then existing or to be formed for the purchase in whole or in part of the property of the
Company, and, the Board (if the profits of the Company permit) or the liquidators (in a
winding-up) may distribute such shares or securities or any other property of the
Company amongst the members without realisation, or vest the same in trustees for them,
and any special resolution may provide, for the distribution or appropriation of the cash,
shares or other securities, benefits or property otherwise than in accordance with the strict
legal rights of the members or contributories of the Company, and for the valuation of any
such securities or property at such price and in such manner as the meeting may approve
and all members shall be bound to accept and shall be bound by any valuation or
distribution so authorised, and waive all rights in relation thereto, save only in case the
Company is proposed to be or is in the course of being wound up, such statutory rights, if
any, under Section 494 of the Act as are incapable of being varied or excluded by these
Articles.
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XVI. SECRECY

Every Director of the Company shall, if so required by the Board, before entering upon his
duties, sign a declaration pledging himself to observe a strict secrecy respecting all
transactions of the Company with its customers and the state of accounts with individuals
and in matters relating thereto, and shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in the discharge of his duties except
when required so to do by the Board or by any meeting or by a court of law and except so
far as may be necessary in order to comply with any of the provisions contained in these
Articles.

No member or other person (not being a Director) shall be entitled to enter upon the
property of the Company or to inspect or examine the Company’s premises or properties
without the permission of the Board or, subject to Article 150, to require discovery of or
any information respecting any detail of the trading of the Company or any matter which is
or may be in the nature of a trade secret, mystery of trade, or secret process or of any
matter whatsoever which may relate to the conduct of the business of the Company and
which in the opinion of the Board it will be inexpedient in the interest of the Company to
communicate.

XVII. WINDING-UP

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

If the Company shall be wound up, whether voluntarily or otherwise, the liquidators may,
with the sanction of special resolution, divide among the contributories, in specie or kind,
any part of the assets of the Company and may, with the like sanction, vest any part of the
assets of the Company in trustees upon such trusts for the benefit of the contributories or
any of them as the liquidators, with the like sanction, shall think fit.

XVIII. INDEMNITY

Every director, secretary or officer of the Company, any person (whether an officer of the
company or not) employed by the Company, and any person appointed as auditor shall
be indemnified out of the funds, of the Company against all liabilities incurred by him as
such director, secretary or officer, employee or auditor in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour, or in which he is
acquitted, in connection with any application under Section 633 of the Act in which relief is
granted to him by the Court.

Obligations of Existing Shareholders

(a) All Existing Shareholders of the Company shall attend or cause their duly authorized
representatives to attend all relevant meetings (General Meetings and meetings of
the Board of Directors or Committees), and to vote their respective shares, cause
their representatives on the Board of Directors to vote or extend consents, as the
case may be, and to take all necessary action (including causing the Company to
convene a General Meeting as well as meetings of the Board of Directors or
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Committees, including through its representatives or nominees on the Board of
Directors) so as to give effect to the provisions of Articles 5B, 5C, 48C and 93E
(appointment of IFC Director) of the Articles of Association.

None of the Existing Shareholders shall in any circumstances hold out IFC to be a
“person acting in concert”, as such term is defined under Regulation 2(1)(e) of the
Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 1997, as amended from time to time or as persons co-
operating with each other (directly or indirectly) or as persons having a common
objective or purpose of substantial acquisition of Shares or voting rights or gaining
control over the Company, unless agreed in writing by IFC.

Subject to applicable laws, the Existing Shareholders shall ensure that IFC or the
World Bank shall not be named or deemed as a ‘promoter’ in the prospectus or any
other documents related to a public offering or otherwise and shall not be required to
offer or make available the shares held by IFC for the purposes of any mandatory
lock-in as applicable to ‘promoters’ under the Securities and Exchange Board of
India (Disclosure & Investor Protection) Guidelines, 2000 in respect of public
offerings or otherwise, nor shall any declaration or statement be made, either
directly or indirectly in filings with regulatory or governmental authorities as also
stock exchanges, offer documents or otherwise and that restrictions under
applicable law applicable to ‘promoters’ or ‘promoter group’ do not apply to IFC,
which is a financial investor in and not a promoter or part of the promoter group of
the Company.

So long as any amount of the loan agreed to be taken from IFC remains available
for disbursement by IFC and thereafter until all the IFC indebtedness has been paid
in full by the Company or so long as IFC holds any shares of the Company :

(i) The Existing Shareholders shall at all times collectively maintain, directly, not
less than 40% of the legal and beneficial ownership of the shares free from all
Prohibited Transfers; and retain in the aggregate Effective Control of the
Company;

(i)  None of the Existing Shareholders shall transfer the shares it owns on the April
26, 2007 or thereafter from time to time acquire if after giving effect to such
transfer, the provisions of Article 178(d)(i) would be breached; and

(i) Each Existing Shareholder shall take all actions as shall be required on its
part, including the exercise, to the extent permitted by law, of all its pre-
emptive rights under these Articles, to ensure that at all times, it complies with
the above provisions.
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We, the several persons whose names, addresses and descriptions are subscribed are desirous of being formed into
a Company in pursuance of these Articles of Association, ane we respectively agree to take the number of shares om
the Capital of the Company set opposite our respective names.

Names, Addresses and Number of Equijity Shares Names, Address and
Description of Subscribers taken by each Subscriber Descriptions of Witnesses
Radhakissen Kanoria 400
9, Brabourne Road, (Four Hundred)

Calcutta — Merchant Equity
Basudeo Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta — Merchant Equity
Binod Kumar Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta — Merchant Equity
Pawan Kumar Kanoria 400 Suparshvamull Borar
9, Brabourne Road, (Four Hundred) 9, Brabourne Road,
Calcutta — Merchant Equity Calcutta — Service
Jagdish Prasad Nangalia 10 (Ten)
8, Mandir Street, Equity
Calcutta — Service
Hariram Dhurka 10 (Ten)
117A, Chittaranjan Avenue, Equity
Calcutta — Service
Kailash Kumar Kanoria 400
9, Brabourne Road, (Four Hundred)
Calcutta — Merchant Equity
2,020 Shares

Dated the 5th day of November, 1960.
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m;heahmapaliﬂunnqrrhnmlurhammﬁsday
UPCH READING the said Paliion the order gated e
glavanth day o May In the year Cna thousand ring hundred
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Acl. 1955 by Equity Shargholders, ming point-fiva per cant
Prelerence Sharahokdars and nine poinl eighl par cent
Praference Sharenolders ol the sald wansleres company.

This Coury dolh hareby sancion lha Schems of
Amalgamalion settorth in Annexure A" of the Palion becakn
and epaciled n the Schedule "A" herslc and dolh hereby
declarg |he same (0 be binding wilh afiect Irom the Sirst day
ol Warch In the year Ona thousand nitwe hundred and sighty
twa (harsinater redarred to as the gald iansier dols) on Hw
sall ungleror compeny tha sakd fransferes compary and
thedr gharahotders raspacively.

THIS GOURT DOTH ORDER

1. That ali tha Properfieg, righls and interesls ol
the said transiaror company specilied in 1he fist, sacond and
Ihird paniz of e Schedule "B haralo and all other the Proparty
rights and interests ol the said transfaror company be
translamed from the sakd translaroe company lor aid the eslale
and imaresl the sald transferas company and accordingly Ihe
gama zhall purguant 10 Section 194 (2} al e Companies A,
1856 ba translarrad o and vest i the sald ransferan compeiy
fior &l tho eatate apd nlerasi of e sakd Gonslany company
theréin but sublecl nevarthelass to ol charges now aflecting
1ha zapma and

2. Thal all lhe ligbililles and duties of #w. seid
transleror company be tranafarred from the said ranshr dats
without furiher acl or deed fo Ihe said translerea comparny
and accordingly the sama shall pursuant Lo Seclion 394 (2) 1o
the Companies Acl, 1956 ba ranslarred o and bacomss (he
Tlabiidax ard dulies ol tha said transfaree company and

3. Thatall procaedings andior suils ardior appasls
now pending by or agalnst the said ranstercr company ba
sontinued by of egainst e said trarslerea company and

4. That b equity shares of the said lranslerar
company held by the said fransferee company either Tn ks
o name ar In the nama ol s neminess shal stand cance lzd
and.

S Thal the said transferee company shall in
respect ol Ine uncaled shares walhout furlbear application Saua
and 8liot 10 every anulty sharehoklars of the salbd transfaror
compary lwo aquaty sharas of Rupees lan aach fully pawd up
for every iva equikty shares held by pim in tha sald ranslaror
company arich

B, Thal the sk transfers company and the sakd
Iransferge compary do wilhin thiry days atter the dale of this
oider cause & cartified copy of this order 1o be delivarad 1o
Iha Regisirar of Companias, Gujarel and Wesl Bengal for
registragon and

T That any person inlevesieg shall be al liberly o
apply 1o the Coun in the Bhave mater ko any deviation thaj
may be pecassary and '

8, That leavs ba and the same is heraby gramled
lo the said lremstergr Comnpany I e fhe Schedula ol Assets
within A foinlght from the date hareof and

g That all parties ¢ act on 8 copy of the mimAes
of s opder duly signed by @ olficar «f Ihis Goun being
servad on tham and

10,  Thal tha Peliinner Companias do pay 10 tha
Cenural Govarnmenl il cosis of and incigenlal 10 1hs
appicalion assessad on ten Gold Motusxs.

Wiress Shil Tarun Kumar Besu, Acting Chied Justice
o1 Calcubtie aforssaid this ninth day of Movemnber in Ihe year
Crve [housand piia hundied and aighty three.
Khaian & Co.— Advocatas
5 Gooplu  — Advocata }
St A W, Ghose 9, 12,83
For Regkslrar.



SCHEDULE 'A' ABOVE REFERRED TO
SCHEME OF AMALGAMATION OF ANIL SYNTHETICS
LTD.

WHTH
KANORIA CHEMICAL & INDUSTRIES LT0,

PAAT—
DEFIMITICHS ¢
A For the purpose ol this Schama

'‘AnR' shal mean Anil Synthatics Limited, 8 Comperry
incorpommted under the Compeniea Acl, 1656 and having its
rapistarsd ofiica at Rakhiaf Road, Ahmedabad, Gudarat,

B, ‘Ranora' shall mean Kanoria Chemicels &
Indusliries Limiled, Company ingorparatad undar the
Companies Acl, 1955 and having ils ragisiered office gl 16A,
Brabouma Road, Calouita,

c. Translar Crate' shall mean tha 151 day of March,
1582, :

0. Under laking of Anil' shall mean and inciude al
righls, powars, intgrasts, aulhorilaz, privileges -and af
properties and assei movabie, or vmovable, real o pergonal,
corporeaf ar ncompareal In possassion or reversion presen of
contingent of whalsoaver nalura, wharesoaver slhuata mchading
taase and agency rights end all olher mlerests ar righis in or
arfsing oulb ¢l such property logelher with all licenicas, trade
marks, mpart anlilamants and othar quatas hakd applied for
or 3z may be ablained thetealler by Anil or which And is
entitled o and all debls, liabiiles, duties and obligaions of
Anil of whalsoavar kind,

WHEREAS :

1. Anll has an Aulhodsed Share- Capilal ol Rs,
50,080,000 divided inta 5,000,000 Equily Shares of Ag, 104
each. The issugd and subscrbed Shere Caphal of Anll s Rs.
20,00,000f divided inlo 200,000 Equity Shares of As. 104
sach LBy padd up.

2, Honarda has an Authorgad Share Capilal ol As,
5.00,00,000 givided inko 30,00,000 Equity Shares of Rs, Hi-
qach and 2,00,000 Pralerence Shares of Rs, 100y- eath gnd a
Paid vp Sharo Capilal of As. 3,03 ,64,0000- divided mo {a}
15,990 9.8% Redesmablo Cumubativa Praferenca Sharas of
Rs. 1005 each {uly pald up [b) 15,000 0.8% Radaamabie
Curnutalbve Preference Shares of As. 100/ sach hully paid up
and jc) 26,865,500 Equily Shares of Re, 10/- aach lully paid up.

3. Anll awns a compasite lexile mill &l Flekbial
Aoad, Ahmedabad in the Stala of Gujarat Ior e manufaciome
of yam and fabrcs. By raason, inter afia ol loseas in lhe past
anl liabilities Anil I5 a1 presenl financally rol viable.

4 Kenorla {5 enpaged In & business ol
manlacturing and gesling i various chenvcals and jute goods.

5 I exXder to lacitate tha rehabilitalion and ravival
of sick urdl of ANIL a proposal for amalgarmation of AMIL with
KANORIA has baen anvizsaged. Anil is al presanl a subsidiary
ol Kanorla,

FART-I

SCHEME :

1 With effect Wom the Tranaler dete the
Undertaking o Anll shall withoul further act or deed be
translamed 0 and be vested o deamed ko bae vestad in Kangra
pursuenl o Seclion 394 (Z) of he Companies Act, 1955
fhereinaller callad the Act} sublecl to =il charges, Rens,
morgages, if any_ then affaching the same or any pan lhereof.

2 Il Bny suil. appeal or other proceedings ol what-
soavar natwe (hersinafter called Ibe “procesdinge”) by or
againgt Anll b panding the same shall not abate ba
discontnued or be in any way prejudicialty atected by repson
of tha transfer of the Linderlakng of Anll or amything contained
in tha Schama bul the proceedings may be continued
presaniad and anforced by or agalinst Kanoria in fhe same
manner and ta ta same exlanl as il woukd be or might have
bean continuad, proseculed ankd anforced by of agans) Arsl
il 'tz Scheme had not been made.

a The wangler and vealng of properies and
ligbilities under Clausa 1 hereol and the conlinuanca of the
procesdings by or againgl Kanora under Clauss 2 hereol
aball nat eflect any lransaction of procaedings airaady
conchadad by Anil on ard aller tha ransfar dais o the and
and inlent %l Kanatia accapls and sdopts all acts, deeds
and things done and axecutad by Anil

4, Subjact lo other provisions conlained in this
Zcheme afl conirecls, deeds, bonds, agreamenls and ciher
instnaments of whalscaver nalure W whith Anil 13 3 party
subsisling or having elfect immediately belore 1he
amalgamabion shall remain in tll force and elfecl agains) o
in lavour of KANCRIA and may be erforced as fully aend
alfectively as if nslead ol Anil, Kanorda had been a party
thareto.

5. Lpon the Schema baing sanclionad by the
Hon'tla High Courls and Iranslars laking phace, as sipufalad
in Clause 1 hareal &) Tha Equily Sharas in Anll held by Kanoia
efher in It nama or In the names ol 1= naminess shall stand
cancellad. by Kanoda shalk withoul application Bsoe and aliol
tc avary member of Anil lwo Equily Shares of As. 104 aach
fully paud up in Kanornia for avery live Equity Shares of Rg, 105
aach held by them in Anil and all gych members helkdig Ecully
Sharas In Anil shall accept Ihe said Equily Shares in Kanoria
as aforesaid in gy ol thei sharaholding In Andt. {c} Evary
mambar of Anll shall surrender 1o Kanorla lor eancoflation ol
ki Shara CanMlcalae |5} in respact ¢l shares hald by him in
Anlt and laka &l slaps 1o cblain from Kanoria a Cerlilicate for
shares In Kanorka 1o which he may be enliad wnder Sub-
Clavza (&) harecd. {d} All the shares to be isouved and giotted
undar sub-clause (b} hereof shall camy dividend daciared lor
iha Accounting Year 19A2-A2 and orwards.

B, Kangriz will on such lransier Lake ovar alf
ermployees of A onn the swne terms and conditions of senvice
on which ey ars employved by And wilhout any inlgmuption
and wilh contingly of service.

FARTHIL

1. Necassary applications andlor Palions shall be
m&de Ig the Hom'bla High Courts al Gujarat and Caleutta for
tha zancton of this Scheme.



2. Uniil this Scherne is sanctioned and Iransfars
effected as aloresald Anll shall catry on s busingss in usual
oouwse and shall be deamead 1o ba carryng on the Said business
for and on behall ol and in frosl lor Kanoda with silect iom
the Tranafer dale.

a Kamofia shell pay all the cost, charges and
expanses incumed in axequting this Schema.

4, Macessary appiicalion will be mada 10 the
Cantrad Government under Sectlon 724 of the income Tax
Al 1081,

5. The Board of Dirgclers of Kanoris gnd Andl was
astenl on bahall ol all consemed 15 any modilcalion o this
+Seheme incuding any moedification relating to changa In
“nffeciive data, of amalgamation of ko sny condilion which the
Hon'tie Courls ol Gujarat and Cakanta or any othar stalutory
aulhority inchiding spacfied aulhority under Sechon 72A ol
lha Incoma Tax Act, 1961 may mpose or lo any Olher
medificalion which by may deem fil and Lhe sals Board ol
Mraciors. may do al acts, #hngs and desds necessay in
connection with or 1 carry oul IMa Scheme inlo allect,

6. In tha casa ol any doubl or dificully in
inlerpretation of imglermentation of this Schame the sama Shall
be zattied and dedilad muntally by and betwaan fa Board of
Directors of Kenocia and Anil razpectively and laling Such
decision, the same shall be relemed ko the sole arbilvalion of
Si P. ¥. Khailan. Advorcale, whose dacisen =shali ba dnal arnd
binding on all concemed.. .

Sdf. A ¥, Ghosa B.12.83
For Regletoar,

SCHEDULE 'B' ABOVE REFERRED TO

Schedule ol Assals and Properies ol Anil Synthetcs
Limitad {hersinatier ralarred 1o as Ihe Imnslepr comBandy)
- which Wil veat in Kanoria Chemical & Indusirias Limlbed

FARTA

Short descripiion of freehaid properies of the translerer
ComparTy.

Hil

PART-I

Shor description of leasehold propertias of the Translernor
COrnpany.

Al thal piece or parcel ¢l kund kegather with all bulidings
ard siruclures theraon, siuals in vilage Aakhizl i e Disinct
of Ahmedabad iy the Stala ol Gujarsl admaasuning 95,048 24
squara matrgs more or leas and comprised as loliows:-

Sl Ma, 3. NoJF. P, Ho. Area a5 on
data sguare
melires
1. S, No, 2134, 31134, 3134, 3145, 75334.81
F1401, 31452, 314, 31404, 31801,
Az, 31, J18M, M85, a5,
317, W08 ol sub-plol Mo, 106A
2 Fan of 5. Mo, 32272 of sub-plot 51922
He, 108,
3 Parl of 5. Ne. 3148 of Sub-plat . 2p2.10
K. 104C.
4, 5. No_ 319fA-1 A2, 5. No. 19.852.11

3zve, 32172 ol Sub.piol Mo, 1ME,
PART-II

Shorl dascriplion of al sigchs, shares, debenhires and
clher choses in action of e transleror compaay.

2,004 Enuity Shares of A%, 25/- each of tha Manek
Chowk Co-opetalive Bank tid., fully paid up.

Sdf- A K. Ghose 5,12 823
Far Registirar.

| do haraby cerlity thal This is a e
eopy ol tha original in my custody.

Datad this 154 day of Fetwuary, 15094
Sdr- P, K. hira

For Registrar of ihe High Court al
Calcutta, Oiginal Stde,



IN THE HIGH COURT AT CALCUTTA

(Origtnal Jurksdiction)

Company Petitlon Ho. 343 ol 1982
Connected with .

Companay Application He, 95 of 1582

The Honcumbde Mr. Justca 7. K. Basy

I he ebove Pattion coming on for hearing on this day
UFON READING the said Patition ba order daled

tha twalvalh day of May iy lha year One thousand nine hondred
and eighty two wheraby the above named peliloner Ho.® 1
Kancha Chemicals & Induslivs Umited {berginafter relerisd
o as tha sald fransfersr Cotpany] and e above ramad
palitienar Ho. 2 Ackta Umilad {herginattar refemed o as lhe
said transterge Company} were orderad to conyene saparle
mezlings of e Equity end Preferance Shareholders ol the
said fransleror Company and the sald transferee Company

and secured deberthura holders of tha eaid lrnsferor Company

far e purposa of congidaring and if thought it approving,
with or wilhout modificedion, tha Scheme of Ammangemeni
proposed to he made betwaen the sald transiores Compaiy
arad annaxed Lo the aifidevit of Bhagaweli Prasad Dhanuis
filed on the twalveth gay ol May in the year Ona thousand
nna hundrad and $ghly tvo the Siatesman and the Aalkal
Dath daled Lhe first day of June in the yaar One thousand nine
rurdred and eighty two asch condelning tha advarisement of
the nallce convening tha sad meatings directsd to be hald by
Iha sakd grder dated 1he twelve® day of May in the year Cne

IN THE MATTER of the Companies Act, 1956

Arwl

i THE MATTER ol an application undet Sockon 391 {2) and
394 o1 thoe aakt Act.

Arvd

IH THE MATTER of Karwia Chernicals & Indusiias Linited,
8 Company ncporated under tha Companias Acl, 1956 prd
having its registored office at 164, Blabouma Roed, within
Ihe aloresaid funsdiclhon aloresakd.

Al

IN THE MATTER of Askiz Limifad, a Company Incofporaied
under the Companies Acl. 1956 having lis registered oflice at
164, Braboume Road, Calcuna wilthin the jurisadicton aloresakd.

1.  Kanora Chomicals & industias Limited.
2. Askta Umilag—Petiloners.

lhopsand nine hundred and eighty wo the alfidavil of
Bhagawali Frasad Dhamuka fded on the shisenh day ol Juns
i1 tha year Ond thoasand il hondrsd and eighty o Shawdng
ol the publication and despaich of Iha nollcas convaning ke
said maetings Ihe repod ol the Chairman ol [he sald mesetings
dajad respactively Ibe savenin day of July in the yar Cne
INpugard ping hundrad Bnd eighly twa and the eighth day o
July in e yar One.thousand nine Mundred and ekgnty e
as |o the rasull of the sald mastings. And upon reading on the
Panl of Ihe Palilonar Companies an alfidavil of Lakshumi
Marayan Shesii fied on the thinkdh gay of Auguslin e year
One |hovsard Nine hndred and elghly two and the exhibils.
annarad therelo and an ekt of Bragawali Prasad Dhambka
lled thi= day and the exhibis apnexed theseto and arotber
affidevt of the sald Bhagawali Prasad Dhanuka Med #his day
and iha exhibils annexed tharato snd upon meedng the oocdar
made tharetn and dated the bwentieth day of iy in tha year
One heusand nine hundred and alghly twe and the allagetions
conlainged in the supplemeanlary aifidavit are nol admited by
Ihe Cenire! Goevammenl amd upon having Wr, 5. B. Mukhatjes
(M. P. & Sen, Mr. 5. N Chowdhury and. Mr. S, XKhaltan



appearing wilh him} advocale lor the Pelioner Companlas
and Mrs. U, B, Mukharjes advocals for ke Cenlral Qovernmanl
and il appeadng from the raport thal the propoged modifled
schame ol Amangemant has bean approved by the requisila
mulcdtpufﬂ'mEqﬂnrmdPrelmmaEMmhddarsdm
gakd transieror Company and the sald transferes Company
and (ha sacured Debonture hokdars of the sald ransieror
Company.

This court doth herely sanction tha modiied Scheome
of Amangemenl satforth in Annexure ‘B o he afliilawvil ol
Bhagawall Prasad Dhanuka allirmed on the twenlysixth day
al Jure in the year One Thousand hina hundred and elighty
fhva and specified in the Schedule "A' hereto and dolh hareby
dociare Ihe sama to be binding wilh effact from 1he firsl day of
July in tha yaar One thousand mne hundrec and elghty five
heramaler tedeired I as the sald wansfer dala) on the said

uanzleror Company and the ssid ransfaree Company and -

Iheir Sharehciders and socured Debentuce hokdears respaciivaty.
THIS COURT DOTH ORGER

1. That "Mills* as delined and menlioned in the
said modified Scheme of Arfangemenl of The said fransiaror
Company specified In he fust, second and third parts of Ihe
Schedula "8’ harelo be wanslarred from the said ranster dale
and vasted o withaut further act or daed b ke Said ranstans
Company and accordingly lhe same shall pursuant o Section
#94{2} of the Gempanles Acl, 1956 Ba heraln refamed jo ared
vasled in tha sald rangferee Sompany Tor pil Lhe asiate snd
Intarest of e said Iransierer Company therein bul subjecl
navarihelass 1o al chaiges now affecling the same. and

2. Thal all the lizbillies and duBas-apperaining o
the "Millz™ of the sald iransleror Company axcapt those
mentionad in the Schedule ‘B to tha said modified Scheme of
Arrangemeanl be transfamad from the said translar dale without
lurther acl or deed to the said transleree Company and
accordingly the same shall pursuan lo Section J94(2) of tha
Compunigs Act, 1956 be ransierred 10 and becoma the
Kahilitlas and duties of Ihe said transfares Comparry, anmnd

2 That all procaedings andfor suils andfor appaals
v ponding by or againsl tha said lansiaror Company realing
Lo tha "Milis' of Ihe s2id trangierer Company e conlinuesd by
or apalinsl tha said transfares Company and

4 Tha! ihe said wanslerea Company da wilhoul
furkher application issue and allot o the zaid wanslerr
Gompany Hve lacs Equity Shares ol Aupaes teri azch In he
said Iransferee Company as have not given such nolica of
dissonl as 1= cradiled as fully paid up and shall give credit fo
tha sakd transforee Company for the balance amounl of
ponsideration as menlioned in clauss {b) of part 1N of Ihe sakd
modified Schama of Amangement and

5 That tha said translerr Company and the said
translarea Company da within ihirty days as per tha dale of
this order cause a corlfied copy of this order 10 be deftvared

o the Registrar of Companies, Wast Bangal for regisiration
and

G. Thal any pergon inleresiad shali be at kberty L
apply 10 the courl v the above maller for any diraction Ihat
may e necessany and

T Thal Iha Schedule of aszals ba filed wilhin theas
waeks from lha dalo hereod and

g That the sakl wansieres Company do pay
the Central Goverrrment his costs ol and incidental by this
application assassad ab thirty Gold Mohwr and

0. That all parties o acl on a copy ol e minuies
of this onder duly sigied by an officer o Lhis court being
sarved on tham.

Wilnrass Mr, Satish Chandra. Chied ketice al Calcutta
aloresald 1his sixih day ol Augus! in the year One thousand
ning handred and aighty hive.

Khaitan & Co., Advocates

5d- 4. K. Dult 2%, 8. 85
For Registrar

SCHEDIILE "A° ABOYE REFERHED TO
SCHEME OF ARFAHGEMENT
. BETWEEHN
KANCHAILA CHEMICALS & INDUSTRIES LTD.
AMND
AEKTA LIMITED
AND
THEIR SHAREHOLDERS
PART4

DEFIHATIONS :

A, "Karora™ means Kanota Chemicals & [ndustries Limied,
a Gompany incorporatad under the Compsaias Acl. 1958
having iz Ragistared Oilice al 16A. Bretouns Road,
Caleatia- 700 001, in the Slale of Wast Bangal.

8.  "Aekla” means Aekiz Limilad. a3 Company heorporated
under the Companles Act. 1956 and having ils Registered
Olhsa, 2t 16A, Braboume Aoad, Calculte-700 001, in Lhe
5tale of Wast Bangal,

C. "EHechva Date* maans the 18t day of July, 15985.

0. "MHs" means Mals silvated at Chengadl, Digidzt Howrah,
[Wesl Bangal), known as Ludlow Jule Mils and formmg
perl ol lhe underlaking of Kanoria snd more precisety—

{(a) ) AN movesble and immoveabde assets, properies,
tand harediamenls and premises appeanaining to
the Ludiow Jule MAls ol "Kanoia® al Chengall,
Distict Howiah, together with ad compounds, yands,
jaclory, buitdings, plant and machinary, water-
courses, drains, likariles, rights, easeaments
advantages and all appurlenances balonging 1o of
in any- way connected thereto and all tanancy and
other rights in all other immoveable properties



L3

(a)

(b

appertaining thereto, except the assels and
properies manloned in Ihe Schadule A hereunder,
and

@} Al curren| azzels, boaok debis, kbans, sdvances,
clams whwthar presant. fulure or contingent, Slocks
af lIinished gooda, seml-finished goods, procasaed
goods, raw malefialy and other making and packing
materialy, sioros And spares and siocks n process
and nvailmants, als ol exchangs, gepeeits, cash
and bank balances, appartaining to the Mils, and

{i] Al licences, reglsirations, guolas, trada marks,
paters, benelils ol all pending coptracls and
angagameants, papars ard documents redaling, infer-
aka o land, buikiings and planl and vachinery,
and

Al llahiftiey, dulies, Brg gbigalions of KAnora adsing
out of or relaling to or appenaining W Mills sxcepl hosa
mentansd In tha Schedule B hargunder, YWhersas
Hanoda has agraad 10 Irarisiar s Mils 1o Ackta and
wheraxs the plant and machineries mantloned In
Schadule "A’. herato &nd tha labiilies menlionaed in
Schadule "B haroto shall nel be ranslerrad from Kanora
to Askta and such plant and machinary shafl ramaln the
propery ol Kanoria and such liabdidas shal remain tha
lisbiftes ol Kanore and whereas Kanoda intends 1o
remain in jute tusiness, givd whereas Kanoria has sgraed
to alow Askia o e various planis end machinatias
spucifiad in Schathula A" on leave and cence basks and
whareas Askia has underiaken amwd agreed to producs
and manulacture juls goods as may be aquirad by
Kanora from tme o firma for ils sald jute business

PART-!

{1  Thal all tha propertlas, righls and powers ol Kanonz
appurtenant 1o is Mills delined in Pad | except
theze mentignad in ine Schedule 'A' hareundsr as
on e alleclive dawe with affact from the electiva
dale shal siand vesied in and iranslemed o Ackla
wilhoul any furiher asl or deed and agcordingly Ihe
aams shall pursymnt w Seelion 394(2) of, the
Companias Act, 1056 be transiarred 1o gl vested
I AERTA for all lhe astaie and inlerest of KANORIA
bt Subjact 10 nevanheless to al charges pnow
effectiva fia sama and thal KANORIA SHALL IN
OUE COURSE arrange release o charges in
comnecton wilh andfor ralating 1o tha secwad
dobanturae of As. 15 facs igsued by KANORIA,

il Tha rest of the asgele and busdnezs ol Kanora
shall cenlinue to be camied on by and belong %o
and remedn in posgession and conrol of Kanosia,

{1  Thal all Kabillies and chbligations appenaining 1o
its Wills a% delinad in Part | axcepl hass mentioned
in Iha Schadula B haraunder pursuant to 2l lease,
condracls and commitments m the ordinary course
ol businags ol Kanoria including (he Habiliieas and
ohligalicng of Kangria concerming lo stalf and
worhmen gl the Mills working at the laciony, bead
ofllca and any other places with respacl i graluiry,
larminalion benelits ate. be on the adecllva dale
whather exisiing, e or contingenl shal be

icl

m

(i)

i)

()

i)

v}

L]

Iransigired wilhoul any lurther acl or deed |y Askita
amd scoordingly the same shall pursuanl b Secton
334(2) of the Companles Act, 1958 be irapsiemad
I arnd becoma (ha llebiides and duties ol Aekta.

Aukla will indaminify srd kesp Kanora indemnifed
fom and against afl the Eabibes, clalme, dulies
el obfigations of Kanorda apperiaining 1o he Mills
rangferrad 1o and vasled In Askia as atorecaid

AR lhe amployees ol the Millz in zandice on e
dats yrnedisiely precoding the sHeclive date shal
bacome the employess ol Iha-Ackla with continuity
of senvices and withoul Inteeruplion an the same
Ilenms and condilicens ol Service.

Kandtia shall permit and grant icence to Ackia to
use the asyals and propariies merdonod in the
Scheguls "A' hereundar upon payment of 8 Beence
fee calculnled at ine rate of As. 2 lacs pet monk
of a5 olherwise decided by the Board of Direclor
of Kanoria.

The Sapd leave and licenca shall be ravecabla al
any tma at |he aptdon of Kanora.

Mer rlght, tile or iterest In the said assets and
properfies spacified in Schadule A’ harsunder shall
b veslad, deetnad lo be veslad n Ackia and tha
gwnarship of he zaid assalz and propariies, shah
remain in Kareda and Aekia shall be under an
obligalion 1o daliver irimediaiely the said assois
and proparlies o Kanona on revocalion ol the sakd
keave and licenca by Kanoda,

Kerdla shall have right o process gndior proguce
Jule Gonds at Mills andtor Aekta shall process
andfor produce Jute Goods as il and on behall of
¥anotla as may ba required by Kanonn om time
10 ke and Aekia shall ba under gn obligation o
process andior produce the sald Jule Goods from
Iha raw malanial gilher suppiied by Kancia of using
its o matedale on prigfity basis lor and on bahal
of KanGrla on such lanms and condilions as may
ba mutually agreed upon,

Kanafa may a1 s oplon inskll such addional
planl & machineries in tho Mills as may be reguired
on lgave 3l kcunce basls on such tenms anl
condilions as May be mutualy a0tesd upon. Such
Wave arvl Hoenca zhall be revocable al any lima at
the apion ol Kaporia and ma right, Hde or inlarasi
i the said planl and mchinedes shall ba vesled
of dasmed 10 be yeslad in Asskia and iha ownership
in the sld plan and machinaied ghall remain in
Kancia and Akia shall ha under an obligadan o
defiver immedialely. tha saéd planl ard machia es
to Kanoria on ravocation of the lsave and licance
by Kanoria.

Al benelils Including =ubsidy, clalms,
compensalion, accretion on the sakd properfes and
a%xetz menfioned n the Schadulg A hereunder
and alzo the ithar planl and machineries ag may
be Instalied a3 manlloned aforesaid shall ba
pyaikable anddor shall accrue 1o Kanoria and Apkta
shall hawve no right or clavm over the same.



i

{a)

(@)

(o)

(a)

v} Kanara shall insure al the assels and propedlias
granted or k3 ba granted on the leave and Ecence
to Aekia and Askla shafl kaep ail such aasats and
proparties in good and proper conditlon. Ackla sheft
be Rable for all loss and damages caused ar
sustained to the said asses and properies save
the wear and tear of 1he assets and propaties in
the wsual courss of business,

Al lagal proceedings now pending by of agaknst Kanoda
in raspacl of the Mils shall be conbnved by or agains]
Aokia,

Agiia shall be resporsible (or and Mabla 10 the payment
ol dues % the Credilors in respect of any dabls or
obiigations or clpima arsing oul of of 0 respacl of Any
transgeton pricr 1o U efleciive dale in respact of the
Mills. Al the debts, labililies, obligation; and sommiynants
whelwsevar relaling 1o 1ha Wil axcept lhose mentonad
in Schadule 'B' hereunder which existad on tha atecive

. date or wiich may arse at any fime thereatier shal ba

unconditionally 1aken ovar ardd assures by Ackia wilkhout
any Mqueshion whakoevar as o 1he panod o wiich R
miay relale and krespective of whether or not hese defils,
Iisbitities, obligations and commilments existing on the
eftechva dale ware or wora nol teflecied in the aocounts
as of thai dele.

PAAT-IN

An sccount as on Ihe slfaclive date shall be laken on
the basgis of amangemen) menticned harginabove, of al
tha assets, proparties, debts, liablitias, obligatora ailc.
proposed to bea translerad to he Askla on bock vakueg
as appearng i tha book ol Xanora and the Rokshad
goods will be valued at cost or makel rale whichever s
lower, Al recelvabla (excapt thosa martdoned in clausa
¢ (W) ol Pari-Hly and Fabllleas of tha Mils for the parod
after the affactive dala will ba on accounl ol Aakda. The
Book valus ol tha curten] agsate and Fabilies as shal
b cartifed by tha Auditors of Kanoria wil be binding on
Ankia,

Aakta shall ¥ consideraton of ha ransfar ol he assals
and Habiilies ax afrasald, without sy Turibir appfication
lssum and allot 10 Kanoria 5,000,000 Equily Sharas of fs.
104- aach In Aekts cradited as lulty padd up, and ghali
giva credil to Kenona lor the palance amount of
consigeralion in the books, which shall be raated as B
lgan by Kanora to Aekta and shall ba on fams and
condiions, as may be mulvally agreed by the Boand o
Direcions of the twa Companlas sublact 10 tha provision
Ihal total repaymenl shall be made within 7 yaara from
the dals of sahchion of Ihe Schome by the Court. As
secwity lor rapayment of the sakd doan, Kenodda shall
hava g second charge on corrent assals of Ashta subjact
1o prige ¢harge of linancial institutions and banks presand
zd luwre and firsl charga on ha fixed assels of Ackla.

PART-IY

Arvy ravigion of alierallen in Ihe above arfangamant o
any modilicalion theredl or in case of any doubl ar
diflicully in inerpretatlon or impleme ntation ol Ihis
Schema the sama shall be sattled and decidad mutusly
by ard babtwesn the Board of Directors ol Kangra and

{o)

(<]

1)

{w)

Askia mépuclfuel:.r and lailing sich dacision the samse
shall be ralarred 1o the sola arbiretion of 5hd P K,
Khaitan, Advocate and In case ol hik inability, t© any
sonior parinar of M. Khailan & Co., Advocaies, Calaudia,
whose decislon shall be Aol and binding on el
concamets,

Tha Direckors of tha Kanorda and the Askia may assent
to any mediticalon in this Scheme of o any alterafien
which the Couwt of any other authosily may approva or
impoxa,

Aekla shall 1ake naceasaery sieps o [ncreaso it
athorged share caphal o As. 60.00,0005 and shall
aise 1ake netassary siapa 10 change (ks name 3uilably
1o indicats the new actvition

Hacassary application and/or petiton wil be made to
the Honbie High Couwrd al Cricutta for hokding meselngs
of tha Shargholders of Kencia and the Aglda lor sanction
ol this Schema of Aftangement.

Untfl 19 Schema i nally sanctionad by |he Courd and
becomas cpgmilve Kanarla shal carry on and manage
ard be deemad o carry on and manage the MMs for
andd on behall of and n Wus) lor the Aekia after tha
allactve dale,

SCHEDLLE “A” REFERREC TO HEREIM ABOVE.

Coscriphion Cuanltity
1. Batlary Charger 1 Mo
2. Elactric Hoisl 4 MNos.
3 Evannoss Taster 1 Mo
4 Calender 1 Mo
5. lapping Machine 1

E.  Beaming kMachine 1-

7.  Damping Machine 1

5. Haracle Machine ' 15 fhos.
%  Hamming Machine 5 -

0. D G. Sals 180 KVA g

1. 0.0, Sets 250 KVA 3

2. SKLD. G Set 1100 KWA 1 o,
13.  Apron Oratl Spinning Frame-Lagar 1r

14, Apron Dt Spg. Frame-imported 18 MNos.
15.  monchead Dreedng Frames 6"

5. Cop Winder B -

17. Sacking Looms 193 -

10, Gulling Machine I Ho,
18.  ‘Walgh Bridge 1

20 Avery Scals _ 1 -
21, Water Supply Instalation 1-
21, Macrsl Magor Foritt Trock 1



SCHEDULE '8' REFERREL TO HEREINABOYE

As, P
Tepn Loans from Coentral Bank of Indla,
Calatia 10,32 000.00
Dolared Paymanta Crodis :
o] Undar IOB] Bl Re-tikcouiing
Boheire :

U Comiral Bank of indha, Cakeutta 1,32 204,50
(H] ARahabad Bank, Tricitta 26,21,071.84

Undor lindlsn Sugypiore Cradil
Schoma ;

Alixhabad Baik Caleuiin
$ 3,02, 800 Equivalent
{Fn. 100 »$ 10,83} 20,00,551.07
Guansnies Comnlpsion - Delemed Payabla :
(a) ANshabad fank. Colcutn

o)

0

80,346 50
57, 10,173.48

Sdi- A, K. Dulla 26.5.85
For Ragisirir

Khatlan Ho. Plat Ho.

Bibadn
S 108

1654

408
: 1B56METY

1650
1855
168411888
10286

L1 L) 1644
1849
1651
1552
1653
1858
1657
1658
1858
1550
1561
1662
1663

168371 8B

VRSB

16508/ 1685

1664/ 15080
15645

Schedule "BT above relerrad to

Brhadule of Assalx of Kapoda Chamicals and husiriey
Limited (fhe lmnsferer Company) to be ransfemad to and
voastad In Askta Limled (The ranslame Company)

Pant-1

A shor dastilplion of the Freehodd Propary of ihe
tranalunsy Compony.

Al the Pleca or parcat of Land fogelhar with all buikdmgs
ang atruchaed atc, therson situale In vilage Sibeda and
Changall In P, S. Uliberia in the Dialdci of Howrah In the
siate of West Bongal admensUring 51714382 S5q. mts. mare
or lusa and comprined s follows ;-

Arma In Acrea Claslication
035 Basziu
0,10 ¥hal

D45
073 Sargn
031 Ll
024 o
0.58 o

ML
0.EY Hhal
0.38 Tange
0,40 Bazh
1.40 -do-
. -do-
.14 Fhal
027 g
0.83 Tark
1.23 -
1.82 -do-
235 Bastu
2.26 i
128 do-
0.05 Bazh
0.01 -t
a1s N, L
0.08 -t
15 Bandh
1847




Mouza Khatlan Mo,

589
530
v Changad 2
J. Mo, 105 437
1013

Flol Mo, Area in Acres
166211878 o062
16584678 0.29

1.01
186371 680 0.54
15631601 0.06
16811602 029
16661686 o1
-1.10
405154362 0.95
TESH 208 0.05
4003 0.00
401t 0.08
4012 REN ) ]
a1 T 015
401 .19
4064 0.42
4065 012
4091 0.20
a0EE 014
4032 0aE
4094 D.o2
4097 020
4008 0.2
41t 016
4105 T 0402
4106 a4
A107 2.38
4108 0.27
A108 0.43
4112 295
4115 1.88
411% o.04
A120 0.02
4125 0.3
4126 .02
4127 0.02
4134 Q.26
4135 12
4138 1.04
4137 073
4141 Q.21
4142 0.0%
4143 033
4147 003
4154 f.05
4158 0,30
4161 4.13
7694 025
4115/4400 004
4115/Ma01 .03
41154402 o
41154403 n.z2
41 15dmpd 0.04
41154405 0.18
41614407 .03
415174408 001
16.48

6

Classillcation

Basty
Tank

Bastu
.
-dn-

Bhar
FPath
Danga
Rasia
Pukyr
-de-
-t
Faciory
~do-
Tanga
Bandn
Canga
Bandh
Faciory
Barwh
Wt
-do.
e
Samwan
Bandh
Baslu
Danga
.m_ '
do-
Razh
Banga
Rasla
Denga
do-
Bagta
Danga
Bazar
Danga
Rasla
-dey -
Danga
Pyl
-t
Basly
Kabar
Fasty
Darwa
-
Rasia
Darga
«do-
Aaszia
Crange.



Khadan No,

1074

Phol Mix.

Ll
40054250

4008
4010
4013
aoia
4015
4018
4019
4020
4021
4025
4026

A028
4029
4031

4133
4128
4138
FIET]
4144
4145
4146
4150
4157
4165

Auga in ACIES

0.25
Q.02
043
0.39
oM
1.58
1.7
0.T0
1.74
02
1120
007
o1
5.84
0,70
.62
0.5
041
1.15
0.1z
n.oz
0.04
0.25
o4
0.94
.29
0.60
007
B.02
058
0.50
028
1.27
07
Q.14
0.20
0143
5.41
003
oig
24
D.09
Q.04
005
444
033
0.06
AT
0.08
0.1a
4,22
a1a
44
0.49
1.29
0,08
01z
¢.05
0.38
094
0.63
028
ol

Classficallon

Danga

Fasta



1014

13721

1169

1825

1826

Changad 1027
Ji He. 105

ot No.

4166
4167
4173
4173
A0G 1 /4344
41744353
4174
4005
41744354
40054362
400544351
4089
40909793853
410004395
& 100/4206
411274399
411274388
41134411
a114412
41 2a54357
413804408
414044410

4053
4060
A06T

4038

4053
4054

4095

4104
110

4040
4111

qnz2

- 4070

4076
4085
4087

A114

4121
41235
1130
4154
4165
AD44
4080
411444392
4083

Classilication

Bagtu
-
Danga
Aaslp
Faclory
Darga
-do-
Shaop
Danga
Shon
-do*
Pukur
Rasta
-do-
Khal
Rasia
-go-
Dargn
RAasla
-ty

Faclary

-do-

Bastu

FAasia

Bandn

Kha!

Basiu [Hospital)
Bandh

Khal
Bandh

Cranga
g



Mouza Khpglian Mo, Flot ka. Argg in Acreg Caselllcation

1828 4004 007 Faclory
4005 0.08 Rasta
4023 043 o
4024 .73 Factary
4034 fo3 Rasta
4045 009 Bardh
4055 061 Factory
4057 216 <o
401 21 -tla-
ADGB 0.51 -
4071 0.08 Pukur
4072 15 g
ADTY 0.05 Khal
4078 0.07 Bandh
4078 0.06 Raata
ADAZ 042 Frciory
Aned 0.44 o
40588 .14 Dandh
4082 045 Factory
1122 0.0% Rasla
4158 008 Deboxian
4153 063 Baxzhu
1152 205 =
4153 006G Baxhy
4158 o.08 Pasia
4170 1.1 Bastu
4171 410 Maszid
407R/4H9d G.at Rasla
A1 1404991 0.07 -der-

_ 4118144068 £.01 -da-
10.84

127,60 51714382 Sq.Ms.




Part- 1|

A =shoit descriplion of the leazehodd properly ol the

tranalesor Company,

Afl tharl placa of parncel of and togethar with all bulidings

Mouta Khatian tio.

Sibaria

JL Mo, 105 436

Changai

JL Mo, 105 67

Pujall 6B7
473

and sincturas thergon, siuated m vilage S§betda and Chenged
undar F, 5. Wuberia in the distdet of Howrah in-tha Weal

Bengal admeasuring 52447 .15 50 metres and in Tw Villagas

of Pujall under P. 5. Budge Budge in ta district of 24
Faraganas in the State of West Bangal admaasuring 4185 3

7. malres and Jetty {Foreshors) rmere or less and compdaed

as iollows -
Plot Na. Arealn Acres Classificaton
1665 0.58 Foreshoie
166611687 042 e
1.0
A TIAAST 098 Fareshore
4058/ 4258 0.3 -
40454359 .13 i+ 1]
A0S0N4 360 006 -
A051MAG1T 144 -da-
405174383 LiX: ! Jatty
408374364 1.69 Farashore
4009174365 t 52 -da-
H106/M365 023 -
410714367 1.98 3o
ADSTHITI LR E: -0~
405118372 050 -ta-
43594377 0.05% -t~
AJIEN43TE DoZ =to-
436104379 0.40 -
AIEIAIB 043 -io-
43714381 o017 -
437114302 048 b
196
Total — 1286 = 5244716 5q. M2,
687 Q.05
BRT/1502 Q.02
ER7M563 003
Ga7HsM 0.08
G118
685
577 .56
67711496 {1 Bigha/Callah
BS54 14 Challacks)
Talal — 0.54 = 2158.30 Sq. Mts,
B Jally {Foresivwa)
Pari—Ii

A short dascripion of alf stocks, sharas dabenturas and,

{Aagisration cum Mambershlp Cedificalas)

10

otiver chosas in peion of the tramslay Company,

L-Z24({2955) & CA53 datett 31.7.1064 and the amended Hagiﬂaim_ﬂaruﬂmta Mo,
R/10(by54

- 0O 31.5.1954

A/23RYSa



0.

11.

14

13

14.

15.

16

17

18.

Registration Mo, undgr Pant Ko, 76{g} ol the 1.T.C, isspad by tha Dffice
ol Jtbe Corrmlssloner

Ragislralion Mo as Reglsierad Manufacturer Exporter (ssuad by the

Jute Commissionor,

The Conlral Supld., Salcune Elestnc Supply Comoraton Lid,,

18, Rabindre Sarand, Caleutla . 4,

The Chie! Elacirical Inspaciorn, the Directorale of Elactrcity, Govi. of

West Banga!, 1, Harish Mukherjea Road, Calkcuta-T700 020,
The M. Chief Contredler of Imiports & Exports. Office ol the Conroliar of

Impons & Exports, Ezplanade Easl, Calewuta-700 068,
The Calculia Elecitic Supply Corpa., Victonia House, Salcutta-700 001

Factory Licence

Boller Licence

Generators

U]
i
i)
)
)
(vi)
(vt
(vili}
i)

6

Aelay

Lancashire

odo- .

1500
1500
1100
180
180
180
1840
250

250

250

dt, 21421

WL 9848 12,1084
WBL 10124 13.9.54
wBL 10125 28 7.85

Puztan  Engine Mo, 4541

- - Ho. 504542
5K L. " Mo, MAC Ne, 3
Kidoskar Cumuming  Engine No.

. . -

Maring [or Launch “Juddh® Ho. WEB 534

Gun Licence Nos. 2781 dt, 1.6.84
Gun Nos  DBBL — A/-3466

"o AT

Aaw Jute Regisiration Mo, GSr71 M dt. 5.6.79

Jule/Fimdsas

cemeengll, 31,360
Jda {TY540-60

Wo, Jua {AEWTS

H. T. Consumer Mo. 010620060017

Goneralion of Elecinicity.

5. P. 5, Reg. No. Cal/SPS1403/85-05

|_sasa in connection wilk Sub-Stxlon ate,
and Elsclrkchy et

Rogd. No. B&-HW/X

Explaslve Licance Mo, P-12{5) 9a2/M8ang. 5708 dI, 281279

E. 5. 1 Code Mo, 41105812

{3Frankings Machinas baaflng Licence Nos. WES7I, WEGLTEK,
WE/E1/79 nol bearing used az per new E. 5.1, Acl)

Ff‘nslal Francking M/C, Mo, RE {58, Licence Mo, T 4024

Entry Tax Deposit Account Mo, BFADV/HW For Coal
Transpart Pass (Advance Deposil Book) lor Jule.

Motor Vehicles

wpea
WMB
Whg
wWhiB
WHB
WhB

G740
673l
1154
5185
Bedd
96945

11

251173890
25112673
25117304
2511848
25V1arar
25118846
25118850

Vakdiry A2 ES

Vahdity 108.10.85
" 12.9.85

- £1186

Valickty 20.9.85
) 20.9.85
21286
18.1285
18.12.85
18.92.85
18.12,85
14.1.86
14.1.86
14,1.86

" 17,235
Fonawal applied lor

Validity 1.4.87

" 31.12.0%

" nga?

Tax Tokan
Date of Expiry

At.586
786
28.2.88
20.5.08
30.3.86



18,

21,

22.

Telephnas . B13-267

613365

613-367
Rly. Sidings
Parmll In raspect o No. 25/85 dt. 9,,1.85 Kergslne Tl
Comnoller ol Food & Supples, Uniberls, Howrahn, Validity M.A28%
Cantrsl Excise Licence Mo, sic.
L-4 Licence : (A} = Wula MIg /T .1 22ARaNge - 1079 of. 23,375 alwhby 31287
* H {2} — Uiute YarndT 1, 7RO angs-1/21473 o 23.3.87 Validity 31.12.87
L6 Licence H [C} — WJBOManga -1 HTI ot 38.3.79 Vakdily 1287
PLA. Mo, 4 utad 79 datad 5.4.78 T 224

Yhite Yami7e dt 15.4.75 for T 18D
LA, Ludiow Jule Company Lid,, — Oulstanding balanca.

B2 Bond for Jula Mig,  :  1B-2/T. 22M0/Ranga — 10U700t 28 2,79, for As, 50,000.00
Armount of Sacurity g Rs 1000 i 7 yaars Mafional Savings Cerfifizate Mo. 7 MSE 015116 (sxued by
Changail Posl Olfica on 23.3.79 )
B-2 Bong lor Jule Yarn ; 1R-2 T, 1ADrRange— 1751479, dated 28.3.70 lor Pa, 50 000,00
Armount of Bacurily @ Ps 1000 In 7 years Halicnal Savings Cerlilcale Moo 7 MSE 15147 {ssued by
Chengall Pgst Office on 23.3.79 0
Deposht AVC.
LM — K3
Calcutis Port Trus) — W3
E.i A —  Hoa, EIACAUF 10v33-84 & ENCRV.IGEPRZ
Cuskm DI.II'!' -

LB A
Mubilraton deposl) with Bengai Chamber ol Commerse

Exemplion Certilcale issuad try
Lirban land cealing aulharlty In raspact ol langs,

Sdf- A X, DUTT
29, B. BS
For Asgislar

| do haraby certlly thal this is a rue gopy of the Sriginal in my custody.
Daitad this 3rd day of Sept. 1985.
Sd/- 5. Ghosh

For Registrar ol the High Court at Caicuita,
Driginal Sida.

12



IN THE HIGH COURT AT CALCUTTA
{Criginal Jurisdiction)
COMPANY PETITION MO. 452 OF 1085
CONNECTED WITH
COMPANY PETITION KO, 259 OF 1385

Seal President of the Union ol India
The Honourable Me. Juslice R N, Pyne n the matter of the Companies Act, 1956
AND

in the matler ol an applicalion undes Saclions 391(2).,
352 and 394 of the Companies Acl, 1956

ANE

In Ihe matier o1 Renukoot Fower Company Limtted, a
Company ncorporalad under the Camparies Act, 19568
and having il regislered olfice at 18A, Braboume Ruad
Calculta within the jurisdiclion aloresaid,

AND

In the malter of Kanoria Chemicals & Industrdas Limited,
a Company incorporaled under the Companigs Acl
1958 and having its ragislerad oflice ol 164, Brabourne
Road, Calculta within he junsdiction aforesaid.

1. Renukcol Power Company Limiled
2. Kanaria Chemicals & Industries Limited

—Petilioners.

The abova pelilien coming on ler hearing on this day upon raading the said petition the order dated the lirst day
of October in the year one thousand nine hundred and eighly five whereby the above named pelitioner No. 1
Renukeot Power Company Lintited (hereinaiter refermed \o as the said Transleror Company} and the palifioner Ne.2
Kanoria Chemicals and Indusiries Lid, (herginalier refamed 1o as the said Transferee Company) wera orderad 1o
convene Separale meetingzs of the FPrelerence and Equity Shareholders of the said Transleror Company and Lhe
Equity Sharaholdars of the said Trans(zree Company for tha purpose of consideting and if lhought Iil approving with
or without medilicalion the Scheme ot Amalgamalian proposed lo be mada between he said Translaror Comparny
and lha sald Translgree Company and annexure 1o Ihe alfidavit ol Bhagwall Prasad Dhanuka liled on the firsl day of
Uctgber in the year one thousand nine hundred and eighly live the Telegraph and tha Bartaman bolth daled the
ninateenth day of Dctober in tha year one ihousand miee hundred and eighty lve each coniaining the adverdisemeants
af said nolice convening the said meetings directed Lo be held by the sald order daled the lirsi day of Oclober iy The
year ana thousand nine hundred and eightyfiva the aflidavil of Bhagwat Prasad Dhanuka [lled on the fifisenth day of
November in the year one thousand nine hundred and eighly five showing the publication and despatch of ihe notices
convening the said meaelings the reporls of the Chairman of the said meslings daled the twenty fiih day ol Nevember
in the year ong thousand nina bundred and eighty five as 1o the result of he said meetings and upon eading on the
part of the said pelitionsr companies an alfidavit of Lakshmi Harayan Shaslry filed on the sixleenth day ol January in
ke year ope thousand ning hundred and eighty six and the sxhiblts annexed thereto and upon reading the order
rmade hearein and daled Lhe sixlzenih day ol December in tha year one lhousand ning hundred and gighly five and
upon hearing Mr. .M. Chowdhry, Advocate for Ihe said paliioner companies and Mr. 1. Mukharjes, Advocale [of the
Corpany Law Board represented by Ihe Canlral Government and it appearing irom the said reports of the Chairman
lhat Ihe proposed Scheme of Amalgamalion has besn approved unanimoushy.

Tha Cour doth hereby sanction the Scheme ol Amalgamation sol fordh in Annexure "A' of the pelition harein
and spgcified in the Schedule "A' hereto and doth hareby dectare the same 10 be binding with efiecl from the first day
of July in the year ene thousand nine hundred and sighty liva (hereinalier relarred 1o as the said transfer dale] gn the



said Transferor Company and the said Trapsleree Company and their Shareholders and all concemead,

THIS COURT DOTH ORDER —

1,

0.

11.

Thal all the propedies, rights and inlerests ¢l Ihva said Transteror Company spectfied in the first, second and
third parts of the Schedula ‘B* hefelo and ali the other propery, rights and inlerests of the said Transferer
Company be transletrad lrom the sakl dats without further act or deed 1o the said Transferee Company and
daccordingly ihe same shall pursuani to Seclion 394 (2) of the Companies Act, 1955 be lranslemred to and vest
in the said transferae Company lor ail tha estate. and intarest of the said Translaror Comgany therein B
subject neveriheless 1o all chargas now alfecting 1he same and

That alf the liebllilies and duties ol tha sald Transferor Company be iranslerred from the said fransler dale
withoud further act or deed lo the sakd Transleres Company and aceordingly the same shall pursuant 10
Section 394(2) of the Companias Acl, 1958 ba transiamed 10 and bacoma tha liabllities and dutias of the said
Translerea Company and

Thal all proceedings andfor suits andior appeals now pending by or against the $aid Trangteror Company be
centinued by or against the said Transleres Company and

Thal ypon the Scheme being elleclive and upon the lransfers laking place all the Eguily and Prelerence
Shares in the said Transferor Company held by the sald Transterae Company shall stand cancelied and

Thal leave be and the samae is hereby granted to the said petilioner companies to file the Schedule of assets
ol Ihe said Transteror Company wihin threa weeks from 1he date hereof and

That the said Transhercr Company and the said Transleree Company de within thirly days afler tha date of this
ordar causa a cedilied copy of this Order to be doliverad to the Regizirar ol Companies, West Bengal for
ragistration and - .

Thal Ifie (diicial Liguidator of Whis Court do fle a repert under secand proviso to Seclion 384(1) ol the
Comganias Agl, 1956 within Iwo maniths from the date hareofl and

Thai the said CHicial Liquidaior do serve a copy ol the roport to be fiked by him on Mfa Khaitan & Co.,
Advotalas for the zaid petlioner companies and

That leave be and the same is hereby granted the sald pstitionsr companies to apply {or dissolution wilhoul
winding up of the said Transferor Company allar ling the said report by the said Oficial Liquidalor and

Thal any person jnteresled shall be at libeny to apply to the Court in the abeve malter lor any directions thay
may be necessary. -

That all parties do acl on a copy of tha minules of the Qrder duly signed by an olficer of Ihis Court being
served on them.

Wilness Mr. Satish {Chandrg, Chief Justice at Calocutla aloresaid this twenty firsl day of January in the year cne
thousand nine hndred and aighly six.

Khalan & Co., Advocales Sdi- J, Mandj 2.2_88

For ReRisirar



SCHEDUILE 'A' ABOVE AREFERAED TO
SCHEME OF AMALGAMATION
BETWEEN
RENUKOOT POWER COMPANY LTD.

KANORIA CHEMICALS & INDUSTRIES LTD., AND their respective shareholders for amalgamatlon
of RENUKOOT POWEHR COMPANY LTD., with KANORIA CHEMICALS & INDUSTRIES LTD,

PART-

1 That sl propatly, rights and powsrs and intetests ol Renukoot Power Company Limited (herainatler called "the
Transiarct Company™) be ranslerred without Turther acl or deed to Kanoria Ghemicals & Industries Limied
(hereinaliar called “the Transleree Company™ and accordingly tha sama shai, persuant 1o Sec. 394 (2) of the
Companies Acl, 1958 be transterred to and vest in tha Transferge Company for all the aetale and intereat of
the Transferar Company. but subjecl neverdheless 1o all the charges now aflecting the zame.

2 That all the habililies, dues and obligalions ol the Transleror Company ke lransferred wilhoul turher acl or
deed lo Ihe Transleree Company and accordingly, the same shall, pursunt 1o Section 324(2) ol the Companies
Acl, 1958, translarred 10 and pecomsa the Raboilily. abkgation and duties ¢l the Transferea Company.

3. That all icences, leters of inlent, contracls, desds ponds agreements and other mslromants of whatsoever
nature bo which (he Transferor Company is party subsisting or having eliect immediately bators tha amalgamation
shall remain in ull lorce and affect against of in tavour of the Transferse Gompany as the case may ba and
may ba enforged as Rily and afeckvely, as it instead of Transfetor Company, the Transferas Company has
been a party therate,

4, That all proceedings all uits andor appeals ngw pending by or againsl the Transleror Company shall ba
continued by or against lhe Transferes Company ag Ihe case may ba,

5. That ell the employaes of the Translerer Company shall becoma the employees of the Transleree Company
on the same lerms and condilions without any inlerruption or discontinuily in their services.

6. Upon INs Schems I:;amming aflective and uwon the Iransfars being aflected as stated in clause 1 & 2 hereol
the Equity and Prelerence Shares held by the Translerae Gompany in the Translaror Company shall stand
cancalled.

PART-N

1. Necessary application or petilion by the said Transfaror Company 2nd the Transierse Company Lo the High
Court al Cakuta shall be made lor the sanctioned of the Scheme of Amalgamation and the Scheme shall
become operative [rom st day ol July, 1585 or from such date as shali be direcied by the said Hon'ble High
Coun, .

2. Untl the said Scheme is sanclioned and Ihe translars are sflacted as alorasai! the ransferor Company shall
by heir Direclors carry on the busingss hersof in the same manner as harelobafore £o as 10 maintain the
same as a going andfor running concern and shall be deemed to have baen carrying on such business liom
15l Juldy, 1985 for and on behall of and in trusl fop the Trangteree Company. For implemnenting tha Scherne
and ranskarz smoothly, the Board of Direclors of he Transferse Company shall be antilled to do ak acts,
deeds and things in the name ol and on behall ol ihe Transfzror Cempany as may be necessary slter sanclion
of the Schems.

3 The Transieres Company shall pay all ihe costs, charges and expenses ol and/or incidental 1o the Scheme of
Amalgamation and the carrying out of the sama inlo elfecl

4. The Board of Director of the Transieror Company and the Transteree Company may assent on pehall ol all
cencemad Lo any modilication o the scheme including any peodilication relating to change in efleciive date ol
amalgamatlon or 10 any _-::nm‘ﬁt’oon which the Hon'ble High Courl al Caleutla or any other siafUiory authonty



may impose or 1o any olher medificalion which they may deem lit and the said Boards of Direclions may do all
acts, deeds and lhings necessary in connecllon wilh the Scheme of 10 cany oul Ihe scheme intg elecl

in tha case of any doubd or dilticulty In imerprefation or implementalion of the schema, the same shall be
selled and decideed mutually by and between the Board ol Directors ol the Transleror Gompany and the
Transieres Company raspectively and faikng such declsions the same shall be relened to sele arbiiration ol
Mr. P. K. Khaltan, Advocale, and fafing him Mr. G. 5. Asopa, Advocale, whose dedision shall be final and
birding on all concemed.

Bdr-J. Nandll 3.2 B8
For Regiatrar

SCHEDULE B' ABCVE REFERRED TO
Pan-1
Shos daescription ¢l lraghold properties ol the Renukot Fower Company Limitad.
{hereinafler celerred b as the Trans(etor Company)
Hil
Part-l
Shott desenplion of leasehold properties ol the Transleror Compary.
Hil
Part-

Shod descriplion ol ali stocks, shares, debeniures amd other choses In aclion of
the Transteror Company,

i Letlar of Intend Mo. 311/83 datad 2nd May, 1953 for the manulacture of
Acilal Resin, Formaldehyds (100} and Hexamine at Ankestwar, Dist, Bharueh in
the state ol Guijarai

Sdf-J. Nandi
32.86
For Registrar

| do hergtyy cedily that this i5 a liue
copy of the orginal in my cuslady
Craled this &th day of February, 1966
S

For Aegistrar of the High Coun al Calcutia,
Chiginal Side.



IN THE HIGH COURT AT CALCUTTA
(Onginal Jurisdiction])

Gompany Petiton Me. 240 of 1647

Comnecled with

Company AppRcalion MNo_ 378 ol 1597

Tha Honourakie Mr. Justice Sufl Kumar Sinha

Whe above petilion coming on for haaring on this
day and upon reading Ihe said pelition the order dated the
sevantagntn day of March in Ihe year ona thougand nine
hundred and ninefy sevan whgraby ths aboven amad pelltioner
company Mo, 1. Kanarla Chamicals & Indysirias Limitad
{hereinafiar relerrad to as the sald pellficner company Mo 1)
and the abovenamad pelilioner compary Ho, 2, Hav-Jyot
[nwestment & Dealars Lid. fhereinatier relarad o as the sakd
palifonsr company Mo, 2) were grdarad 19 colvena Separala
meelings of tha aquity sharehalders of the said petillonar
company Mg, 1 & 2 for W purpose of considaring, and if thought
il, approving with or without modification, the shgems of
arangamenl propossd 10 be made belwaan tha eaid pelitioner
Company Mo, 1 and the said patilional company Mo, 2 amd

IN THE MATTER ot {he Companies Act, 1956
A

I THE MATTER ot an applcalion under Saction 351 (2) and
354 of the caid Act.

A

IM THE MATTER ol Kanaria Charnicals & ingusides Limied, a
Company incorporated under tha provisions of the Companies
Act, 195E, having ils regislared oilice al “Park Plaza®, 71, Park
Siraet, Caloulla - 700 015 within the aloresaid jursdiction,

Arad

iN THE MATTER ol Nav-bol invesims! and Daslers Lirvdlad,
& Company Insarporated under e provisions of the Companias
Act, 1956 having Itx regislersd office at 302, Ganiral Plaza, 2/
&, Sarat Bose RAoad, Calkutta - 700 020, within the aloresaid
jurisdiction.

1, Kanarla Chemicals & Industries Canited.
2. Mav-Jyoli Inve stmanl And Cealars Limited
Fakilionars.

their raspectiva sharehokars and annexad In ihe joint allidavit
ol Bhagwati Fragad Dhanuka and Mahendra Raj Mehta filed
on sevanih day of March in the year one thaursand ning fundred
and ninaty seven “The Financial Express” and the “Fratidin”
both datad the sixteenln day ol Aprd ki Ihe Year gne thousand
nine hundred and ninely saven gach conlaining the
adverlisemont of Ine said nolices convening the said maatings
directad to be held by the said order dated the seventaanth
day ot March in the year one thousand ning hundred and ndnety
saven Lha |oinl afidavii ol Bhagweti Prasad Ohanuka and
Mahenda Raj Mohta fled on third day of May in the year one
thousand mine hundred and pinaly 38ven showing the
publication and despatch of the said notices convening the said
maelings, the rapadts of the chairpersens of the sald meefings
all dated 1he sixtaemp day of day in the year ong thousand



fine huadred and ningly seven as o the esull of the said
meatings and upon caading on the pan of Lha pelidaner
companies an aflidavit of Nanku Tiwari filed on the lirgt day of
July in the yaar ona thousand nine hundrad and ninely sevan
and (he exbiblls tharain relamed (o and upon reading the ordar
made hareln ard dated the elaventh day of Jung in |he year
cna thousand nine hindred and tinety seven and upon keaning
Mr, 5. M, Mukherjaa (Mr. A, Ghosh, sr. P, Jalan and
Mr. T. Khaltan appearirg with him} adwvecate fon the paliionar
companles gnd Mr, 5. K, Kundy advocale lor tha Central
Government and it appaaring Irom tha said reporls Inat tha
proposed schema of armngenent has baen approved by the
requisite majurity ol Ihe equily shareholders of the said petitioner
company Mog, 1 and 2 in accordance with law,

This courl doth hereby sanclion the sthame ol
arjangemsnt gat forth in annexure A ol the pelitlon herein and
spacillec-in tha schedule A hereto and dolh hereby declars the
Samé ta be binding with affec! from ihe lirsl day of Apdl in the
year ong thousand ning hurdred and pinaty seven (herginatter
rederrad I ax [he said gppointed dale) on the said peliicnar
cormpany Moz, 1 and 2 grd their sharehotdars and all concemad.

THIS COURT DOTH ORDER @

1 That all 1he property, fighis and powers ol
the =aid palitionar company No. 1 relaling 13 lts Texille division
incipding Ihose spacified In ihe first, second and third pard of
the schadule ‘B haraio ba transk mad o mom the said appoimad

deie and vast withoul further act or dead in |he za:d pallianar *

company No, 2 and accordngly the same shall pursugnt o
secfion 394 {2) of the Sompanles Act, 1956, be Iranslarrad to
and vast in the said palilianer company Mo lor all the estate
and inlarest ol the =8id peltionsr company Mo, 1 Iherain bul
subject nevarheless o all chargas now allecting the same ; and

2} Thal all the dabts, Nabilifies, dulies and
obligations ol the said peliioner company Mo. 1 infer retating
1o the Taxtile Division be translamed from the said appointed
dala without further act or dead to the said palilioner Company
Mo_2 and aceodingly the same shall pursuant, 1o section 294
(2] ol the Companies Act, 1956 be iranslemmed 1> and bacome
ihe debis Habikies, dufies and obligations ol the said petitioner
company Me.2, and

N Thal all proceadings andfor suits and/ar
appeaks now panding by or against Iive said peliliener company
e, 1 in respect of the Taxdile Division ba continued by or againal
tha sakd palitener Company No.2 and

4} Thai tha said pebitioner company Mo.2 do
{esye and allol to the shargholders of tha sald patitioner
company No.1 tha shares in the said petiicner company Ne.?
1o which they are antlled under tause 9 of Parl - Il &f the sald
Sehame of arrangement ; and

g} That Ieave be and the same is haraby
granted 1o the petilonar companias o (Ha the schedula of agsals
¢l the said peitioner company MNo.1 as staied in paragraph
Iwvanty ol tha palitlon harein within a paricd of thres waeks from
The gate banecf ; and

6] That iha sakd petiticnar company No_ 1 and
the sald petoner company No. 2 do within a period of thinty
days fram tha dale hareof cause o cartified copy of this order 1o
ba dellvered to the Aegistrar of Companins, YWesl Bengal ior
regisiraticn [ and

) T That any parson intergsted shall ba al
ihery to apply 1o this court In the above mallar lo: such
dirgslions 85 may 4 necassary : and

B} That this application ba and e same is
haraby gisposed ¢l accordingly ; and

- | That all parties concermad do Bct o0 3 copy
of the minules of Ihis order duly sigred by an officar ol this
sourt baing Semvad on therm,

Wiinase Shni Frabha Shanker Mishra Chiel Justice
at Calcutta aloresakd the bwenty sixth day of Hovemebr in Iha
yaar ong thousand mne hundred and ninety Savon.

Khaktan & Co. — Advocales
8. K. Kundu  — Advocate

Sdi- Anjan Kumar Mitra 03,1 98

Fewr Aagiatrar



SCHEDULE 'A' ABOVE REFERRED TO
SCHEME OF AARANGEMENT BETWEEN
KAMORIA CHEMICALS & INDUSTRIES LIMITED
AND
HAV-JYOT) INVESTMENT AND DEALERS LIMITED
AND
THEIA RESPECTIVE SHAREHOLDERS

FART—I

DEFIMITIONS :

In this Schema unless Fepugnant 1o the meaning or
cantasxl thareal. he following expressians shall have Iha

Inliowiv] meanings
A Tha Act moans the Companlgs Act, 1956.

a. The Appolnted Data’ mezns tha comencamen|
ol businuss on tha 15t day of Apil, 1997,

C. KCIL means Karvia Chamicals & Indusiries
Limited, 8 rompanty incorporaled under the provislons of the

Companies Act, 1956, having fix registerad Gifice at*'Pai Flaza,
71. Park Street. Calculta - 700 016 n the Stale of West Bengal.

(18 ‘NIOL mean: Mav-Jyatl Invesirmanl And
Oealers Umlied, & company incorparaled undar the pravisions
of the Companias Act. 1558 having its ragisiered otlice at 302,
Ceniral Plaza, 206, Saral Bose Road, Cabewdta - 700 020 in tha

Slate of Waszl Bangal. .

E. “Taxie Civision' means ihe Textle Division ol
KCIL and inciunas all tha busingss undeftaking, propeartias
wivesimonts and labiides of KCIL pertaining lo the Taxlile

Divizion, inchuding.

(@) all proparias and &ssats, moveable and
immovaably, real and personal, corporeal and incorpomeal, in
posseSEion or In reversion, treghold or leasahald, prasant and
cormlingant of whatsoaver natuwe, whergsodvar silraie, as o0
the Appointed Cate including all lands measuring T6.196.13
Square Metras approximatety at Rakhial Vilage, Ahmedabed
in the Slale of Gujaral, all lands measuring 627,90 Squarne yards
approximately al Mabhoi Village, Gandhiragar in Ihe State ol
Gufarat, bisBdings, ptant end machinsry, vehiclas, squipmants,
furniire and Tiflings, sundry dabtors, invasiment n shares,
inventories, cash 2nd bank balances, bils of axchange deposils,
Joans ond advancos as appearning in the books of acoount of
KGIL and agpartaining 1o the Texile Division, leases, tenancy
rights and agency of KCIL pedaining to the Textile Division,
and alt olher interests ar righls in or ansing oul of or relating to
the Textle Division togethar wilh all Aghts, powers, interesls,
charges, privileges, banelits, eniiemant, industrial and othar
BCansos, regisleations, quatas, Irada marks, patents. copy-rights.
§barties, sassments and sdvantages, appenatning to tha Taxtle
Divisian andiod 1o which KCIL is ontillad 10 in respact of 1he
Taxtlie Divison of whalscever kind, nalura of descriplion held,
appllad lor or as may ba obtained harealter logsther wilh tha
benefil of all contrasts and engagements (inclding those in
respect of land, buliding, plant and machinery} and all bk,
papers. gocwmenls and racords relating W tha Taxjile Dhvishan,

[133] all debis liabilities, dulies, and cbligations as
on Appodaled Date {inlcuding export obligaion under Exgon
Promolion Capital Goods Scheme} of KCIL pertaining to andf
o ansing oul of the Texille Divislon inchuding ligbilties on ascoun!
of unsecured loans, sundty credliors, bonus, salas Wax, excige
amnd other taxalion and contdngent liabililics whather or nol
providead or in tha books of aczount ol KCIL, and

) all permanen| axployeds ol KCIE engaoed o
ar In relation ko the Textile Division al 14 [aciony and branch and
glhar offices.

WHEHEAS ;

1 KCIL has Ihree divizlons being lirsty the
“Aanukood Chamical Works Dkislons” al Ranukoot, Districl
Sonebhadra in the Slale of Liter Predash whera Caushc Soda,
Slabla Bleaching Powdar, Crude Lindane, Hydrochlone Acid,
Liquid Chiorine, Socum Hypochloddlg, Triehloro Benzens &
Pesticide lormudations and Anhydrous Aluninium Chiorids is
manuacured secondly, the "Anikdeshwar Chemical Works
Dhdsion at Ankleshwar, District Bharuch in Ihe State of Guojaral
where Pantaerythrilo!, Sodiurm Formate, Hexamine,
Acatkenyde, Formaidahyda, Indusiial Alchohel, Carbon DI
Ozxida, Formle Acid, Acptic Acid and Ethyl Acelala is
mamfachurad, and hirdly the said Texile Division a! Rakhiat
Village, Ahmedabad in tha Slate of Gujarat where yam and
cloth b= manulacturad.

2 KCIL has aleady undertaken a lasmga scate
investmant programume [GF modemisaton and diversificalkon of
itz xzid Chamical Divisions. To anable KGIL 10 provide adegueade
and limely resourcas for such programene and 1o mest the
warking capital requirement ¢l i Chamical Divislons more
pHectively and convanienlly il is considered desirable and
axpadianl 10 reorganise and racensineel ho buziness and
uneartakings ol KCIL by ranstar ol the said Textile Division 1o
MIDL which weuld independetly Inance the capital Mnastmant
naaded far modamizalion of e Texiida Division and separalety
davelop the same. The Taxble Division has good prospecls for
growth and development upon modamisation awd sxpansion
thereaf which requiras induclion of subsiantial linance which
can he more convaniantly and adaquataly raizad in a separate
cOmpany,

3, Under the Schame ol Agangemeant il is
proposad o wansker the Textla Division o MIDL in Ihe manner
and on the tarms and condiions contalnad herein, The Scheme
will enabls KCIL 1o reduca INe DrEssure o its Kquadity as also
pursua the on going modarnisation and diversification
programena mora effectively and enable NIDL 1o acquire the
Taxtile Divigion and to modemize and expand the same. The
Schama will result in indapendent growth and expansion of Ihe
respective buslness of the companigs concermed and will
fachilata grealer focus on tha operalions of tha varnious dvisions
of the companies (0 improva their prolit polenial.



PART—II

1. Wwilh eflect from Iha Appinted Date. the Textile
Onagon shall pursuant 1 Section 394 (2] 6l the Act Bnd withoul
any furthar act or dead be transtarrsd to and vesl in and b
deemeaq to have beon transfarrad 1o and vested in NIDL for 2l
the estate and interesl of KCIL Iharsin, subject howaver Ip all
enarges, hens. Espendans. Morgages and ancumbrances, il
any, alfecting the same of any past thereof,

z Al dabis liabilties, dulics, and obhigalions
finciuding gxport obiigalion under Expor Promotion gapital
Qoode Schema} of KCIL ralating lo the Taxile Divislon as on
the close of business on the day immedialaly praceding the
Appoiniad Date and all other Uabilities of KTIL ralzting lo the
Taxtla Blvizion which may accrue or arlse from the Appointad
Date but wiich redate 3 he parod upte the day immeadiateky
preceding the Appoimed Date zhall become the debis, Eabilles,
dutias, and cobgations gl NIDL and NIDL undenekes 1 meael,
dscharge and salisly iha sarme 1o the exclusion of KCIL and 1o
keap HCIL indarmnillad & all imes Irom ard against il sucn
dgbis, abllas, dulias and obiigations amd from and againsl
all aciions. demands and proc e&ding s In raspect iherelo,

3. [@) MIDL undertakas 1o engage all the emplcyeas
ol KCHL engaged W the Textite [lvizion on the sarme tamms and
Condilions on which they are angaged by KCIE withoul any
wtermuption of service as a resuli ol the wanstar of the Toxtile
DHyision 1o NIDL NIDL agraes Ihal the sardces of all such
employess wilh KCIL prior to such transfar shall be faken info

aceounl for Iha purposes of all benafits 1w which the zaid,

employed pay be gigible, Including lor the purpese of payment
vi any ratrénchment compansation, graluily and other erminal
benalits,

tb) The accumulaled alancas, If any, slanding 1o
the cradil of the employaes of 1he Textile Civision in the gxisting
Fundz ol which they are mambers will be ranslerrad o such
othar funds. a5 ara recogrisad by the concemned auihonties on
application by NIOL, Pending tha lransler as aloragaid the dues
of the sald amployaas ol tha Textike Dhvision would be continued
10 ba [eposited in the axlsting respective funds. Hewewvar ali
arrears ol salanas. wages, hcluding Nabikty o0 accowy o unpaskd
Leave as payabla on the Appointed Dale shal be bomes by and
o gogoemt of KCIL. The amound of Bability, i respect al gransby
(detgrmined as the surm payabla on the Appointed Date as if
the zamea ware dug) telaling 1o the amployess ol the Taxile
Divizion shadi be edjustad by KCIL and translarrad to MIDL

4. All legat or other proceedings by of agains
KCIL and relating to he Textle Dlvision shall be continuad and
entgrged By or against MIOL only.

5. Wiln effact from the Appointed Cate 2nd uplo
and including thie date on which the Textila Division is duly
trangTerred 19 MIDL &5 provided harein

a} KCIL underiakes to cary on the business al
the Texkile Dhvisicn i the oridinany course of businass and KCIL
shall ba deemad 10 have carred gn and 10 ba carrylng on al
businass and actwlhies relaling 1o he Texlile Diwsion for and
on agpount of ard in st lor NIDL .

by Al profics accruing o KCIL or losses anising or
Incurred By it ralating 10 the Texlile Division for e period fating
On and Aafter ths Appointed Cate ghall lor all puiposes be troatad
25 the profils or bosses, as I ¢ase may be of NIDL and KCIL
unidertakes nol to ulilise the prolits, il any, relallng to the Textile
Divigion lor the purposes ol declaning o7 paying any dividend n
respac] ol the garled 13lling o0 and afler the Appaintad Date.

€} KCIL shall be degmad 10 have hald ard oo
possessed ol he propedias 50 to be Wanslored 1o DL lor
Bt on &Ccount ol and in trust for WIDL a0 accordingly KCIL
shall nol (without 1he prior wien consent of NIDL) alenale,
charge oF 0tNamwise daal wilh or disposa off the Texe Division
of any part therao! excepl it he usual coursa of business,

&, The Iranslar and vesting of properies and
Babilitles ol the Texlde Division under claus# | hareo! and e
pantinuans:a of the procaadings by or agains! KIDL unoer dause
4 reargol shall not atleci any Irangaclion or proceading alruary
sampleled Iy KCIL on and aler Ihe Appatnled Dale o the and
and intent thal NIDL accems Al agts, deeds and Whings dona
and gxpsunag by andfor on behall ol KCIL ag acrs, desds. pnd
things done and axacuted by and on behat ol NIDL

7. Subiect 1o ihe piher provisions contained in this
Scherne all conlracls, deeds, Bonds, agreements, insuance
prlicias and alner instrurnents of whalsGavar nature relaliog Lo
the Tautila Civslon to which KCIL is B paty subsisting of navirg
eftact immediately beloe this Scheme becomes aperative shall
remazin in Ul ferce and elest agains: or in tavour of NIGL and
may be erforced as Rlly and electively as if instead of KCIL,
KICL had tean a pary Ingrato.

A For Ine purpase of thiz Schema, e value ol
tha azaets peing so ransizmed shall be az follows ;

1 Inrespéct ol Bssets on which depreciation has
baan duimad and ellowed vnder th Icoma-Tax Al 1961 The
wiithen down value of Such assets urrdesr the Income Tax Act,
1861 as an Iha Appointed Date.

#}  The invesimenl in Equity Shares of Ankla
Limltad wilt be taken al ihe market value thareot as prevaling
on 315t March, 1957 and

K} Inrespagt ol assels alhar than (hose spacified
m sub-clausa {f) and (i} above, he value as appearing in the
bpooks of account ol KCIL as on the clase of busiass on 3131
March, 1997,

8. Uptin ranster am vasting of tha Texide Division
to MIDL in acoordance wilh his Scheme, HIDL shal withoul
any turher application issue and allot to svery shareholdars
hodding equity ghares In KCIL, equity shares in NIDL in the
ratio gl 1 tone) equity share of Bs. 13- eachin MIDE cradited
as fully paid up for every 2 (wo) equlty shares ol Rs. 10/- sach
held in KCIL.

18 It is clarilied that tha valua ol nel aseals (viz.
assals lass lipbilities) ol Ihe Textle Divizion o bo tranglerrsd
undar the 3cheme shall be reduced Jrom the Revalualion
FResarva of KCIL



11.(a} The Equity Shargs in NIDL 1o be issued and
alioted 1o 1ha members of KCIL as par clausa 9 above shall
rank pad pasey in all respacts wilh Iha existing Equily Shares
ol NiGL and shall carry all the righl and privikeges that ware
attached 1o the sharas of KEIL pror o the aligment o such

sharaes in MIDL.

(b} Mo ractional cerélicates shall be issuad by
“WI0L In respect ol the Iractional antibements, i any. ta which
the mambers ol KGILmay ba enlilad ko under the Scheme., All
such lractionat enlifernant shalt be consolidated Mo whots
shares and be allotlad 1o one of the diraciorns or officers ol HIDL
as a Truslse lor sala theraof to such parsons and &t such pca
ag may ba approvad by the Board of Blrectors 3l KCIL in this
ragard and kor payment ol Ine net procegds 1o the parsona
wnified therel; after sich sale In proponicn o theak respective
ractiongl antillements.

12 After Ihis Scheme becomas operative MIDL
ehall also be entided 1o realise all menlas and complete and
gnioree gl pending contracls and ransaclions including
parformance of Export obligation in raspect of the Textile Divishon
in $ho nama of KCIL in 50 lar 35 may e netessarny-

PART—II

1. KCIL and MIDL shall make necessary
appllcations befors the Hon'ble High Court al Cakcutta for the
sancton of this Schama of Arrangemenl.

2. Sava and excepl lha lexlida Division ol KCIL
and as exprassly provided In lhis Scheme o Arrangamentl
nolhing contained In this Scheme ol Arrangament shall affact
the resiof tha assels and Kabdities of KCIL which shall conbinue
1o bolong (o and be vested in and be managed by KCIL,

a KCIL and NIDL will takas the approvald of the
Financial inslifuiions, Banks and othors, whergver nacassary,
for implementabion ¢l the sehame,

4, KCIL and N1DL {ihaough their raspeciive Board
ol Blreclors) and in their lull ardd abgolute distretion, may aszent
to any alleration or mvdification (o this Schema which the courds
andfor any olher Aulhaity may deem (it to approve o Impose
and may further give such diractione as they may consider
necESSAry to setlle any queslian or difficulty ansing undar this
Scherme or in any manner gonnecled Ihenewdln. '

4 The Scheme ia ¢onditional upon and subject
to fhe Tollowing :

ap The Scheme being approved by the respective
requisile majoritins of tha membars ol KCIL and HIOL and il
being sanctioned by tha Hon'ble High Court al Caloulla,

by Cerlfied copias of ine order o the Hor'bla High
Cowwd 2t Calkcutta santioning this Scnemea being filed with the
Registrar of Companes, Wast Bangal by KCIL erd MIDL.

g, WLIDL shall take necessacy staps 10 ncreaze
its Aulhorsad shars capilal suitably o enable it 1o lssue and
allot Iha shares requtred to be issued and aloted by & under
this Schame.

7. KCiL andfor NiDL shall sach be al liberdy W
withdraw Irgam this Schams ol Arranggmenl in case any
condition or altaration imposad by any autholy is unaccepiable
1w them.

& Al cosie, charmges and axpenses incurred In
carnfing cut and implementing tha terne and provisiona of this
Schame srd incklaniala therec Inchuding thase incumed during
nagotiations leading Lo the Scheme shall bs bomae equally by
KCIL ang NIOE.

4, il gy doubl or difierance o issue ahall arisa
batwegn the partias haneto of vy of thedl sharpholders, cradibs
exnployeas andfor any oihar person as Lo the consiruction hareof
or &5 10 any accou] valuation o apperionment 1o be taken or
made of any asset or lability iransterred under his Schame or
a5 to the aecounting treatment thereal Of ax to anything slss
containgd In of retaling 1o of arsing &t ol this Schame, the
samn shal be ralayrad 12 M, P K, Khaitan, Acheoosie of S, O
Fosl Ofice Stvasl. Caloutta - 700 001 and failing Mm such Gihar
person ag is Motuay sgraed between KCIL and MIDL, whose
decision shall ba final and binding on all concemed.,

S Anjan Humewr Milra 09.01.58

Fox Ragisirar



of Textlle Division of Kanoda Chamicals & Industdes Limited
(K CIL") to be transfonad 1o Mav-Jyoli Invesiment and Daalers

SCHEDULE 'H' ABOVE REFERAED
T
SCHEDIILE OF ASKETS

Lirndtad.

PART—I

{Shod description of the Freshold property of KGIL)

Al thal pieca or parcal af land situaled a1 vikage NABHO! Distia
and Sub Distdet of Gandhinagar, Gujrat Stale admeasiring
627 50 5q. yd=. approx, PlolNo. 44 {Freshold Residendal Land

outside Ml premises al Gandhinagar),

PFART—d

(Shovt dascription of the leasahld preparty of KCIL}

All Inat piace of parcel of land togeihar with all Buildings and
struciura Inereon situatad in Rakhial Yilkge Ahmedabad District
in Ihe Gujarat State admeaswing 76196.13 sq. Mlrs. mon o

lges and pornprised as follows ;
Sr. Mo, 5, ModF P No Araa in Sq Mirs.
S.Naf31aM, 3133, 1134 7530401

1.

1575, 3141, 314/8, 3144
3474, 3184, 31672, 3183
g4, 105, F1RE, A7,
319/8, of Sub-Flol No. 106A

Pagt of 5. No, 322/2-aof Sub-piot s18.22
o, 1B
FParl of 5. No. 21445 of Sub Flol 282,10

Mo, 1340,

Raswdantial Buiding oulside Mill PFramisas ;

Diragiors Bungiow Al Ihal piace or parcal of land
bearing finai Piol Na. Z3 ol TPS
21 admeasuring 5311 5q_ Mrs.
with buillup area 418 54, Mirs.
[Ground & Firsl toor) siluated
al Village Limilzs of Mouja
Yastrapur ol City Taluka in the
Registralion Disbkct angd Sub-
Digtrict al Ahmedabad and
Survay Mo, F. P. Mo, J02WFP
and Tanemanl No. 87770029-

00-0101 -3 ol Ellisbridge,

Flat 1. The flal siluxied at
villaga Limits of Mouje Yadaj of
City Talika in Ihe Regisiralion
Ciglricl and Sub-Oislrct of
Ahmadibad and Survey Ko, 326
Sehema Mo, 636 MIGH Scheme
Vijsnmagar Block No. 88 Flat Mo,
214 admeaazuring 7827 gq.

mirs, apProx.

76,196.13 5q. M.

2. The llal siuvaied at
Villago Emita ol Mowls Vagirapur
ol GCity Taluka in s
Regiziration of Ahmadabad
Flat No, B-74 "3KYLARK"
Apanmand Ambawad Arga Co,
CQp. Hoslng Sociaty, 5. M, Agad
admeasuring 200 3q. ydu

AP0,

PART—IN

{Short dueeription of slocks, shares, Débenturas and othar
chosas it achon of KCIL).

Equity shares haid In various companias as jollows :

Hame of tha Company

Ambavwadi Ansa Co-oparativg
Housing Society.

Aakis Limited

MNa. of Equity Shares Held,

1
3860 520
Anjan Kumar Milra 09.01.98

For Ragisirar.
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Form No. CAA.7

[Pursuant to section 232 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

C.P. (CAA) No. 447/KB/2019
In connection with

C.A. { CAA ) No. 1026 /KB/2018

. In the matter of

Companies Act, 2013 - Sections 230 (6) and 232(3);

AND
In the Matter of:

Pipri' Limited, a Company incorporated under the provisions of the

IRy

-Companies Act 1956 and being a Company within the meaning of the
Compames Act, 2013, having its registered office at ‘Park Plaza’, 71, Park
Street, Kolkata — 700016;

- AND .

In the matter of:

1. Pipri Limited

Petitioner
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Order Under Sections 230 and 232 of the Companies Act,2013

1. The above Company Petition commg on for further hearing on the
26" August, 2019 and upon hearing the advocate appearing for the
Petitioners and upon hearing Deputy Director of Regional Directorate,
Eastern Region .representing the Central Government the final order was

passed on the 02" September, 2019.

2. This is a petition under Section 230(6) read with Section 232 (3) of
the Companies Act, 20 13 in connection with a proposed Scheme of Pipri
Limited, being the Petitioner Company abovenamed (hereinafter) referred

to as the Transferor Company) Wlth Kanoria Chemicals & Industries.

anted (herelnafter referred to as the “Transferee Company”) whereby

and whereunder 'the “entire undertaking of the Transferor Company
together with all property, rlghts powers and all debts liabilities, duties
and obhgatlons relating _thereto is proposed to be transferred to and
vested in the Transferee Company on the terms and COI’ldlthIlS fully

stated in the said Scheme of Amalgamation. A copy of whereof is annexed

- with the apphcatlon andd marked “A”,
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. 3. The circumstances which justify and / or have necessitated the said

Scheme of Amalgamation and the benefits of the same are, inter alia, as

follows:

a. The Transferee Company ,is a well established concern
engaged primarily in the business of manufacturing
chemicals and generating solar power. The Transferor
Company is a registered non banking financial company
(NBf‘C) engaged primarily in the business of investing in
shares and securities of other bodies . corporate. - The
Transferor Compa_ny is a wholly aned subsidiary “of the
’f‘ransferse Compar;y.

b. The investment portfolio of the Transferor Company has not

" I3

undergone mﬁch change over ";Ehe, last years and has been
relatively stagnant.. The "activity of holding, and monitoring
investments iﬁ shares and securities 6f oigher bodies corporate
‘is already undertaken by the Transferee Company as an
incident; part of its total functions. As such the undertaking
of the two companies can be combined, run managed together
r::lore cod&e?iégflf ;J:ld advé.ntageously.

c. In the circumstances it is considered desirable and expedient

to amalgamate the Transferor Company with the Transferee

A
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Company in the manner and on the terms and conditions

stated in the said Scheme of Amalgamation.

. The amalgamation will enable the merged entity to have a

more rational asset holding structure. The existng operating

’

business and activities of the Transferee Company will

continue to constitute the main business and activities.

. The addition of the investment portfolio of the Transferor

- Company to the investment portfolio of the Transferee

Company under the amalgamation will enable suitable
combination of such investment portfolios without any
signiﬁcant increase in allocation of managerial resources and

time towards holding and monitoring the same as the existing

" N 1

" Transferee Company is already performing such functions.

Sgch investment function- will continue fo be performed by
the merger entity incidentally to its core operating business
and activities.

The busirgss of the amalgamated entity will be carried on

more efficiently and economically as a result, inter alia, of

- pooling and more effective utilisation of the combined

%

resources of the said companies, elimination of duplication of
work and reduction in overheads, costs and expenses which

Wﬂi be fac’iiitated by and follow the amalgamation. As such
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the amalgamation of the Transferor Company with the
Transferee Company will enable greater realisation of the
potential of the business in the merged entity.

g. The scheme is proposed accordingly and will have the
beneficial results for the said Companies, their shareholders,

employees and all concerned.

4. It is stated in the application that by an order dated 12% February, 2019

in Company Appliéation No. 1026 of 2018 filed before the Hon’ble Tribunal,

meeting of the shareholderé of the Pgtitioner Compan¥ was dispensed With
in view of the written consents givén by all the said" shareholders of 'i:he
Petitionervquompany. Since.-there are no creditors in the Petitioner Company,
no meetihg 'og ‘creditoirs of the i‘jetitioner Compangr was directed to !"be held.
Eurther it was also directed by the said order that the T;ansferee Company

was not required to file any application or petition for sanction of the

Scheme does not ‘entitle -any compromise or arrangement whatsoever

7 N . . .
between the Transferee Company and its shareholders or creditors. Copy of

the said order dated 12t February, 2019 of the Hon’ble Tribunal in
Company Application No. 1026 of 2018 is enclosed with the petition and
' %

marked as “1”.
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S. It is further stated in the application that in compliance with Section 230
(S5) of the Companies Aét, 2013 and the order dated 12“1&Februaly, 2019 of
this Hon’ble Tribunal, the petitioner has duly served notices on the Statutory
Authorities including the Regional Directqr, Ministry of Corporate Affairs,
Eastern Region, Kolkata; The Registrar of Companies, West Bengal, Income
Tax Department including Chief Commissioner of Incoe Tax and Assessing
Officers having jurisdiction over the petitioner, Reserve Bank of India and
the Official Liquidator by post. True copy of the Notice sent to Statutory

Authorities in terms of order dated 12% February, 2019 in Company

Application no. 1026 of 2018, as aforesaid, is annexed with the petition and )

marléed as “J”.

©

6. It is further stated in the petition that none of the Directors and key
managerial personnel of the Transferor Company and the Transferee
Company or their relatives have any material interest in the said Scheme of

Amalgamation except as shareholders in general to the extent of which will

T

appear from the .respective Register of Directors’ and Key Managerial
Personnel and their shafeholdings maintained by the said Companies.
Statement of ‘shareholdingsviof 'fhe Dire'ctors and key managerial persofmel of
the Transferor Company and the Transferee Company and their relatives is

annexed with the petition and marked as “K”.
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7. It is further stated in the petition that there are no proceedings pending

- under Section 235 to 251 of the Companies Act, 1956 of Sections 210 to 227

%of the Companies Act, 2013 against the Transferor Company and the

- Transferee Company. )

8. It is further stated in the application that the Auditors of the Transferor
Company and the Transferee Company have confirmed that the accounting
treatment in the said Scheme is in conformation witht the accounting
standards prescribed under Section 133 of the Companies Act, 2013.
Certificates issued by the auditor of .Athe Petitioner and the Transferee"

; Corﬁpany are annexed'f with the petition and colleétively marked “L”.

1 " "

'9. It is further stated in the application that in terms of the Securities ‘and

Exchange Board of India (SEBI) Circular dated 10t March, 2017, the

i
[

vf‘r_equirement of taking approval of Stock Exchanges to the Schemes of

2 Amalgamation in case of wholly owned subsidiaries has been dispensed with
-

and the listed holding companies are 4on1y reqﬁired to file the Scheme with

{the Stock Exchangés for the purpose of disclosure. The Transferee Company

herein are the listed hdldiing company of the Transferor Company was thus
not required to take the approval of the Stock Exchanges to the Scheme in
‘ terfﬁs of the said Circular and has duly filed the Scheme with them for the

,

purpose of disclosure. In this regérd, copy of the\"letter dated 19% September,
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2018 of the Transferee Company forwarding the Scheme to the BSE and

NSE are annexed with the application and marked as “M”.

10. It is further stated in the applicatiqn that the Transferor Company,
being a Non - Banking Financial Company, has duly written to the Qéserve
Bank of India for their approval to the scheme. The Reserve Bank of India by
its letter dated 25% September, 2018 has confirmed its no objectiori on the
Scheme. Copy of the said letter dated 25% September, 2018 issued by them

is annexed with the petition and marked as “N”.

11.As péi‘ Order dated 11t June, 2019 in Co“mpany Petition being C.P. (CAA)

No. 447/KB/2019 connected with C.A. (CAA) No. 1026/KB/2018 the

" "

petitioner compan1es has made an affidavit affirmed on 10% July, 2019 in
proof of paper publication as well as service of notice upon the Regulatory

Authorities speéiﬁed‘ in terms of the said order. The copy of said affidavit

submitted on 11.07.2019 is kept with the record.

-

12. The Regional Director, Eastern Region, Ministry of Corporate Affairs at

Kolkata vide its affidavit’ dated 19th July, 2019 on behalf of the Central

Government had raised observatlons as stated below:

A
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In para 2 (b):

It is submitted that the petitioner companies vide letter dated 15.03.2019
reported that the transferor company is Registered with RBI as NBFC,
and also stated that no objection to the proposed scheme amalgamation

has been obtained from RBI, and the same may be perused by the

Hon’ble Tribunal.

In Para 2 (c ):

It is submitted that the petitioner companies vide letter dated 15.03.2019
’repdrted that the transferee company is listed in NSE and BSE, however,
no NOC from the stock exchanges with fégard to the propésed scheme is

enclosed in the said report, and the same may be perused by the Hon’ble

n t I ©

“Tribunal.

In Pa;'a 2 (d):

It is submitted that as per instruction of the Ministry of Corporate Affairs,
New Délhi, a copy bf the scheme‘ was forwarded to the Income Tax
Department with a request to _forward their comments / observations /
"Objectiori‘s, if any, on the proposed scheme of amalgamétion within 15

.

days, however, no report has been received from the said Authority by

this Directorate till date.
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13.The Official Liquidator attached to Hon’ble High Court, Calcutta vide hig
report dated 17.01.2019 has observed as follows:

In Para 3:

The Transferor Company is a Wholly Owned Subsidiary of the Transferee

Company.

In Para 10:

That the Official Liquidator has not received any complaint against the
proposed Scheme of Amalgamation from any person / party interested in

the Scheme in any manner till date of filing of this Report.

In para 12:

" "

That thé Ofﬁcial Liqu%dator on the basis of information s&bmitted by the
Petitioner Company is of the view that the affairs of the aforesaid
Transferor Company do not appear to have lbeen conducted in a ménner
prejudicial to the interest of its members or to public as per the
provisions of the Cor:l.panies Act, 1956 / the Companies Act, 2013
whichever is applicable.

+

14.  The authorized représ_éntative of thé Petitioner Company has made an

afﬁda;/it which is affirmed on 23 August replying to the affidavit of Debasish

Bandopadhyay, the Regional Director, Eastern Region, Ministry of Corporate
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Affairs, Kolkata as follows:

In Para 4:

The contents of paragraphs 2 (a) and 2 (b) of the said affidavit are correct
and are admitted. Copy of the no-objection of the Reserve Bank of India is
annexed with the affidavit and marked as “A”. A copy of the samee has
also been annexed with the petition.

In Para 5:

With reference to paragraph 2 (c ) of the said affidavit, it is stated that in
terms of the Securities and Exchange Board of India (SEBI) Circular
dated 10% March, 2017, the requirement of taking approval Qf the Stock
Exchan”ges to the Schemes of Amalgamatioh 1n case of amaléamation of

wholly owned subsidiaries with their listed holding companies has been

I : " "

dispensed with and the listed holding companies are only required to file
the Scheme with the Stock -Exchainges for the purpose of disclosure.
Kanm“ia Chemicals & Industries Limited, the Transferee Company herein
as the listed holdin/gv company;of the Transféror Company was thus not
.required to take the approval of the Stock. Exchanges to the Scheme in
terms of the said Circula; and has duly filed the Scheme with the Stock
' Exchangee to the Scheme in terms of the said Circular and has duly filed
»the Scheme_wifh the‘étoc Exchanges for the purpose of disclosure. The
petitioner in paragraph 7.9 of the instant petition has already disclosed

the aforesaid facts and has also annexed copy of the letter dated 19tk
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September, 2018 of the Transferee Company forwarding the Scheme to
the BSE and NSE (Annexure —M). A copy of the SEBI Circular dated 10t
March, 2017 and letter dated 19% September, 2018 of the Transferee
Company are annexed with the affidavit and marked “B” and “C”
respectively. In this circumstances, there is no requirement of enclosing

any NOC from the Stock Exchange in the instant Scheme.

15. Heard the arguments of Ld. Counsels appearing for the Petitioner
.Companies and authorized representative of Regional Directdr, Eastern
Region, Ministrx of Corporate Affa.lfrs and after going through the documents
;cwailable on record and in absence of any objections at the tirﬁe of* hearing.,
the following orders in terms‘ of prayers made,‘.lby the Petitioner\v-FCompanies-

are passed:

THIS TRIBUNAL DOTH ORDER

A. Fl’hé Scheme of .Amaigamation mentioned in paragraph 1 of
this petition, being annexure “A” with the application, be
sanctioned to- be binding with effect from 1%t day of April, 2018
(Appofnted Date). on Pipri Limited, its-shareholders and all

concerned.,
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B. All the property, right and powers of Pipri Limited including
those specified in the first, second and third parts of the
Schedule of Assets herein, be transferred from the said
appointed date, without further act or deed, to Kanoria
Chemicals & Industries Limited and, acco;dingly, the same shall
pursuant to Section 232 (4) of the Companies Act, 2013, be
transferred to and vest in Kanoria Chemicals & Industries
Limited for all the estate and interest of Pipri Limited therein but
subject nevertheless to all charges now affecting the same as

provided in the said Scheme.

C. All debts, 1iabilities,x duties and obligations of Pipri Limited be
transfe’rred\ fror;i the said Appoin‘t\‘ed Date without ﬁlrther act or
deed to Kanoria Chemicals & Industries Limited and accordingly,
the same shall pursuant to Section 232 (4) of the Companies Act,
2013, be transferred to and become the debts, liabilities, duties

and obligations of Kanoria Chemicals & Industries Limited.

D. All proceedings and | or suits and / or appeals now pending

by or against Pipri Limited be continued by or against Kanoria

\. Chemicals & Industries Limited;
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E. The employees of Pipri Limited shall be engaged by Kanoria

Chemicals & Industries Limited as provided in the Scheme;

F. Leave be granted to the Petitioner to file its Schedule of Assets
in the form as prescribed in the Schedule to Form No. CAA7 of
the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 within three weeks from the date of

the order to be made herein;

G. Pipri Limited and Kanoria Chemicals & Industries Limited

shall each within thirty days of the date of the receipt of this
order, cause a certified copy of the order to be delivered to the
R;gistrar of Compa;hies for registrat‘i‘bn and on su‘ch”’.certiﬁed
copies 'being so delivered, Pipri Limited shall be dissolved w.e.f.
the dat,:e or last day of filing of the certified copies, as aforesaid
(Effective Date) and the Registrar of Companies shall place all
g
documents relating to Pipri Limited énd registered with him on
the file kept by _-him in relation to Kanoria Chemicals &

Industries Liniit'eﬁ and the files relating to the said companies

shall be consolidated accordingly.
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H. Any person interested be at liberty to apply to this Hon'ble

Tribunal in the above matter for any direction that may be

necessary;

16. In the event of the petitioner companies supplying the legible
computerized print out of the scheme and schedule of assets in acceptable
form to the department, the department will append such computerized print

out, upon verification to be certified copy of the order without insisting on

hand-written copy thereof.

'17. Accordingl;l}, the Company Petition being C.P. (éAA) No. 447/KB/ 2019

1

connected with C.A. (CAA) No. 1026/KB/2018 is disposed of.

Witness:
Sri Jinan K R, Hon’ble Member (Judicial) & Sri H.C.- Suri, Honble Member

(Technical) at Kolkata aforesaid on the 027 September, 2019.
Khaitan & Co. LLP, Adv of petitioners.
Mr. Sanjay Sardé.r, Dy. Director, RD, ER.

*
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Schedule of Assets

First Part-I
. (As per Annexure)
Secor;d Part-I1
(As per Annexure)

Third Part-III

(As per Annexure)
- — ! “; | M f.
’ Registrar-in-charge
National Company Law Tribunal
' Kolkata Bench
: AT
| . I | S
Dated, the / /é day of Sﬂepter'nber, 2019. ‘\",
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Scheme of Amalgamation
{Pursuant to Sections 230 and 232 of the Companies Act, 2013) %
of s ("
Pipri Limited: Transferor Company .
with .
Kanoria Chemicals & Industries Limited: Transferee Company

This Scheme provides for amalgamation of the Transferor Company with the Transferee
Company, The Transferor Company is a wholly owned subsidiary of the Transferee
Company and hence no shares are to be issued by the Transferee Company in
consideration of the amalgamation.

PART -1 , =z
{Preliminary: Definition, Share Capital and Objects & Reasons)

1. DEFINITIONS: -
in this Scheme, unless inconsistent with the meaning or context thereof, the
following expressions shall have the following meanings:

i “Act"means the Companies Act, 2013, or any statutory modifications or re-
enactment thereof. :

ii. “Appointed Date” means the 1st day of April, 2018.

iii. “Board of Directors” or “Board” means the board of directors of the Transferor
Company or the Transferee Company, as the case may be, and shall include a duly
constituted committee thereof.

iv. - “Operative Date” means the date or last of the dates on which certified copies of the
order of the Hon’ble National Company Law Tribunal, Kolkata Bench sanctioning this
Scheme are filed by the Transferar Company and the Transferee Company with the
Registrar of Companies. References in this scheme to the date of the Scheme
becommg or being * Operatwe shall mean the Operative Date.’

V. “Scheme” means this Scheme of Amalgamation of the Transferor Company with the
Transferee Company pursuant to Sections 230 and 232-of:the Act in the present form
or with such modification(s) as sanctioned by the Hon’ble Tribunal.

i “Transferor Company‘ means :Pipri Limited, a company mcorporated under the
’ prov;snons of . the Companies Act, 1956 and bemg a company within the meaning of
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the Companies Act, 2013, having its registered office at "Park Plaza’, 71, Park Street,
Kolkata 700 016.

“Transferee Company” means Kanoria Chemicals & Industries Limited, a company
incorporated under the provisions of the Companies Act, 1956 and being a company
within the meaning of, the Companies Act, 2013 having its registered office at "Park
Plaza’, 71, Park Street, Kolkata 700 016.

“Tribunal” or “NCLT" means the Hon'ble National Company Law Tribunal, Kolkata
Bench. ‘

“Undertaking of the Transferor Company” means and includes:
(a) . . All the properties, assets, rights and powers of the Transferor Company and
(b} All the debts, liabilities, duties and obligations of the Transferor Company.

Without prejudice to the generality of the foregoing clause, the said Undertaking
shall include all rights, powers, in'terests, authorities, privileges and all properties and
assets, moveable or immovable, freehold or leasehoid, real or personal, tangible or
intangible, corporéal or incorporeal, in possession or reversion, present or
contingent, of whatsoever nature and wherever situated, including all lands,
builéiﬁgs, plant and rhachinery, office équipments, inventories, investments in
shares, debentures, bonds and other securities, su'ndry debtors, cash and bank
balances, tax credits; loans and advances, leases and all other interests and rights in
or arising out of such properties together wfth all liberties, easements, advantages,
exemptions, approvals and licenses, if any, held as on the Appointed Date, applied
for or as may be obtained thereafter by the Trans{feror ‘Company or which the
Transferor Company is entitled to, together with ‘the benefit of all respective
contracts and engagements and ali respective books, papers, documents and records
of the.Transferor Company. '

Word(s) and expresgio,n(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed thereto.

2112

SHARE CAPITAL:

. The Transferor Company:
Authorised Share Capital: (Rs.)
50,00,000 Equity Shares of Rs, 10/- each - : k 5,00,00,000/-
Issued, Subscribed and Paid up Share Capital:
46,50,550 Equity Shares of Rs. lb/- each fully paid up 4,65,05,500/-



All the Equity Shares issued by the Transferor Company are held by the Transferee
Company and its nominees. The Transferor Company is thus a wholly-owned (100%)
subsidiary of the Transferee Company.

The Transferee Company:

Authorised Share Capital: (Rs.)
10,00,00,000 Equity Shares of Rs. 5/- each 50,00,00,000/-
Issued, Subscribed and Paid up Share Capifal: ‘

4,36,93,333 Equity Shares of Rs. 5/- each fully paid up.(*) 21,84,66,665/-

{*) excluding an amount of Rs.25,562.50 paid up on forfeited Shares

OBJECTS AND REASONS: : s

The Transferee Company is a well established concern engaged primarily in the
business of manufacturing chemicals and generating. solar power. The Transferor
Company is a registered non banking financial company (NBFC) engaged primarily in
the business of investing in shares and securities of other bodies corporate. The
Transferor Company is a wholly owned subsidiary of the Transferee Company.

The investment portfolio of the Transferor Company has not undergone much
change: over the last few years and has been relatively stagnant. The actlvuty of
holding and monitoring investments in shares and securities of other bodies
corporate is already undertaken by the Transferee Company as an incidental part of
its total functions, As such the undertakmgs of the two companies can be combined,
run and managed together more conveniently and advantageously. ,
In"the circumstances it is considered desirable and expedient to amalgamate the
Transferor Company with the Transferee Company in the manner and on the terms
and conditions stated in this Scheme of Amalgamation.

" : -

The amalgamation will enabie appropriate consolidation and nntegratlon of the
undertakings of the Transferor Company and the Transferee Company.

The amalgamation will enable the merged entity to have a more rational asset
holding structure. The existing operating business and activities of the Transferee
Company will continue-to constitute the main business and activity of the merged
entity with the greater share of the assets and turnover of the merged entity’ being
contributed by such operating busnness and- activities.' The addmon of the
investment portfolio of the Transferor Company to the investment portfol:o of the
Transferee Company. under_the amalgamation will enable suitable combination of

- such investment portfolios without any significant increase in allocation of

%
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4.2

managerial resourcés and time towards_ holding and monitoring the same as the
existing Transferee Company is already performing such functions. Such investment
function will continue to be performed by the merged entity incidentally to its core
operating business and activities.

The business of the amalgamated entity will be carried on more efficiently ang
ecoromically as a result, inter alia, of pooling and more effective utilisation of the
combined resources of the said companies, elimination of duplication of wark and
reduction in overheads, costs and expenses which will be facilitated by and follow
the amalgamation. As such the amalgamation of the Transferor Company with the
Transferee Company will enable greater realisation of the potential of the busmess
in the merged entity.

The Scheme is proposed accordingly and will have beneficial results for the said
Companies, their shareholders, employees and all concerned.,

PART - 1l
e (The Scheme)

TRANSFER OF UNDERTAKING:
With effect from the Appointed Date, the Transferor Company shall stand
amalgamated with the Trarisferee Company, as provided in the Scheme. Accordingly,

. the Undertaking of the Transferor Company shall, pu‘rsuént to the provisions

contéihed In Section 232 and other applicable provisions of the Act, stand
transferred to and vest in and be deemed to be transferred to and vested in the
Transferee Company, as a going concern without any further act, deed, matter or
thing so as to become on and from the Appointed Date, the Undertakmg of the
Transferee Company.

Without prejudice to the generality of the foregoing:-

i. .. .All the properties, assets, rights an& powers of the Transferor Company,
including immovable properties investments, trade receivables, outstanding
loans and advances recoverable in cash or in kind or for value to be received,
bank balances and. deposits and balances with Government, semi-
Government, local and other authorities, customers and other persons, shall
be transferred to and vested in and be deemed to have been transferred to
" and vested in the Transferee Company in terms of Section 232(4) of the Act.

ii. All debts, liabilities, dutles and obligations of the Transferor Company,
" “including those ansmg from taxation laws, as on the Appointed Date whether
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provided for or not in the books of the Transferor Company and all other
liabilities which may accrue or arise after the Appointed Date but relate to
the period on or upto the Appointed Date shall also be transferred to the
Transferee Company, without any further act, deed, matter or thing in terms
of Section 232(4)of the Act, so as to become the debts, fiabilities, duties and
obligations of the Transferee Company.

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

4.4 For the removal of doubts, it is clarified that to the extent that there are obligations,
balances or other outstandings as between the Transferor Company and the
Transferee Company, the obligations in respect thereof shall come to an end.

45 Subject to the other provisioﬁs of this Scheme, all licenses, permits, approvals,
permissions, consents, registrations, eligibility certificates and no-objection
certificates obtained by the Transferor Company for:jti operations and/or to which
the Transferor Company is entitled to in terms of the various Statutes, Schemes,
Policies etcetera of Union and State Governments,shall be available to and vest in
the Transferee Company, without any further act or deed and shall be appropriately
mutated by the statutory authorities concerned therewith in favour of the
Transferee Company. Since the Undertaking of the Transferor Company will be
transferred to and vested in the Transferee Company as a going concern without any
break or interruption in the operations thereof, the Transferee Company shall be
entitled to the benefit of all such licenses, permits, approvals, permissions, consents,
régistrations, eligibility certificates and no-objection certificates as enjoyed by the

-Transferor Company and to carry on and continue the operaﬁons of the Undertaking
of the Transferar Company on the basis of the same upon this Scheme becoming
‘bperative. Further, all benefits, including credit for Minimum Alternate Tax, Advance
tax and tax deducted at source and other*benefits under Income Tax Act and tax

" credits and benefits relating te Sales Tax, Value Added Tax, excise duty, service tax,

" customs duties, octroi, entry tax, goods and service tax and other direct and indirect
taxes, etcetera, to which the Transferor Corﬁpany is entitled to in terms of the
various Statutes, Schemes, Policies, etcetera of Unio‘h%nd State Governments, shall
be available to and vest in the Transferee Company upon this Scheme becoming
operative. it is arified that”tbe registrations which~shall be so dcquired by the
Transferee Company from the Transferor Company shall not include the registration of

" the Transfe_:_ror Company as a Non Banking Financial ,Co‘mpény since the amalgamated

Transferee Company will continue to carry and focus on its éxisting opérating business

of mahufacturing qhemicalé—andgenerating solar poweras its principal business with
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4.6

4.7

assets and income from such principal business constituting major part of its total
assets and income even after the amalgamation.

Upon the coming into effect of this Scheme, the resolutions, and other actions
undertaken by the Transferor Company, including the approvals that may have been
obtained by Transferor Company from its shareholders under the provisions of the

- Act and which are valid and subsisting on the Operative Date, shall continue to be

valid and subsisting and be considered as resolutions of the Transferee Company and
if any such resolutions have any monetary limits approved under the provisions of
the Act, or any other applicable statutory brovisions, then the said limits shall be
added to the limits, i any, under like resolutions passed by the Transferee Company
and shall constitute a part of the aggregate of the said limits in the Transferee
Company.

Consequent to and as part of the amalgamation of the Transferor Company with the
Transferee Company herein, the Authorised Share Capital of the Transferor Company

shalf’ stand merged into and combined with the Authorised Share Capital of the

Transferee Company pursuant to the Scheme, without any further act or deed, and
without payment of any registration or filing fee on such combined Authorised Share
Capital, the Transferor Company and the Transferee Company having already paid
such fees, Accordingly, the Authoriéed Share Capital of the Transferee Company
resulting from the amalgamation of the Transferor Company with the Transferee
Company shall be a sum’ of Rs. 55,00,00,000/- divided into 11,00,00,000 Equity
Shares of Rs. 5/- each. Clause 5 of the Memorgnddm of Association of the Transferee

Company shall also stand altered according(y.‘

LEGAL PROCEEDING/S‘:'

If any suits, actions and proceedings of whatsoever nature {hereinafter called “the
Proceedings”) by or against the Transferor Compan? are pending on the' Operative
Date, the same shall not abate or be discontinued nor be in any way prejudicially
affected by reason of the amalgamation of the Transferor Company with the
Transferee Company or anything contained in the Scheme, but the Proceedings may
be continued and enforced by or against the Transferee Company as effectually and
in the same manner and to the same extent as the same would or might have
continued and enforced by or against the Transferor Company, in the absence of the

Scheme. = -

CONTRACTS AND DEEDS:

'Eubject to other provisions of this Scheme, all contracts, deeds, bonds, agreements,
. arrangements, engagements and other instruments of whatsoever nature to which

the Transferor Company is a party or to the benefit of which the Transferor Company
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8.2

8.3

. Company.

- prows:ons of Section 232 of the Act.

may be eligible and which have not lapsed and are subsisting on the Appointed Date
shall remain in full force and effect against or in favour of the Transferee Company,
as the case may be, and may be enforced by or against the Transferee Company as
fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary thereto.

SAVING OF CONCLUDED TRANSACTIONS:

The transfer and vesting of the Undertaking of the Transferor Company under Clause
4 above, the continuance of Proceedings by or against the Transferee Company
under Clause 5 above and the effectiveness of contracts and deeds_upder Clause 6
above shall not affect any transaction or proceedlng already concluded by the
Transferor Company on or before the Operative Date to the end and intent that the '
Transferee Company accepts and adopts all acts, deeds and things done and
executed by and on behalf of the Transferor Company as acts, deeds and things done
and executed by and on behalf of the Transferee Company.

EMPLOYEES: ‘ -
On and from the Operative Date:

All the employees of the Transferor Company in service on the Operéfive Date shall
become the employees of the Transferee 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 on the said date.

Accordingly the services of such employees for the purpose of Provident Fund or
Gratuity or Superannuation or other statutory purpdses and for all purposes will be .
reckoned from the date of their respectlve appointments with the Transferor

‘It is expressly provided that the Provident Funds Gratuity Funds, Superannuation

Fund or any other Fund or Funds created or existing for the benefit of the
employees, as applicable, of the Transferor Company shall be contmued by the
Transferee Company and the Transferee Company shall stand substituted for the
Transferor Company for all purposes whatsoever, =including in relation to the
obligation to make contributions to the said Fund or Funds in accordanée with the
provisions thereof to the end and intent that all rights, dutlesL powers and
obligations of the Transferor Company in relation to such Fund or Funds shall
become those of the Transferee Company.

DISSOLUTION OF THE‘TRANSFEROR COMPANY
The Transferor Company._shall be dissolved thhout winding up pursuant to the

&
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12,

CONDUCT OF BUSINESS TiLL OPERATIVE DATE:
With effect from the'Abpointed Date and upto the Operative Date:

i. The Transferor Company shall carry on and be deemed to have carried on all
its business and activities and shall hold and stand possessed of and be
deemed to have held and stood possessed of all its assets for and on account
of and in trust for the Transferee Company.

i ~ The Transferor Company shall carry oﬁ its businesses and activities with. due

1»\diligence and:business prudence and shall not charge, mortgage, encumber,
alienate or otherwise deal with its assets or any part thereof, nor incur,
accept or acknowledge any debt, obligation or any liability or incur any major
expenditure, except a5 is necessary in the ordinary course of its business,
without the prior written consent of the Transferee Company.

iii.e s All profits or income accruing or arisirig to the Transferor Company(including
: taxes paid thereon) or expenditure or losses arising or incurred by the
Transferor Company on and after the Appointed-Date shall, for all purposes,

" be deemed to have accrued'as the profits or incoﬁ%e'(i‘ncluding taxes paid) or
expenditure or losses, as the case may be, of the Transferee Company.

CANCELLATION AND NO ISSUE OF SHARES:

e all the Equity Shares of the Transferor: Company are held by the Transferee
’ ny, and the Transferee Company, being the holding company, cannot issue or
allgt_ any shares to itself, no shares whatsoever shall be issued by the Transferee
Gompany in consideration of the amalgamation. Accordingly, the said Equity Shares
of il:»Transferor Company and the corresponding investment of the Transferee
Company in such Equity Shares Qf the Transferor Company shall stand cancelled
,gpgn‘the Scheme becoming operative without issue or allotment of any new shares
in.lieu of 5uch Equity Shares of the Transferor Company.

.DIVIDEND
'T e Transferor Company shall not declare or pay any dividend in respect of the

'p,v riod falling on and after the Appointed Date, without the prior written consent of
'the’Tﬁansféree Company. For the removal of doubts, it is declared that nothing in~

. ng"His-Scheme shall prevent the Transferee Company from declaring and paying any

‘dividends, whether interim or final, to its equity shareholders.
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13,
13.1

13.3

134

13.5

ACCOUNTING:

The amalgamation shall be accounted for in the books of account of the Transferee v
Company pursuant to the pooling of interests method prescribed for business
combinations of entities under common control in Appendix C of Indian Accounting
Standard (Ind AS) 103 notified under the Companies {Indian Accounting Standards}

Rules, 2015, to the extent applicable. N

Accordingly on and-from the Appointed Date and subject to the provisions hereof
and such other corrections and adjustments as may, in the opinion of the Board of
Directors of the Transferee Cbrﬁpany, be required and except to the extent required
otherwise by law, all assets and liabilities of the Transferor Company transferred to
the Transferee Company under the Scheme shall be recorded in the books of
accounts of the Transferee Company at the book values as recorded in the
Transferor Company’s books of accounts,

To the extent there are inter-company loans, advances and any other balances
whatsoever between the Transferor Company and Transferee Company, the same
shall stand cancelled without any further act ‘'or deed, upon the Scheme becoming
operative. The correspondiné assets and liabilities in the books of account shall be
reduced accordingly. It is clarified that such cancellation of inter-company balances
shall include the cancellation of the investment of the Transferee Company in the
Equity Shares of the Transferor Company. The difference between the carrying.
amount in the books of the Transferee Company of such investment in Equity Shares
of the Transferor Company and the face value of such-£quity Shares shall be adjusted
in the Reserves of the Transferee Company.

‘Al reserves of the Transferor Company, including Capital Reserve and General

Reserves, but excluding the Spécial Réservg created in terms of Section 45IC of the
Reserve Bank of India Act, 1934 shall be incorporated in the books of account of the
Transferee Company in the same form in which they appear in the books of the
Transferor Company. The said Special Reserve of the Transferor Com_pany has been
created under the said statute which is not applicable to the Transféi'ee Company at
present and will also not be applicable to the Transferee Company resulting from
the amalgamation herein and hence such Spec’ial‘ Reserve is not required to be
coqtihued or maintained by such Transferee Company. Such Special Reserve was
created out of profits and, :accordingly, the amount thereof shall be credited to
General Reserves in the books of the Transferee Company pursuant to this

amalgamation. .
-

In case of any difference in accounting policy between the Transferor Cor}ipany and
the Transferee Company, the impact of the same till the Appointed Date will be

quantified and adjusted in the General Reserves.of the Transferee Company to .

ensure that the financial statements of the ng-nsferee‘Company reflect the financial
po_s_itjonV on the basis of consistent accounting policy. '
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14.

15.

-16.

APPLICATIONS:

The Transferor Company shall, with all reasonable dispatch, make necessary
applications pursuant to Sections 230 and 232 of the Act to the Hon'ble Tribunal for
sanction and carrying out of the Scheme and for consequent dissolution of the
Transferor Company, without winding up. The Transferor Company and the
Transferee Company shall also seek such other approva!s as may be necessary in law,

_ if any, for bringing the Scheme into effect and be entltled to take such other steps

and proceedings as may be necessary or expedient to give full and formal effect to
the provisions of this Scheme.

APPROVALS AND MODIFICATIONS: :

The Fransferor Company and the Transferee Company (by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may
authorise) are empowered and authorised:

i, to assent from time to time to any modifications or amendments or
substitutions of the Scheme or of any conditions or limitations which the
Hon'ble Tribunal and / or any other authorities under law may deem fit to
approve or direct or which may be considered necessary due to any change in
law or as miay be otherwise deemed expedient or necessary by the respective
-‘Board of Directors as belng in the best interest of the sald compames and their
shareholders. :

ii. tosettle all do‘uhti or difficulties that may arise in carrying out the Scheme, to

give their approval to all such matters and things as is contemplated or

- required to be given by them in terms of this Scheme and to do and execute all

other acts, deeds, matters and things necessary, desirable or proper for putting

the Scheme into effect, including for carrying out or performing all such

_ formalities or compliances as may be: deemed proper and necessary for
‘effecting transfer and vesting of the properties of the Tra nsferor Compa ny.

Without prejudice to the generality of the foregoing, the Transferor Company and
the Transferee Company (by their respective Board of Directors or such other person
or persons, as the respective Board of Directors may authorise) shall each be at
liberty to wnthdrawﬁom this Scheme in case any condition or alteration imposed by

: any authority is unacceptable-to them or as may otherwise be deemed expedient or

necessary, -

SCHEME CONDITIONAL UPON;

| The Scheme is conditional upon and subject to:

i approval of the Scheme by the requisite majority of the members of the
Transferor Company, and

10| 12




17.

18.
18.1

18.2

18.3

ii. sanction of the Scheme by the Hon’ble Tribunal under Sections 230 and 232
of the Act. ’

Accordingly, it is provided that the Scheme, although effective from the Appointed
Date, shall become operative on the Operative Date upon filing of certified copies of
the aforesaid order of the Hon'ble Tribunal sanctioning the Schemie’ with the
Registrar of Companies by the Transferor Company and the Transferee Company,

COSTS, CHARGES AND EXPENSES: 4

All costs, charges and expenses in connection with the Scheme, arising out of or
incurred in carrying out and implementing the Scheme and matters incidental
thereto, shall be borne and paid by the Transferee Company. In the event the
Scheme does not take effect or stands withdrawn for any reason whatsoever, each
company shall pay and bear their own costs. ..

RESIDUAL PROVISIONS:

On the approval of the Scheme by the members to whom this Scheme may be put
for consideration pursuant to Section 230 of the Act, it shall be deemed that the said
members have also accorded all relevant consents under any other provisions of the
Act to the extent the same may be considered appllcable

Even after the Scheme becgmes operative, the Transferee Company shall be entitled
to operate all bank accounts of the. Transferor Company and realise all’ionies and
complete and enforce all pendihg contracts and transactions in respect of the
Transferor Company in thé name of the Transferor Company in so far as may be
necessary until the transfer of rights and obligations of the Transferor Company to
the Transferee Company under this Scheme is formally accepted by the parties
concerned.

Any tax liabilities under the lncome tax Act, 1961 or any other Central or State tax

laws dealing with taxes, duties or other levies, including without prejudice to the.

generality of the foregoing, Sales Tax, Value Added Tax, Excise Duty, Service Tax,
Octroi, Entry Tax, Goods and Services Tax and Stamp Duty (hereinafter in this Clause
referred to as “Tax Laws") allocable or related to the business of the Transferor
Company to the extent not provided for or covered by tax provision in the books of
accounts made as on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. All taxes paid ar payable by the Transferor
Company in respect of the operations and/or the proflts before the Operative Date

“under the Tax Laws, shall be on account of the Transferee Company and, in so far it

relates to the tax payment {whether by way of deduction at source, advance tax or
otherwise howsoever) by the Transferor Company in respect of the profits made
%
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and-after the Appointed Date, the same shall be deemed to be the tax paid by
ransferee Company, and shall, in all proceedings, be dealt with accordingly.Any
“under the Tax Laws due to Transferor Company consequent to the
ents made on Transferor Company'and for which no credit is taken in the
s.as on the date immediately preceding the Appointed Date shall also belong
and be received by the Transferee Company.

malgamation of the Transferor Company with the Transferee Combany.»and
x;»arn’"sf_gr and vesting of the Undertaking of the Transferor Company in the Transferee
i ‘inpany has been proposed in compliance with the provisions of Section 2(1B) of
the Income-tax Act, 1961. If any terms or provisions of the Scheme are found or

“interpreted to be inconsistent with the provisions of the said Section at a later date

c‘lﬁﬂing resulting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section of the income-tax Act shall prevail and the Scheme
shall stand modified: to the extent determined necessary to comply with the said
Section. Such modification will however not affect the other parts of the Scheme.

18.5 In the event of this Scheme failing to take effect finally, this Scheme shall become
null and void and in that case no rights or liabilities whatsoever shall accrue to or be
incurred inter-se by the parties or their shareholders or creditors or employees or
any other person. '
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Before the National Company Law Tribunal
Kolkata Bench

Company Petition No.447 of 2019 s
in the Matter of the Companies Act, 2013 - Section 230(6)

read with Section 232(3)

And
In the Matter of :
PipriLimited, a Company iqcorporated undgr the provisions
of the Companies Act, 1956 and being a Company within
the meaning of the Cohﬁ:anies Act, 2013, having its
registered office at "Park Plaza’, 71, Park Street, Kolkata 700

016.

SCHEDULE OF ASSETS
OF
Pipri Limited (“the Transferor Company”} to be transferred to Kanoria Chemicals & Industries

Limited (“the Transferee Company”) as on 1 April, 2018 (“the Appointed Date”)

Part -1

(Short Description of Freehoid Property of the Transferor Company as on the Appointed Date})

Part - Il

{Short Description of Leasehold Property of the Transferor Company as on the Appointed

Date)

NIL




Part - i

{Short descriptién of stocks, shares, debentures and other choses in action of the Transferor
Company as on the Appointed Date)

1. Movables specified in clause 4.2 of the Scheme are transferable to the Transferee

Company as provided therein.

2. lnvestménfs in Shares, Bonds and Mutual Funds; include the following:-

Sl. | Nos. ] l;artjculars
No.

Shares
1. 18,000 NMDC Limited

Bonds- :
2. | 40,000 National Highways Authority of lndla

Mutual Funds = B
3. A 99,095 Reliance Equity Opportunities Fund Dividend
4. 363,701 ICICI Prudential Value Discovery-Regular-Dividend }
5. : 412,969 HDFC Midcap Opportunities Fund-Dividend ]

. 6. 372,926 IDFC Dynamic Bond Fund Plan-Regular-Growth 1

7. 1635,272 — Reliance Dynamic Bond Fund-Growth
8. 372,394 Franklin India Govt. Securities Fund-Long-Growth
9. 190,879 Reliance Vision fund Dividend
10, | 845,255 ICICI‘Prudential Regular income Fund
11. | 262,533 Franklin india Bluechip Fund Dividend
12. | 184,955 — Templeton India Growth Fund -Dividend
13. | 824,689 Franklin India Uitra Short Bond Fund-Super ins. Growth




3. Further 320,273 units of Franklin India Ultra Short Fund-Super ins. Growth acquired by
the Transferor Company during the period mentioned in Clause 10 of the Scheme will also

stand transferred to the Transferee Company in terms of the Scheme.
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