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(The Companies Act, 1956)
COMPANY LIMITED BY SHARES

Memorandum of Association
of

' KANCO ENTERPRISES LIMITED

L The name of the Company is KANCO ENTERPRISES LIMITED.
{I. - The Registered Officc of the Company will be situated in the State of West Bengal.

I The objects for which the Company is establishied are :

A. Main objects to be pursued by the Company on its Incorporation :-

I, To carry on the business as traders, dealers, wholesalers, retailers, makers, designers, combers, scourers,
spinners, weavers, finishers, dyers and manufacturers of readymade garments, yarns and fabrics of wool, cotton jute,
silk, rayon, nylon, terrylene and other natural, synihetic and/or fibrous substance and/or manufacturers of materials
from the waste realised from the above mentioned products cither on its own account or on commission and to carry
on the business as drapers and dealers of furnishing fabrics in all its branches, as costumniers, readymade dress and
mantle makers, silk mercers, makers and suppliers of clothing, lingerie and srimmings of every kind, furriers, drapers,
haberdashers, milliners, hoisers, glovers, Jace makers, feathers, dressers, felt makers, dealers in and manufacturers,
of yerns, fabrics and also to manufacture, deal In or process natural starch and other sizing materials, substances of
a1l kinds and compounds and other substances, either basic or intermediate required for the above mentioned product

- or products.

2. To own, purchase, take on'lease, hire or exchange or otherwisc acquire any estate, and tea garden orchards,
groves, plantations and farms and (o casry on business as cultivators, growers, producers, planters, manufacturers,
buyers, sellers, dealers, importers, exporiers, agents, brokers, traders or stockists of tea, coffee, cocoa, cinchona,
rubber, bamboo, timber, fruits, vegetables, coconut, spices, cardamom, jute, hemp, cotton, sugarcanc, finseed,
oilseeds, wheat and other grains and any kind of horticullure, agricuitural, food or beverage product or products,

3 To manufacture, process, import, export, buy, sell and deal in chemicals, vanaspati oils, de-hydrated
vegetable oils, oils made or processed from seeds, coflon seeds, coconuts, products of plantations, horticulture,
agriculiure and forest produce and oif cakes and soaps and lubricants made from such oils or as by-products thereof,

4. To carry on business as repairers, advisors, technical consultants, projects managers, ageals, assemblers,
hirers, importers, exporters, dealers, traders, transporters;, brokers, buyers, sellers of plants, machinery, en ginecring
goods, sparc parts, accessorics, equipments, machine tools, apparatus, componcts, parts,, fisting implements used
atany stage in manufacluring process of the goods in jute, textiles. fabrication, apricultural, plantations, and irrigation
industries or in connection with any such business. ‘

B. Objects incidental or ancialliary to the attainment of ruain objects t-

. 1.~ . _Tolend, invest or deal with the money cither with or withoul interest or security, including in current or
deposit account with any Bank or Banks, other person or persons upon such terms, condilions and sanner as may {rom.
time Lo time be determined and to receive money on deposit subject to provision of Section 58A of the Companies
Act, 1956 and direction issued by Reserve Bank of India or Inan upon such terms and conditions as the Company may
approve, subject to the provisions of Companies Act; Provided the Company shall not do any banking business as
defined under the Banking Regulations Act, 1949 '
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2. To borrow or raise or secure the payment of money from any Bank or Banks or any Financial Instituton or
any other person or persons NRI, NRO & Foreign Banks and Institutions for the purpose of the Company's main
business in such manner and on such terms and with such rights, powers and privileges as the Company may think
fit and particular by issue of or upon bonds, debentures, bills of exchange, promisory notes or cther obligation or
securities of the Company and with a view to hypothecate and/or in any way encumber or create charge on the
undertaking and alt or any of the immovable and movable properties, present or future, and all or-any of the uncalled
capital for the time being of the Company and to purchase, redeem or pay off any“such securities.

3 To enter into p-rinership of arrangement for sharing the profits or joint venture with any person or
persons, company cRTying on or about to carry on any business capable of being conducted so as directly or
indirectly to bencfit this Company and {o acquire or join in acquiring any such business, as covered by the object
clause (A} above, ’

4, * To sell, improve, manage, develop, exchange, lease, mortgage, dispose off turn to account or otherwise
deal with all or any part of the undertaking, property, invesiments and rights of the Company.

5. “To.apply for, puschase or otherwise acquire any patent, lrade mark, brevete'd invention, ticences, conces-
sions, protection, rights, privileges, and the like conferring any exclusive or non-exclusive or limited rights (o any
secret or other information as to any invention which may scem capable of being used for any of the purposes of the
Company or the acquisition of which may seem directly or indirectly of use or benefit 1o the Company or iay appear
likely to be advantageous or useful to the Company and 10 use, excrcise, develop or grant license, privileges in
that respect or otherwise turn to account the property, right or informaton so acquired and o assist encourage, and
spend money in making experiments tests, improvements of all invention patent and right, which the Company

may acquire or propose to acquire.

6. To establish and support or aid in - the estabkshment and support of associations, institulions, clubs,
societies, funds, trust and conveniences calculated to benefit employees or ex-employees of the Company or the
dependants o the connections of such persons; or subject to the provisions of the Companies Act, 1956 to subscribe
or grant money for any charitable, national, religious, benevolent, object or fund; or for any purpose which may
likely, directly o indirectly, further the main objects of Company or the interest of its members or business subject
to provisions of Section 293A of the Companies Act, 1956.

1. To disitibute among the members of the Company dividends including bonus shares (including fractional
Share Certificaies) out of profits, accumulated profits, or funds and resources of the Company in any manner per-

missible under Law in the winding up.

8. To ullot shares in the Cotmpany to be considered as lully or partly paid up in payment or consideration of
any service or property of whatever description which the Company may acquire,

9. Toamalgamatc wilh any company or campanics having objects altogether or in part similar to those of this
Company or any other Company, subject td the provisions of Section 391 to 394 of the Companies Act, 1956,

10 To open branches in India and clsewhere and to get the Company registered in ‘any forcign country and
adopt such means of making known 1o the public the busincss or the products of the Company as may seem
expedient and in particulars by advenising in the press, by circulars and publication of books and periodicals.

(. To pay out of the funds of the Company all costs, charges and expenses p'ne_ti'm‘inary' and incidental to the
promotion, formation, establishment and registration of the Company. : '

12. To provide for the welfare of employees or ex-employees (including Directors and ex-Directors) of the
Company and the wives and familics or the dependents or connections of such persons by biillding or contributing
to the building or dwelling houses or guarlers, to grant money, pensions, gratuities, allowances, bonuses, proflit
sharing bonuses or benefits or any other payments, by crealing and from time 10 time subscribing or contributing
1o Provident Fund, institutions, funds, profits sharing or other schemes, or trusts and by providing or subscribing
or contributing towards place of instruction and recreation, hospilals and dispensaries, medical and other
alicndance or assistant as the Company shatt 1hink fit. '

13 To undertake, carryout, promote and sponsor rural development including any programme for promoting
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economic welfare of or the uplilment of the public in any rural arca and to incur any expenditure or any programme
of rural development and to assist exccution and promotion thereof either directly or through an independent agency
or in sny other manner and divest the ownership of any property of the Company to or in favour of any public or
focal Body er Authority or State Government or any Public Instiluton or Trust or Fund or Organisation or person as
the Directors may approve to establish and support or aid in the establishment and support of associations, instruc-
tions, clubs, socicties, funds, trusts and conveniences constituted to benefit employees or ex-employees of the
Company or the dependents or the connections of such persons or subject to the provisions of Companies Act, to
subscribie or guarantee money for any charitable, national, refigious, benevolent, general or useful object or fund, or
for any purpose which may llkely. dlrectly. or indirectly, rurlher the objects of Company or the inlerest of its
membecs of busmess

4. To guarantee the payment of money, unsecured or secured by or payabie under or in respect of bonds,
debentures, contracts, mortgages, charges, obligations and other securities of any Company or of any, Authority,
Ceritral, State, Municipal, Local or otherwise or of any person whomsoever, whether incorporated or not for the
purpose of the business of the Company.

15, To promote, form or acquire any company and to take, purchase, or acquire shaces or interest in any com-
pany and to transfer (0 any such company any property of this Company and to take or otherwise acquire, hold and
dispose off or otherwise deal in and invest in any shares, debentures and other securities in or of any company or
companies either out of its own funds or out of funds that it might borrow by issue of debentures or from bankers or
otherwise howsoever ot in any other manner and to subsidise or otherwisc assist any Such company.©

C. Other Objects :-

+ To carty on’ business as producers, manufaclurers, processors, converters, refiners, makers, hottlers,
stockists, dealers, importers, exporters, traders, retailers, agents, buyers or sellers of oxygen; acetylene, ammonia,
carbon dioxide, nitrogen, hydrogen, helium, and other types and kinds of gases required for or used in indusisies,
agriculture, clinics, hospitals, refrigeration, aviation, transport vehicles, space rocket and crafts communication,

* objects and media, power plants domestic or public lighting, heating, cooling or cooking purposes lighters, plant

producing, water, chemicals or fuels, pesticide, defence or war fare establishments, horticulture, forest or plant
protection and growth and other aliidd'puiposeﬁ and to service, repair, manufacture, market or deal in machinery,
plants, spares, cylinders, containers, gadgets, appliances and accessories required for working or using ot produc-
ing any of such gases and products.

2, To carry on the business as printers, publishers, stationers, lithographers, stereotypers, electrotypers,
photographers, printers, lithographers and engravers, dic sinkers, book binders, designers, draftsman, paper and ink
manufacturers, cavelope manufacturers, account book manufacturers, machine rulers, numerical printers, bag mak-
ers, cardboard manulacturers, ticket manufacturers, calendars and book.sellers, diary printers, dealers in playing,
visiling, railway, festive, complimentaty, wedding or other ceremonial cards or Fancy cards or valentines.

3 To produte, manufacture, refine, prepare, process, purchase, sell, import, export or generally deal in bricks,
sand, stone, marble, tiles, refractories, china wares, sanitary materials, pipes, tubes, tubular structures, cement,
paints, adhesives, sheets, roofings, glass furniture, fittings, electrical goods, water supply or storage, equipments,
floor polish, door closers, concrete mixers, elevators, paints, hardware, pipe fittings, lubricant oil, building
materials, forest products, and any other building or decorative materials made of cement, sione, clay, timber, teak,
board, fibre, paper, glass, rubber, plastic or other natural or synthetic substance or chemical.

4, To manufacure, export, import, buy, sell and deal in bags, containers, cans, boxes, drums, cyliners, bottle
tops, crown corks, packages, packing matcrials, pressed netwares, utensils, cutlery, lable wares and articles made of
hessian, tin, melal, plates, sheets, glass, fibre, paper, board, cloth, leather, plastic or other synihetic compound or
materials, timber or plywood and to deal in tinplates, wire, sheets and to undertake either on own account or on
commission basis or otherwise printing, painting, designing, enamelling, electroplating, engraving or otherwise
decorating the aforesaid products 10 any of such products or articles and to act as packers.

s To tﬁanufncturc. exporl, import, buy, sell, hire, lease out'and deal in GLS lamps, electric bulbs, tube lights
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and other types of bulbs, laps or tube and voltaic battery cells, power pack or storage batteries and battery containers .
and battery eliminators of differu:nt types requried for or used in domestic, household, industrial commercial agri-
cultural, mining, hospital, surgical or scientific appliances, machinety, apparatus or accessorics and railways, tram-
way automobile and other vehicles, defence establishments army, navy and airforce for wireless, radios, torches,
toys, electric and electronic equipments or otherwise and also to carry on business as manufacturers of and dealers
in torches, toys, personal aids and other appliances working on such bauteries and such items and goods which may
be uselul, akin or otherwise connected with any one or more of the aforesaid items or products.

6. To carry on business as manufactuers, producers, dealers, importers, exporters, stockists, agents, brokers,
raders, retailers of all kinds of paper and packages, board, sheets, slationery goods, wrappers, tapes, film sheets,
laminates and other packing matcrials, made of paper, card-board, corrugated sheets, cloth hessian timber, teak, ply-
wood melal, plastic p.v.c. or other synthetic chemical, fibrous or natural products for domestic, houschold
cducational. commercial, industrial Government or public use.

7. To carry -on business as. advertising and publicity agents and contractors in various ways and manners
including outdoor and in newspapers, magazines, books, screens, slides, walls, buses, railways, other transport
vehicles and public places, audio-visval display and to prepare, advise, manufacture and construct advertising
devices and to publish or advertise the same through any media whatsoever.

L]

8. To carry on business as Iraders, dealers, wholesalers, retailers, makers, designerS, combers, scourers,
spinners, weavers, finishers, dyers and manufaclurers of readymade garments, yarns and fabric of wool, cotton, jute,
silk, rayon, nylon, tercline and other natural, synthetic and/or fibrous substances andfor manufacturers of materials
from the waste realised from the above mentioned products cither on its own account or on commission and to carry
on business as drapers and dealers of furnishing fabrics in all its branches as customers, readymade dress and
mantle niakers. sitk mercers, makers aind supplicrs of clothing, lingerie and trimmings of ¢very kind furrics, draper
haberdashers milliners, hosiers, glovers, lace makers, feather dressers, felt makers dealers in and manufacturers of
yarns, fabrics and also o manufacture, deal in or process natural starch and other sizing materials, substances of all
kinds and compounds and other subslances, either basic or intcrmediate required for the above mentioned product

or products.

9. To carry on business as manulacturers, repairers, assemblers or hirers, agents, -imporiers, exporters,
dealers, traders, stockists, brokers, buyers, sellers of plants, machinery, engineering goods, spare parts, accessories,
equipments, machine tools, apparatus, components parts, filting implements, accessories required by workshops,
transporiers, railways or for agricultural; plantations, handling, excavation, domestic, fabrication or irrigation pur-
poses and (o acquire, construct, hire, decorate, maintain or own land worksheps, factorics, shops, show rooms,
office rights or agencies required for in connection with any such business.

10, T carry vn business as advisers and/or consultants on matters and probleims relating to the import, export,
industrics, administration, management, organisation, accountancy, costing, financial marketing, commercial or
economic activitics, labour, stastical, organisation, methods, quality control and data processing, technical know
_how, operation, manufacture, production, storage, distribution, sale and purchase of goods, property and other
activilics of and relation (o any business, trade, commerce, industry, mine, agriculture, housing or real estate and
upon the means methods and  procedure for the establishment. construction, development, improvement and
expansion of business, frade, commerce industry, agriculture, buildings, real estates, plant or machineries and all
systems, meiheds, techniques, process, principles in relation to the foregoing and to carry on business of rendering
service on any one or more of aloresaid matters to any persons, firm, coimpany, lrust, association, institutions,
socicty, body corporate, government or government department, public or focal autority or any other organisalion,
whatsoever to act as a intermediaries in the introducton of collaborators, sellers, purchasers, printers, tenanls, agents,

consumers, and employees.

11. To purchase or otherwise acquire any land, building or premises, and to turn inlo account, develop,.
improve, alter, demolish, let out, for the purpose of carrying on the business of hotel, restaurants, refreshments
and tca rooms, cales and milk and snack bars, and as catcrers and contractors in all its respective branches,
bakers, conlectioners, tobacconists, milk scllers, butter seHers, dairyman, grocers, poullerers, greengrceers
farmers, ice merchants and icc cream manulacturers, to manufacture, buy, sell, define, prepare, grow, import,
export and deal in provisions of all kinds both wholesale and retail and whether solid or liguid and to establish
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and provide all kinds of conveniences and alitactions for customers and other and in particulars reading, wriling and smoke
rooms, locker and sale deposits, lelephones and telegraphs, stores, shops and !ava__lon'hs.

12. To carry on business as producers or growers or dealers in, exporters, importers, stockists, agents, distributors of
-ce, ice candy, fce cream and other ice products, carbonated, aerated or mineral waless, fruit juice, wines, liquors and other

alcoholic, non-alcoholic or synthetie drink, daily products, fresh dehydrated, preserved or processed vegetables, fruits, oils,

seeds and other farm , agricultural or food products and to provide for cold storage or preservation of such products, medicines

for own business or for hire by others and to own, establish, purchase, take on lease, rent on hire, build, construct, develop
. or otherwise acquire and atrange land, building, cold storage space or warehouscs, godowns, containers, shops, showrcoms,
workshops, vehicles, plants, machineries, equipments, apparatus, appliances, stores or services required in conncction with
or in relation fo cold storage or any of the business or objects mentioned herein.

13. To carry on and undertake the business of leasing and te finance lease operations of all kinds, purchasing selling,
dealing, trading, investments, hiring or lelling on hire alf kinds of plant and machinery and cquipment and lo assist in financing
of afl and cvery kind and description of hire purchase or defetrred payment or similar transactions and to subsidise finance
or assist in subsidising or financing the sale and maintenance of any goods, artictes, or commodities of all and cvery kind
and description upon any tenns whatsoever and to purchase of otherwise deal in all forms of immovabic and movable property
including land & building, plant and machinery, cquipments, ships, aircrafl, automobiles, compulers and all customer,
commercial and industriat items and 1o lease or otherwise deal with them in any manner whalsoew:r intluding resate thereof
regardiess of whether the property purchased and teased be new and/or used.
14. To purchase, acquire, hold and dispose off or otherwise deal and invest in any shares, debentures and other securities
. in or of any company or companies and 1o act as investors, guarantors, underwriters, financiers, to industriaf enterprises cither
out of its own finds or out of lunds that the company might borrow by issuc of debenturcs from bankers or otherwise
howsoever in any other manner,

15. to carry on the business as manufacterers, coaters, processors, impotters, exporters, buyers, scllers, commission
agents of and dealers in all types of chemicals, plastics, rubber, leather, foarn, celtlulose, paper and paper board, wax and their
products of any nature and kind whatsoever and in particular Iigh Density Polythelene/Polypropylene Sacks and fabrics with
or without tamination of any of the products and/or other packaging products or new substances being improvements upon,
modifications of or resulting from any processes anid/or manufacturers of matcrials from the waslc realised from any of the
above mentioned products cither on itz own account or o commission,

16.  To carry on and undertake the business of a Company cstablished with the object of finincing industrial cnterprizes
within the meaning of Section 370 of the Companies Act, 1956 and 1o undcriake the business of aranging managing and/or
providing venture capital, seed capital, risk capital or promoters, capital, loans, advances, guarantees and participate in
Equity/Preference Share Capital and other means of financial intermediation with or withott security or cxisting or proposed
industrial commercial or trading enterprises whether a corporate or non-corporate body, individual or n group whelher
promoted by this Company or within the same management or not promote direcily or indirectly industry, trade and commerce,
national and international by cither individual or in association, corporation, collaboration or participation with other local
or offshore entities and to provide financial counseling and services in connection with cvaluation and/or identification of
projects, products, technologies markets collaborations and promoters or co-promoters and development or revival o
constitulion or re-constitution of business.

17. To carry on business as manufacturers, dealers, importers, exporters, agents, spinnér, weavers, finishers and designers .
of rafia tapes, films, woven sacks, fishing nets, ropes, carpets, clothes and other products required in or used for industrinl,
commercial agricultural and domestic purposes and made from poly-propylene, polycthylenc, jute, cotlon. coir and other
natural and synthctic fibres or strips or materials,

18, To carry on business as manulacturers, producers, dealers, importers, exporters, stockists, agents. brokers. traders,
retailers of all kinds of paper and packages, board, sheets, packing materials, stationery goods and articles made fully or
parlly of paper for domestic, houschold, educational, commercial, industrial, Government or public
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use and to own, acquire, take on lease, rent, hire, purchase, build, construct, develop or arange land, building, godown, shops,
plant, machinery, equipments, stores or stocks, or services required in connection with ot relation to any of the forgoing
business.

19, To carry on business as agenls, importers, exporters, dealers, traders, sloclusts, broken, buyers, sellers, manufacturers,
repaiters, assemblers ot hirers of plants, machinery, equipments, machine tools, spparatus comporient parts, fittings, imptcments,
accessories or raw materials required by workshops, transpotters, railways ot for agricultural, plantations, handling, excavation,
domestic, fabrication or irrigation purposes and to acquire, construct, hire, decorate, maintain or own land, workshops,
factories shops, show rooms, office, rights or agencies required for of in connection with any such business.

20, To carry on business as advisors and/or consultants on matters and problems selating to the industries, administration,
management, organisation, accountancy, costing, financial, marketing, import, export, commercial or economic activities,
Tabour, statistical organisation, methods, quality control and data processing, technical ‘Know-How', operation, manufacture,
production, storage, distribution, sale and purchase of goods, property and other activities of and in relation to any business,
trade, commerce, industry, mine, agriculture, housing or yeal esiate and upon the means, methods and procedure for the
cstablishment, construction, development, improvement end expansion of business, trade, commerce, industry, agriculture,
building, real estates, plant or machineries and all systems, methods, techniqnes; precesses, principles in refation to the
forcgoing and 1o carry on business of rendering services on any one or more oforesaid matters to any persen, firm, company,
trust, association, institution, society, body corporate, govemment or government department, public or local authority or
any other organisalion whaisoever, to act as intcrmediaries in the introduction of collaborators, scllers, purchasers, partners,
tenanls, agents, consumers, and employces. :

21. To manage tand, building, and othier prepertics whether belonging to the Company ot not, and to collect rents and
income, and to supply tenants and occupiers and cther refreshments, attendance, light, waihng rooms, rcadmg rooms, macting
rooms, electric conveniences and other advantages.

22. To carry on busincss as traders, experters, agents, representatives, dealers, producers, stockists, imporlers or
distributors of tea, coffee, jute and jute poods, texiile, cotion, cellulosic or synthetic fibre, silk, yam, wool and woolen goods,
handicrafts, marble and other stones, steel, plastic, rubber, chemicals, engineering goods, metals, minerals, electronic, cloth,

dresses, garments, transport vehicles, food products, books, reading and educative materials, paper and paper products,
tabacco and tobacco products.

23. To guarantec the payment of the money, unsecured or secured by or payable under or in respect of bonds, debentuies,
contract, mortgages, charges, obligations and other securities of any company or of any Authority Central, State, Municipal,

Jocal ar otherwise, or of any person whomsoever, whether incorporated or not and generally to tronsact all kinds of gearantee
business,

24, To undertake power generation for the maziufacturing process and 1o Jease or hire or otherwise acquire and io instal!
such equipments as may be necessary in connection with such operation,

{iv) The liability of the members is limited,

V. The Authorised Share Capital of the Company is Rs. 18.50 Crores (Rupees Eighteen
Crores and Fifty Lacs) only divided into 1,85,00,000 Equity Shares of Rs. 10/- each
with power to increase or reduce the same in accordance with the provisions of the
Companies Act, 1956,
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We, the several persons whose name and addresses are subscribed, are desirous of being formed into 8 Company
in pursvance of these Memorandum of Association, and we respectively, agree to lake the number of shares
in the Capital of the Company set opposite to our respeclive names. !

Names, Addresses, Number of Equity Names, Addresscs
Description & Occupation Shares taken by Description & Occupation
of Subscribers each Subscriber - of Witness
GOVIND RAM BANKA 25
24, Ballygunge Park Road : I {Twenty five)
Calcuita 700 019
Service
LAKHI PRASAD SARAQGI] 25
170, Chitlaranjan Avenue (Twenty five)
Calcutta 700 007 :
Service
Witness to all -
signatories
ASHOK KUMAR NANGALIA 25 KRISHAN KUMAR PATODIA
C/o. Reliance Jute Mills (Twenty five) 50, Pathuria Ghat Street
P, 0. Bhatpara 743 123 Calcutta 700 006
Dist. 24 Parganas (W.B.) Service
Service
RAMESH KUMAR KAJARIA ‘25
P-221,CIT Road {Twenty live)
Scheme No. VIIM
Calcutta 700 054
Scrvice
Total Shares taken 100
(One hundred)

Calcutta, dated 4th day of Qciober, 1991
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(The Companies Act, 1956)

COMPANY LIMITED BY SHARES

Articles of Association
of . .
KANCO ENTERPRISES LIMITED

I PRELIMINARY

I The regulations contzined in Table A in Schedule I of the Compantes Act 1956, shall not apply.
2, In thesc Articles : '

Unless the context otherwise requires :- _

(i) The company or this company means - “Kanco Enterprises Limited”. ¢

(if) The words or expression contained in these Arlicles shall bear the satne meaning as in the Act.

(ifi) “The Act” means the Companies Act, 1956 or any statutory modification thereof and “Scction”
shall mean a Section of the said Act. ’

(iv)  “The Board" means the Board of Direclors for the time being of the Company,

(v)  “The Seal” means the Common Seal of the Company,

(viy  “Office” means the registered Office of the Company,

(vii) Words importing singular number shall include plural and vice versa and words importing the masculine
gender shall include females and the words impotting persons shall include body comporate.

(viii) “Month™ and “Year" means a calendar month and a calendar year respectively,

{ix)  Expressions referring to “writing” shall be construed as including references to printing, lithograph,

~ photography and other modes of representing or reproducing words in g visible form.

(x)  “The Register” means the Register of Members kept pursuant (o the Act and the Regisicr of tencficial
Owners pursuant to the Depositories Act, 1996 as amended from time to time, in case of sharcs held by &
depository.

{xi)  “Depositories Act” means the Depositories Acl, 1996 and shall include any élatutory modificalion, altcralion
or re-enactment for the time being in force,

(xii) “Beneficial Owner” shall bave the same meaning assigned to it under Section 2()(a) of the Depositorics

: Act,

(xitl) “Depository” means a Depository defined under Section 2(f)(a) of the Depositoies Acl.

(xiv) “Members” means the subscribers to the Memorandum of Association and duly regisiered sharcholders
from time to time of the Company and shall include in case of shares held by a depository, the Beneficial
Owners whose names are recorded as such with the Depository.

{(xv)  “Debenturcholders™ means the duly registered holders from time 1o time of the Debentures of the Company
and shall include in case of debentures held by a Depository, the Beneficial Owners whose names arc
recorded as such with the Depository. '

II CAPITAL

1 The Authorised Share Capital of the Compaﬁy shall be such amount and be divided inlo such shares as may
from time to time be provided wnder clause No. ¥ of the Memorandum of Association of the Company.

4. The 'C:ompany shall have the power to increase or reduce the capital for the lime being of the company and
to divide the shares in lhé capital into several classes with rights, privileges or conditions as may be determined. The

- Company may issue preference shares which shall, or at the option of the company shall be, liable to be redeemed.
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4(a) The Company shall have the power to issue Equity S}mr‘é with.voting rights and also with differential rights as to
dividends, voting or otherwise in sccordance with the applicable provisions of the Comp_nni'u Act and any amendments made
therein,

Il SHARES

s. The shares shall be under the control of the Board who subject to the provisions of the Act may classify, allot or
otherwise dispose of the same to such persons on such terms and conditions and cither at a premivm or at par or at a discount
2nd at such time a5 the board thinks fit and with full power to call for the allotment of any share either at par or at premium
or at a discount and for such time and for such consideration as the Directors mey think fit, provided that no option or right
to call shall be given to any person except with the sanction of the Company in gencral mecting. :

5(a) Issue of Sweat Equity Shares

The Company shall have power to issue Sweat Equity Shares in accordance with the provisions of Sec 79A and

other applicable provisions of the Act and regulations made by the Securities and Exchange Board of India in this

regard.
3(b) Dematerialisc, Remateriatisc Securities, Numbering of Shares ;

i) Notwithstanding anything contained in these Asticles, the Shareholders/debentureholders of Company thaft

' be entitled to dematerialise and rematerialise their existing shares, debentures other securities, held in the
physical form and dematerialised form respectively and the Company shall offer fresh shares, debentures
and other securities for subscription in a dematerialised fonn pursuant to the Depositories Act. »

i) The Shares in the copital shall be numbered progressively according to their several denominations provided
that the provisions relating to progressive numbedring stiafl not apply fo the shares of the Company which
are dematerialised or may be dematerialised in future of issued in future dematerialised form, Evety forfcited
or surrendered shace shall continue to bear the number by which the same was originally distinpuished.

iif}  Every person subscribing to shares, debentures or other securities offered by the Company shalt have the
option to receive such shares, debentures or securities in physical form or to hold the same with a depository
in dematerialised form. Such a person who is Beneficial Owmer of the securities can at any time opt out of
a depository, if permitted, in the manner provided by law and the Company shall in the manner and within
the time prescribed issue to the Beneficia! Owner the required certificates in physical form at a fee of
Rs. 100/- per certificate in case the single certificate is not for the market lot of 50 Shares, subject to discretion
of the Board to waive the said fee,

iv) Incase of transfer of shares, debentures and other marketable securitics, where the Company has nol issucd
any certificate and where such shares, debentures, or securities, arc being held in an electronic and fungible
form by a Depository, the provisions of the Depositeries Act shalt apply.

v) If the shares of Beneficial Owner are held with a Depository, the Company shall inform such Depository,
the details of allotment of any security in dematerialised form to such Beneficial Owner, and on receipt of
the information, the Depository shall enter in its records the name of the allottee 83 the Bencficial Owner
of the security,

i) A Depository shall be deemed to be the registered owner of the securities, However the Depository as the
registered owner of the securities, shall not have any voting rights in respect of the sccuritics hold by it,

. Such voting rights shall be vested with the Beneficial Owner of the shases,

vii)  Beneficial Owner shall be deemed as absolute owner, Save as herein otherwise provided, Company shal!
be entitled to treat persons whose names appear as the Beneficial Owner of shares and/or debentures and
other securities, in the records of the Depository as the absolute owner thereof as regards receipt of dividends
o bonus shares, inléfest!premium'on debentures and other securities and repayment thereof or for service
of notices and all or any other matters conceming the Company and accordingly the Company shall not
(except as ordered by a court of competent jurisdiction or as requircd by law) be bound to recognise any
equitable, contingent or other claim or interest in such shares, debentures or other securitics as the case may
be, on the part of any other person whether or not it shali have express or implicd notice thereof,

IV PAYMENT OF COMMISSION & BROKERAGE

6. {n The company may exercise the powers of paying commissions conlerred by Section 76, provided

)



that the rate per cent, or the amount of the Commisizon paid or agreed to be paid shall be disclosed
in the manner required by the section, '

(2)  Subject to the provisions of the Section 76 of the Act, the rate of the commission shall not exceed
the rate of five percent of the price at which the shares in respect where-of the same is paid are issued
or an amount equal to five percent of such price, as the case may be, and in case of debentures two
and half percent of the price at which debentures are issued.

(3)  Thecommission may be satisfied by the paymentof cash or the allotment of fully or partly paid shares
or debentures or parily in one way and partly the other.

(4}  The company may also pay such brokerage as may be lawful on any issue of shares or debentures.

Y TRUSTS NOT RECOGNISED

7. Except ag required by law, no person shall be recognised by the company as holding any shares upon any
trust, and the company shall not be bound by, or be compelied in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in amy share, or any interest in any fractional part of a
share, or except onty as by these regulations or by law otherwise provided any other rights in respect of any share
except an absolute-tight 10 the entirety thereof in the registered holder. )

VI MODIFICATION OF RIGHTS

8. () If at any time the share capital is divided into different classes of shares, the rights attached to any
' class (unless otherwise provided by the terms of issue of the shares of the class) may, subject to the
provisions of section 106 and 107 and whether or not the company is being wound up, be varied with
the consent in writing of the holders of three-fourths of the issued shares of that class, or with jhe
sanction of the special resolution passed at a scparate meeting of the holders of the shares of that

class.

(2) in every such separate mecting, the provisions, of these Articles relating to general meeting shall
mutatis mutandis apply, but so that the necessary quorum shall be two person at least holding or.
representing by proxy one third of the issued shares of the class in question.

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

VII SHARE CERTIFICATE

10. The certificate of title o sharcs shall be issued within three months after allotment (or within such other
period as the conditions of the issue shall provide) or within one month after the application for the registration of
transfer is received under the seal of the Company signed by twe Directors and the Secretary or some other person
appointed by the Directors, subject to such rules and regulations as may be prescribed by faw from time to time.

1. (1}  Every person whose name is entered as a member in the Register of members shall be entitled 10
reccive within three months after alloument or within one month after the application for the
registration of transfer (or within such other period as the conditions of issue shall provide) :

{a) one ceriificale for all his shares without payment.
or

(b) several certilicates, each for one or more of hiz shares upon payment of one rupee for every
certificate after the first,

(c) several certificales to one member as directed by the Stock Eu;t;mge fmm ume to time without
any payment where the shares of the Company asc listed ; :

(2}  EBverycertificate shall beunder lhe seal and shall specify the shares to which it relates and theamount
paid up thercon.

(3 T respect of any sharc or shares held jointly by several persons, the Company shall not be bound to
issue more than one cerlificate and delivery of certificate for a shard to one of several joint holders
shall be sufficiént delivery to all such hoiders.

12. The certificate of shase registered in the names of 1wo or more persons shal! be delivered to the person first
named in the register.
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i3, If any certificate be old, decrepit, worn-out, torn or defaced or where the cages on its reverse side for
recording transfers have been fully utilized, then upon surrender thereof to the Company, the Board shall order the
same {0 be cancelled and issue a new certificate in lieu thereof without any payment, If any certificate be lost or
destroyed, then upon proof of such loss or destruction to the satisfaction of the Board and on such indemnity and
payment of out-of pocket expenses incurred by the Compeny in investigating evidence, as tho Board think fit, a now
certificate in licu thereof shall be given to the person entitied 1o such lost or destroyed certificate on afee of one rupee
for each certificate or such smaller fee as the Board may determine.

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

13(A) Issue of Certificates to Beneficial Owners of shares/debentures/other securities :

Notwithstanding anything contained in these Articles, certificate, if required, for dematerialised share, debenlure and
any other security shall be issued in the name of the Depository and all the provisions contained in this Article in
respect of member/debénture holder of the Company shall muratis mutandis apply to the Depository as if it were a
member/debenture holder/security holder excepting that and notwithstanding that the Depository shall have been
registered as the holder of a dematerialised share, debenture and any other security, the person who is the Beneficial
Owner of such shares, debentures and other securities shall be entitled to all the rights available 1o the regisicred
sharc, debentures and other securities in the Company as sct out in other provisions of thesc Arlicles,

VIII CALLS

. 14. ' The Board may, from time to time, make such calls on uniform basis, as it thinks fit, upon the members in
respect of all moneys-unpaid on the shares (whelher on account of the nominal value of the shares or by way of
premium} held by them and not by conditions of allotments thereof made payable at fixed time and each such member
shall pay the amount of every call so made on him to the person and at the time and place appointed by the Board,
A call may be made payable by instalments.

15. The joint hoiders of shares scverally as well as jointly be liable for the pa;lfment of all instalments and calls
due in respect of such shares.

16, 1)) A call be deemed to have been made at the time when the resolution of the Board authorising such
call was passed unless the same is expressly made effective on any other date under such resolution.

{2) Not less than 14 days’ notice of any call shall be given specifying the plaée and time of payment and
to whom such cali shall be paid ; provided that Board may, subject to Section 91 of the Act, by notice
in writing to a member, revoke the call or extend the time for payment thereof.

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

18, 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 shall have been made or the
instalment shall be due, shall pay interest for the same at the rate of 9 (nine} percent per annum (or at such
other rate as the Board may determine) from the day appoinied for the payment thereof to the time of actual
payment but the Board shall be at liberty to waive payment of the interest wholly or in part.

19. The Board may receive from any member willing to advance the same, all or any part of the money due upon
the shares held by him beyond the sums actually called for, and upon the money so paid in advance, or so
much thereof, as from lime to time exceeds the amout of the calls then made upon the shares in respect of
which such advance has been made and the Company may pay interest at such rate not exceeding nine (%)
percent per annum or as the member paying such sum in advance and the Directors agree upon. Money so
paid in excess of the amount of calls shall not rank for cividends or participate in profits. Money so paid in
excess of the amount of calls untif appropriated towards satisfaction of any call shall be treated as advance
to the Company and not a part of capital and shall be repayable at any time if the Directors so decide.

IX FORFEITURE

20. if any member (ails to pay the whole or any part of any call, or instalment or any moncy due in respect of
any shares cither by way of principal or interest on or before the day appointed for the payment of the same the
Directors may at any time thereafter during such lime as the call or instalment or other money remain unpaid serve
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anotice on such member or on the persons (if any) entitied to the share by transmission requiriag him to pay the same

together with-any interest that may have accrucd and alf the expenses that may haye been incurred by the Company

by reason of such non-payment. ‘ : o X .

21, Thenotice shall name 2 day (not being less than 14 days from the date of notice) and a place 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 share in respect of which such call was

made or instalment is payable will be liable to be forfeited.

22.  Iftherequirements of any such notice as aforesaid are not complied with, any shates in respect of which such
notice has been given may at any time thereafter, before payment of call or instalment, intetest and expenses due in
respect thereof, be forfeited by a resolution of the Board to that effect and the forfeiture shall be recorded in the
Director's Minute Book. Such forfeiture shall include all dividends declared in respect of the forfeited shares and not
" actually paid before the forfeiture.

23. - When any shares shall have been so forfeited notice of the resolution shall be given to the member in whose
pame it stood immediately prior to the forfeiture and entry of the forfeituce with date thereof shall forthwith be made
in the register of the members. )

24. Any share so forfeited shall be decmicd Lo be the property of the company and the Dircctors may sell, re-allot
or otherwise dispose of the same in such manner as they think fit. The Board may, at any time before any share so
forfeited shall have been sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon such conditions
as it think fit.-- & | : .

25, Any member whose shares have been forfeited shall cease to be a member of the'Company in respect of the
forfeited shares, but shall notwithstanding the forfeiture remain liable to pay to the Company all calls, instalments,
interests, and expenses owing upon or in respect of such shares at the date of the forfeiture, together with interest
thereon from the time of forfeiture until payment at the rate of nine (9) per cent per annum and the Directors may
enforce thereon, if they think fit, .

26, The forfeiture of a share shall involve the extinction of all interest in and also of all clai ms,:dfqihands and
rights against the Company inrespect of the share, and all other rights incidental tothe share, except only such of these
rights as by the Articles are expressly saved. o

27. A duly certified declaration in writing that the declarant is a Director of the Company and that certain shares
in the Company have duly been forfeited on a date stated in the declaration shail be conclusive evidence 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 saie or disposition thereof shall constitute a good
title to such shares and the person 10 whom the shares are sold shall be regisiered as holder thereof and shall not be
bound to see the application of the purchase moncy, not shall his title to such shares be effected by any irregularity or
invalidity in the procceding in reference 1o such forfeilure, sale or disposition.

X LIEN ON SHARES

28. The Company shall have first and paramount lien upon all the shares (other than fully paid-up shares)
regisicred in the name of each member (whether solely or jointly with others) and upon the proceeds of saie thereof
for al) moneys (whether presently payable or not) called or payable at a fixed time in respect of such shares and no
equitable interest in any share shall be created except upon the footing and condition that Article 7 hereof will have
full effect. And such lien shall extend toall dividend and Bonuses from time to time declared in respect of such shares,
Unless otherwise agreed, the registration of a transfer of shares shail operate as a waiver of the Company ‘s lien if any,
on such shares. The Directors may at any time declare any Shares wholly or in part to be exempt from the provisions

ol this Clause.

29, No member shall cxercise any voting right in respect of any shares registered in his names on which any calls
orother sum, presently payable by him, have not been paid or in regard to which the Company has exercised any tight
of lien. ’

30. The company may sell, in such manner as the Board thinks fit, any shares on which the company has a lien.
Provided that no sale shall be made - ) '

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

(b} Unti! the expiration of fourteen days after a notice in writing stating and demanding payment of such part

of the amount in respect of which the lien exists and is presenily payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death or insolvency.

. The net proceeds of any such sale shall be applied in or towards satisfaction of the debts, liabilitics or
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engagements of such member, his exccutors, administrators or represontatives, and the residue, if any, shall subject
to & like lien for sums not presently payable as existed upon the shares before the sale, be paid to the persons eatitled
* 10 the shares at the date of the sale. 1 :

32, Upon any sale after forfeiture or for enforcing lien in purported exercise of the powers hereinbefore given,
the Directors may cause, the purchaser’s name 1o be entered in the register of members in respect of the share soid,

“‘and the purchaser shall not be bound to see to the regularity of the proceedings, nor to the spplication 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 be in damages only.

XI TRANSFER

33."  Saveas provided in Section 108 of the Act, no transfer of shares in or debentures of the Company 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 cestificate
is in existence, the Letter of Allotment of the Shares. The instrument of transfer of any shares in or debentures of the
company, shall specify the name, father's/husband's name, address, occupation, nationality of the transferee, The
Transferor shall be deemed to remain the holder of such shares until the name of the transferee is entered in the
Register of members. Each signature to such transfer shall be dul y altested by the signature of one witness who shall
add his address. :

34, Applicationfor the registration of the transfer of shares may be made either by the transferor or the transferee.
Where such application is made by the transferor and relates 10 a partly paid share, no regjstration shatl be effected
unless the Company gives notice of the applicalion 10 the transferee, in the manner prescribed by Section 110 of the
Act, Subject to the provisions of Articles hereof, if the transferee makes no objection within two weeks from the date
of receipt of the notice, the Company shall enter in the register of member the name of the transferee in the same
manner and subject (o the same conditions as if the application for registration was made by the transferec.

3s. Beforeregistering any transfer tendered for registration the Com pany may, if itthinks fit, give notice by leiter
posted in the ordinary course to the registered holder, that such transfer deed has been lodged and that unless objection
is made the transfer will be registered and if such registered holder fails to lodge an objection in wri ting at the office
of the company within terr days from the posting of such notice to him he shall be deemed to have admitted the validity
of the said transfer. Where no nolice is received by the registered holder the Company shall be deemed to have decided
not to give notice and in any event the non-receipt by the registered holder of any nolice shall not entitie him to make
any claim of any kind against the Company or the Board in respect of such non-receipt.

3o. Neither the Company nor its Board shall incur any liability for registering or effecting a transfer of shares
apparently made by competent parties, although the same may by reason of any fraud or other cause not known (o
the company or its Board, be legally inoperative or insufficicnt to pass the properly in the shares or debenturcs
proposed or proposed to be trausferred 5 and although the transfer may, as between the translferor and transferee, be
liable to be set aside and notwithslanding that the Company may have notice that such instrument of transfer was
signed or executed and delivered by the transferor in blank as to the name of the transferee or the particular of the
shares transferred, or otherwisc in a defective manner. In every such case the person registered as transferee, his
exccutors, administrators or assigns alone shall be entitied to be recognised as the holder of such share or debentures
and the previous holder of such share cr debentures shall, so far as the Company is concerned, be deemed to have
transferred his whole title thereto,

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

-38. Every instrument of transfer shall be left at the office for registration, accompanied by the certificate of the
shares or if no such certificate is in existence, by the Letter of Allotment of the shares to be transferred and such other
cvidence as the Board may require to prove the tille of the transferor or his right to transfer the shares, and upon
payment of the proper fee to the Company, the transferee shall (subject to the right of the Board to decline to register
hereinafier mentioned) be registered as a member in respect of such shares, The Board may waive the production of
any certificate upon evidence satisfactory 10 it of its loss or destructipn,

39, All instruments of ransfer which shall be registered shall be retained by the Company, but any instrument
of transfer which the Board may decline 10 register shall be returned to the person depositing the same.

40, (1) The Board may decline to recognise any instrument of transfer if -

(a) the instrument of transfer is not accompanied by the instrument of the shares to which it relates, and
such other evidence as the Board may reasonably require 10 show the right of the ransferor ;

{b) the instrument of transfer is in respect of more than ‘one class of share ; or
(c) it is for transfer of any partly paid share or any share on which the Company has a lien.
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Provided the registration of & transfer shall not be refused on the ground of the transferor being either
alone or jointly with any other person or person indebted to the company on any account what-so-
ever except a lien on shares. :

(d)  itisfor transfer of less than 50 (fifty) Equity Shares of the Company, provided, however this will
not apply 10 < '
(i)  atransfer of equity shares made in pursuance of any Statutory provision or an order of a Couny
of Law;

(ii)  the transfer of the entire Equity Shares by an existing Equity Shareholder holding less than 50
(Fifty) Equity Shares by a single transfer to a single or joint names ;

(i) the transfor of the entire Equity Shares of an existing Equity Shareholder holding less than 50
(Fifty) Equity Shares on one or more transferees whose holding in the Company will notbeless
than 50 (Fifty) Equity Shares each, after the said transfer ;

{iv) the transfer of not less than 50 (Fifty) Equity Shares in the aggregate in favour of the same
transferee in two or more transfer deeds submitted together within which one or more relates
to transfer of less than 50 (Fifty) Equity Shares.

- 4. The registration of transfers may be suspended after giving due nolice at such times and for such periods as
the Board may from time (0 time determine :

Provided that such registration shall not be suspended for more than forty-five days in any year, and not exceeding
Uity days at any one time. ”

42, Shares in the company shall be transferred in the form for the time being prescribed uader the rules framed
under the Act. No fee will be charged for registration of transfer, grant of probate, letter of administration, power of
attorney, Certificate of death or marriage or similar other documents.

XII TRANSMISSION

43, The exccutors or administrators or the holder of succession certificate in respect of shares of a deceased
member (not being one or several joint holders) shall be the only persons whom the Company shall recognise as
having any title (o the shares registered in the name of such member and, in case of the death of any one or more of
the joint-holder of any registered shares, the survivors shall be the only persons recognised by the company as having
any title to orinterest in such shares,but nothing herein contained shall be taken to release the estate of deceased joint
holder from any liability on shares held by him jointly wich any other person. Before recognising any executor or
administrator or legal heir the Board may require him to obtain a grant of probaie or letter of administration or
succession certificate or other legal representation as the case may be, from competent Court ;

Provided nevertheless that in any case where (he Board in its absolute discretion think fit jt may dispense with
production of probate or leiter of administration or a succession cenificate or such other legal representation vpon
such terms as to indemnify the Company or otherwise as the Board may consider desirable,

- Provided also that the holder of a succession certificate shall not be entitled to receive any dividend already declared
but not paid to the deceased member unless the succession certificate declares that the holder thereof is entitled to
receive such dividends,

44, Any person becoming entitled to a share in consequence of the death, lunacy or insolvency of a member may,
" upon producing such evidence of his title as the Board thinks sufficient, be registered as a member in respect of such
shares ; or may, subject to the regulations as to transfer herein before contained, transfer such shares,

45, A person becoming entitied o a share by reason of the death or involvency of the holder shall be entitled to
the same dividends and other advantages to which he would be entitled if he were the regisiered holder of the share,
except that he shall not, before being registered as a member in respect of the share, be entitied in respect of il to
‘exercise any right conferred by membership in relation to meetings of the company,

Provided hat the Board may, atany lime, give notice requiring any such person to elect, either (o 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, '

46. . If the person so becoming entitled lo shares under preceeding Articles shall elect to be registered himsclf,
he shall deliver or send to the Company a notice in writing signed by him stating that he so elects. If he shall elect
to transfer the shares to some other person he shall execute an instrument of transfer in accordance with the provisions
of these Article relating to the transfer of shares. All the limitations, restrictions and provisions or these Articles
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relating to the right of transfer and the reguslrann of transfers of sharcs shall berapplicable to any such notice or
transfer as aforesaid.

46(A) Notification by Nominees

Any person who is a nominee by virlue of the provisions of Section 109A of the Act, upon production of such
evidence, as may be required by the Board, elect either :

{a)  tobe registered himself as holderof the shares, debentures or other securities or deposits as the case
may be, or,

{b) to make such transfer of shares or debentures, as the deceased sharcholder or debenture holder, as
the case may be could have made, Such nominees shall give to the Company, a notice in writing,
signed by him giving the details as prescribed and accompanied with the death certificate of the
deceased shareholder or debenture holder or deposit holder as the case may be. The Board may atany
time give notice requiring any such person to elect either to be registered as holder himself or to
transfer the shares or debentures, if the notice is not complied with within ninety days of its service
or such other duration as the Board may decide, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the shares or debentures, until the notice
has been duly complied with,

46(B) Applicability of Depositories Act

Nothing contained in Section 108 of the Act or the provisions contained in thesc Articles of Association shall apply
to the transfer of shares, debentures or other securitics effected by the transferor or transferee, both of whom are
" entered as Beneficial Owners in the record of the Depository, provided that in respect of the shares, debentures and
other securities held by the Depository on behalf of a Beneficial Oswner, Section 153, 153A, 153B, 187B and 187C

of the Act, shall not apply.

47, The Articles providing for the transfer and transmission of shares, shall mutatis mutandis apply o transfer
and wransmissiens of Debentures of the Company.

X111 ALTERATION IN-CAPITAL

48. The Company in General Meeting by ordinary resolution may - N
(a) Increase ils authorised share capital by such amount as it thinks cxpedlenl by creating new shares,

[to)] Consolidate and divide all or any or its share capital into shares of larger amount than jts existing
shares.

(c} 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 capital by the amount of the shares so
cancelled,

(d) Subdivide its shares, or any of them into shares of smaller amount than is fixed by the Memorandumn
of Association subject to the provisions of Section 94 (1)(d) of the Act.
(¢)  reducc its capital in any manner authorised by Section 100 to 105 of the Act.

The powers confcrred by this Article may be exercised by an ordinary resolution, except in the case  of reduction of
capital when the exercise of (he power in that behalf shiall be by a special resolution. The Company shall give due
notice 1o the Registrar of any such alteration in capital.

Xiv STOCKS
49, “‘Ihe Com pan y'in General Mceting may convert any paid up shares into stock and re-convert any stock into
paid up shares of any denominations. '
50. When any share has been converted into stock the several holders of such stock may, thenceforth, transfer

their respective interests therein or any part, of such interests in the same manner, and subject to the same regulations,
as would have applied 1o the transfer of the shares from which the stock arose or as near thereto as circumstances
would admit. THe Board may, from time to time, fix the minimum amount of stock transferable, and restrict of forbid
the transfer of fractions of that minimum.

5L "The holders of stock shall, according to the amount of the stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at meetings of the company, and other matters, as if they held the shares
from which the stock arose, but no such privilege or advantage {cxcept participation in the dividend and profits of
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the Company) shall be conferred by any such part of stock as would not, if existing in shares, have conferred thall
- privilege or advantage. : _

52, Such of the Articles of the company (other than those relating to share warrants), as are applicable to paid-

up shares shali apply to stock and the words “share” and “share-holder” therein shall include * Stock” and “Stock-

holder” respectively,

XV SHARE WARRANTS

53,  TheCompany may issue share warrants subject to, and in accordance with, the provisions of section 114 and
115 of the Act ; and accordingly the Board may in its discretion, with respect of any share which is fuly paid-up, on
application in writing signed by the person registered as holder of the share, and authenticated by such evidence (if
any) of the share, and the amount of the stamp duty on the warrant and such fee as the Board may from time to time
require, issue a share warrant.

54. (1} The bearer of a share warrant may at any time deposit the warrant at the office of the company, and
so long as the warrant remaing so deposited, the depositor shall have the same right of sigaing a
requisition for calling a meeting of the Company, and of attending, and voting and exercising the
other privileges of a member at any meeting held after the expiry of two clear days from the time of
deposit, as if his name were inserted in the register of member as the holder of the shares included

“in the deposited warrant.
(2)  Not more than ane person shal! be recognised as depositor of the share warrant,
(3)  The company shall, on two days’ written notice, return the deposited share warrant to depositor,

55. (1)  Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant, sign
arequisition for calling a meeting of the company, or atiend or vote or exercise any other privilege
of a member at a meeling of the company, or be entitled to receive any notice from the company.

(2) The bearer of a share warrant shall be entitled in all other respecis to the same privileges and
advantages as if he were named in the register of members as the holder of the share included in the
warrant, and he shall be member of the company.

56. The Board may, from time to time, make rules as to the terms of which (if it shali think fit) a new share warrant
or coupon may be issued by way of renewal in case of defacement, loss or destruction.

XVI GENERAL MEETINGS

57, (1)  The Company shall hold statutory meeting and annual general meetings as provided under section
165 and 166 of the Act, .

{2) All general meetings other than annual general meeting shall be called extra-ordinary gencral
meelings.
58. 4] The Board may, whenever it thinks {it, call an extra-ordinary general mceiing.

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

XVIl PROCEEDINGS AT GENERAL Méff.')TlNGS

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

(2)  Save as herein otherwise provided, five members present in person shall be a quorum.
60, The Chairman, if any, of the Board shall preside as Chairman at every general meeting of the Company.

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

62, If at any miceting no director is willing to act as Chairman or if no director is present within fifieen minetes
after the time appointed for holding the mecting, the members present shall choose one of their members 1o be the
Chairmaun of the meeting.
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63. (1)  The Chairman may, with the consent of any' meeting at which a quorum is present, and shall, if so
directed by the mecting, adjourn the meeting from time to time and from place to place.

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

(3)  When ameeting is adjourned for thirty days or more, notice of the ad_}oumed meeting shall bc given
as in the case of an original meeting.

(4)  Saveasaforesaid, it shall not be necessary to give any notice of an adjournment or of the business
to be 1ransacted at an ndjourned meeting.

64, In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of the meeting at
which the show of hands takes place, or at which the poll is demanded shall be entitled to a second or casting vote.

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

XVHl VOTES OF MEMBERS ’

G6. Subject to any rights or restrictions lor the time being attached to any class or classes of shares :-
(a) on ashow of hands, every member present in person shall have one vote; and

(b} on apoil, the voting rights of members shall be as laid down in section 87.

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

For this purpose, seniority shall be delermined by the order in which the names stand in the register of members.

68. A member of unsound mind, or in respect of whom an order has been made by any Court having iurisdiction
in lunacy, may vole whether on a show of hands or on a poll, by his committee or other legal guardian, and any such
committee or guardian may or a poll vote by proxy,

69, No member shall be entitled to vote at any general meeting unless ali calls or other sums presently payable
by him in respect of shares in the comnpany have been paid. -

70. (1}  No objection shall be rajsed 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 disaliowed at such
meeling shall be valid for all purposes,

(2} Any such objection n{adc in due lime shall be referred to the Chairman of the meeting, whose
decision shali be fin;] and conclusive.

", The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially cértified copy of that power or authority, shall be deposited at the registered office of the
company not less than 48 hours before 1he time for holding the mecting or adjourned meeting at which the person
named in the insirument proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed
for the taking of the poli, and in default the instrument of proxy shali not be treated as valid.

72. An insirument appoihling a proxy shall be in either of the forms in Schedule IX to the Act or a form as near -
thereto as circumstances permit.

73 A vote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the
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previous death or in.éani1y of the principal or the revocation of the proxy or of the authority under which the proxy
was executed, or the transfer of the shares in respect of which the proxy is given,

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

. - XIX DIRECTORS

74, The persons hercinafter named are' the Dircctors of the Company at the time of adoption of these
 articles: '

1. Sri U Kanoria
2. 8ri A Doshi

.3, Sri R K Kajaria
4. Sri D Arya

75. Unless otherwise detecmined by the Company in a Generat Meeting, the number of Directors shail not be
less than three and more than twelve. v

76. The Directors of the Company are not required to hold any share in the Company as qualification shares.

. (1)  BEach Dircctor shall be entitled to receive out of the funds of the Company for his sesvices in attend- '
ing meetings of the Board or a committee of the Board, a fee not exceeding maximum permissibie
amount per meeling of the Board or a Committee of the Board attended by him in accordance with
the limits as specified in Rule 10B of the Companies (Central Government) General Rules and
Forms, 1956, or any change. in it from time to time and in additon, subject to the provisions of
Section 309, alt the Directors may receive a commission upto three percent (3%) on the net profits
of the company as computed under the provisions of the Companies Act, 1956, and such commis-

. sion shall be divided amongst them equally or as the Directors may determine. The Directors may
waive o reduce their fee for any meeting or period.

(2)  Any Director performing extra services or making any special exertion for any of the purposes of
: the company or who is a managing or whole time director, may be paid such fixed sum of remunera-
tion either by way of monthly payment or at a specified percentage of profit or in any other manner

as the Company may dctermine, subject 1o the provisions of the Act.

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

(4)  In addition to the remuneraton payable to them in pursuance of the Articles the directors may be
paid all travelling, hotel and other expenses properly incurred by them - '

(a) in attending and returning from meetings of the Board of Directors or any committee thereof
- or general meetings of the company;

or

(b) in connecton with the business of the company.
78. The Board may pay all expenses incurred in registering the company,

9. The cbmpany may exercise the powers conferred on it by sections 157 and 158 with regard to the keeping
of a foreign register; and the Board may (subject to the provisions of those sections) make and vary such regulatons
as it may think {it respecting the keeping of any such register.
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80. °  All cheques, promissory notes, drafts, hundies, bills of exchange and other negotiable instruments, and alf
receipls for moneys paid to the company shali be signed, drawn, accepted, endorsed, or otherwise, executed, as the
case may be by the Managing Director or by such person and in such manner as the Company in General Meeting or
the Board shatl from time to time by resolution determine. E '

81. Every Director present at any meeting of the Board or of a committee thereof shail sign his name in a book
to be kept for the purpose. ' ' . :

82, (1) _ The Board shall have power at any tite, and from time to m{e. to appeint a person as an additional
. ditector, provided the number of the directors and additional direciors together shall not at any time
exceed the maximum strength fixed for the Board by the articles.

()] Such .ncggpn shall bold office only upto the date of the next annual general meeting of the company
but shall be e!igb[n;_ for appointment by the company as a director at that meeting subject to the
provisions of the Act. '

83, (1) The Board of Directors shall also have power (o fill a casual vacancy in the Boaid. Any Director so
appbin&cr.l shall hold office only so long as the vacating Director would have held the same if no
vacancy had oceured,

' .(2)  The Board may appoint any person to act as an alternate director for a Director during the latter's
absence for a period of not {ess than three months from the State jiz witich 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 meeting and to attend and vote thereat accord-

. ingly; but he shall "ipso facto” vacate office, if and when the absent Director returns to the Stats in

- which meetings of the Board are ordinarily held or the absent Director vacatés office as a Director,

84.  Ifitis provided by any agreement, deed or other documents securing or otherwise in connection with any
loan taken by the Company or in connection with taking of any shares by any person, that any such person or persons
;shall have power to nominee a Director on the Board of Directors of the company then and in case of taking of any
such loan or shares or entering into such agreement the person or persons having such power may exercise his power
from time to time and appoint a Director accordingly, Such Director may be removed from Office at any time by the
. person of persons in whom the power under which he was appointed is vested and another Director may be ap-
pointed in his place but while holding such office he shall not be liable to retire by rotation nor hold any qualification’

shares. -
XX PROCEEDINGS OF BOARD

85 () “The Board of Directors may meet for the despatch of business, adjourn and other-wise regulate its
) © . meetings, as it thinks fit, subject to the provisions of section 285 of jhe Act.

(2) - Adirector may, and manager or secretary on the requisition of a director shall at any time, summon
" - ameeting of the Board. o ' ' '

86. (1) ‘ . Saveas otherwise expressly provided in lhc Act, questons arising at any meeling of the Board shall
‘be decided by a majority of yotes, ' '

(2)  Incase of an equality of votes, the chairman of the meeting shall have a'second or chsling_:lvo'tc', -1

87.  The continuing directors may act notwithstanding aﬁy' vacancy in the Board; bm, if and so long 2§ their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of incrcasing the number of directors to that fixed for the quorum, ot of summoning

4 general meeting of the company, but for no other purpose.

88, (1).  The Board may elect a chairman of its meetings and _determ_ihe the period for which hé i{to hold
office, - :
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(2)  If nosuch chairman is elected, or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the meeting, the directors present may choose one of their
member to be the chairman of the meeting, '

89, (1)  The Board may, subject (o the provisions of the Act, delegate any of its powei'é {0 A conmillee
consisting of such member or members of its body as it thinks fit.

(2)  Anycommittee so formed shali. in the excrcise of the powers so delegated, conform to any regula-
tions that may be imposed on it by the Board.

90. (1) A committee may elect a chairman of ils meetings.

(2)  Ifno such chaifman is elected, or if at any meeting the chairman is not present within five minutes
" after the time appointed for holding the meeting, the members present may choose one of their
members to be the chairman of the meeting.

91 (1) A commitiee may meet and adjourn as it thinks proper

{2)  Qucstions arising at any mecling of 2 coﬁuniuec shall be determined by a majority of votes of the
members present, and in case of an equality of votes, (he chairman shall have & second or casting

vole.

92, Al acts done by any meeting of the Board or of a committec thereof or by any person acting as a director, -
shall, notwithstanding that it may be afterwards discovered that there was some defect in the appointment of any one
or more of such directors or of any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was qualified to be a director.

93. Save as otherwise expressiy provided in the Act, a resolution in writing, signed by the members of the
Board or of a committee thereof, in accordance with the provisions of section 289, shall be as valid and effectual as
if it had been passed at a meeting of the Board or committee, duly convened and held. '

'XXi POWERS OF DIRECTORS

94, Subject to the provisions of the Act the control of the Companjy 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 10 exercise and
do; provided that the Board shall not exercise any power or do any act or thing which it directed or required, whether
by the Act or any.other Statute or by the Memorandum of the Company or by these Articles or otherwise, 1o be
cxercised or done by the Company in geacral Mecling,

Provided further that in exefcising any such power or doing any such act or thing, the Board shali be subjectto 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 regutations not inconsistent therewith and duly madc thereunder, including regulations made by
the company in General Meeting and no such regulation shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made, ‘ .

95. Subject to and in accordance with the provisions of the Act, the Board shall retaitrand employ such staff as
may be necessary for carrying on the business of the Company. The salary or other remuneration of such staff shall
be defrayed by the Company, and all or any of such stalf be engaged exclusively for the company or jointly with
other concerns. S -

XX1I BORROWING POWERS

96. (1)  The Board may from time lo lime at ils discre'lion.-subject to the provisions of the Act, raise or
borrow, either from the Directors or from elsewhere and secure the payment of any sum or sums of
money for the purposes of the Comnpany.
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(2)  The Board may raise or secure the repayment of such sum or sums in such manner and upon such
terms and conditons in all respects as it thinks fit, and-in particular, by the issue of bonds perpctual
or redeemable debentures or debenturestock, or any mortgage, charge or other security on the
undertaking or the whole or any part of the property of the Company (both present and future),
including its uncalled capital for the time being.

9. If any uncalled capital of the company is included in or charged by any mortgage or other security, the
Board may by instrument under the Company's seal authorise the person in whose favour such morlgage or security
is executed or any other person in trust for him to collect money in respect of calls made by the Board on members
in respect of such uncalled capital and the provisions hereinbefore contained in regard to call shall mutatis mutandis
apply to calls made under such authority; and such authority may be made exercisable either conditionally or uncon-
ditionally, either presently or contingently and either to the exclusion of the Directors power or otherwise and shall
be assignable if expressed so to be.

98. Debentures, bonds and other securilies may be made assignable, (ree {rom any equities, between the Com-
pany and the persons to whom the same may be issued.

. Subject to the provisions of the Actany debenture, bonds or other securities may be issued by the Company
at a discount, premium or. otherwise, with any special privileges as to redemption, surrender, drawings, shares,
appointment of Directors.or otherwise. Debentures and bonds with right to aliotment of or conversion into shares
shall not be issued except with the sanction of the Company in general meeting and compliance of the provisions of

the Act.
XXIII MANAGING DIRECTOR, MANAGER OR SECRETARY

100,  Subject 1o the provisons of the Companies Act, 1956 the company in general meeting or the Director may
at any time appoint one or more Directors as Managing Director or whole time Director on such remuneration, terms
and conditions as ay be decided by them or such meeting. A whole lime or Managing Director shall not be liable

to retire by rotation.
101.  Subject Lo the provisions of the Act a manager or secretary may be appointed by the Board for such term, at

such remuncration and upon such conditions as it may think fit; and any manager or secretary so appoinied may be
removed by the Board.

102. - Subject to the provisions of Section 269 and 314 of the Act a Director may be appointed as manager or
secretary.

103. A provision of the Act or these Articles requiring or authorising a thing to be done by a director and the
manager or secretary shall not be satisfied by its being done by the same person acting both as director and as, or in
‘place of the manager or secretary. : :

 XXIV THE SEAL
104, (1)  The Board shall provide for the safe custody of the seal.

.(2)  The seal of the company shall not be affixed to any instrument except by the authority of a resolu-
tion of the Board or of a committee of the Board authorised by it in that behalf, and except in the
presence of at least one director or Secretary or such other person as the Board may apppoint for the
purpose; and the director and Secrelary or other person aforesaid shall sign on every instrument to
which the seal of the company is so affixed in his presence, subject to the provisions of Article 10
hereof, in respect of share certificates.

(3)  The company may cxercise the powers conferred by section 50 with regard 10 having an official
scal for use abroad, and such powers shall be vested in the Board.
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XXV DIVIDENDS AND RESERVES

105.  The company in annual general meeting may declare dividend, but no dividend shall exceed the amount
recommended by the Board.

106.  The Board may from time to lime pay to the members such interim dividends as appear to it to be justified
by the profits of the company. .

107. (1}  Subject to the provision of the act, The Board may, before recommending any dividend, set aside
out of the profits of the company such surns as it thinks proper as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the profits of the company
may be properly applied, including provisions for meeting contingencies or for equalising divi-

~ dends; and pending such applicaton, may, at the like discretion, either be employed in the business
of the Company or be invested in such invesiment (other than shares in lhe Company) as the Board
may, from time to llme, think fit. .

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

108. (1) - " Subject to the rights of persons, if any, entitled shares with'special rights as to dividends, ali divi-
- dends shall be declared and paid according to the amounts paid or credited as paid on the shares in

 respect whereof the dividend, /s paid, but if and so long as nothing is paid upon any of the shares in

- the company, dividends mny be declared and paid according to the nominal amounts of the shares.

(2)  Noamount paid or credited as paid on a shares in advance of calls shall be treated for the purposes
of this Article as paid on the share.

(3)  Unless otherwise decided by the Board all dividends shall be apportioned.and paid proportionately
to the amounts paid or credited as-paid on the shares during any portion or portions of the period in
respect of which the dividend is paid, but if any share is issued on terms providing that it shall rank
for dividend as from 2 particular date such share shall rank for dividend accordingly.

109.  The Board may deduct from any dividend payable to any member all sums of moncy, if any prescntly
payable by him to the company on account of calis or otherwise in relation to the shares in the company.

1i0.  No unclaimed or unpaid dividend shall be forfeited by the Board and all dividends remaining unpaid shall
be dealt with in the manner as provided under Section 205A of the companies Act, 1956.

<1l (1)  Anydividend, interest or other moneys payable in cash in respect of shares may be paid by cheque
’ or warrant sent through the post directed to the registered address of the holder or in the case of
joint holders, to the registered address of that one of the joint holders who is first named on the
register of members or to such person and to such address as the holder or joint holders may in

wrltmg direct, -

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

112, Any one of two or more jomt holders of asharc may give effectual receipts for any dividends, bonuses or
other moneys payable in respect of such'share. :

113. ; Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in
the manner mentioned in the Act.

114,  Nodividend shall bear interest against the company exc'eﬂ as provided under Law.
| (22)
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XXVI ACCOUNTS

The Board shall from time 10 time determine whether and to what extent and st what times snd
places and under what conditions or regulations, the accounts and books of the Company, or any of
them, shall be open to. the inspection of members not being directors.

No member (not being a ditector) shall have any right of inspecting any account of book or docu-
ments of the company except as conferred by law or authonsed by the Board or by the company in

general mcetmg
XXVII CAPITALISATION OF PROFITS

IThe company in general meeting may, upon the recommcndauon of the Board, resolvc -

(a) that it is desirable to capuahse any past of the amount for the time being standing to the credit
of any of the company's reserve accounts, o to the credit of the profit and loss account, or
otherwise available for distribution ; and

b that such sum be accordipgly set free for dnsmbullon in the manner specified in clause (2)
" amongst the members who would have been entitled thereto, if dnstrlbulpd by way of dividend

and in the same proportions.

The sum lifotesaid shall not be paid in cash but shall be applied, subject te the provision contained

in clause (3) either in or towards -

(I) paying up any amousts for the lime bemg unpaid on any shares held by such members respec-
- tively;

(i) paying vp in full, unissued shares of the companj 1o be allotted and distributed, credited as -
" filly paid up, t0.and amongst such members in the proportions aforesaid ; '

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

A share premium account and a capilal rcdcmpton reserve fund may, for the purposes of these
Articles be applied only in the pay:ng up of unissued shares 1o be issued to members of the com-

pany as fully paid boaus shares.

The Board shall give effect to the resolution passed by the company in pursuance of these Anticle..

‘Whenever such a resolution as aforesaid shall have been passed, the Board shall - '

(a) make all appropriations and applications of the undivided proﬁl.s resolved to be capuahsed
thereby, and all allotments and issues of fuily paid shares and

(b} generall_y do all acts and things required to give cffecl thereto.

- The Board shall have {ull power -

(@) to make such provision, by the issue of fractional certificates or by pﬁymcnl in cash-or other- -

wise as it thinks fit, in the case of shares becoming distributable in fractions; and also

(b) to authorisc any person to cnier, on behalf of all the members entitled thereto, inte an agree-
ment with the company providing for the allotment to them respectively credited as ful ly paid
up, of any further shares to which they may be entitled upon such capitalisation, or (as the case
may require) for the payment by the company on their behalf, by the application thereto of
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their respective proportions of the profits resotved lo be capitalised, of the amounts or any part
_of the amounts remaining unpaid on their existing shares,

(3)-  Anyagreement made under such authority shali be effective and binding on ail such members.

XXVIII WINIDNG UP

118. (1)  Ifthe company shall be wound up, the liquidator may, with the sanction of a special resolution of -
the company and any other sanction required by the Act, divide amongst the members, in specie or
kind, the whole or any part of the assets of the company, whether they shali consist of property of

.the same kind ox not. ' ‘

(2)  For the purpose aforesaid, the liquidater may set such value as he deems fair upon any property to
_be divided as aforesaid and may detenmine how such division shall be carried oul as between the
members or different classes of members.

(3)  The liquidator may, with the like sanction, vest the whole or any part of such'ass_els in trusiees upon
such trusts for the benefit of the contributories as the liquidator, with the like sancton, shall think fit,
but so that no member shall be compellcd to accept any shares or other sccurities where on there is

-any liability.
XXIX MEMBERS

119.  Every person who is a subscriber to the Memorandum and Articles and/or who intends to be or becomes a
member of the Company shall, subject to the prov:snons of any law in force, be bound by the provisions of the -
Memorandum and Articles of the company and any matier of dispute arising between the company and any such
person as regards mutual rights, obligations or otherwise shail be subject to the jurisdiction of the court having
jurisdicton over the registered office of the company in respect {o the disputed mattet.

‘XXX INDEMNITY

120.  Subject to the provisions of the Scclion 201 every officer or agent for the time being of the company shal}

be indemnified out of the assets of the company against any liability incurred by him in defending any proceedings,

whether civil or ceiminal, is which judgement is given in his favour or in which he is acquilted or in connection with
" any application under section 633 in which relicf is granted to him by the court, '
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We, the several persons whose name and adé!msscs are subscribed,
in pursuance of these Articles of Association, and we respeclive

Capital of the Company set opposite to our respective names,

L3

are desirous of being formed into a Company
ly.'ag_reeto take the nuinber of shares in the

Names, Addresses, _ Number of Equity Names, Addresses
Description & Occupation Shares taken by Description & Occupation
of Subscribers ' each Subscriber of Witness -

"GOVIND RAM BANKA 25

24, Ballygunge Park Road . {Twenty five)

Calcutta 700 019 :

Service

LAKHI PRASAD SARAOGI 25

170, Chittaranjan Avenue . (Tweniy five) r
Calcutia 700 007

Service

" Wilness to all
: signatories

ASHOK KUMAR NANGALIA 25 . KRISHAN KUMAR PATODIA
Clo. Reliance Jute Mills ’ {Twenly live 50, Pathuria Ghat Street
F. O. Bhatpara 743 123 . ~ Calcutta 700 006

Dist. 24 Parganas (W.B.) Service

Service : '

RAMESH KUMAR KAJARIA 25

P-221,CIT Rond , (Twenty five)

‘Scheme No. VIIM :

Calcutta 700 054

Service

- Total Shares taken ’ 100

. : {One hundred)

Calcuuta, dated 4th day of October, 1991
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Company Petition No.523 of 1997
Connected with

Company 'Application No.536 of 1987 \.4

In the High Court at Calcutta (2:;T;Z§ﬁ;

In the Matter of :

The Companies Act, 1956,

And

In the Matter of i

An application under Sections
391{(2) and 2394 of the eald
Act., ’

‘And

In the Matter of :

Bengal Tea & Fabrice Limited,
a Company incorporated under
the provisions of the
Companies Act, 1956, having
its registered office at 9,
Biplabi Trailokya Maharaj

Sarani {formerly Brabuxne
Road), Calcutta 700 001,
within the aforesald
juriediction.

And

Tuscon Resources - Limited; a
Company incorporated under the
provisions of the Companies
Act, 19586, having' its
registered office at 9,
Biplabi Trailokya Maharaj

Barani (formerly Brabourne
Road), Cafedtta 700 .0O1,
within the aforesald
jurisdiction.'

1. Bengal Tea & Fabrics
Limited

2. Tuscon Resources Limited
vrrses Petitioners.



Coinpany Petition 533 No of 1997
Connected with Company Application . 536 No of 1997

IN THE HIGH COURT AT CALCUTTA
Original Jurisdiction
President of the Union of India

Stamp
In the matter of the Co:lr{)danies Act 1956, - R:Sf /-
In the matter of an application under sections 391(2)
and 394 of the said Act, .
And

In the matter of Bengal Tea & Fabrics Ltd. a com-
pany incorporated under the provisions of the
companies Act, 1956 having its registered office
. at 9, Biplabi Trailokya Maharaj Sarani (Formerly
The‘lqu:\ourable Mr] ustice Brabourne Road) Calcutta 700 001 with in the
Sujit Kumar Sinha . e
aforesaid Jurisdiction,
' ' and

Tuscon Resources Limited a Company incorpo-
rated under the provisions of the companies Act
1956 having its registered office at 9, Biplabi
Trailokya Maharaj Sarani, (formerly Brabourne
Road) Calcutta 700 001 within the aforesaid
Jurisdiction.

1. Bengal Tea & Fabrics Ltd.

2. Tuscon Resources Lid - petitioners

The above Petiton coming on for hearing on this day upon reading the said Petition the Order dated the
Fifteenth day of September in the year one thousand nine hundred and ninety seven the abovenamed
petitioner No. 1 Bengal Tea & Fabrics Limited (hereinafter referred to as the said applicant company
No.1} and the above named Petitioner No, 2 Tuscon Resouces Limited (hereinafter referred to as the said
applicant No. 2) were ordered to convene separate meetings of the Equity Shareholders of the said appli-
cant company nos. 1 & 2 and the preference shareholders of the said applicant company no. 2 for the
purpose of considering and if thought fit, approving with or without modifications the Scheme of ar-
rangement proposed to be made between the said applicant company nos. 1 & 2 and their respective
shareholders and annexed to the joint affidavit of Dinesh Arya and Umang Kanoria filed on the Eighth
day of September in the year One thousand nine hundred and ninetyseven The Business Standard dated
the third day of October in the year One thousand nine hundred and ninetyseven and The Aajkal dated
the fourth day of October in the year one thousand nine hundred and ninetyseven containing the adver-
_tisement of the said notices convening the said meetings directed to be held by the said Order dated the
fifteenth day of September in the year one thousand ninehundred and ninetyseven the affidavit nf Dhanpat
Singh and Atul Doshi filed on the fourth day of October in the year one thousand nine hundred and
ninetyseven showing the publication and despatch of the said notices canvening the said meetings the
reports of the chairpersons of the said meetings all dated the tenth day of November in the year one
thousand nine hundred and ninetyseven as to the result of the said meetings and upon reading on the
part of the petitioner Company and an affidavit of Nanku Tewary filed on the Seventeenth day of
December in the year one thousand nine hundred and ninetyseven and the exhibits therein referred to
and upon readmg the Order made herein and dated the nineteenth day of November in the year one
thousand nine hundred and ninetyseven and upon hearing Mr. P. C. Sen (Mr. Aniket Agarawal and Mr.
A. Ghose appearing with him) advocate for the petitioner Companies and Mr. 5. K. Kundu Advocate for
the Central Government And it appearing that the proposed Scheme of Arrangement has been approved
by the requisite majority of the shareholders of the said applicant company Nos. 1 & 2 in accordance
with law And it further dppearing that there is no impediment in approving the Proposed Scheme of

Arrangement.
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This Court doth hereby Sanction the Scheme of Arrangement set forth in Annexure "A" of the petition
herein subject to deletion of Clause 7 of Part III thereof and doth-hereby declare the said Scheme of
Arrangement as specified in the Schedule "A” hereto to be begining with effect from First day of Aprilin
the year One thousand Nine hundred Ninetyseven (herein after referred to as the said appointed date)
on the said applicant company Nos. 1 & 2 and their respective shareholders and all concerned.

The Court doth Order

1. That all the Property, rights and powers of the said applicant company no. 1 relating to the Maple
Group including those specified in the first second and third parts of the Schedule ‘B’ hereto be trans-
ferred from the said appointed date and vest without further act or deed in the said applicant company
no. 2 and accordingly the same shall pursuant to Secton 394(2) of the Companies Act, 1956 be transferred

to and vest in the said applicant company no. 2 for all the estates and interest of the said applicant .
company no. 1 therein but subject however to ali charges now affecting the same and 7

2. That all the debts liabilities duties and obligations of the said applicant company no. 1in or relating fo
the Maple Group be transferred from the said appointed date without further act or deed to the said
applicant company no. 2 and acordingly the same shall pursuant to section 394(2)-of the Companies Act,
1956 be transferred to and become the debt liabilities duties and obligations of the said applicant no. 2

and . -

3. That all proce.edi:‘igs and/or suits and/or appeals now pending by or against the said applicant
company no. 1 in respect of the said Maple Group be continued by or against the said applicant
company no. 2 and :

4. That the said applicant company no.2 do issue-a_nd allot to the members of the said applicant no. 1 the
shares in the said applicant company no.2 to which they are entitled under Clause 8§ of part I1 of the said

Scheme of Arrangement and

5. That leave be and the same is hereby granted to the petitioner companies to file the Schedule of Assets
of the said applicant company no. 1 as stated in paragraph 22 of the petition herein within a period of
three weeks from the date hereof and

6. That the said petitioner companies do within a period of thirty days from the date hereof cause a
certified copy of this Order to be delivered to the registrar of Companies, West Bengal for registration

and :

7. That any petson interested shall be at liberty to apply to this court in the above matter for such
directions that may be necessary and _ :

8. That the petitioner companies do pay to the Central Government its costs of and incidental to this
application assessed at one hundred gold mohurs and

Shri Probha Shanker Mishro Chief Justice at Calcutta this eighteenth day of February in the year one
thousand nine hundred and ninetyeight : ‘

Witness aforesaid
Khaitan & Co. " Advotates
S.K. Kundu Advocate

5d/-20/4/98
for Registrar

Note : Minutes dated rineteenth day of March in the year one lhousand ninehundred and ninetyeight
has been incorporated with this order. '

Sd/ 20/4/98
‘for Registrar
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SCHEDULE ‘A’ ABOVE REFERRED TO
'SCHEME OF ARRANGEMENT
BETWEEN
BENGAL TEA & FABRICS LIMITED

- AND
TUSGON RESOURCES LIMITED
_ ~ AND
THEIR RESPECTIVE SHAREHOLDERS

EART-1

1. DEFINITIONS:

In this Scheme unless repugnant to the meaning or context thereof, Lhe following éxpres-
sions shall have the following meanings : :

A.  “The Act" means The Companies Act, 1956.
B. "The Appointed Date" means the 1st day of Aprif, 1997.

C.  "BTFL" means Bengal Tea & Fabrics Limited, a Company incorporated under the provi-
sions of the Companies Act, 1956, having its registered office at 9, Biplabi Trailokya Maharaj
Sarani (formerly Brabourne Road), Calcutta 700 001, in the State of West Bengal.

'D.  "TRL" means Tuscon Resources Limited, a company méorporated under the provisions
of the Companies Act, 1956, having its registered office at 9, Biplabi Trailokya Maharaj Sarani
(formerly Brabourne Road), Calcutta 700 001, in the State of West Bengal.

E. "Maple Group" means the business divisions of BTFL comprising of all the respective
business, undertaking, properties and liabilities of BTFL pertaining to the Mackeypore Tea
Estate, Poloi Tea Estate and Asarwa Overseas Unit of BTFL, inciuding ;

(a) all properties and assets, moveable and immoveable, real and personal, corporeal
and incorporeal, tangib icultural lands measuring 635.67 hectares approximately
at Poloi Tea Estate, District Cachar, Assam with all tea bushes and seedlings, nurs-
eries, clones and other crops and trees whatsoever growing or stahding thereon,
bungalows, buildings, plant and machinery, vehicles, equipment, furmture, sun-
dry debtors, inventories, cash and bank balances, bills of exchange, deposits as
appearing in the books of account of BTFL and appertaining.to the Maple Group,
leases and agency of BTFL pertaining to the maple Group and all other interests or
rights in or arising out of or relating to the Maple Group together with all respec-
tive rights, powers, interest, charges, privileges, benefits, entitlements, industrial

-- and other licenses, registrations, quotas, trade marks, patents, copyrights, liberties,
easements and advantages, appertaining to the Maple Group and/or which BTFL
is entitled to in respect of the Maple Group of whatsoever kind, nature or descrip-
tion held, applied for or as may be obtained hereafter together with the benefit of .-
all respective contracts and engagements and all respective books, papers, docu-
ments and records relating to the Maple Group ; :
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- (b) all debts, liabilities, duties and obligations of BTFL pertaining to and/or arising

out of the Maple Group, including liabilities on account of sécured loans, sundry
creditors, bonus, sales-tax, excise and other contingent liabilities pertaining toand/
or arising out of the maple Group, whether or not provided for in the books of
account of BTFL ; and

(c) all the employees, respectively, of BIFL engaged in or in relation with the Maple
Group.

WHEREAS:

1.

BTFL has an authorlsed Share Capital of Rs. 20,00,00 000 /- divided into 1,50,00,000 Eq-
uity Shares of Rs. 10/- each and 5,00,000 Redeemable Preference Shares of Rs. 100/- each
; an Issued and Subscribed Share Capital of Rs. 8,00,79,800/- divided into 80,07,980 Eq-
uity Shares of Rs. 10/- each ; and a Paid up Share Capital of Rs. 8,01,26,800/- divided into
80,07,980 Equity Shares of Rs. 10/- each fully paid up and a sum of Rs. 47,000/-, being
the amount originally paid up on forfeited Equity Shares.

TRL has an Authorised Share Capital of Rs. 7,50,00,000/- divided into'74,50,000 Equity

‘ Shares of Rs. 10/- each and 5,000 Preference Shares of Rs. 100/- each and an Issued,

Subscribed and paid up Share Capital of Rs. 5,00,000/- divided into 10,000 Equity Shares
of Rs. 10/- each fully paid up and 4,000 13.5% Non Cumulative Redeemable Preference
Shares of Rs. 100/ - each fully paid up.

BTFL is a well established and diversified concern engaged in the business of manufac-
ture and sale of textile goods and products through its ‘Asarwa Mills’ (comprising of a
composxte textile mill at Ahmedabad) and its ‘Asarwa Overseas’ Unit {comprising of a
spinning mill at Village Walthera, District Ahmedabad) ; manufacture and sale of indus-
trial yarn through its Industrial Yarn Unit at Dholka, District Ahmedabad ; and produc-

*. tion and sale of tea through its Ananda Tea estate in District North Lakhimpur, Assam,

Mackeypore Tea Estate in District Sibsagar, Assam, Pallorbund Tea Estate in District
Cachar, Assam and Poloi Tea Estate in District Cachar, Assam. )

TRL is engaged in the business of investing in shares and securities and providing fi-
nance. However, the present volume of the said business of TRL is not substantial and
TRL has been looking at suitable proposals for diversification and expansion of its busi-
ness.

It is considered desirable and expedient to reorganise and reconstruct BTFL and TRL by
transferring the Maple Group of BTFL to TRL and rationalising and adjusting the capital
structure of BTFL in the manner and on the terms and conditions stated in this Scheme of

Arrangement.

The Scheme will enable independent and optimum growth and development of the busi-
nesses and undertakings of BTFL through two separate Companies with an independent
management set up and greater focus and attention than can be brought to bear upon the
same by a large concarn having several activities and unit.

The Scheme will lead to the better and more efficient management of the businesses and
undertakings of BTFL and assist in the exploitation of the potential of the Maple Group

_- and remaining busmesses and undertakings of BTFL as independent profit centres to the
fuliest extent.
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4.

The reduction of the Share Capital and Share premium Account of BTFL, as provided
herein, will rationalise and adjust the relationship between the capital and assets of BTFL
appropriately consequent to the transfer of the Maple Group to TRL hereunder.

The Scheme will have beneficial results for both the Companies, their shareholders and
all concerned.

PARTII

With effect from the Appointed Date, the Maple Group of BTFL shall pursuant to Section
394(2) of the Act and without any further act or deed be transferred to and vest in and be
deemed to have been transferred to and vested in TRL for all the estate and interest of
BTFL therein, subject however to all charges, liens, lispendens, mortgages and encum-
brances, if any, affecting the same or any part thereof.

(a}  All debts, liabilities, duties and obligations of BTFL relating to the Maple Group as
on the close of business on the day immediately preceeding the Appointed Date,
whether provided for or not in the books of account of BTFL and all other liabilities
relating to the Maple Group which may accrue or arise from the Appointed Date
but which relate to the period upto the day immediately preceeding the Appointed
Date shall become the debts, liabilities, duties and obligations of TRL and TRL
undertakes to meet, discharge and satisfy the same to the exclusion of BTFL and to
keep BTFL indemnified at all times from and against all such liabilities, duties and
obligations and from and against all actions, demands and proceedmgs in respect

thereto.

(b) Al liabilities on account of income-tax, sales-tax or under other statutory provi-
sions not relating exclusively to the Maple Group or the other businesses and un-
dertakings of BTFL and which may accrue or arise from the Appointed Date but
which relate to the period upto the day immediately preceeding the Appointed
Date shall be borne and paid by BTFL and TRL in the proportion of 2 : 1.

(a) TRL undertakes to engage, on and from the date on which this Scheme becomes
operative, all the employees of BTFL engaged in the Maple Group on the same
terms and conditions on which they are engaged by BTFL without any interrup-
tion of service as a result of the transfer of the Maple Group to TRL. TRL agrees
that the services of all such employees with BTFL prior to the transfer of the Maple
Group to TRL shall be taken into account for the purposes of all benefits to which
the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal beneflts

(b} The accumulated balances, if any, standmg to the credit of the employees of the
Maple Group in the existing Provident Fund, Gratuity Find and Superannuation
Fund of which they are members will be transferred to such Provident Fund, Gra-
tuity Fund and Superannuation Fund nominated by TRL and/or such new Provi-
dent Fund, Gratuity Fund and Superannuation Fund to be established and caused
to be recognised by the concerned authorities by TRL. Pending the transfer as
aforesaid, the Provident Fund, Gratuity Fund Superannuation Fund dues of the
employees of the Maple Group would be continued to be deposited in the éxisting
Provident Fund, Gratuity Fund and Superannuation Fund respectively.

All legal or other proceedings by or against BTFL and relating to the Maple Group shall
be continued and enforced by or against TRL only.
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With effect from the Appomted Date and upto and including the date on wich the Maple
Group is duly transferred to TRL,, as provided herein :

{a})  BTFL undertakes to carry on the business of the Maple Group i the ordinary course
of business and BTFL shal! be deemed to have carried on and to be carrying on ali
business and activities relating to the Maple Group for and on account of and in
trust for TRL.

(b)  All profits accruing to BIFL or losses arising or incurred by it relating to the Maple
Group for the period falling on and after the Appointed Date shall for all purposes,
be treated as the profits or losses, as the case may be of TRL and BTFL undertakes
not to utilise the profits, if any, relating to the Maple Group for the purpose of
declaring or paying any dividend in respect of the period falling on and after the
Appointed date.

(© BTFL shall be deemed to have held and stood possessed of the propernes s0 to be
transferred to TRL and on account of and in trust for TRL and, accordingly, BTFL
shall not (without the prior written consent of TRL) alienate, charge or otherwise
deal with or dispose off the Maple Group or any part thereof except in the usual
course of business,

The transfer and vesting of the properties and liabilities of Maple Group under clauses 1
and 2 hereof and the continuance of the proceedings by or against TRL under clause 4
hereof shail not affect any transaction or proceeding already completed by BTFL on and
. after the Appointed date to the end and intent that TRL accepts all acts, deeds and things
done and executed by and/or on behalf of BTFL as acts deeds and things done and
executed by and on behalf of TRL.

Subject to the other provisions contained in this Scheme alf contracts, deeds, bonds, agree-
ments and other instruments of whatsoever nature relating to Maple Group to which
BTFL is a party subsisting or having effect immediately before this Scheme becomes
operative shall remain in full force and effect against or in favour of TRL and may be
enforced as fully and effectually as if instead of BTFL, TRL had been a party thereto.

Upon this Scheme becoming operative and transfer and vesting of Maple Group to TRL
taking place pursuant to clause 1 and 2 hereof, TRL shali, without further application,
issue and allot, to the members of BTFL and /or their nomines, 13 (thirteen) Equity Shares
of Rs. 10/- each in TRL, credited as fully paid for every 20 (Twenty) Equity Shares of Rs.
10/- each fully paid up held by the said members in the existing Share Capital of BTFL.
If the reduction and consolidation of the Share Capital of BTFL, as provided in para-
graph 10 hereunder, becomes effective prior to issue and allotment of Equity.Shares in
TRL pursuant to this clause, the ratio in which such shares in TRL shall be allotted shall
be 13 (Thirteen) Equity Shares of Rs. 10/- each in TRL for every 10 (Ten) Equity Shares of
Rs. 10/- each in the reduced Share Capital of BTFL.

(a) The Equity Shares to be issued by TRL to the members of BTFL, as aforesaid, shall
rank paripassu in all respects with the existing Equity Shares of TRL.

(b) No fractional certificates shall be issued by TRL in respect of the fractional entitie-
ments, if any, to which the members of BTFL may be entitled to under Clause 8
above. All such fractional entitlements shall be consolidated into whole shares
and be allotted to one of the directors of TRL or such other person as may be nomi-
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10.

11.

12,

nated by the Board of Dlrectors of TRL as a Trustee for sale thereof at such price as
may be approved by the Board of Directors of TRL in this regard and the net pro--
ceeds of such sale shall be distributed to the persons entitled thereto in proportion
to their respective fractional entitlements. ,

(@) The Share Capital of BTFL shall be reduced from Rs. 8,01,26,800/- (divided into
80,07,980 Equity Shares of Rs. 10/- each fully paid up and Rs. 47,000/-, being the
amount originally paid up on forfeited Equity Shares) to Rs. 4,00,86,900/- by can-
celling capital to the extent of Rs. 5/- per share in respect of the 80,07,980 fully paid
Equity Shares of Rs. 10/- each.

{b) Simultaneously with such reduction becoming effective, the resulting 80,07,980 fully
paid up Equity Shares of Rs. 5/- each shall be consolidated info 40,03,990 fully paid
up Equity Shares of Rs. 10/- each and the fractional entitlements, if any, which do
not constitute whole Equity Shares shall be also simultaneously consolidated and
allotted to a trustee to be appointed by the Board of BTEL for sale thereof and
payment of net proceeds to the persons entitled to the fractions in proportion to
their respective entitlements.

(c) The Share Premium Agcount of Rs, 11,71,36,000/- shall be reduced to Rs. 1,40,000/

« by cancelling the same to the extent of Rs. 11,69,96,000/-, being the aggregate
amount of share premium paid on Equity Shares other than forfeited Equity Shares.

“ The liability under the existing 25,000 17% Debentures {Part B) of Rs. 1,000/- each issued

by BTFL, redeemable in four equal installments at the end of 4th, 5th, 6th and 7th years
from January 5, 1994 and secured by charge on all the immoveable and moveable
proeprties pertaining to the Asarwa Mills, Asarwa Overseas Unit and Industrial Yarn of
BTFL shall also be taken over by TRL and TRL will endorse on the Debenture Certificates
for the said 25,000 17% Debentures (Part B) of Rs. 1,000/~ each, such transfer of liability
and in that event such Debenture Certificates for the said debentures shall be deemed to

‘have been issued b)} TRL on the same terms and conditions. Upon the said debentures

being so endorsed by TRL, TRL shall take all necessary steps to have the charge over the
Asarwa Overseas Unit recorded in the register of Charges of TRL in the Registrar of
Companies.

(a) For the purposes of this Scheme, a Statement of Account as on the date preceeding
the Appointed Date shall be drawn up in respect of the assets and liabilities of the
Maple Group to be transferred as per this Scheme on the basis of the books of
account of BTFL relating to the Maple Group, as audited by auditors. In such
statement of Account all assets and liabilities shall be taken at their respective book
values as appearing in the said books of account of BTFL. The said assets and
liabilities of BTFL shall be incorporated in the books of account of TRL at the said
values. The difference between the assets and liabilities as appearing from the said
statement of Account and the aggregate face value of the Equity Shares to be is-
sued and allotted by TRL as per Clause 8 above shall to the extent of Rs. 62,50,000/
- be credited in the books of account of TRL to a reserve to be named and called the
‘Debenture Redemption Reserve’ of TRL and the balance shall be crechted to the
general reserves of TRL. :

{b) In the books of account of BTFL, the difference between the said assets and liabili-
ties, as appearing from the aforesaid statement of account and as reduced by the
aggregate amount of the aforesaid reduction of Capital and Share Premium Ac-
count of BTFL, shall be adjusted first from Debenture Redemption reserve of BTFL
and the balance shall be adjusted from the General Reserves of BTFL.

(8)



PART Il

BTFL and TRL shall make necessary application before the Hon’ble High Court at Calcutta
for the sanction of this Scheme of Arrangement.

Save and except the Maple Group of BTFL and as expressly provided in thls Scheme of
Arrangement nothing contained in this Scheme of Arrangement shall affect the rest of
 the assets, liabilities and business of BTFL which shall continue to belong to and be vested

in and be managed by BTFL.

BTFL and TRL (th-rdugh their respective Board of Directors) and in their full and absolute
discretion, may. assent to any alteration or modifcation to this Scheme which the Courts
and/or any other authority may deem fit to approve or impose and may further give
such directions as they may consider necessary to settle any quesluon or difficulty arising
under this Scheme or in any manner connected theremth L

This Scheme is conditional upon the same being sanctioned by the Hon’ble High Court
at Calcutta and shall become operative on the date or last of the dates on which certified
copies of the order of the Hon'ble High Court at Calcutta sanctioning this Scheme are
filed with the Registrar of Companies, West Bengal by both, BTFL and TRL. -

BTFL and/or TRL shall each be at liberty to withdraw from this Scheme of Arrangement
in case any condition or alteration imposed by any authority is unacceptable to them.

All costs, charges and expenses incurred in carrying out and implementing the terms

and provisions of this Scheme and incidentals thereto including those incurred during
negotiations leading to the Scheme shall be borne by BTFL and TRL in the ratio of 2:1.

sd/- 20/4/98
for Registrar

(9}



of Bengal Tea & Fabrics Limited (BTFL) to be transferred'to Tuscon Resources Ltd.

PART -1

Short description of free-hold properties of Bengal Tea & Fabrics Ltd.

Factory Premises

All those pieces or parcels of Jand admeasuring 1,49,935.854 Square melxes in the aggregate at
Walthera District Ahmedabad in the State of Gujarat comprised in three blocks {Block Nos. 93,112
nd 120) being butted and bounded and bearing respective areas as follows :

Block No. 120

Bounded on the East
Bounded on the West
Bounded on the North
Bounded on the South

Block No. 112

Bounded on the East
Bounded on the West
Bounded on the North
Bounded on the South

Block No. 93

Bounded on the East
Bounded on the West
Bounded on the North
Bounded on the South

Total Area of Plot no. 120
Total Area of Plot no. 112
Total Area of Plot no. 93

Less : Area in State Highway Road

Office No. 207.

4 L

by Plot no. 121

by Plot no. 113 and 118

by Plot no. 112 and Dholka Bagodra Highway
by Dhokla Bagodra Highway and Plot Nos. 119
and 122

by Plot rto. 11

by Plot no. 113 and 114
by Plotno. 93 .

by Plot no. 120

by Plotno. 94

by Plot no. 92

by Plotno. 95 & 91
by Plot no. 112

5q. Metres

44313.036
72135.126 5q. Metres
38950.950 ' 8q. Metres
155399.112 -5q. Metres
5463.258 -5q. Metres -
Total Area 149935.854 Sq. Metres

All that 5 (Five) Shares bearing nos. from 045 to 049 (both Inclusive) for Rs. 100 /- each of Subharambh
Non Trading Association and all that right title and interest as member - thereof in all that piecés or
parcels of freehold land or ground with messages, tenements, buildings and structures standing thereon
or any part thereof or to be erected thereon or any part thereof situate lying and being at Moje Kochrab,
Taluka, city in the Registration District and Sub-district of Ahmedabad bearing Final Plot No. 616 of

(10}



Ellisbridge Town Planning Scheme No. 3 {varied) totally admeasuring 2085 Sq. metres or 2494 5q. yds.
Or thereabouts together with premises no. 207 on the Second Floor in Shitiratna Building, admeasuring

about 656 Sq, Feet. (Super Built - up Area)

C. Qffice no. 208

All that 5 (five} Shares bearing nos. from 040 to 044 (both Inclusive) for Rs. 100/- each of Subharambh
Non Trading Association and all that right title and interest as member thereof in all that pieces or parcels
of freehold land or ground with messages, tenements, buildings and structures standing thereon or any
part thereof or to be erected thereon or any part thereof situate lying and being at Moje Kochrab, Taluka,
city in the Registration District and Sub-district of Ahmedabad bearing Final Plot No. 616 of Ellisbridge
Town Planning Scheme No. 3 (varied) totally admeasuring 2085 Sq. metres or 2494 Sq. yds. Or there-
abouts together with premises no. 208 on the Second Floor in Shitiratna building, admeasuring about 917

Sq. Feet. (Super Built - up Area)
D. Officenc.209

"All that 5 (five) Shares bearing nos. from 050 to 054 (both Inclusive) for Rs. 100/- each of Subharambh
Non Trading Association and all that right title and interest as member thereof in all that pieces or parcels
of freehold land or ground with messages, tenements, buildings and structures standing thereon or any
part thereof or to be'erected thereon or any part thereof situate lying and being at Moje Kochrab, Taluka,
city in the Registration District and Sub-district of Ahmedabad bearing Final Plot No. 616 of Ellisbridge
Town Planning Scheme No. 3 (varied) totally admeasuring 2085 Sq. metres or 2494 Sq. yds. Or there-
abouts together with premises no. 209 on the Second Floor in Shitiratna building, admeasuring about 624

5q. Feet. (Super Built - up Area)
E. COffice no.210

All that 5 {five) Shares bearing nos. from 055 to 059 (both Inclusive) for Rs. 100/- each of Subharambh
Non Trading Association and all that right title and interest as member thereof in all that pieces or parcels
of freehold land or ground with messages, tenements, buildings and structures standing thereon or any
part thereof or to be erected thereon or any part thereof situate lying and being at Moje Kochrab, Taluka,
city in the Registration District and Sub-district of Ahmedabad bearing Final Plot No. 616 of Ellisbridge
Town Planning Scheme No. 3 (varied) totally admeasuring 2085 Sq. metres or 2494 Sq. yds. Or there-
abouts together with premises no. 210 on the Second Floor in Shitiratna building, admeasuring about 580

Sq. Feet. (Super Built - up Area)

F. Office no. 108

All that 5 (five) Shares bearing nos. from 125 to 129 (both Inclusive) for Rs. 100/- each of Subharambh
 Non Trading Association and all that right title and interest as member thereof in all that pieces or parcels
of freehold land or ground with messages, tenements, buildings and structures standing thereon or any
part thereof or to be erected thereon or any part thereof situate lying and being at Moje Kochrab, Taluka,
city in the Registration District and Sub-district of Ahmedabad bearing Final Plot No. 616 of Ellisbridge
Town Planning Scheme No. 3 (varied) totally admeasuring 2085 Sq. metres or 2494 Sq. yds. Or there-
abouts together with premises no. 108 on the First Floor in Shitiratna building, admeasuring about 917

8q. Feet. (Super Built - up Area)

G. Factory Building, Godowﬁ Air Condition and Humidification plant staff qﬁarters and Residential
Complex and other structures lying and/or being situated at the aforesaid factory premises of BTFL at
Walthera in the State of Gujarat.

(1)



PART -IT

A. Land held by BTFL on lease in the State of Assam :-

Leasa/Palia

I. MACKEYPORE TEA ESTATE

Frea Simple
Grant Patta Ng, 1

Jungle Bart
Grant Patia No. 1

Tea Periodic
Patta No. 1

K.P.R. No, 1 (New)}
Ne. 10 (Okd)}

Jungle Bari
No. 4, 13,7 (Part}
PKP No, 1

Free Simple Grant

No. B (Periodic Patta No. 1}

Jungie Bari Grant
No.-5, 7, 14 P/P-No, 1

Free Simple Grant
No.-8 P.P-1

Tea Periodic
Patta No. {

Tea Perigdic
Patta No. 1

Generat Myadi
Patta No-111

Lease/Patia

Periodic Patta
No-1,2,3,36,85 & 80

Annual Patla No., - 1
Annual Patta No. 28
Periodic Patta No. 182
Annual Patta No. 2

Periodic Patta
No.-2, 42 & 96

Date

Dec/30
Dec/90
Dec/90

Dec/90

Dec/90

Dec/80

Dac/%0
Dac/90

Dec/30
Dec/90

Dec/90

Pate

Dec/80
Dec/90
Dec/90
Dec/20

Deci80

Dec/oC

Period

30 Yrs

30 Yrs

a0 Yre

30 Yrs

30 Yrs

30 Yrs

A0 ¥rs

a0 Yrs

30 Yrs

30 Yrs

0 Yrs

Pariod

30 Yrs
30 Yrs

30 Yrs

30 Yrs

A0 Yrs

a0 Yes

Village

Hatiputty
Hatiputty
Hatipuity

Hatiputly

Salsal

Satsal

Satsai

Satsal
Fulanbari

Haluagaon

Haluagaon

Total (A)

Village

Adpuria
Adpuria
Adpuria
‘Rajabheta

Rajabheta

Mithonsoa
Total {B)

Grand Total {A+B)

(12)

Atkhael-
Alkhel-
Atkhel-

Alichel-

Atkhel-

Atkhel-

Mazira-

Nazira-
Atkhel-
Nazlra-

Nazira-

Mouza
Atihel-
Atkhel
Atichel

Atkhel

Atkhel

Atkhel

Short description of lease - hold properties of BTFL

Area  Areain
B K L Heactares
2939 4 15 353.40
1161 3 12 155,45
76 1 10 10.21
18 3 ;] 250
1185 2 14 159.98
828 4 11 110.92
624 3 16 83.60
1157 2 18 15490
155 2 13 20.81
1168 1 [ 156.33
66 1 12 8.87
9393 2 15 1256.97
Arsa Area in
B K L Hectares
3372 2 13 451.27
16 1 8 2.18
2 0 0 0.27
1902 a 16 254.61
42 2 12 5,66
27 2 10 3.65
5363 2 19 717.64
14757 0 14 1974.61




. POLCI TEA ESTATE

Lease/Paita

Tea Penodic Patta-1

Tea Perlodic Palta-1

Tea Periodic Patta-24
Tpa Periodic Fatia-23
Tea Periodic Patta-61
Tea Poricdic Patta-10

Tea Petliodic Palta-65

Tea Petiodic Patta-120

Date Period Village
30/3/91 30 ¥rs Polol
. Puniji
Chabagicha
2073791 A yrs Borojalinga
Part-4
30/ aovrs Borojalinga
Part-3rd
- 30/3/81 30 yrs Borojalinga
: Part-11th
30/2/91 30Yrst - Borojalinga
. Part-11th
3079 30 Yrs Borojalinga
' Part-9th
30/3/91 30 Yrs Borojalinga
Part-oth
30/3/91 30 Yis Borojalinga
Pari-9th

Loss ; Land taken over by ONGC
{Out of Patta No. 1 of
Polol Punji Cha Bagicha)

Total

: Arqa Arealn
Mouza B K { Hectares
Poloi 4561 4 10 510,39
Purii
Chabagicha
Borojallnge 569 18 15 76.24
Part-4
Borojalinga 150 5 5 20,10
Part-3rd .
Borojalinga K% 4 12 4.59
Part-11th
Borogakinga e 16 0 0.11
Part-11th :
Borojalinga 1032 3 7 138.13
Part-9th
Borojalinga 6 0 0 0.80
Part-4ih
Borojalinga 167 18 4 2249
Par-gth
8522 12 5 872.64
19 15 7 2.65
€502 16 14

a70.20

‘B.  Building, Bunglows, Staff Quarters, Hospital Building, School Building, Office Building, Godowns,
Leaf Weighing Sheds, Welfare Building, Labour Lines, Fencing, Oil tanks and other structures lying and/
or being situated at Mackeypore Tea Estate and Poloi Tea Estate.
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PART - 1l
Short description of stocks, shares, debentures & other choses in action of BTFL

A. 1000 Unsecured Redeemable subordinated floating interest Rate bonds of Rs. 1000/- each of the:
State Bank of India bearing Regd. Folia No. 140395 and Certificate Nos and Distinctive Nos as follows :

Certificate N DistinctiveN
332903 686970
332904 686971
332905 686972 ’
332906 686973
332907 686974
332908 686975
332909 686976
332910 686977
332911 686978
332912 686979
332913 686980
332914 686981
332915 686982
332916 686963
332917 686984
332918 686985
332919 686986
332920 686987
332921 686988
332922 686989
332923 686990-687969

B. . 25 (twenty five) shares of Rs. 100 each in Subharambh Non Trading Association bearing Nos from
040 to 059 and 125 to 129

(14)
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