GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L28900MH1994PLC081235 / L28900MH1994PLC081235

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The shareholders of M/s LLOYDS ENGINEERING WORKS LIMITED having passed Special Resolution in the Annual/Extra
Ordinary General Meeting held on 29/08/2024 altered the provisions of its Memorandum of Association with respect to its
objects and complied with the Section 13(1) of the Companies Act, 2013.

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

Given under my hand at ROC, CPC this NINETEENTH day of SEPTEMBER TWO THOUSAND TWENTY FOUR

2

Document cerlified by DS CPC 1
<VIVEK.MEENA@GOV.
o

ed By

Date: 2024.0949 12:38:40 IST

Shyam Sunder

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
LLOYDS ENGINEERING WORKS LIMITED
PLOT NO A-5/5MIDC INDUSTRIAL AREA MURBAD RD, NA, THANE- 421401, Maharashtra, India
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
100 Everest Building,Mumbai,Everest 100, Marine Drive,Maharashtra,400002,India

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L28900MH1994PLC081235

| hereby certify that the name of the company has been changed from LLOYDS STEELS INDUSTRIES LIMITED to LLOYDS
ENGINEERING WORKS LIMITED with effect from the date of this certificate and that the company is Company limited by
shares.

Company was originally incorporated with the name LLOYDS STEELS INDUSTRIES LIMITED

Given under my hand at Mumbai this TWENTY FIFTH day of JULY TWO THOUSAND TWENTY THREE

Document certified by DS MINISTRY OF CORPORATE
AFFAIRS 4 <Alpesh.maniya@rn yov.in>.

iy

Digitally signed by 4
DS MINISTRX@FCORPORATE
AFFAIRS 4 '\

Date: 2023.07.25 10:20:20 IST

Alpesh Maniya

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

ROC Mumbai

Note: The corresponding form has been approved by Alpesh Maniya, Registrar of Companies, ROC Mumbai and this order
has been digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
LLOYDS ENGINEERING WORKS LIMITED
PLOT NO A-5/5MIDC INDUSTRIAL AREA MURBAD RD,NA, THANE-421401,Maharashtra,India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. Itis obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.infMCA21
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GOVERNMENT OF INDIA - MINISTRY. OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai -

Fresh Certificate of Incorporation Conseduent upon Change of Name

Corporate Identity Number : U28900MH1994PLC081235
In the matter of M/s LLOYDS ENCON TECHNOLOGIES () LIMITED

| hereby certify that LLOYDS ENCON TECHNOLOGIES (1) LIMITED which was originally incorporated on
Nineteenth day of  September Nineteen Hundred Ninety Four under the Companies Act, 1956 (No. 1 of 195) as

CLIMAN PROPERTIES PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of
the Companies Act, 1956 and the approval of the Central Government signified in writing having been accorded
thereto under Section 21 of the Companies Act, 1956, read with Government of India, Depariment of Company
A#airs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN B73976078 dated 04/05/2013 the

ame of the said company is this day changed to LLOYDS STEELS INDUSTRIES LIMITED and this Certificate is
issued pursuant to Séction 23(1) of the said Act. : :

D TRYE COPY %

Registrar of Companies, Maharashtra, Mumbai

daote: The comresponding form has been abﬁroved by SUDHAKAR TULASHIRAM BHOYE, Assistant Registrar of Companies and this
Hificate has been digitally.signed by the Reglstrar through a system generated digital signature under rule 5(2) of the Companies
1e-tronic Filing and Authentication of Documents) Rules, 2006. .

1.+ digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, Mumbai
Everest, 100, Marine Drive, null, Mumbai, Maharashtra, INDIA, 400002

Corporate Identily Number : U28800MH1994PLC0581235.

SECTION 13(1) OF THE COMPANIES ACT, 2013

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

The share holders of M/s LLOYDS STEELS INDUSTRIES LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 11/01/2016 altered the provisions of its Memorandum of Association
with respect to its objects and complied wilh the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered

has this day been registered.
Signature xalid

SATYA PARKASH KUMAR
Registrar of Companies

Registrar of Companies
Mumbai

Given under my hand at Mumbai this Twenty Second day of March Two Thousand Sixteen.
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Mailing Address as per record available in Registrar of Companies office:
LLOYDS STEELS INDUSTRIES LIMITED

PLOT NO A-5/5MIDC INDUSTRIAL AREA, MURBAD RD,

THANE - 421401, ’

Maharashtra, INDIA CERTIRIED TRUE COPY
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

_ . SECTION.18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object
' Clause(s)
Corporate Identity Numbgr: U28900MH1994PLC081235

The share holders of M/s LLOYDS STEELS INDUSTRIES LIMITED having passed Spaciai Resolution in the
Annual/Extra Ordinary General Meeting held on 24/06/2013 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
19586). ; : ! '

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

’ . Signsturs
Given at Mumbai this Seventeenth day of August Two Thousand Thirteen. E,%t
F TRUE COPY

Registrar of Companies, Maharashtra, Mumbai

. T MR , TR, qeE
*Note: The comresponding form has bean approvad by RAJENDER SINGH MEENA, Deputy Ragistrar of Companles and this certificate

has been digitaily signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies (Elactronic
Filing and Authentication of Documents) Rules, 2006.

The digitally signed carlificate can be verified at the Ministry wabsite (www.mca.gov.in).
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LLOYDS STEELS iNDUSTRIES LIMITED' o &
PLOT NO A-5/5MIDC INDUSTRIAL AREA, MURBAD RD,

THANE - 421401, .

Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
; Registrar of Companies, Maharashtra, Mumbai

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Specnal Resolution Confi irming Alteration of Object
“Clause(s)
Corporate Identily Number : U28900MH1984PLC081235 .

The share holders of M/s LLOYDS ENCON TECHNOLOGIES (1) LIMITED having passad Spacial Rasolution in the

‘Annual/Extra Ordinary General Meeting held on - 26/04/2013 altered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of
1956).

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as
altered has this day been registered. CERT -D TRUE COPY
Given at Mumbai this Thlrd day of May Two Thousand Thirtaan

O 3 0
ST

Registrar of Companies, Maharashtra, Mumbai

mmmm

*Nole: The corresponding form has been approved by SUDHAKAR TULASHIRAM BHOYE, Assistant Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies
(Electronic Flling and Authentication of Documents) Rules, 20086.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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%tailing Address as per record avallable in Registrar of Companies office:
LLOYDS ENCON TECHNOLOGIES (1) LIMITED

PLOT NO A-5/5MIDC INDUSTRIAL AREA, MURBAD RD,

THANE - 421401,

*Maharashtra, INDIA
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'GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
; Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : U45200MH1994PLC081235
In the matter of M/s ENCON TECHNOLOGIES LIMITED

| hereby certify thal ENCON TECHNOLOGIES LIMITED which was originally incorporated on Nineteenth day of
September Nineteen Hundred Ninety Four under the Companies Act, 1956 (No. 1 of 1956) as Encon Technologies
Limited having duly passed the necessary resolution in terms of Section 21 of 1He Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN B13153432 dated 31/05/2011 the name of the said company is this day

changed to LLOYDS ENCON TECHNOLOGIES (1) LIMITED and this Certificate is issued pursuant to Section 23(1)
of the said Act. .

Given under my hand at Mumbai this Thirty First day of May Two Thousand Eleven. )
P N\ CERTIFIED TRUE COPY . 3
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(ANURADHA BHASKAR ATHAVALE
1 YRR / Deputy ﬁegistrar of Companiet

HeNTs;, Ha:
Maharashtra, Mumba

EEAI AR & FTaed ARRT ¥ S T=9R o7 4
Mailing.Address as per record available in Registrar of Companies office:

LLOYDS ENCON TECHNOLOGIES (1) LIMITED
PLOT NO A-5/5MIDC INDUSTRIAL AREA, MURBAD RD,
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

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

‘ Clause(s)
Corporate Identity Number : U45200MH1994PLC081235

The share holders of M/s ENCON TECHNOLOGIES LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting held on 30/08/2006 aitered the provisions of its Memorandum of
Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No. 1 of

1956).

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

Given uﬁdér my hand at Mumbai this Sixth day of August Two Thousand Seven.

S
e
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(ELSY PAPPACHAN)

WEHE T YRR/ Assistant Registrar of Companies

o o S _ R, 49
g Mahe 3 Maharashtra, Mumbai
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\izlling Address as per record available in Registrar of Companies office:
ENCON TECHNOLOGIES LIMITED

=LOT NO A-5/5MIDC INDUSTRIAL AREA, MURBAD RD,

THANE - 421401,

iMzharashira, INDIA
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FRESH (‘ERTIFiCATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAI. '

In the matter of CLIMAN PRQPERLIRS LIMITEP

| hereb';( approve and signify in writing under Section 21
of the Companies Act, 1956 (Act of 1956) read with the
Government of India, Depdrtmeont of Company Affairs,
Motification N®. G.S.R. 507E dated the 24th June 1985 the
change of name of the Company.

from CLIMAN PROPERTIES LIMITED

to ENCON TECHNOLOGIES LIMITED

and | hereby certify that CLTMAN PROPERTTES LIMITED

which was orngmally mcorporated on NMTNETEENTH

day ofSEPT, /:I'-%gﬁlhe Companies Act, 1956 and under the name

CLIMAN PROPERTIES PRIVATE LIMITED having
duly passed the necessary resolution in terms of saction 3&32H%4

(ﬂ{m of the Companies Act, 1956 the name of the said

Company is this day changed to ENCON TECHNOLOGIES
LIMITED and this

certificate is issued pursuant to Section 23(1) of the said Act/

Given under my hapd at MUMBAI this NINETEENTH

(DQDQ-)QDQDQD@(-D(DQ’)GDQDGDQD( >< X)() <
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;'; Ne. 11:__g1235 7
CERTIFICATE OF CHANGE OF NAME 23
UNDER THE COMPANIES ACT, 1956. g
In the matter of 7|

1)

| de hereby certify thet pursuant 1o the provisions of section 23 of ﬂ
Companies Act, 1866 and the Special Reselution passed under %

Sec, 31/44 of the Companies Act by the Company at its Annual/ 7
Extra:Ordinary General Meeting. held on_02/03 /2000 %

‘he RBME o’ " el LA N DR OB : : g

: 7

has this day been ehanged te " CLIMAN PROPERTIES LIMITED

=t

o -\}u,

and that the sald eempanv ‘has been duly mcarpermd as a eompany
under the previsiens of the sald Agt, :

NIRRT R SR,

Dmd thii SEVENTEENTH'  day ef APRIL

$D VITAYA EHA&!&R
Asstt/Addl/Registrar of Companies

Maharashtra, Mumbal,

0 R S O 5 S S P B S R S P
CERTIFIER TRUE COPY
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" Neo. 11- 81235

( Section 18(1) of the COmptni'u Act, 1956)
CERTIFICATE OF REGISTRATION OF

SPECIAL RESOLUTION PASSED FOR
ALTERATION OF OBJECTS

OO

9 M/s, CLIMAN PROPERTIES PRIVATE LIMITED

¢ having by Special Resolution passed on_02/03 /2000
altered the provisions of its Memorandum of Association

$ with respect to its objects, and a'cop_y of the said resolution ¢

¢ having been filed with this office on_17/03 /2000 ¢

¢ 1 hereby certify that the Special Resolution passed on 02 /03 /g000

® ____together with the printed copy of the Memorandum €

¢ of Association, as altered, has this days been registered, -

4*44¢¢0f¢0*+

S o

Given under my hand at MUMBAI
lhis SEVENTEENTH day of APRIL TWO THOUSAND

@W&m@mﬁy.—___ :

= e
3

(D. VIJAYA BHASKAR)

- ASSTT/ADDL/REGISTRAR OF COMPANIES,
MAHARASHTRA, MUMBALI.

w4»ounuuonuuwu«nw
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CERTIFICATE OF INCORPORATION

No. 1_1-81235 of 1994

| hereby certify that CLIMAN PROPERTIES PRIVATE
LIMITED 15 this day incorporated under the Companies Act, 1958 -
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(No. 1 of 1956) and that the Company Is Limited. s
a
[}
2
=}
®
=]
a
[ ]
a
B
e
]
L]
[ ]
[ -]
8
2]
]
8
[ =]
8
-3
1]
e
L ]
o
[}
g
-}
e
[
=}
©
=3
[
e
=]
2

Glven under my hand &t BOMBAY this NINETEENTH
- ay of SEPTEMBER One thousand nine hundred and NINETYFOUR.

reRTICiEDN TRUYE COPY

Regisirar of Companies
' MAHARASHTRA

. w" |

(S.R.V.V. SATYANARAYANA)
Addl. Registrar of Companies

Maharashtra




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

* LLOYDS ENGINEERING WORKS LIMITED

L The name of the Company is * LLOYDS ENGINEERING WORKS LIMITED

II. The Registered Office of the Company will be situated in the State of Maharashtra.

* The name of the Company was changed from LLOYDS STEELS INDUSTRIES LIMITED to LLOYDS ENGINEERING
WORKS LIMITED by passing special resolution by Members through postal ballot on 09t April 2023 and registered by
Registrar of Companies on 25 July 2023.

The name of the Company was Changed from “LLOYDS ENCON TECHNOLOGIES (I) LIMITED” to “LLOYDS STEELS INDUSTRIES
LIMITED" by passing special resolution by Members at the Extra Ordinary General Meeting held on 26 April 2013 and registered by
Registrar of Companies on 04th May 2013,

The name of the Company was changed from “ENCON TECHNOLOGIES (I) LIMITED” to “LLOYDS ENCON TECHNOLOGIES (I)
LIMITED" by passing special resolution by Members at the Extra Ordinary General Meeting held on 28t May 2011 and registered by
Registrar of Companies on 315t May 2011.

The name of the Company was changed from “CLIMAN PROPERTIES LIMITED” to “ENCON TECHNOLOGIES (I) LIMITED" by passing
special resolution by Members at the Extra Ordinary General Meeting held on 17+ April 2000, and registered by Registrar of
Companies on 19t April 2000.

The name of the Company was changed from CLIMAN PROPERTIES PRIVATE LIMITED” to “CLIMAN PROPERTIES LIMITED" by

passing special resolution by Members at the Extra Ordinary General Meeting held on 2 Match 2000, and registered by Registrar of
Companies on 17% April 2000.

The Company was incorporated as “CLIMAN PROPERTIES PRIVATE LIMITED” on 19t September 1994.

CERTIFIED TRUE COPY




III. THE OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

*1. To carry on business of all kind of iron and steel founders, steel melters, steel
makers, steel sharpers and manufacturing, fabrication of all types of mechanical,
structural, electrical, metallurgical, chemical plants, equipment including dryers,
boilers, power plant equipment, all types of steel plant equipment, hydraulic
equipment, loading and unloading arms, spares, mechanical engineers and
fabricators, turnkey contractors, casting and to buy, take on lease or hire, sell,
import, export, manufacture, process, repair, convert, let on hire, otherwise deal
in such products, stores, packing materials, by-products and allied commodities,
machineries and implements.

#2. To carry on the business of developers, builders, masonary, General
Construction Contractors, including designing, engineering, electrical
engineering, Construction, and execution of infrastructure projects, fabrication,
erection, buildings, houses, apartments, Malls/ building complexes, Retail,
Sports Infrastructure, Studios, Theme Parks, , theatres, cinemas, multiplexes,
concert halls, Indoor arenas, Convention centres, township projects, holiday
resorts, hotels, motels whether upon or otherwise residential, office, Industrial,
Institutional or commercial or and to equip, maintain, alter, the same or part
thereof with all or any amenities or conveniences, drainage facility, electrical,
mechanical, and to deal with the same in any manner whatsoever.

#Clause 2 was Changed by passing Special Resolution by members at the Extra Ordinary General Meeting held on 29% August, 2024
and registered by Registrar of Companies on 19t September 2024.

Previously the Clause 2 stated as under was amended by passing Special Resolution in the Annual General Meeting held on 24th
July, 2023 and registered by Registrar of Companies on 7t September 2023.

To carry on the business of developers, builders, masonary, General Construction Contractors, including designing, engineering,
Construction, and execution of infrastructure projects, fabrication, erection, buildings, houses, apartments, Malls/ building
complexes, Retail, Sports Infrastructure, Studios, Theme Parks, , theatres, cinemas, multiplexes, concert halls, Indoor arenas,
Convention centres, township projects, holiday resorts, hotels, motels whether upon or otherwise residential, office, Industrial,
Institutional or commercial or and to equip, maintain, alter, the same or part thereof with all or any amenities or conveniences,
drainage facility, electrical, mechanical, and to deal with the same in any manner whatsoever

Previously the Clause 2 stated as under was amended by passing Special Resolution in the Extra Ordinary General Meeting held on
24t June 2013 and registered by Registrar of Companies on 7t August 2013.

To carry on the business of developers, builders, masonary and general construction contractors, including construction and
execution of infrastructure projects, Estate Agents, Erectors, Constructors of buildings, houses, apartments, structures, shelters,
whether upon or otherwise, civil engineering and or residential, office, Industrial Institutional or commercial or developer of Co-
operative housing societies, developers of townships, holiday resorts, hotels, motels and to equip the same or part thereof with all
or any amenities or conveniences, drainage facility, electric and to deal with the same in any manner whatsoever .

Previously the Clause 2 Stated as under was inserted after Clause 1 by passing Special Resolution in the Extra Ordinary General
Meeting held on 26t April 2013 and registered by Registrar of Companies on 3 May 2013.

To carry on business of all kind of iron and steel founders, steel melters, steel makers, steel sharpers and manufacturers,
mechanical, structural, electrical, metallurgical, mechanical, engineers and fabricators, trunkey contractors, casting and to buy, take
on lease or hire, sell, import, export, manufacture, process, repair, convert, let on hire, otherwise deal in such products, stores,
packing materials, by-products and allied commodities, machineries and implements

*Clause 1 was changed by passing Special Resolution by Members at the Extra Ordm ‘
registered by Registrar of Companies on 3™ May 2013.

F“reviously the Clause 1 was stated as under:

mstltutmnal or cnmmercxal or developer of Co-operative, housing societies, developers of townships, ohday lesmts hotels,
motels and to equip the same or part thereof with all or any amenities or convenience, drainage facility, electric and to deal with



**3. To carry on, construct, set-up, erect, manage, supervise and control the business
and/or execution of transmitting, manufacturing, supplying, generating,
distributing and dealing in electricity and all forms of energy and power
generated by any source whether nuclear, steam, hydro or tidal, water, wind,
solar, hydrocarbon fuel or any other form, kind or description.

¥4, To carry on in India or abroad the business of establishing, setting up,
commissioning, operating and maintaining electric power transmission
systems/networks, power systems, generating stations based on conventional/ non-
conventional resources for evacuation, transmission, distribution, trading or supply
of power through establishing or using stations, tie-lines, sub-stations and
transmission or distribution lines in any manner including build, own and transfer
(BOT), and/or build, own and operate (BOO) and/or build, own, lease and transfer
(BOLT) and/or build, own, operate and transfer (BOOT) basis or otherwise singly
and/or jointly with any other consortium member/company and to acquire in any
manner power transmission systems/ networks, power systems, generation stations,
tie-lines, sub- stations and transmission or distribution systems from State
Electricity Boards, Vidyut Boards, Power Utilities, Generating Companies,
Transmission Companies, Distribution Companies, Central or State Government
Undertakings, Licensees, other local authorities or statutory bodies, other captive or
independent power producers and distributors and to do all the ancillary, related or
connected activities as may be considered necessary or beneficial or desirable for or
along with any or all of the aforesaid purposes which can be conveniently carried on
these systems, networks or platforms.

5. To plan, develop, establish, bid, construct, set-up, erect, acquire, operate, run,
manage, hire, lease, buy, sell, maintain, enlarge, alter, renovate, modernize, work
and use power system networks of all types including Ultra-High Voltage (UHV),
Extra-High Voltage (EHV), High Voltage (HV), High Voltage Direct Current (HVDC]),
Medium Voltage (MV) and Low Voltage (LV) lines, Solar and associated stations,
substations, transmission and distribution centers, systems and networks and to lay
cables, wires, accumulators, plants, motors, meters, apparatus, computers,
telecommunication and telemetering equipment and other materials connected with
generation, transmission, distribution, supply and other ancillary activities relating to
the electrical power and to undertake for and on behalf of others all these activities
in any manner.
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**Clause 3 to 5 was inserted by passing Special Resolution by Members at the Extra Ordinary General Meeting held on 11% January
2016 and registered by Registrar of Companies on 22 March 2016.



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

.

1. To carry on the business of preparing of building sites, constructing, reconstructing,
erecting, altering, Improving and maintaining of structures, flats, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, nursing
homes, clinics, god-owns and other commercial educational purposes and
conveniences to purchase for development, for resale lands, houses, buildings,
structures and other properties of any tenure and any interest therein and purchase,
sell and deal in free hold and lease hold and to make advances upon the security of
lands, houses, structures and other property or any interest therein and to
purchase, sell, lease hire, exchange or otherwise deal in land and house property and
other property whether real or personal and to turn the same into account as may
seem expedient by entering into contracts and arrangements of all kinds with
builders, tenants and others.

2. To receive money on deposit at interest or otherwise for fixed periods, and to lend
money on any terms that may be thought fit and in particularly to customers or
other persons or corporations having dealings with the Company. The Company shall
not carry on any business of banking as defined by the Banking Regulation Act,
1949, or any statutory meodification thereof.

3. To collaborate with foreign firms for acquiring or offering technical know-how, or to
employ foreign technicians or experts or advisers on a contract basis or otherwise and
to loan on suitable terms in Company’s technicians, experts and others to other
parties in or outside India or developing allied industries and to send out to foreign
countries the Company’s own technicians, plants, machinery tools for developing
industries in foreign countries on a joint venture basis or otherwise and to send out
company’s men to foreign countriesfor further training.

4. To acquire and undertake the whole or any part of the business property and liabilities
of any person or company carrying on any business which the company is
authorised to carry on or possessed of property suitable for the purposes of this
company and to promote, subscribe to or assist any public or private work on
undertaking offering facilities for or conducting in any way to the purchases or profit
of the company and to hold shares or interest in any such company or partnership.

5. To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint venture, reciprocal concession or otherwise with any
person or company carrying on or engaged in or about to carry on orbe engaged
in any business or transaction carried on or otherwise assist any such person or
company and to take or otherwise acquire shares and securities of any such

company and the same. _ CFRT|FIEFTRUE COPY
7 eiing D
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**New Clause I1I (B) containing “Matters which are necessary for furtherance of the Objects” specified in New Clause III (A) was
inserted in place of Clause 111 (B) containing “Objects incidental and ancillary to the attainment of the Main Objects” from serial
number 3 to 42 and Clause III (C) “Other Objects” from serial number 43 to 98 by passing a special resolution by members at the
Extra Ordinary General Meeting held on 11t January 2016 and registered by Registrar of Companies on 22nd March 2016.
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10.

11.

12.

13.

14.

15.

To form or let out the traffic or business of the Company or any part thereof or to sell
or transfer the same or any part thereof, permanently or temporarily to any other
company or companies or persons as may be though desirable on any terms and
conditions which may be thought proper.

To enter into any contract or arrangement with any Government of authority,
supreme, municipal, local or otherwise that may seem conducive to the Company’s
objects or any of them and to obtain from any such Government or authority any
rights, privileges and concessions.

To acquire, buy, purchase, lease or otherwise acquire hold, sell exchange, grant, and
dispose of lands, buildings, offices, shops, warehouses, laboratories, garages and
premises of every description, mortgages, charges, grants, concessions, leases,
contracts, policies, book-debts and claims and any interest in any moveable or
immoveable property and any claims against such property.

To invest and deal with the moneys of the Company not immediately required upon
such securities and in such manner as may from time to time be determined and
particularly by way of advance or deposit with or without interest to or with any
bank, corporation, person or persons.

To draw, make, accept, issue, endorse, negotiate, execute or discount, bills of
exchange, cheques, promissory notes, drafts, clean bills, hundies, bills of lading,
railway receipts, warrants, debentures and other negotiable or transferable
instruments or documents of title and to buy or sell or deal in the same.

To apply for and take out purchase or otherwise acquire any patents, patent rights or
inventions, copy-rights or secret processors which may be useful for the Company’s
objects and to grant licenses to use the same.

To purchase or otherwise acquire and undertake the whole or any part of the
business, property, rights and liabilities of any person, firm or companies carrying on
any business which this company’s is authorised to carry on, or possessed of property
or rights suitable for any of purposes of the Company, to purchase, acquire and sell
property, shares, debentures of any such person, firm or company and to conduct,
make or carry into effect any arrangements in regard to the winding up of the
business of any such person firm or company.

To promote and form and to be interested in and take hold of and dispose of shares in
other companies for all or any of the objects mentioned in this Memorandum and to
subsidies or otherwise assist any such company.

To pay out of the funds of the Company all expenses of and incidental to the
promotion, formation, organisation, registration, advertisements and
establishments of the company and the issue and subscription of shares or loan
capital including brokerage and/or commission in respect thereof and also all
expenses attending the issue or any circular or notice and the printing, stamping
circulation of proxies and forms to be filled up by the members of the Company.

Subject to the provisions of the Companies Act, 1956, to place to reserve or to
distribute as bonus shares among the members or otherwise to apply as the Company
may from time to time think fit, any moneys received by way of premium on shares
or debentures issued at premium by the Company and moneysreceived in respect of

forfeited shares. FIED TRUE COPY




16.

17.

18.

19.

20.

21.

22.

23.

24.

To insure against loss of moneys, principal and interest lent, invested or secured as
mortgage debenture deposits and loans of every kind to banking, property,
investment or financial companies.

To make gifts or grant bonuses to the Directors or any other person who are or have
been in the employment of the Company and to provide for the welfare of persons
inthe employment of the Company or formerly in its employment and the widows and
children of such persons and dependent upon them by granting money or pensions,
making payments towards insurances or by instituting a pension scheme pension
schemes, providing schools, residing rooms, place of recreation, subscribing to sick
or benefit clubs, hospitals and other institutions or societies or otherwise as the
Company shall think fit and generally to make donations, contributions, grants or
subscriptions to such persons or objects for such purposes and in such cases may
seem expedient.

To establish and suggest or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit the employees or
ex- employees of the Company or its predecessors in business or the dependents
or connections of such persons to grant pensions and allowances and make
payments towards insurance and to support, subscribe, contribute to or otherwise
assist any charitable, benevolent, religious, scientific national or any other
institutions, associations, organizations, objects or purposes or for any exhibition and
without prejudice to the generality of the foregoing provisions and in furtherance
thereof the Directors may give such and support or assistance to such individuals
and bodies (incorporated or unincorporated).

To provide for the welfare of any employee or employees (past or present) of the
Company, their wives, widows and families or the dependents or connections of
such persons by grants of money, pension, allowances, bonus or other payment or
by creating and from time to time subscribing to provident institutions or associations,
funds or trusts and by providing or subscribing to or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Company shall think fit and otherwise to
assist or aid by the Company either by reason of locality or operation of utility to
the Company or its employees.

Subject to the provisions of the Companies Act, 1956, to distribute any of the
property of the Company amongst the members in specie or kind in case of winding
up of the Company.

To adopt such means of making known the business of the Company as may seem
expedient and in particular by advertising to the press, by circular, posters, by
purchase and exhibition of works of art or interest by publications of books and
periodicals and by granting prizes, rewards and donations (including donations to
any fund for charitable or public purposes).

To establish branches or agencies whether by means of local boards or otherwise
anywhere in India or elsewhere at any place or places throughout the World, for the
purpose of enabling the Company to carry on its business more efficiently and to
discontinue and reconstitute any such branches or agencies.

To purchase, take on lease or in exchange or otherwise acquire, sell, rent out or lease
or give on leave and licence any landsor any tenure or description and buildings
or parts of buildings interest in and any rights over or connected with any such
lands, buildings, structures.

To pay for the training of the employees of the company eitherin India or abroad.
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25.

26.

27.

28.

29,

30.

31

32.

~"RTIFIEP TRUE COPY .
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To pay for any properties, rights or privileges acquired by this company either in
shares of this company or partly in shares and partly in cash or otherwise and
to give shares ofthe Company in exchange for shares of any other company.

To sell, issue, mortgage, surrender, abandon and in any other manner deal with or
dispose of the undertaking or property ofthe Company or any part thereof for such
consideration or as the Company may think fit and in particular for shares,
debentures and other securities of any other company having objects altogether or in
part similar to those of the Company.

To subscribe to or otherwise aid benevolent, charitable orother institutions or objects
of a public character or which have any moral or other claim or support or aid by the
Company byreason of the locality of its operations or otherwise.

To create and Depreciation Fund, Sinking Fund, Insurance Fund or any other
Special Fund whether for depreciation or for repairing, improving, extending or
maintaining the business or any other purposes conducive to the interest of the
Company.

To borrow or raise money, at interest or otherwise in such manners as the
Company may think fit and in particular by the issue of debentures or debenture-
stock perpetual or otherwise including debentures or debenture-stock
convertible into shares of this or any other company or companies or perpetual
annuities and in security of any such money so borrowed, raised or received, to
mortgage, hypothecate, pledge, or charge the whole or any part of the property
assets or revenue of the Company, present or future including its uncalled capital
by special assignment or otherwise and to transfer or convey the same absolutely
orin trust and to give the lenders powers of sale and other powers as may seem
expedient and to purchase, redeem, exchange, vary, extend or pay off and from time
to time re- issue any such securities. But the Company shall not do nay banking
business as defined in the Banking Regulation Act, 1949, subject to the provisions
of section 58A, of the Companies Act, 1956 and the Directives of R.B.I.

To secure the payment of any moneys borrowed or raised or owing or other
performance of obligations incurred by the Company by the creation and issue of
redeemable or irredeemable or perpetual debentures, bonds, debenture- stock
payable to bearer or otherwise or by mortgage, charges or other securities and to
further secure or collaterally secure any securities of the Company by a Trust
Deed.

To open, current, overdraft, loan, cash, credit, deposit or saving bank account with
any bank, company firm and or any person and to draw and endorse cheques pay
slips, telegraphic transfers and to withdraw moneys from such account and
otherwise to operate thereon.

To apply or join in applying to any Central or State Governments, Local
improvement Trust, Municipalities or Local Boards or other authority or body,
National or foreign for and to obtain or in any way assist in obtaj.nihg any actof
parliament, laws, decrees, concessions, orders, rights or privileges or advantages
that may seem conducive to the objects of this or any other company or for enabling
this or anyother Company’s constitution to oppose any proceedings, or applications
which may seem calculated directly or indirectly to prejudice the interest of this or
any other company, to prove this or any other company to legalized, registered or
incorporated if necessary in accordance with the laws any country, state or place in
which it may propose to carry on operations to establish and maintain any agencies
of the Company and to open and keep a foreign register or registers of this or any
other company in any foreign country and to allocate any member of these or any




33.

34,

35,

36.

37.

38.

39.

40.

other shares in this or anyother company to such register or registers.

To sell, improve, manage, exchange, lease, mortgage, enfranchise dispose of turn to
account or otherwise deal with all or any part of the property and rights of the
Company.

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

To purchase, take on lease or in exchange, hire or otherwise acquire any movable
and immovable property, any rights or privileges which the Company may think
necessary or convenient for the purpose of its business and particularly any
lands, buildings, works, collieries, coal mines, minerals, mining rights and
metalliferous lands and any interest therein, easements, machinery, plant,
stock in trade, rollingstocks warehouses and offices.

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

To undertake and execute any trusts, the undertaking whereof may seem
desirable to the Company.

To appoint engineers, contractors, managers, brokers, canvassers, agents and
other persons and to establish and maintain agencies or branches in any part of
India or else- where for the purpose of the Company and to discharge and to
discontinue the same.

To apply for purchases or otherwise acquire any interest in anyreceipts, inventions,
patents, trademarks, licenses, concessions or the like conferring exclusive or non-
exclusive or limited right to use the same of any secret or information as to any
invention in relation to the processing, manufacture, treatment, storage,
application and use of products of the Company or of any apparatus and or
machinery and equipment used in such processing, manufacture, treatment,
storage, application and use or generally any invention which may seem capable of
being used for the business of the Company and to use, exercise, develop, grant,
licenses in respect thereof or otherwise turn to account the properties, rights and
information so acquired.

To lend money either with or without security and generally to such person on such
terms as may seem expedient and in particular to customers and/or others having
dealings with the Company and to guarantee the performance of any contracts by any
such person with or without consideration provided that the Company shall not carry
on the business of banking as defined by the Banking Regulation Act, 1949.
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IV. The liability of the Members is Limited.

**#*%V. The Authorized Share Capital of the Company is Rs. 200,00,00,000 /- (Rupees Two
Hundred Crores only) divided into 200,00,00,000 (Rupees Two Hundred Crores only))
Equity Shares of Re.1/- (Rupee One) each, all of which share capital shall be capable of
being increased or reduced in accordance with the Company’s regulations and
legislative provisions for the time being in force in that behalf, with power to divided the
shares in the capital for the time being into equity share capital and preference share
capital, to attach thereto respectively any preferential, qualified, deferred or special
assets, or by the allotment of fully or partly paid shares, or by a call or option on
shares, debentures, debenture stock, or securities of this or any other consideration or
at a fair or concessional value and divest the ownership of any property of the Company
to or in favor of any Public or Local Body or Authority or Central or the State
Government or any Public Institution or Trust engaged in the programme of rural
development.

*+*+*Authorized Share Capital of the Company was increased by passing a special resolution by members at the Extra Ordinary
General Meeting held on 29t August, 2024 from Rs. 120,00,00,000/- to Rs. 200,00,00,000/- and registered by Registrar of
Companies on 25% September 2024.

Authorized Share Capital of the Company was increased by passing a special resolution by members at the Extra Ordinary General Meeting
held on 24 January 2022 from Rs. 110,00,00,000/- to Rs. 120,00,00,000/-

Authorized Share Capital of the Company was increased by passing special Resolution by members at the Extra Ordinary General Meeting
held on 12t November 2021 from 90,00,00,000 /- to Rs. 110,00,00,000/-

Authorized Share Capital of the Company was increase by passing special resolution by members at the Extra Ordinary General Meeting held
on 10% December 2015 from Rs. 5,00,000 /- to Rs. 90,00,00,000/-
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We the several persons, whose names and addresses are subscribed below are desirous of
being formed into a Company in pursuance to this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite to
our respective names:

No. of it i i
Name, address, description, S;a:esﬁ:;:: Signatur Slg-nature of witness
and occupation of the b h e of the with addréis and
subscribers : Pians Subscrib occupation
subscriber
er
HITENDRA S. NAGDA 10 Sd/-
S/o Sundarji P. Nagda (Ten)
17, Shriniketan, 2nd
Floor, Shiv Mandir Road
Corner, Dombivli (E),
PIN - 421 201.
SERVICE.
Witness to all :-
Sd/-
MANOJ AGARWAL Rajinder S. ChadhaS/o
S/o Shivratan 10 Sd/- | siriram
Agarwal SA/ 308,_ (Ten) 56, Commercial Chambers,
Essbee Apart, .Smbaba Masjid Bunder Road,
Nagar, Borivali (West), Bombay - 400 003.
Bombay - 400 092. Chartered Accountant
SERVICE.
Total 20
(Twenty)

Bombay: 29/07/1994
CERTIFIED TRUE COPY
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THE COMPANIES ACT, 2013
A COMPANY LIMITED BY SHARES

* ARTICLES OF ASSOCIATION

OF

** LLOYDS ENGINEERING WORKS LIMITED

1. Noregulation contained in Table “F” in the First Schedule to Companies  Table 'F* not
Act, 2013 shall apply to this Company but the regulations for the to apply but
Management of the Company and for the observance of the Members Company to
thereof and their representatives shall be as set out in the relevant be govemed

provisions of the Companies Act, 2013 and subject to any exercise 13:1:]:::
of the statutory powers of the Company with reference to the repeal ’
or alteration ofor addition to its regulations by Special Resolution as
prescribed by the said Companies Act, 2013 be such as arecontained in
these Articles unless the same are repugnant orcontrary to the
provisions of the Companies Act, 2013 or any amendment thereto.
INTERPRETATION
2. (1) In the interpretation of these Articles, unless repugnant
to the subject or context: )
Interpretation
** “The Company” or “This Company” means LLOYDS clause.
ENGINEERING WORKS LIMITED.
"The

Company" or
“The Act” means “The Companies Act, 2013”, or’ anystatutory 1S

modification or re-enactment thereof for the time being in force, CO™MPaNY”
. _ "The Act”

“Annual General Mecting” means a general meeting of the

Members held in accordance with the provisions ofSection 96

of the Act.

i ; 3 "Annual
“Auditors” means and include those persons appointed as  Gaperal
such for the time being by the Company. Meeting"
"These Articles” means Articles of Association for the time being  ,, ..
: ; . . . Auditors
in force or as may be altered from time totime vide Special
Resolution
w e : » . . "These

Board” or “Board of Directors” means a meeting of the Directors o
; Articles
duly called .and constituted, or as the case may be, the
Directors assembled at the Board of Directors of the Company
collectively. "Board of
Directors”

* This Anticles of Association is in conformity with the provisions of Companies Act, 2013 and

in entire substitution with the earlier Aricles of Association adopted by the shareholders vide

Special Resolution passed at the Extra-ordinary General Meeting of the Company held on 18%

February 2015.

** The name has been changed by passing Special Resolution by members through Postal Ballot
on 9% April 2023 which was regi d by Registrar of Cc ies on 25" July 2023

p
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"Capital"

"Depository"

"Debenture"
"Dividend"
"Depositories

Act,

"Extraordinary
General
Meeting"

"Executor” or
“Administrator”

“Legal
Representative™

"Member"

"Meeting" or
"General
Meeting"

"Month"

"National
Holiday™

"Non-retiring
Directors™

"Office”

"Ordinary &
Special
Resolution"

"Paid-up"

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

“Depository” shall mean a Depository as defined under Clause
(¢) of Subsection (1) of Section 2 of the Depositories Act,
1996.

“Debenture” includes debenture-stock.
“Dividend” includes bonus.

“Depositories Act, 1996 shall include any statutory
modifications or reenactment thereof.

“Extraordinary  General Meeting”, means  an
extraordinary general meeting of the Members duly called
and constituted and any adjourned holding thereof.

"Executor” or “Administrator” means a person who hasobtained
a probate or letter of administration, as the case may be
from a Court of competent jurisdiction and shall include a
holder of a Succession Certificate authorizing the holder
thereof to negotiate or transfer the Share or Shares of the
deceased Member and shall also include the holder of a
Certificate granted by the Administrator General under
section 31 of the Administrator General Act, 1963.

“Legal Representative” means a person who in law
represents the estate of a deceased Member.

“Member” means amember as defined under Section 2(55)
of the Companies Act, 2013 and the duly registered holder, from
time to time, of the shares of the Company and includes every
person whose name is entered as a Beneficial Owner as defined
in clause(a) of sub-section

(1) of Section 2 of the Depositories Act, 1996.

“Meeting™ of “General Meeting” means a meeting of
members.

“Month” means a calendar month.

"National Holiday” means and includes a day declared
as National Holiday by the Central Government.

“Non-retiring Directors” means a director not subject to
retirement by rotation.

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

"Ordinary Resolution" and "Special Resolution" shall have
the meanings assigned thereto by Section 114 of the Act.

Paid-up™ includes credited as paid-up.
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wo . "Persons”
“Persons” includes corporations and firms as well as erso

individuals.

. . "Register of
“Register of Members” means the Register of Membersto Mefr:b:::s"
be kept pursuant to the Act.

3 ; z "Registrar”
“Registrar” means Registrar of the Companies of the State A
in which the office of the Company is for the time being
situated.

“ » . . — "Rules™
Rules” means the applicable rules for the time being in force

as prescribed under relevant sections of the Act.

“Secretary” means any individual possessing the Secretary
qualification prescribed for the time being by or underthe

Act or any rule made thereunder and appointed toperform the

duties, which may be performed by Secretary under the Act,

and any other ministerial or administrative duties.

“Seal” means the Common Seal for the time being of the gl
Company. B
“Share” means share in the share capital of the Company and b $hared

includes stock except where a distinction between stock and
shares expressed or implied.

"The Statutes” means the Companies Act, 2013and every other

Act for the time being in force affecting the Company.. "The Statutes

“Written” and “In Writing” include printing, lithography and
other modes of representing or reproducing words in a

visible Form. "Wnttgn_ ﬂ?d
In writing

“Year” mean the calendar year and “Financial Year” shall

have the meaning assigned thereto by Section 2 "y "

(41) of the Act. Tear an
Financial

Words importing the singular number include, where the Year’
context admits or requires, the plural number and vice

versa. "Singular
Number"”
Words importing the masculine gender also include the feminine
gender,
"Gender"
(2) The marginal notes used in these Articles shall not affect the
construction hereof.
(3) Save as aforesaid, words or expressions, defined in theAct
shall, if not inconsistent with the subject or context, hear the
same meaning in these Articles
SHARE CAPITAL
3. a. The Authorised Share Capital of the Company shall be such
amount as may be mentioned in Clause V of the Memorandum ;
- . . Authorised
of Association of the Company from timeto time. Capital
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Increase of
Capital by the
Company and
how carried
into effect

Non-voting
Shares.

New capital
same as
existing capital

Redeemable
Preference
Shares

Provisions
applicable on
issued of
Redeemable
Preference
Shares

b. The minimum paid up share capital of the Company shall
be Rs. 5,00,000/- or such other higher sum as may be
prescribed in the Act from time to time.

The Company in General Meeting may, from time to time, increase
the Capital by the creation of new Shares, such increase to be
of such aggregate amount and to be divided into share of such
respective amounts as the resolution shallprescribe. Subject to the
provision of the Act, any shares ofihe original or increased
capital shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the General Meeting
resolving upon the creation thereof, shall direct, and if no direction
be given, asthe Directors shall determine, and in particular, such
shares may be issued with a preferential or qualified right to
dividends and in the distribution of assets of the Company,and
with a right of voting at general meetings of the Company, in
conformity with Section 47 of the Act. Whenever the Capital of
the Company has been increased under the provisions of this
Article, the Directors shall comply with the provisions of Section 64
of the Act. Provided that an option or right to callof Shares shall
not be given to any person except with the sanction of the Company
in General Meeting.

The Board shall have the power to issue a part of authorized capital
by way of non-voting shares at price(s) premia, dividends,
eligibility, volume, quantum, proportion and other terms and
conditions as they deem fit, subject however to provisions of law,
rules, regulations, notifications and enforceable guidelines for the
time being in force.

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

Subject to the provisions of Section 55 of the Act, the Companyshall
have the power to issue preference Shares which are orat the
option of the Company are liable to be redeemed andthe
resolution authorising such issue shall prescribe the manner,
terms and conditions of redemption.

On the issue of Redeemable Preference Shares under the
Provisions of Article 7 hereof, the following provisions shall taken
effect;

(a) nosuch shares shall be redeemed except out of the profits
of the Company which would otherwise be available for dividend
or out of the proceeds of the a fresh issue of shares made
for the purpose of the redemption;
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(b) nosuch shares shall be redeemed unless they are fully paid;

(¢) where any such shares are redeemed otherwise than out
of the proceeds of the fresh issue, there shall, out of profits
which would otherwise have been available for dividend, be
transferred to a reserve fund, to be calledthe “Capital
Redemption Reserve Account”, a sum equalto the nominal
amount of the shares redeemed and the provisions of the Act
relating to the reduction of the share capital of the
Company shall, except as providedin Section 55 ofthe act,
apply as if the Capital Redemption Reserve Account were
paid-up share capital of the Company.

(d) Subject to section 55(2)(d)(i) the premium, if any payable on
redemption shall have been provided for out of theprofits of
the Company or out of the Company's security premium account,
before the Shares arc redeemed,

(¢) Subject to the provisions of Section 55 of the Act, the
redemption of preference shares hereunder may be effected
in accordance with the terms and conditions oftheir issue and
in the absence of any specific terms and conditions in that behalf,
in such manner as the Directors may think fit. The reduction
of Preference Shares underthe provisions by the Company
shall not be taken as reducing the amount of its Authorized
Share Capital.

The holder of Preference Shares shall have a right to vote only
on Resolutions, which directly affect the rights attachedto his
Preference Shares.

Subject to the provisions of the Companies Act, 2013 and subject
to any directions or conditions which may be given or imposed by the
Company in General Meeting, the Board may issue Warrants in
such manner and on such terms and conditions as the Board in
its absolute discretion deems fit.

The Company may (subject to the provisions of Section 52, 55&
66 both inclusive, of the Act) from time to time by Special Resolution
reduce its capital, any Capital Redemption Reserve Account or Share
Premium Account in any manner for the time being authorised
by law, and in particular capital may be paid off on the footing
that it may be called upon againstor otherwise. This Article is
not to derogate from any powerthe Company would have if it were
omitted.

Any debentures, debenture-stock or other securities may be issued
at a discount, premium or otherwise and may be issuedon condition
that they shall be convertible into shares of any denomination and with
any privileges and conditions as to redemption, surrender, drawing,
allotment of shares, attending (but not voting) at the General
Meeting, appointment of Directors and otherwise. Debentures
with the right to
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conversion into or allotment of shares shall be issued only with
the consent of the Company in the General Meeting by a Special
Resolution.

The Company may exercise the powers of issuing sweat equity shares
conferred by Section 54 of the Act of a class of shares already issued
subject to such conditions as may be specified in that sections
and rules framed thereunder.

The Company may issue shares to Employees including its
Directors other than independent directors and such other persons
as the rules may allow, under Employee Stock Option Scheme (ESOP)
or any other scheme, if authorized by a Special Resolution of the
Company in general meeting subject to the provisions of the Act, the
Rules and applicable guidelines made there under, by whatever
name called.

Notwithstanding anything contained inthese articles but subject
to the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force,
the company may purchase its own shares orother specified
securities.

Subject to compliance with applicable provision of the Act and
rules framed thereunder the company shall have powerto issue
depository receipts in any foreign country.

Subject to the provisions of Section 61 of the Act, the Companyin
General Meeting may from time to time subdivide or consolidate
its shares, or any of them, and the resolution whereby any share is
Sub-divided, may determine that, as between the holders of the
shares resulting from such subdivision, one or more of such
shares shall have some preference or special advaniage as
regards dividend, capital or otherwise over or as compared with
the others or other.Subject as aforesaid, the Company in General
Meeting may also cancel shares which have not been taken or
agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled.

Whenever the Capital is divided into different classes of sharesall
or any of the rights and privileges attached to each classmay,
subject to the provisions of Sections 48 of the Act, be modified,
commuted, affected or abrogated or dealt with by agreement between
the Company and any person purporting o contract on behalf of
that class, provided such agreement is ratified in writing by holders
ofat least three-fourths in nominal value of the issued shares of
the class or is confirmedby a Resolution passed at a separate
General Meeting of the holders of shares of that class and
supported by the votes ofthe holders of at least three-fourths of
those shares, and all the provisions hereinafier contained as to
General Meetings shall mutatis mutandis apply to every such
Meeting, so that the quorum thereof shall be members present in
person or by
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proxy and holding three-fourths of the nominal amount of the issued
shares of the class. This Article is not to derogate from any power
the Company would have if this Article were omitted.

The rights conferred upon the holders of the Shares including Preference
Share, if any of any class issued with preferred or other rights or
privileges shall, unless otherwise expressly provided by the terms
of the issue of shares of that class, be deemed not to be modified,
commuted, affected, abrogated, dealt with or varied by the creation
or issue of further sharesranking paripassu therewith.

SHARES AND CERTIFICATES

The Company shall keep a Register and Index of Members in
accordance with Section 88 of the Act and the details of the members
holding shares both in material and dematerialized form in any
media as permitted by law including electronic media. The
Company shall also be entitled to keep in any state or country
outside India a Branch Register of Members resident in that state or

country.

(a) The Shares in the capital shall be numbered progressively
according to their several denominations and except in the
manner hereinbefore mentioned, no share shall be sub
divided. Every forfeited or surrendered share shall continue
to bear the number by which the same was originally
distinguished.

(b) Nothing contained in Sub-clause (a) above, shall apply
to shares held in the Depository form.

(a) Where at any time after the expiry of two year from the formation
of the Company or at any time after the expiry of one year
from the allotment of shares in the Company made for the first
time afler its formation whichever is earlier, it is proposed
to increase the subscribed capitalof the Company by
allotment of further shares, whetherout of unissued share
capital or out of increased sharecapital, then such further
shares shall be offered to the persons who at the date of the
offer are holders of the equity shares of the Company, in
proportion as nearlyas circumstances admit, to the capital
paid-up on theseshares at that date. Such offer shall be made by
anotice specifying the number of shares offered and limiting
atime not being less than fifieen days from the date of
the offer within which the offer, if not accepted, will be deemed
to have been decline. After the expiry of the time specified
in the notice aforesaid or on receipt ofearlier intimation from
the person to whom such noticeis given that he declines
to accept the shares offered,the Board may dispose of
them in such manner as they think most beneficial to the

Company.
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(b) Notwithstanding anything contained in the preceding sub-
clause, the Company may :-

(i) by a special resolution; or

(ii) where no such special resolution is passed, if the votes
cast in favour or the proposal contained inthe
resolution moved in that general meeting (including
the casting vote, if any, of the Chairman) by members
who, being entitled so to do, vote in person, or where
proxies are allowed, by proxy, exceed the votes if any,
cast against the proposalby members so entitled to
voting and the Central Government is satisfied on an
application made by the Board of Directors in this
behalf, that the proposal is most beneficial to the
Company.

(iii) offer further shares to any person or persons, and such
person or persons may or may not includethe
persons who at the date of the offer, are the holders of
the equity shares of the Company.

() The Company shall be entitled to dematerialise its shares,
debentures and other securities pursuant to the Depositories Act.
1996 and to offer its shares, debentures and other securities
for subscription in a dematerialised form.

(d) Notwithstanding anything contained in sub-clause (a)
above, but subject however to section 62 of the Act, the Company
may increase its subscribed capital on exerciscof an option
attached to the debentures issued or loans raised by the
Company to convert such debenture or loans into shares,
or to subscribe for shares inthe Company.

Subject to the provisions of these Articles and of the Act, the shares
shall be under the control of the Dircctors who mayallot or
otherwise dispose of the same to such persons on such terms and
conditions and at such times as the Directors thinkfit and subject
to the sanction of the Company in General Meeting with full
power to give any person the option to callfor or be allotted shares
of any class of the Company either (subject to provisions of Sections
52 and 53 of the Act) at apremiumor at par or at a discount and
for such time and for such consideration as the Directors think fit,
The Board of Directors shall cause to be made the return as to
allotment provided for in Section 39 of the Act.

In addition to and without derogating from the powers for that
purpose conferred on the Board under Articles 21 and22, the
Company in General Meecting may, subject to the provisions of
Section 62 of the Act, determine that any shares (whether forming
part of the original capital or of any increased capital of the
Company) shall be offered to such ’
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persons (whether members or not) in such proportion and on such
terms and conditions and either (subject to compliance with the
provisions of Sections 52 and 53 of the Act) at a premium or at
par or al a discount as such General Mecting shall determine and
with full power to give any person (whether members or not) the
option to call for or be allotted shares of any class of the Company,
either (subject to compliance with the provisions of Section 52
and 53 of theAct)at a premium or at par or at a discount,
such option being exercisable at such times and for such
consideration asmay be directed by such General Meeting of the
Company in General Meeting may make any other provisions
whatsoever for the issue, allotment or disposal of any shares.

Any application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any share therein, shall
be an acceptance of shares within the meaningofthese Articles,
and every person who thus or otherwise accepts shares and whose
name is on the Register shall forthe purposes of these Articles,
be a member.

The money (if any) which the Board shall, on the allotment ofany
share being made by them required or direct to be paidby way
of deposit, call or otherwise in respect of any shares allotted by
them shall immediately on the insertion of the name of the
allottee in the Register of Members as the nameofthe holder of
such shares, become a debt due to and recoverable by the
Company from the allottee thereof, and shall be paid by him
accordingly.

Every member, or his heirs, execcutors or administrators shallpay
to the Company the portion of the capital represented byhis
share or shares which may, for the time being, remain unpaid
thercon, in such amounts at such time or times, andin such
manner as the Board shall, from time to time in accordance with
the Company’s regulations, require or fix forthe payment thereof.

(a) Every member or allottee of shares shall be entitled, without
payment, to receive one or more certificates inthe
marketable lot specifying the name of the person in whose
favour it is issued, the shares to which it relatesand the
amount paid-up thereon. Such certificate shall be issued
only in pursuance of a resolution passed bythe Board and
on surrender to the Company of its letterof allotment or
its fractional coupons or requisite valuesave in case of issues
against letters of acceptance or of renunciation or in cases of
issue of bonus shares. Every such certificate shall be issued
under the seal of the Company, which shall be affixed in the
presence of two Directors or persons acting on behalf of the
Directorsunder a duly registered power of attorney, and the
Secretary or some other person appointed by the Boardfor
the purpose; and two directors or their attorneys
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and the Secretary or other person shall sign the sharecertificate,
provided that if the composition of the Board permits it at least
one of the aforesaid two Directors shall be a person other
than a Managing or Wholetime Director, Particulars of every
share certificatle issued shall be entered in the Register of
Members against the name of the person to whom it has been
issued, indicating the date of issue.

Any two or more joint allottees of a share shall, for the purpose
of this Article, be treated as single member, and the
certificate of any share, which may be the subject of joint
ownership, may be delivered to the person first named such
joint owners shall be sufficient delivery toall of them. For
any further certificate the Board shallbe entitled, but shall
not be bound to prescribe a chargenot exceeding Rupee
One. The Company shall comply with the provisions of
Section 39 of the Act.

A Director may sign a share certificate by affixing his signature
thereon by means of any machine, equipment or other
mechanical means, such as engraving in metalor
lithography but not by means of a rubber stamp, provided
that the Director shall be responsible for thesafe custody
of such machine, equipment or other material used for the

purpose.

(a) No certificate of any share or shares shell be issued either

(®)

(c)

G

in exchange for those which are sub-divided or consolidated
orin replacement of those which are defaced, tom or old,
decrepit, wom out or where the pages on the reverse for
recording transfers have been fully utilised, unless the
certificate in lieu of which it is used is surrendered to the
Company.

When anew share certificate has been issued in pursuance
of clause (a) of this Article, it shall state onthe face of it
and against the stub or counterfoil to the effect that it is
issued in lieu of Share Certificate No............. sub-
divided/replaced/on consolidation of shares.

If a share certificate is lost or destroyed, a new certificate
in lieu thereof shall be issued only with the prior consent of
the Board and on such terms, if any, as to evidencean
indemnity as to payment of out-of-pocket expenses incurred
by the Company in investigating evidence, asthc Board
think fit.

When a new share certificate has been issued in pursuance
of clause (c)of this Article, it shall state onthe face of it
and against the stub or counterfoil to the effect that is
“duplicate issucd In licu of share certificate No........ ™ The word
“Duplicate” shall be stamped or punched in bold letters
across the face ofthe share certificate.
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() Where anew share certificate has been issued in pursuance
of clause (2) or clause (c) of this Article, particulars of every
such share certificate shall be entered in a Register of
Renewed and Duplicate Certificate indicating against the
names of the personsto whom the certificate is issued,
the number and date of issue of the share certificate in licu of
which the new certificate is issued, and the necessary
changes be indicated in the Register of Members by suitable
cross reference in the “Remarks” column.

(f)  All blank forms to be issued for issue of share certificate shall
be printed and the printing shall be done only onthe
authority of a resolution of the Board. The blank forms
shall be consecutively machine numbered and theforms and
the blocks and engravings relating to the printing of such
forms shall be kept in the custody ofthe Secretary or of
such other person as the Board may appoint for the purpose,
and the Secretary or the other person as aforesaid shall be
responsible for rendering an account of these forms to the
Board.

() The Managing Director ofthe Company for the time being
or, if the Company has no Managing Director, every
Director of the Company shall be responsible for the
maintenance, preservation and safe custody of all books
and documents relating to the issue of share certificates except
the blank forms of share certificates referred to in Sub-Article

(0.

(h)  All books referred to in sub-Article (g) shall be preserved in
good order permanently.

(i) No fee shall be charged for issue of new Share/ Debenture
Certificate inreplacement of which are old, decrepit, womn
out or where the cages on the reverse for recording transfers had
been fully utilised.

(i)  Share/Debenture Certificate shall be issued in marketable
lot and where Share/Debenture Certificates are issued for
either more or less than marketable lots,
subdivision/consolidation into marketable lots shall be done
free of charge.

(k) Nothing contained in clause (a) to (i) of Article 28 shall apply
to the shares held in the Depository form.

If any share stands in the names of two or more persons, the person
first named in the register shall as regards receipt of dividends or
bonus or service of notice and all or any other matter connected
with the Company, except voting at meetings, and the share,
deemed the sole holder thereof, butthe joint holders of a share
shall be severally as well as jointly liable for the payment of all
instalments and calls due in respect of such shares for all
incidents thereof according to the Company’s regulation.
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Except as ordered by a Court of competent jurisdiction, or asby
law required, the Company shall not be bound to recognize any
equitable, contingent, future or partial interest in any share, or
(except provided) any right in respect of a share other than an
absolute right there to, in accordance with these Articles, in
the person from time to time registered asthe holder thereof;
but the Board shall be at liberty at their sole discretion to register
any share in the joint names of anytwo or more persons or the
survivor or survivors of them.

If by the conditions of allotment of any share the whole orpart
of the amount or issue price thereof shall be payable by installment,
every such installment shall when due be paid tothe Company
by the person who for the time being and from time to time shall
be the registered holder of the share or his legal representative.

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

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 (6) of the Act, theCompany
may at any time pay a commission to any person in consideration of
his subscribing or agreeing, to subscribe (whether absolutely or
conditionally) for any shares or’ debentures in the Company, or
procuring, or agreeing to procure subscriptions (whether
absolutely or conditionally) for any shares or debentures in the
Company but so that the commission shall not exceed the maximum
rates laid down bythe Act and the rules made in that regard.
Such commissionmay be satisfied by payment of cash or by
allotment of fullyor partly paid shares or partly in one way and
partly in the other.

The Company may pay a reasonable sum for brokerage.

CALLS

(a) The Board may, from time to time subject to the terms
on which any shares may have been issued and subjectto
the conditions of allotment, by a resolution passed ata
meeting of the Board (and not by circular resolution) make
such call asit thinks fit upon the members in respect of all
moneys unpaid on the shares held by them respectively, and each
member shall pay the amount ofevery call so made on him
to the persons and at the times and places appointed by the
Board. A call may be made payable by instalments.

b) A call may be revoked or postponed at the discretion of
the Board.
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Fifteen days’ notice in writing of any call shall be given by the
company specifying the time and place of payment, and the
person or persons to whom such call shall be paid.

A call shall be deemed to have been made at the time whenthe
resolution of the Board of Directors authorizing such call was
passed and may be made payable by the members whose names
appear on the Register of Members on such date or atthe
discretion of the Directors on such subsequent date as may be
fixed by Directors.

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

The Board may, from time to time at its discretion, extendthe
time fixed for the payment of any call, and may extendsuch time
as to all or any of the members who from residenceat a distance
or other cause, the Board may deem fairly entitled to such
extension, but no member shall be entitled to such extension save
as a member of grace and favour.

Whenever any calls for further share capital are made on shares,
such calls shall be made on uniform basis on all shares falling under
the same class. For the purposes of this Article shares of the same
nominal value of which different amountshave been paid up shall
not be deemed to fall under the same class.

If any member fails to pay any call due from him on the day appointed
for payment thereof, or any such extension thercofas aforesaid,
he shall be liable to pay interest on the samefrom the day
appointed for the payment thereof to the time of actual payment
at such rate as shall from time to time befixed by the Board, but
nothing in this Article shall render it obligatory for the Board to
demand or recover any interest from any such member.

Any sum, which may by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these Articles be ‘deemed to be a call duly made and
payable, on the date on which by the terms of issue the same
becomes payable and in case of non-payment, allthe relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise, shall apply asifsuchsum had
become payable by virtue of a call duly made and notified.

On the trial or hearing of any action or suit brought by the Company
against any member or his representatives for the recovery of any
money claimed to be due to the Company in respect of his shares,
it shall be sufficient to prove that the name of the member in
respect of whose shares the money is sought to be recovered,
appears entered on the Register of
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Members as the holder, at or subsequently to the date at which
the money is sought to be recovered, is alleged to have become due
on the shares in respect of which such money is sought to be
recovered; that the resolution making the call is duly recorded in
the Minute Book; and that notice of such call was duly given to the
member or his representatives used in pursuance of these Articles
and that it shall not be necessary to prove the appointment of
the Directors who made such call, nor that a quorum of
Dircctors was present al the Boardat which any call was made
nor that the meeting at whichany call was made duly convened
or constituted nor any other matters whatsoever, but the proof
of the matter aforesaid shall be conclusive evidence of the debt.

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

(a) The Board may, if it thinks fit agree to and receive from any
member willing to advance the same, all or any part of
the amounts of his respective shares beyond the sums actually
called up and upon the moneys so paid in advance or upon so
much thereof, from time to time andat any time thereafter
as exceeds the amount of the calls then made upon and
due in respect of the shareson account of which such
advances are made, the Board may pay or allow interest, at
such rate as the member paying the sum in advance and the
Board agree upon.The Board may agree (o repay at any
time an amountso advanced or may at any time repay the
same upon giving to the member three months’ notice in
writing.Provided that moneys paid in advance of calls on
anyshares may carmy interest but shall not confer a right to
dividend or to participate in profit.

(b) Nomember paying any such sum in advance shall be entitled
to voting rights in respect of the moneys so paidby him
until the same would but for such payment become
presently payable.

LIEN

The Company shall have a first and paramount lien upon all the
shares (other than fully paid-up shares) registered in the name of
each member (whether solely or jointly with others)and upon the
proceeds of sale thereof, for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such shares and
no equitable interest in any shares shall be created except upon the
footing, and upon the condition that Article 30 hereof is to
have full effect. Any such lien shall extend to all dividends from
time to time
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declared in respect of such shares. Unless otherwise agreed, the
registration of a transfer of shares shall operate as awaiver of
the Company’s lien, if any, on such shares. The Board of Directors
may exempt any classes of shares from the applicability of these
provisions.

For the purpose of enforcing such lien the Dircctors may sellthe
shares subject thereto in such manner as they shall thinkfit, but
no sale shall be made until such period as aforesaidshall have
amived and until notice in writing of the intention to sell shall
have been served on such member or the person(ifany) entitled
by transmission to the shares and default shall have been made
by him in payment, fulfillment of discharge of such debts,
liabilities or engagements for seven days after such notice. To
give effect to any such sale the Board may authorize some person
to transfer the shares soldto the purchaser thereof and purchaser
shall be registered asthe holder of the shares comprised in any
such transfer, Uponany such sale as the Certificates in respect of
the shares sold shall stand cancelled and become null and void
and of no effect, and the Directors shall be entitled to issue a new
Certificate or Certificates in lieu thereof to the purchaser or
purchasers.

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

FORFEITURE OF SHARES

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

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

If the requisitions of any such notice as aforesaid be not complied
with any shares in respect of which such notice has been given
may, at any time thereafter, before payment of all calls or
instalments, interest and expenses, due in respect thereof, be
forfeited by a resolution of the Board to that effect.
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Such forfeiture shall include all dividends declared in respectof
the forfeited shares and not actually paid before the forfeiture.

When any shares shall have been so forfeited, notice of theforfeiture
shall be given to the member in whose name it stood immediately
prior to the forfeiture, and an entry of the forfeiture, with the date
thereof, shall forthwith be made inthe Register of Members, but
not forfeiture shall be in anymanner invalidated, by any omission
or neglect to give suchnotice or to make any such entry as aforesaid.

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

The Board may, at any time before any share so forfeited shall
have been sold, realloted or otherwise disposed of, annulthe
forfeiture thereof upon such conditions as it thinks fit.

A person whose share has been forfeited shall cease to be amember
in respect of the forfeited share, but shall notwithstanding,
remain liable to pay, and shall forthwith pay to the Company,
all calls, or instalments interest and expenses, owing upon or in
respect of such share at the timeof the forfeiture, together with
interest thereon, from the timeof forfeiture until payment, at such
rate as the Board may determine, and the Board may enforce the
payment thereof, or any part thereof, without any deduction or
allowance for the value of the shares at the time of forfeiture,
but shall notbe under any obligation to do so.

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

A duly verified declaration in writing that the declarant is a Director
ofthe Company, and that certain shares in the Company have been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming
to be entitled to the shares and such declaration and the receipt
of the Company for the consideration, if any, given for the
shares on the saleor disposition thereof shall constitute a good
title to such shares; and the person to whom any such share is
sold shallbe registered as the member in respect of such share
and shall not be bound to see to the application of the purchase
money, nor shall his title to such share be affected by any
irregularity orinvalidity in the proceedings in reference to such
forfeiture, sale or disposition.
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Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or
certificates originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company have been
previously surrendered to it by the defaulty member) stand
cancelled and become null and void and of no effect,and the
Directors, shall be entitled to issue a duplicate certificate or
certificates in respect of the said shares to the person or persons,
entitled thereto.

The Directors may, subject to the provisions of the Act, accepta
surrender of any share from or by any Member desirous of surrendering
on such terms the Directors may think fit.

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book to be called the “Register of
Transfers” and therein shall be fairly and directly entered
particulars of every transfer or transmission of any share.

The instrument of Transfer shall be in writing and all the provisions
of Section 56 of the Act, shall be duly compliedwith in respect
of all transfers of shares and the registration thereof.

EXECUTION OF TRANSFER INSTRUMENTS

a. Every such instrument of transfer shall be executed bothby
the transferor and the transferee and attested, andthe
transferor shall be deemed to remain the holder ofsuch
share until the name of the transferee shall havebeen
entered in the Register of Members in respect thereof No
fee shall be charged for transfer of Share/Debenture or for
effecting transmission on registering any Letter of
Probate, Letter of Administration and similar other
documents.

b. Notwithstanding anything contained in the Articles of
Association, in the case of transfer of shares and other marketable
securities, where the Company has not issued any certificates
and where such shares or securities arebeing held in an
electronic and fungible form, the provisions of the
Depositories Act, 1996 shall apply.

The Board shall have power on giving seven days’ previousnotice
by advertisement in some newspaper circulating in thedistrict in
which the Office of the Company is situated to close the
transfer books, the Register of Members or Registerof Debenture
holders at such time or times and for such period or periods, not
exceeding thirty days at a time and not exceeding in the
aggregate forty-five days in each year as itmay seem expedient.

Subject to the provisions of Section 58 of the Act, and Section 22A
of the Securities contract {Regulation) Act 1956 or anyStatutory
modification/s thereof for the time being in force,
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the Board of Directors may at its own absolute and uncontrolled
discretion and without assigning any reason, decline to register
or acknowledge any transfer of shares (notwithstanding the
proposed transferee be already a Member), but in such case it
shall within one month from the date on which the instrument of
transfer was lodged with the Company, send to the transferee and
the transferor notice ofthe refusal to register such transfer,
provided that registrationofa transfer shall not be refused on the
ground of the transferor being either alone on jointly with any
other person or persons, indebted tothe Company onany account
whatsoever, except where the Company has lien on shares.

Every holder(s) of shares in or debentures of the Company, holding
either singly or jointly, may at any time, nominate a person in the
prescribed manner to whom the shares and/orthe interest of the
member in the capital of the Company or debentures of the Company
shall vest in the event of his/her death. Such member may revoke
or vary his/her nomination, at any time, by notifying the same to
the Company to thateffect. Such nomination shall be governed by
the provisions of Section 72 of the Companies Act, 2013 or such
other regulations governing the matter from time to time.

Notwithstanding anything contained in Articles of Association for
the time being in force orin any disposition, whether testamentary
or otherwise, where a nomination made in the manner aforesaid
purports to confer on any person the right to vest the shares or
debentures, the nomince shall, on the death of the shareholder
or debenture holder or as the casemay be on the death of the
joint holders become entitled to all the right in such shares or
debenture or as the case maybe,all the joint holders, in relation
to such shares or debentures,to the exclusion of all other persons,
unless the nomination is varied or cancelled in the manner as may
be prescribed underthe Act.

“Where the nominee isa minor, it shall be lawful for the holder
of the share or debenture to make the nomination toappoint any
person to become entitled to shares in or debentures of the
company in the manner prescribed under the Act, in the event
of his/her death, during the minority.

In the case of the death of any one or more of the persons named
in the Register as the joint holders of any share, the survivor or
survivors shall be the only person/s recognised by the Company
as having any title to or interest in such share,butnothing herein
contained shall be taken to release the estate of a deceased
joint-holder from and liability on shares held by him jointly with
any other person.

The executors or administrators or holders of a Succession

Certificate or the legal representatives of a deceased member(not
being one of two or more joint-holders) shall be the only
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persons recognised by the Company as having any title to the shares
registered in the name of such member, and the Company shall
not be bound to recognise such executors oradministrators or holders
of a Succession Certificate or the legal representatives unless
such executors or administrators or legal representatives shall
have first obtained Probate or Letters of Administration or
Succession Certificate as the case may be, from a duly constituted
Courtin the Union of India, provided that in any case where the Board
of Directors in its absolute discretion thinks fit, may dispense
with production of Probate or Letters of Administration or
Succession Certificate, and under Article 70 register the name of
any person, who claims to be absolutely entitled to the shares
standing in the name of a deceased member as a member.

No share shall in any circumstances be transferred to any
insolvent or persons of unsound mind.

If any member of the Company dies and the Company, through any
of its principal officers within the meaning of Section 18 of the
Estate Duty Act, 1953, has knowledge of the death, it shall nor be
lawful for the Company to register the transfer of any shares
standing in the name of the deceased member, unlessthe Company
is satisfied that there is produced to it a certificate from the
Controller, Deputy Controller or Assistant Controllerof Estate
Duty that either the estate duty in respect thercofhas been paid
or will be paid or none is due as the case may be Where the
Company has come to know through any of its principal officers
of the death of any member, the Companyshall, within three months
of the receipt of such knowledge,furnish to the Deputy Controller
or Assistant Controller of Estate Duty, who is exercising the
functions of the Income-tax Officer in the case of the Company, such
particulars as may be prescribed by the Estate Duty Rules, 1953.

Subject to the provisions of articles 67 and 68, any personbecoming
entitled to share in consequence of the death, lunacy, bankruptcy or
insolvency of any member, or the marriage of a female member, or
by any lawful means other than by atransfer in accordance with
these presents, may with the consent of the Board of Directors
(which it shall not be under any obligation to give) upon producing
such evidence that he sustains the character in respects of which he
proposes to act under this Article or of his title, as the Board of
Directorsthinks sufficient, either be registered himself as the
holder ofthe shares or clect to have some person nominated by
himand approved by the Board of Directors, registered as such
holder, provided nevertheless, that if such person shall elect
to have his nominee registered he shall testify the clection by executing
to his nominee an instrument of transfer in accordance with the
provisions herein contained and, until hedoes so, he shall not be
freed from any liability in respect ofthe share. This Article is
referred to in these Articles as the Transmission Article.
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(1) A nominee upon production of such evidence as may be required
by the Board and subject as hereinafler provided, elect,
either:

a . to register himsel7herself as holder of the share or debenture,
as the case may be; or

b. to effect such transfer of the share or debenture,as
the deceased shareholder, as the case may be,could
have made.

(2) If the nomince elects to be registered as holder of sharesor
debentures himself / herself, as the case may be, he/she
shall deliver or cause to deliver to the Company, a notice in
writing signed by him/her stating that he/she so elects and
such notice shall be accompanied with the death certificate
of the deceased shareholder or debenturcholder, as the case
may be.

(3) A Nominee shall be entitled to the share, dividend and other
advantages to which he/she would be entitled as if he/she was
the registered holder of share or debenture. Provided that
he/she shall not, before being registered as a member, be
entitled to exercise any right conferred by membership in
relation to meeting of the Company.

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

A person entitled to a share by transmission shall, subject tothe
right of the Directors to retain such dividends or moneyas
hercinafier provided, be entitled to receive, and any may give
discharge for any dividends or other moneys payable in respect of
the shares.

Every instrument of transfer shall be presented to the Company
duly stamped for registration accompanied by such evidence as the
Board of Directors may require to prove the title of the transferor,
his right to transfer the shares and generally under and subject to
such conditions and regulations as the Board of Directors shall
from time to time prescribe, and every registered instrument
of transfer shall remain in the custody of the Company until
destroyed by order of theBoard of Directors.

Previously to the registration of a transfer, the certificate or certificates
of the share or shares to be transferred must be delivered to the
Company along with (same as provided in Section 56 of the Act)
a properly stamped and executed instrument of transfer.
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The Company shall incur no liability or responsibility whatever
in consequence of its registering or giving effect to any transfer of
shares made or purporting to be made by any apparent legal
owner thereof (as shown or appearing in the Register of Members) to
the prejudice of person having or claiming any equitable right, title
or interest to or in the said shares, notwithstanding that the
Company may have had notice of such equitable right, title or
interest or notice prohibiting registration of such transfer, and
may have entered such notice, or referred thercto, in any book
of the Company, andthe Company shall not be bound or required
to regard or attend or give effect to any notice which may be given
to it of any equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may been
entered or referred to in some book of the Company, but the
Company shall nevertheless be at liberty to regard and attend to
any such notice and give effect thereto, if the Boardof Directors
shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

Copies of the Memorandum and Articles of Association of the
Company and other documents referred to in Section 17 ofihe
Act shall be sent by the Board to every Member at his request
within 7 days of the request on payment of Rupee one for each

copy.
BORROWING POWERS

The Board may, from time to time, at its discretion subject tothe
provisions of Section 180 of the Act, raise or borrow, either from
the Directors or from clsewhere and secure the paymentof any
sum or sums of money for the purpose of the Company; provided that
the Board shall not without the sanction of the Company in General
Meeting borrow any sum of money which together with money
borrowed by the Company (apart from temporary loans obtained from
the Company’s bankers in the ordinary course of business) exceed
the aggregate for the time being of the paid up capital of the
Company and its free reserves, that is to say, reserves not set aside
for any specific purpose.

The Board may raise or securc the repayment of such sum or sums
in such manner and upon such lerms and conditions inall respects
as it thinks fit, and in particular, by the issue of bonds, perpetual
orredeemable, debentures or debenture- stock, or any mortgage,
or other security on the undertakingof the whole or any part of the
property of the Company (both present and future), including its
uncalled capital for the time being.

Subject to the provisions ofthe Act and Articles, any debentures,
debenture-stock, bonds or other securitics may be issued at a
discount, premium or otherwise and with any
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special appointment of Directors and otherwise debenture,
debenture-stock, bonds and other securities may be made
assignable free from any equities between the Company and the
person to whom the same may be issued. Debentures, debenture-
stock, bonds or other securities with a right of conversion into or
allotment of shares shall be issued only with sanction of the
Company in General Meeting.

If the Board refuses to register the transfer of any debenturesthe
Company shall, within onc month from the date on whichthe
instrument of transfer was lodged with the Company, send to
the transferee and to the transferor notice of the refusal.

The Board shall cause a proper Register to be kept in accordance
with the provisions of Section 85 of the Act of all mortgages, debentures
and charges specifically affecting the property of the Company,
and shall cause the requirementsof Sections 77 & 79 of the Act
in that behalfl to be duly compliedwith, so far as they fail to be
complied with by the Board.

The Company shall, if at any time issues debentures, keep a Register
and index of debentureholders in accordance with the
provisions of the Act and the details of the members holding
debentures both in material an dematerialised fromin any media
as permitted by law including electronic media. The Company shall
also be entitled to keep in any state or country outside India a
Branch Register of Debenture-holders resident in that state or country.

SHARE WARRANTS

The Company may issuc warrants subject to and in accordance with
provisions of the Act and accordingly the Board may inits
discretion with respeet to any Share which is fully paidupon
application in writing signed by the persons registered as holder
of the Share, and authenticated by such evidence (if any) as the
Board may, from time to time, require as to the identity of the
persons signing the application and on receiving the certificate (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.

(a) The bearer of a share warrant may at any time depositthe
warrant at the Office of the Company, and so longas the
warrant remains so deposited, the depositor shallhave the
same right of signing a requisition for call in 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 Members as the
holder of the Share includedin the deposit warrant.
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(b) Not more than one person shall be recognized as
depositor of the Share warrant.

(¢) The Company shall, on two day’s written notice, retum
the deposited share warrant to the depositor.

CONVERSION OF SHARES INTO STOCK AND
RECONVERSION

The Company in General Meeting may convert any paid-up shares
into stock; and when any shares shall have been converted into
stock, the several holders of such stock may henceforth transfer their
respective interest therein, or any part of such interest, in the
same manner and subject to thesame regulation as, and subject
to which shares from which the stock arose might have been
transferred, if no such conversion had taken place or as near
thereto as circumstances will admit. The Company may at any
time reconvert any stock into paid-up shares of any denomination.

The holders of stock shall, according to the amount of stockheld
by them have the same rights, privileges and advantagesas
regards dividends, voting at meeting of the Company, and other
matters as if they held the shares from which the stock arose; but
no such privileges or advantage (except participationin the
dividends and profits of the Company and in the assetsof winding-
up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.

MEETINGS OF MEMBERS

The Company shall in each year hold a General Meeting asits
Annual General Meeting in addition to any other meetingsin that
year. All General Meetings other than Annual general Meeting shall
be Extraordinary General Meetings.

The Board may; whenever it think fit, call an Extraordinary General
Meeting and it shall do so upon a requisition in writing by any
member or members holding in the aggregatenot less than one-
tenth of such of the paid-up capital as atthe date carries the
right of voting in regard to the matter in respect of which the
requisition has been made.

Any valid requisition somade by members must state the object
or objects of the meeting proposed to be called, andmust be
signed by the requisitionists and the deposited at the office provided
that such requisition may consist of several documents in file from
each signed by one or more requisitionists.

Upon the receipt of any such requisition, the Board shall forthwith
call an Extraordinary General Meeting, and if they do not proceed
within twenty-one days from the date of the requisition being
deposited at the office to cause meeting tobe called on a day
not late than forty-five days from the date
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of deposit of the requisition, the requisitionists, or such of their
number as represent either a majority in value of their number as
represent cither a majority in value of the paid-up share capital held
by all of them or not less than one-tenth of such of the paid-up
share capital of the Company as is referredto in Section 100 of the
Act, whichever is less, may themselves call the meeting, but in
either case, any meeting so called shall be held with three
months from the date of the delivery of the requisition as aforesaid.

Any meeting called under the foregoing Articles by the
requisitionists shall be called in the same manner, as nearly
as possible, as that in which meetings are to be called by the Board.

Twenty-one days’ notice at the least of every General Meeting, Annual
or Extraordinary and by whomsoever called, specifyingthe day,
place and hour of meeting, and the general nature ofthe business
to be transacted thereat, shall be given in the manner hereinafter
provided, to such persons as are under these Articles entitled to
receive notice from the Company; Provided that in the case of an
Annual General Meeting withthe consent in writing of all the
members entitled to vote thereat and in the case of any other
meeting, with the consentof members holding not less than 95 per
cent of such part ofthe paid-up share capital of the Company as
gives a right tovote at the meecting may he convened by a
shorter notice. Inthe case of and Annual General Meeting, if any
business other than (i) the consideration of the Accounts,
Balance Sheets and Reports of the Board of Directors and Auditors
(ii) thedeclaration of dividend, (iif) the appointment of Directors
in place of those retiring (iv) the appointment of and fixing of
the remuneration of the Auditors, is to be transacted, and incase
of any other meeting, in any event there shall be annexedto the
notice of the Meeting a statement out all material facts concerning each
such item of business including, in particular,the nature of concern
or interest, if any, therein of every director, and the Manager (if
any) where any such item of special business related to or affects
any other Company, the extent of share-holding interest in other
company of every Director and the Manager, if any, of the
Company shall alsobe set out in the statement if the extent of such
shareholding interest is not less than 20 per cent of the paid-up
share capital of that other company. Where any item of business
consists of the according of approval to any document by the mecting,
the time and place where the document can be inspected shall be
specified in the statement aforesaid. '

The accidental omission to give any such notice as aforesaidto
any of the members, or the non-receipt thereof, shall notinvalidate
any resolution passed at any such meeting.
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No General Meeting, Annual or Extraordinary, shall be
competent to enter upon, discuss or transact any business which
has not been mentioned in the notice or notices upon which it was
convened.

Quorum shall be minimum members required to be presentat
the General Meeting as per provisions of the Act.

A body corporate being a member shall be deemed to be
personally present ifitis represented in accordance with Section
113 of the Act.

If, at the expiration of half an hour from the time appointedfor
holding a meeting of the Company, a quorum shall not be present, the
meeting, if convened by or upon the requisition of members
shall stand dissolved, but in any other case themeeting shall stand
adjourned to the same day in the next or,ifthat day is a public
holiday, until the next succeeding day which is not a public holiday,
at the same time and place, orto such other day and at such
other time and place in the cityor two in which the office of the
Company is for the timebeing situate, as the Board may
determine and if at such adjourned meeting a quorum is not
present at the expiration of half an hour from the time appointed
for holding the meecting, the members present shall be quorum
and may transact the business for which the meeting was called.

The Chairman (if any) of the Board shall be entitled to takethe
chair at every General Meeting, whether Annual of Extraordinary.
If there be no such Chairman of the Board, orif at any meeting
he shall not be present within fifteen minutesof the time appointed
for holding such meeting, or if he shallbe unable or unwilling to
take the chair, then the directors present may choose one of their
number to be the Chairmanof the meeting. If no director be present
or if all the directors present decline to take the chair, then the
Members presentshall elect one of their number to be Chairman.

No business shall be discussed at any General Meeting except
the election of a Chairman, while the Chair is vacant.

The Chairman with the consent of the members may adjourn any
meeting from time to time and from place to place in the city in
which it is held but, no business shall be transacted at any
adjourned meeting other then the business left unfinishedat the
meeting from which the adjournment took place. Whena meeting
is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original mecting.
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Save as aforesaid, and as provided in section 103 of the Act, itshall
not be necessary to give any notice of an adjournment orof the
business to be transacted at an adjourned meeting.

A member may exercise his vole at a meeting by clectronic means
in accordance with section 108 and shall vote only once.

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

Ifapoll is demanded as aforesaid the same shall, subject to Article
103 be taken at such time (not later than forty eighthours from
the time when the demand was made) and placein the city or
town in which the office of the Company is for the time being
situated and either by open voting or by ballot,as the Chairman
shall direct, and either at once or after an interval or adjournment
or otherwise, and the result of the poll shall be deemed to be
the resolution of the meeting atwhich the poll was demanded. The
demand for a poll may be withdrawn at any time by the person or
persons who madethe demand.

Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers to scrutinize the vote given onthe poll
and to report thercon to him, One of the scrutineersso appointed
shall always be a member present at the meeting provided such a
member is available and willing to be appointed. The Chairman
shall have power at any time before the result of the poll is
declared to remove a scrutineer from office and fill vacancies in the
office of scrutineer arising from each removal or ffom any other
cause.

Any poll duly demanded on the election of Chairman of meeting
or on any question of adjournment shall be taken atthe meeting
forthwith.

The demand for a poll except on the questions of the clectionof
the Chairman and of an adjournment shall not prevent the continuance
of a meeting for the transaction of any businessother than the
question on which the poll has been demanded.

VOTES OF MEMBERS

No member shall be entitled to vote either personally or byproxy,
at any General Meeting or Meeting of a class of share holders, either
upon a show of hands or upon a poll in respectof any shares
registered in his name on which any calls orother sums presently
payable by him have not been paid or, regard to which the
Company has, and has exercised any right of lien.

The Company may and in the case of resolution relating tosuch
business as the Central Government may, by notification,
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declare to be conducted only by postal ballot, shall, get any resolution
passed by means of a postal ballot, instead of transacting the
business in general meeting of the Company. Where the Company
requires to or decides to, as the case may be get a resolution
passed by means of a postal ballot,the provisions of Section 110
of the Act or such other rules, regulations and modifications
framed thereunder from time to time shall be complied with.

A Depository shall be deemed to be the registered owner forthe
purpose of effecting transfer of ownership of shares or debentures
on behalf of a Beneficial Owner. Save as otherwise provided herein
above, the Depository as a registered owner shall not have any
voting rights or any other rights in respectof Shares held by it
and the Beneficial Owner shall be entitledto all the rights and
benefits and be subject to all the liabilities in respect of its shares
held by a Depository.

Subject to the provisions of these Articles and without prejudice
to any special privileges or restrictions as to voting for the time
being attached to any class of shares for the time being forming
part of the Capital of the Company, every member not disqualified
by the last preceding Article shall be entitled to be present, and to
speak and vote at such meeting, every member present in person
shall have one vote and upona poll the voting rights of every
member present in person orby proxy shall be in proportion to
his shares of the paid-up equity share, capital of the Company.
Provided, however, if any preference shareholder be present at any
meeting of the Company, save as provided in Section 47, he
shall have aright to vote only on resolutions placed before the
meeting which directly affect therights attached to his preference
shares.

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

A member of unsound mind or in respect of whom an orderhas
been made by any Court having jurisdiction in lunacy may
vote by his committee or other legal guardian and anysuch
committee or guardian may, on poll vote by proxy, if any member be
a minor, the vote in respect of his share or sharesshall be by his
guardian, or any one of his guardians, if more than one, to be
selected in case of dispute by the Chairman ofthe meeting.

If there be joint holders of any shares, any one of such person may
vote at any meeting or may appoint another person (whether a
member or not) as his proxy in respect of such shares, as if he
were solely entitled thereto but the proxy so appointed shall not have

any right to speak at the meeting
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and, if more than one of such joint holders be present at any meeting
that one of the said persons so present whose name stands higher
on the Register shall alone be entitled to speak and to vote in
respect of such shares, but the other or othersofthe joint-holders
shall be entitled to be present at the meeting. Several executors
or administrators of a deceased member in whose name shares
stand shall for the purpose of these Articles to be deemed joint
holders thereof.

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

Any person entitled under Article 71, to transfer any share may
vote at any General Meeting in respect thereof in the same
manner, as if he were the register holder of such shares, provided that
forty eight hours atleast before the time of holding the meeting
or adjourned meeting, as the case may be at which he proposes
to vote he shall satisfy the Directorsof his right transfer such
shares and give such indemnity (ifany) as the Directors may require
or the Directors shall have previous admitted his right to vote at such
meeting in respect thereof.

Every proxy (whether a member or not) shall be appointed in writing
under the hand of the appointer or his attomey, or if such
appointer is a corporation under the common seal of such
corporation or be signed by an officer or any attorneyduly
authorised by it, and any Committee or guardian may appoint
such proxy. The proxy so appointed shall not haveany right to
speak at the meetings.

An instrument of proxy may appoint a proxy either for thepurpose
of a particular meeting specified in the instrument and any
adjournment thereof or it may appoint for the purposecof every
meeting of the Company, or of every meeting to be held before a
date specified in the instrument and every adjournment of any such
meeting.

A member present by proxy shall be entitled to vote only on a poll.

The instrument appointing a proxy and the power of attorneyor
other authority (if any) under which it is signed or a notarially
certified copy of that power or authority shall be deposited at the
office not later than forty-eight hours beforethe time for holding
the meeting at which the person namedin the instrument
proposes to vote, and in default the instrument of proxy shall
not be treated as valid. No
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121.

124,

instrument appointing a proxy shall be valid after the
expiration of twelve months from the date of its execution.

Every instrument of proxy whether for a specified meeting or otherwise
shall, as nearly as circumstances will admit, be inany of the
forms set out in Section 105 of the Act.

. A vote give in accordance with the terms of an instrument of proxy

shall be valid notwithstanding the previous death or insanity of
the principal, or revocation of the proxy of anypower of attorney
under which such proxy was signed or the transfer of the share in
respect of which the vote is given, provided that no intimation in
writing of the death or insanity, revocation or transfer shall have been
received at the office before the meeting.

. No objection shall be made to the validity of any vote exceptat

any meeting or poll at which such vote shall be tendered,and
every vote whether given personally or by proxy, not disallowed
at such meeting or poll shall be deemed valid forall purposes
of such meeting or poll whatsoever.

The Chairman of any meeting shall be sole judge of the validity of
every vote tendered at such meeting. The Chairman presentat the
taking of a poll shall be the sole judge of the validity of every vote
tendered at such poll.

. (1) The Company shall cause minutes of all proceedings of every

General Meeting to be kept by making within thirty days
of the conclusion of every such meeting concerned, entries
thereof in books kept for that purpose with their pages
consecutively numbered.

(2) Each page of every such book shall be intialled or signed and
the last page of the record of proceedings of such meeting in
such books shall be dated and signed by the Chairman of the
same meeting within the aforesaid period of thirty days or
In the event of the death or Liability of that Chairman
within that period, by a Director duly authorised by the
Board for the purpose.

(3) Inno case the minutes of proceedings of a meeting shallbe
attached to any such book as aforesaid by pasting or otherwise.

(4) The minutes of each meetings shall contain a fair andcorrect
summary of the proceedings thereat.

(5) Allappointments of Officers made at any meeting aforesaid
shall be included in the minutes of the meetings.

(6) Nothing herein contained shall require or be deemed to require
the inclusion in any such minutes of any matter which in the
opinion of the Chairman of the meeting:-
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(a) is or could reasonably be regarded, as, defamatory
of any person, or

(b) is irrelevant or immaterial to the proceeding, or
(c) is detrimental to the Interest of the Company.

The Chairman of the meeting shall exercise an
absolute discretion in regard to the inclusion or non-
inclusion of any matter in the minutes on the aforesaid
grounds.

(7)  Any such minutes shall be evidence of the proceedingsrecorded
therein.

(8) Thebook containing the minutes of proceedings of General
Meeting shall be kept at the office of the Company and
shall be open during business hours for such periods not
being less in the aggregate than twohours in each day as the
Directors determine, to the inspection of any member without
charge.

DIRECTORS

Until otherwise determined by a General Meeting of the Company
and subject to the provisions of Section 149 and 15lofthe Act,
the number of Directors (excluding nominees/ special/debenture
and alternate Directors) shall not be less than three nor more
than fifteen. Provided that a company may appoint more than
fiftcen directors after passing a special resolution.

If at any time the Company obtains any loans or amy assistance
in connection therewith by, way of guarantee or otherwise from
any person, firm, body corporate, local authority or public body
(hereinafter called “the institution™) or if any time the Company
issues any shares, debentures and enters into any contract or
arrangement with the institution whereby the institution
subscribes for or underwrites the issue of the Company’s shares
or debentures or provides any assistanceto the Company in any
manner and it is a term of the relative loan, assistance, contract
or agreement that the institution shall have the right to appoint
one or more Directors to the Board of the Company, then subject to
the provisions of Section

161 of the Act and subject to the terms and conditions of such loan,
assistance, contract or arrangement the institution shall be entitled
to appoint one or more Director or Directors, asthe case may
be, to the Board of the Company and to remove from office any
Director so appointed and to appoint anotherin his place orin
the place or Director so appointed who resigns or otherwise
vacates his office. Any such appointmentor removal shall be
made in writing and shall be served atthe office of the Company.
The Director or Directors so appointed shall neither be required
to hold any qualificationshare nor be liable to retire by rotation

and shall continue in
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128.

129.

130.

131.

132.

office for so long as the relative loan, assistance, contract or
arrangement, as the case may be, subsists.

Ifitis provided by the Trust Deed, securing or otherwise in connection
with any issue of debentures of the Company, thatany person or
persons shall have power to nominate a Directorof the Company,
then in the case of any and every such issueof debenture, the
person or persons having such power may exercise such power from
time to time and appoint a Director accordingly. Any Director so
appointed is herein referred to as Debenture Director. A Debenture
Director may be removed from office at any time by the person
or persons in whom for the time being is vested the power under
which he was appointed and another Director may be appointed
in his place.A Debenture Director shall not be liable to retire
by rotation.A Debenture Director shall not be bound to hold any
qualification shares.

The Company may have a director elected by small shareholderin
the manner as may be prescribed under the provisions ofSection
151 of the Act, or such other regulations governing the matter
from time to time. The director so elected will be a Ex-officio Director.

The Board may appoint an Alternate Director to act for a Director
(hereinafter called “the Original Director”) during his absence
for a period of not less than three months fromthe State in
which the meetings of the Board are ordinarilyheld. An Alternate
Director appointed under this Article shallnot hold office for a
period longer than that permissible to the Original Director in whose
place he has been appointed andshall vacate office of the Original
Director are returns to that State. If the terms of office of the
Original Director are determined before he so retums to that
State, any provisionsin the Act or in these Articles for his
automatic reappointmentof any retiring Director in default of
another appointment shall apply to the Original Director and not to
the Alternate Director.

A person shall not be capable of being appointed as a Directorof
the Company, if any of the provisions of the disqualification prescribed
under Section 164 of the Act, applies to him.

Subject to the provisions of Section 161 of the Act, the Board shall
have power at any time and from time to time to appoint any other
qualified person to be an Additional Director, but so that the
total number of Directors shall not at any time exceed the
maximum fixed under the Article 126. Any suchAdditional Director
shall hold officc only up to the date of the next Annual General
Meeting,

Until otherwise determined by the Company in General Meeting,
a Director shall not be required to hold any sharesin the capital
of the Company as his qualification.
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Directors can 134, Without prejudice to the restrictions imposed by the Act, aDirector
act before who is required to hold qualification shares may actas a Director
acqulring: before acquiring such shares but shall, if he isnot already
qualification. qualified, obtain his qualification, and every director other than
a Director appointed by the Central or aState Government shall
file with the Company a declaration specifying the qualification
shares held by him within two months from his appointment as a

Director.
Director's 135. Subject to the provisions of the Act, the Board shall have power
power to fill at any time and from time to time to appoint any other qualified person
casual to be a Director to fill a casual vacancy. Any person so appeinted
vacancies. shall hold office only up to the date to which the Director in whose
place he is appointed would have held office if it has not been vacated
by him.

Remuneration 136, (1)  Subject to the provisions of the Act, a Managing Director
of Direclors or Managing Directors, who is in the whole-time

Travelling employment of the Company may be paid remunerationeither
?n’zﬂfrzzesb by way of a monthly payment or at a specified percentage of
Director nc);t A the net profits of the Company or partlyby one way and
bonafide partly by the other.
gf::::; °r°l.::y (2)  Subject to the provisions of the Act, a Director who is neither
sution EOIRG in the whole-time employment nor a Managing Director, may
Company's be paid remuneration either.
business. (i) by way of monthly, quarterly or annual paymentwith
the approval of the Central Government, or
(i) by way of commission if the Company by a special
resolution authorised such payment.
(3) The minimum remuneration of a Director for his services shall
be such sum as may be prescribed by the Act orthe
Central Government from time to time for each meeting of
the Board of Directors attended by him.

137. The Board may allow and pay to any Director who is not abonafide
resident of the place where the meetings of the Board are ordinarily
held and who shall come to such place for the purpose of attending
any meeting, such sum as the Board may consider fair
compensation for travelling, boarding, lodging and other
expenses, in addition to his fee for attending such meeting as above
specified; and if any Director be called uponto go or resided out
of the ordinary place of his residence on the Company’s business,
he shall be entitled to be repaidand reimbursed any travelling or
other expenses incurred in connection with business of the Company.

138. The continuing Directors may act notwithstanding any vacancyin

Directors may their body but if, and so long as their number is reduced below
act not- the minimum number fixed by the Article 126 hereof the
withstanding continuing Directors not being less than {wo, may act forthe
any vacancy purpose of increasing the number of Directors to the
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number or for summoning a General Meeting but for no other
purpose.

139. (1) Theoffice of a Director shall ipso facto be vacated ifi:- Vacation of
office of
(a) heis found to be of unsound mind by a Court of competent  Director

jurisdiction; or
(b) he applies to be adjudicated an insolvent; or
(¢) heis adjudged an insolvent; or

(d) heis convicted by a Court in India of any offence and
is sentenced in respect thereof to imprisonment for not
less than six months; or

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

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

(g) heorany firm of which he is a partner or any private
company of which he is a director, acceptsaloan, or
any guarantee or security for a loan, from the
Company in contravention of Section 1850f the Act;
or

(h)  he acts in contravention of Section 184 of the Act;or

(i)  hebe removed from office in pursuance of Section 169
of the Act; or

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

(k) any office or place of profit under the Company or under
any subsidiary of the Company is held in contravention
of Section 188 ofthe Act and by operation of that Section
he is deemed to vacateoffice.

(2) Notwithstanding any matter or thing in subclauses (¢),
(d) and (i) of clause (1), the disqualification referred to
in those sub-clauses shall not take effect :-

(a) forthirty days from the date of adjudication sentence
or order; or

(b) Where an appeal or petition is preferred within
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the thirty days aforesaid against the adjudication,
sentence or conviction resulting in the sentence, or
order until the expiry of seven days from thedate on
which such appeal or petition is disposedof; or

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

disposed of.
Disclosure of 140. A Director of the Company who is in any way, whether directly or
interest indirectly concerned or interested in a contract or proposed contract

or arrangement entered into or to be entered into byor on behalf
of the Company, shall disclose the nature of his concern or interest
at ameeting of the Board in the manner provided in Section 184
of the Act; provided that it shall notbe necessary for a Director
to disclose his concern or interestin any contract or arrangement
entered into or to be enteredinto with any other company where
any of the Directors ofthe Company or two or more of them
together holds or holdnot more than two per cent of the paid-
up share capital inany such other company.

141. A General Notice given to the Board by the Directors, to the effect
General notice that he is a director or member of a specified body corporate or is
of interest amember of aspecified firm and is to be regarded as concerned
or interested in any contract or arrangement which may, after
the date of the notice, be entered into that body corporate of
firm shall be deemed to bea sufficient disclosure of concern or
interest in relating to any contract or arrangement so made. Any
such general notice shall expire at the end of the financial year
in which it isgiven but may be renewed for a further period of
one financial year at a time by a fresh notice given in the last month
of the financial year in which it would have otherwise expired.
Nosuch general notice and no renewal thereof, shall be of effect
unless it is given at a meeting of the Board or the Director concerned
takes reasonable steps to secure that it is brought up and read
at the first meeting of the Board afier it is given.

142. No Director shall as Director take any part in the discussionof,
or vote on any contract or arrangement entered into by oron

Interested behalf of the Company, if he is in any way, whether directly or
Directors  not indirectly concerned or interested in such contract or arrangement;
“’r Vﬂ?{:‘i’r‘:‘pa‘e nor shall his presence count for the purpose offorming a quorum at
goard,s the time of any such discussion or vote;and if he does vote, his
proseedings vote shall be void; provided however, that nothing herein contained

shall apply to:-

(a) any contract of indemnity against any loss which the
Directors or any one or more of them, may suffer by

CERTIFIED TRUE COPY




143.

145.

146.

147.

reason of becoming or being sureties or a surcty for the
Company.

(b) any contract or arrangement entered into or to be entered into
with a public company or a private company whichis a
subsidiary of a public company in which the interestof the
Director consists solely :

(i) in his being:-
(a) a director of such company, and

(b)  the holder of not more than shares of such number
of value therein as is requisite to qualify him for
appointment as a Director thereof, be having
been nominated as such Director by the Company.

or

(i) in his being a member holding not more than 2%
of its paid-up share capital.

The Company shall keep a Register in accordance with Section
189 and shall within the time specified under Section 189 enter
therein such of the particulars as may be relevant. The Register
aforesaid shall also specify in relation to each Director of the
Company the names of the bodies corporate and firmsof which
notice has been given by him under Article 140. The Register shall be
kept at the office of the Company and shall be open to inspection
at such office, and extracts may be taken therefrom and copies
thercof in same manner, and on payment of the same fee as in the
case of the Register of Members of the Company and the provision
of Section 94 ofthe Act shall apply accordingly.

At every Annual General Meeting of the Company, one-thirdof
such of the Directors for the time being as are liable retire
by rotation or if their number is not three or a multipleofthree,
the number nearest to one-third shall retire from office.

Subject to the Act, the Directors to retire by rotation underArticle
144 at every Annual General Meeting shall be thosewho have
been longest in office since their last appointment,but as between
persons who became Directors on the same day, those who are
to retire, shall, in default of, and subjectto any agrcement among
themselves, be determined by lot.

A retiring Director shall be eligible for re-election.

(a) If the place of the retiring Director is not so filled upand
the meeting has not expressly resolved not to fillthe
vacancy the meeting shall stand adjourned until the same day
in the next week, at the same time and place.
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(b)  Ifat the adjourned meeting also, the place of the retiring Director
is not filed up and that meeting also has not expressly resolved
not to fill the vacancy, the retiring Director shall be deemed
to have been reappointed atthe adjourned meeting, unless :

(i) at that meeting or at the previous meeting the
resolution for the reappointment of such Director has
been put to the meeting and lost;

(i) the retiring Director has, by a notice in writing
addressed to the Company or its Board expressedhis
unwillingness to be so reappointed;

(iii) heisnot qualified orisdisqualified for appointment;
(iv) a resolution whether special or ordinary, is required for
the appointment or reappointment by virtue ofany

provisions of the Act; or

(v) the provision of Section 162 of the Act is applicable
to the case.

148, Subject to Section 149 of the Act, the Company may, fromtime

to time, increase or reduce the number of Directors, and may after
their qualifications and the Company may (subject to the
provisions of Section 169 of the Act) remove any Directorbefore
the expiration of his period of office and appoint another qualified
person in his stead. The person so appointed shall hold Office
during such time as the Director in whose placehe is appointed
would have held the same if he had not been removed.

149. (1) No persons not being a retiring Director, shall be eligible for

appointment to the office of Director at any General Meeting
unless he or some member intending to propose him has, not
less than fourteen days before the meetingleft at the office
of the Company a notice in writing under his hand
signifying his candidature for the officeof Director or the
intention of such member to proposehim as a candidate for
that office along with a deposit of One Lac rupees which
shall be refunded to such personor as the case may be, to
such member if the person succeeds in petting elected as a
Director.

(2) Every person (other than a director retiring by rotationor
otherwise or a person who has left at the office of the Company a
notice under Section 160 of the Act signifying his candidaturc
for the office of a Director) proposed asa candidate for
the office of a Director, shall sign andfile with the Company,
the consent in writing to act as a Director, if appointed,
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150. (a) The Company shall keep at its office a Register containing

151.

the particulars of its Directors, Managers, Secretaries and
other persons mentioned in Section 170 of the Act, and
shall otherwise comply with the provisions of the said Section
in all respects.

(b) The Company shall in respect of each of its Directors
also keep at its office a Register, as required by
Section 170 of the Act, and shall otherwise duly
comply with the provisions of the said Section in all
respects.

Every Director or Managing Director or Manager, or Secretaryof
the Company, shall upon his appointment to any of the offices
in any other body corporate, disclose to the Company,the
particulars relating to his office in the other body corporate which
are required to be specified under Section 184 of the Act.

MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR

152. Subject to the provisions of the Act and of these Articles, the Board

153.

154.

shall have power to appoint from time to time any ofits member
as Managing Director or Managing Directors of the Company
for fixed term not exceeding five years at a time and upon such
terms and conditions as the Board thinks fit, and subject to the
provisions of Article 153, the Board may by resolution vest in such
Managing Director or Managing Directors, such of the powers
hereby vested in the Board generally as it thinks fit, and such
powers may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions as it may
determine. The remuneration of a Managing Director may be by
way of monthly payment, fee for each meeting or participation
in profits, or by any or all these modes, or any other mode not
expressly prohibited by the Act.

The Managing Director or Managing Directors shall not exercise
the powers to :

(a) make calls on sharc holders in respect of money unpaidon
the shares in the Company.

(b) issue debentures; and except to the extent mentioned inthe
resolution passed at the Board meeting under Section
179 of the Act, shall also not exercise the powers to;

(c) borrow moneys, otherwise than on debentures,
(d) invest the funds of the Company, and
(e) make loans.

Subject to the provisions of the Act and of these Articles, the Board
shall have power to appoint from time to time any ofits member
as Whole-time Director or Whole time Directors
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of the Company for fixed term not exceeding five years at atime
and upon such terms and conditions as the Board thinksfit, the
Board may by resolution vest in such Whole-time Director or
Whole-time Directors such of powers hereby vested in the Board
generally as it thinks fit, and such powers maybe made
exercisable for such period or periods, and upon such conditions and
subject to such restrictions as it may determine. The remuneration
of a Whole-time Director shall be subject to the extent provisions
of the Companies Act, 2013, applicable from time to time and may
be by way of monthly payment,fee for each meeting or
participation in profits, or by any orall these modes, or any
other mode not expressly prohibitedby the Act.

155. The Company shall not appoint or employ, or continue the
Certain appointment or employment of a person as its Managing or whole-time
persons not to Director who-
be appointed.
(a) isanundischarged insolvent, or has at any time been adjudged
as insolvent;

(b) suspends, or has at any time Suspended, payment to his
creditors, ormakes, or has at any time made, acompromise
with them; or

(c) is,orhas at any time been convicted by Court, of an offence
involving moral turpitude.

156. The Managing Director or Managing Directors or whole-time Director
Holding of or whole-time Directors so appointed shall be liable to retire by
Office rotation. A Managing Director or Whole-time Director who is
appointed as Director immediately on the retirement by rotation
shall continue to hold his office as Managing Director or Whole-
time Director and such re- appointment as such Director shall not
be deemed to constitutea break in his appointment as Managing
Director or Whole-time Director.

157. Subject to the provisions of the Act and Article 152 of these Articles,

the Managing Director or Whole Time Director maybe appointed

Appointment as Chairman of the Company and hold such position till the period
as Chairman as may be decided by the Board.

PROCEEDINGS OF THE BOARD OF DIRECTORS

158. The Directors may meet together as a Board for the dispatchof

business from time to time, and shall so meet at least oncein

Meetings of every three months and at least four such meetings shallbe

Directors held in every year. The Directors may adjourn and otherwise
regulate their meetings as they think fit.

159. Notice of every meeting of the Board shall be given in writingto
every Director for the time being in India, and at his usual address
Notice of in India; to every other Director.
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160.

161.

162.

163.

165.

166.

167.

The Secretary shall, as and when directed by the Directors todo
so convene a meeting of the Board by giving a notice in writing to
every other Director.

The Board shall appoint a Chairman of its meetings and determine
the period for which he is to hold office. If no Chairman is
appointed, or if at any meeting of the Board the Chairman be not
present within five minutes after the time appointed for holding the
same, the Directors present shall choose someone of their
member to be Chairman of such meeting.

The quorum for a meeting of the Board shall be determinedfrom
time to time in accordance with the provisions of Section

174 of the Act. If a quorum shall not be present within fifteen minutes
from the time appointed for holding a meeting of the Board it shall
be adjourned until such date and time as the Chairman of the Board
shall appoint.

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

Subject to the provisions of the Act, questions arising at any meeting
shall be decided by a majority of votes, and in case ofany equality
of votes, the Chairman shall have a sccond orcasting vote.

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

The meetings and proceedings ofany such Committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Board
so far as the same are applicable thercto, and are not superseded
by any regulations made by the Board under the Article 164.

Save in those cases where a resolution is required by the Actto
be passed at a mecting of the Board, a resolution shall be a valid
and effectual as if it had been passed at a meeting ofthe Board
or Committee of the Board, as the case may be,duly called and
constituted, if a draft thereof in writing is circulated, together with
the necessary papers, if any, to all the Directors, orto all the
members of the Committee of the Board, as the case may be, then
in India (not being less in number than the quorum fixed for a meeting
of the Board or Committee, as the case may be) and to all other
Directors or
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168.

169.

members of the Committee at their usual address in India, and
has been approved by such of them as are then in India,or by
amajority ofthem as are entitled to vote on the resolution.

All acts done by any meeting of the Board or by a Committecof
the Board or by any person acting as a Director shall
notwithstanding that it shall afterwards be discovered that there
was some defect in the appointment of such Director or persons acting
as aforesaid, or that they or any of them were disqualified or had
vacated office or that the appointment ofany of them had been
terminated by virtue of any provisions contained in the Act or in
these Articles, be as valid as ifevery such person had been duly
appointed, and was qualifiedto be a Director and had not vacated
his office or his appointment had not been terminated; provided
that nothingin this Article shall be deemed to give validity to
acts done bya Director after his appointment has been shown to
the Company to be invalid or to have been terminated.

(1) The Company shall cause minutes of all proceedings of every
meeting of the Board and Committee thereof to be kept by
making within thirty days of the conclusion of every such
meeting entries thereof in books kept for that purpose
with their pages consecutively numbered.

(2) Each page of every such book shall be initialled or signed and
the last page of the record of proceedings of each meeting in
such book shall be dated and signed by the Chairman of the
said meeting or the Chairman of the next succeeding
meeting.

(3) Inno case shall the minutes of proceedings of a meetingbe
attached to any such book as aforesaid by a pastingor
otherwise.

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

(5) All appointments of officers made at any of the meetings
aforesaid shall beincluded intheminutes ofthe meetings.

(6) The minutes shall also contain :
(@) The names of the Directors present at the meeting; and

(b) inthe case of each resolution passed at the meeting the
names of the Directors, if any, dissenting fromor not
concurring in the resolution.

(7) Nothing contained insub-clauses(1) to (6) shall be deemed
to require the inclusion in any such minutes ofany matter
which, in the opinion of the Chairman of the meeting:
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170.

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

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

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

The Chairman shall exercise an absolute discretion in regard
to the inclusion or non-inclusion of any matter inthe minutes
on the grounds specified in this sub-clause.

(8) Minutes ofmeetings kept in accordance with the aforesaid
provisions shall be evidence: of the proceedings recorded
therein.

The Board may exercise all such powers of the Company anddo
all such acts, and things as are not, by the Act, or anyother
Act, or by the Memorandum, or by the Articles of the Company,
required to be exercised by the Company in General Meeting subject
nevertheless to these Articles, to the provisionsof the Act, or any
other Act and to such regulations being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed by
the Company in General Meeting butno regulations made by
the Company in General Meeting shall invalidate any prior act
of the Board which would have been valid if that regulation had
not been made; Provided that the Board shall not, except with
the consent of the Company in General Meeting:

(a) sell, lease or otherwise dispose of the whole, or
substantially the whole of the undertaking of the Company,
or where the Company owns more than oneundertaking, of the
whole, or substantially the whole ofany such undertaking :

(b) remit, or give time for the repayment of any debt due bya
Director :

() invest otherwise than in trust securities the amount of
compensation received by the Company in respect of the
compulsory acquisition of any such undertaking as is referred
to in clause(a), or of any premises or properties used for any
such undertaking and without which it cannot be carried
on or can be carried on only with difficulty or only afier a
considerable time;

(d) borrow moneys where the moneys to be borrowed together
with the moneys already borrowed by the Company (apart
from temporary loans obtained from the Company’s
bankers inthe ordinary course of business), will exceed the
apgregate of the paid up capital of the Company and its free
reserves that is to say, reserves not setapart for any specific
purpose Provided further that the powers specified in Section
179 and 180of the Act shall, subject to these Articles, be
exercised only at meetings of the Board, unless the same be
delegated to the extent there in stated; or

Power of
Directors
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(e) contribute to charitable and other funds not directly relating
to the business of the Company or the welfareof its
employees, in accordance with the provisions of Sections 181
of the Act.

Without prejudice to the general powers conferred by the last preceding
Article and so as not in any way to limit or restrict those powers,
and without prejudice to the other powers conferred by these
Article, but subject to the restrictions contained in the last
preceding Article, it is hereby declared that the Directors shall
have the following powers; that is tosay, power -

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

(2) To pay any charge to the capital account of the Company and
Commission or interest lawfully payable thereout.

(3) Subject to the provisions ofthe Act to purchase or otherwise
acquire for the Company any property, rights,or privileges
which the Company is authorised to acquire,at or for such
price or consideration and generally onsuch terms and
conditions as they may think fit; and inany such purchase
or other acquisition to accept such title as the Directors
may believe or may be advised tobe reasonably
satisfactory;

(4) At their discretion and subject to the provisions of theAct
to pay for any property, rights, or privileges acquired by or
services rtendered to the Company, either wholly or
partially, in cash or inshares, bonds, debentures, mortgages,
or other securities of the Company, and such shares may be
issued either as fully paid up or with such amount
credited as paid up thercon as may be agreed upon; and
any such bonds debentures, mortgages or other securities
may be either specially charged uponall or any part of the
property of the Company and its uncalled capital or not so
charged;

(5) Tosecure the fulfilment of any contracts or engagement entered
into by the Company by mortgage or charge ofall or any
of the property of the Company and its uncalledcapital for the
firm being or in such manner as theymay think fit;

(6) Toaccept from any members, as far as may be permissible
by law, a surrender of his shares or any part thereof, on
such terms and conditions as shall beagreed;

(7) To appoint any person to accept and hold in trust forthe
Company any property belonging to the Company, in
which it is interested, or for any other purposes; and execute
and do all such deeds and things as may be
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required in relation to any trust, and to provide for the
remuneration of such trustee or trustees;

(8) To institute, conduct, defend, compound, or abandon any legal
proceedings by or against the Company or its officers, or
otherwise concerning the affairs of the Company, and also
to compound and allow time for payment or satisfaction of
any debts due, and of any claim or demands by or against
the Company and to refer any differences to arbitration,
and observe and perform any awards made thereon;

(9) To act on behalf of the Company in all matters relatingto
bankrupts and insolvents;

(10) To make and give receipts, releases, and other discharges for
moneys payable to the Company and for the claimsand
demands of the Company;

(11) Subject to the provisions of Section 186 of the Act, to invest
and deal with any moneys of the Company notimmediately
required for the purposes thereof upon such security (not being
shares of this Company), or without security and in such
manner as they think fit, and from time to time to vary or
realize such investments save as provided in Section 187 of
the Act, all investments shallbe made and held in the
Company’s own name;

(12) To executc in the name and on behalf of the Companyin
favour of any Director or other person who may incuror be
about to incur any personal liability whether as principal or
surety, for the benefit of the Company, such mortgages of the
Company’s property (present and future) as they think fit,
and any such mortgage may contain a power of sale and such
other powers, provisions, convenants and agreements as shall
be agreed upon;

(13) To determine from time to time who shall be entitled to sign,
on the Company's behalf, bills, notes, receipts,
acceptances, endorsements, cheques, dividends, warrants,
releases, contracts, and documents and to givethe necessary
authority for such purpose;

(14) To distribute by way of bonus amongst the staff of the Company,
share or shares in the profits of the Company, and to give to
any officer or other person employed bythe Company a
commission on the profits of any particular business or
transaction; and to charge such bonus or commission as part
of the working expenses ofthe Company;

(15) To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their wives,
widows and families or the dependents or connections of
such persons, by building or contributingto the building
of houses, dwellings or by grants of
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(16)

money, pension, gratuities, allowances, bonus or other
payments, or by creating and from time to time subscribing
or contributing to provident and other associations,
institutions, funds or trusts and providingor subscribing
or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think
fit; and to subscribe or contributeor otherwise to assist or
to guarantee money to charitable, benevolent, religious
scientific, national or other institutions or objects which
shall have any moralor other claim to support or aid by
the Company, eitherby reason of locality of operation, or of
public and generalutility or otherwise;

Before recommending any dividend, to set aside out ofthe
profits of the Company such sums as they may think proper for
depreciation or to Depreciation Fund, or toan Insurance
Fund, or as a Reserve Fund, or Sinking Fund or any
Special Fund to meet contingencies or torepay Debentures
or Debenture-stock, or for special dividends or for equalizing
dividends or for repairing, improving extending and
maintaining any of the propertyof the Company and such
for other purposes (includingthe purposes referred to in the
preceding clause), as the Board may, in their absolute
discretion, think conduciveto the interest of the Company,
to invest the several sums so set aside or so much thereof as
required to beinvested, upon such investments (other than
shares of the Company) as they may think fit, and from
time totime to deal with and vary such investments and
disposeof and apply and expend all or any part thercof for the
benefit of the Company, in such manner and for suchpurpose
as the ‘Board in their absolute discretion thinkconducive to the
interest of the Company, notwithstanding that the matters
to which the Board apply or upon which they expend the same,
or any part thereof, may be matters to or upon which the
capital moneys of the Company might rightly be applied or
expended; and to divide the Reserve Fund into such special
Funds as the Board may think fit, with full power to transfer
the whole or any portion of a Reserve Fundor division
of, a Reserve Fund to another Reserve Fundor division of
a Reserve Fund and with full power to employ the assets
constituting all or any of the above Funds, including the
Depreciation Fund, in the businessofthe Company or in the
purchase or repayment of Debentures or Debenture-stock,
and without being boundto keep the same separate from the
other assets and without being bound to pay interest on
the same withpower however to the Board at their discretion
to pay orallow to the credit of such funds interest at such
rate asthe Board may think proper;
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(18)

(19)

(20)

@n

To appoint, and at their discretion remove or suspend such
general managers, managers, secretarics, assistants,
supervisors, clerks, agents and servants of permanent,
temporary or special services as they may from time to time
think fit, and to determine their powers and duties, and fix
their salaries or emoluments or remuneration, and to require
security in such instances and to such amount as they may
think fit Also fromtime to time provide for the
management and transactionof the affairs of the Company in
any specified locality inIndia or elsewhere in such manner
as they think fit; and the provisions contained in the four next
following sub-clauses shall be without prejudice to the
general powers conferred by this sub-clause;

To comply with the requirements of any local law whichin
their opinion it shall, in the interests of the Company,be
necessary or expedient to comply with;

From time to time and at any time to establish any Local
Board for managing any of the affairs of the Company in
any specified locality in India or elsewhereand to appoint any
persons to be members of such Local Boards and to fix their
remuneration;

Subject to Section 179 & 180 of the Act, from time totime
and at any time, to delegate to any person so appointed any
of the powers, authorities and discretion for the time being
vested in the Board, other than their power to make calls or
to make loans or borrow or moneys, and to authorise the
Members for the time beingof any such Local Board, or any
of them to fill up any vacancies therein and to act
notwithstanding vacancies, and any such appointment or
delegation may be madeon such terms and subject to such
conditions as the Board may think fit and the Board may
at any time remove any person so appointed, and may
annual or vary any such delegation.

At any time and from time to time by Power of Attorney under
the Seal of the Company, to appoint any personor persons
to be the Attorney or Attorneys of the Company, for such
purposes and with such powers, authorities and discretion
(not exceeding those vested in or exercisable by the Board
under these presents and excluding the powers to make calls
and excluding also, except in their limits authorised by the
Board, the powerto make loans and borrow moneys) and for
such periodand subject to such conditions as the Board may
fromtime to time think fit; and any such appointment
may (if the Board thinks fit) be made in favour of the members
or any of the Members of any Local Board, established as
aforesaid or in favour of any company, or the share- holders,
directors, nominees, or managers of any
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company or firm or otherwise in favour of any fluctuating body
of persons whether nominated directly by the Board and any
such Power of Attorney may contain such powers for the
protection or convenience of persons dealing with such
Attorneys as the Board may think fit, and may contain
powers enabling any such delegates or attorneysas aforesaid
to sub-delegate all or any of the powers, authorities and
discretions for the time being vested inthem;

(22) Subject to Sections 188 of the Act, for or in relation toany
of the matters aforesaid or otherwise for the purposes of the
company to enter into all such contracts, and execute and
do all such acts, deeds, and things in the name and on behalf
of the Company as they may consider expedient;

(23) From time to time to make, vary and repeal by-law forthe
regulation of the business of the Company, its officers and
servants.

BOARD TO APPOINT CHIEF EXECUTIVE OFFICER/
MANAGER/ COMPANY SECRETARY/ CHIEF FINANCIAL
OFFICER

172. a)  Subject to the provisions of the Act,—

I A chief executive officer, manager, company
secretary or chief financial officer may be appointed by
the Board for such term, at such remunerationand
upon such conditions as it may thinks fit; and any
chief executive officer, manager, company secretary
or chief financial officer so appointed may be removed
by means of a resolution of the Board;

ii. A dircctor may be appointed as chief executive
officer, manager, company secretary or chief
financial officer.

b) A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a director andchief executive
officer, manager, company secretary or chief financial officer
shall not be satisfied by its being done by or to the same
person acting both as directorand as, or in place of, chief
executive officer, manager, company seccretary or chief
financial officer.

THE SEAL
The Seal, its 173. (a) The Board shall provide a Common Seal for the purposes
custody  and of the Company, and shall have power from time to timeto
use destroy .the same and substitute a new Seal in lieu thereof,

and the Seal shall never be used except by the authority of the
Board or a Committee of the Board previously given.
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(b) The Company shall also be at liberty to have an official Seal
in accordance with the Act, for use in any territory, district or
place outside India.

174. Every Deed or other instrument, to which the Seal of the Company Deeds how
is required to be affixed, shall, unless the same is executed by aduly Executed
constituted attorney, be affixed in the presence of at least one
Director or the Manager or the Secretary or such other person,
appointed by the Board or Committee(s) thereof, who shall sign the
instrument, providedthat in respect of Share Certificate the Seal
shall be affixedin accordance with Article 27 (a).

DIVIDENDS

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

176. The Company in General Meeting may declare dividends to
be paid to members according to their respective rights, but The Company
no dividends shall exceed the amount recommended by the Board, in General
but the Company in General Meeting may declare a smaller Meeting may
dividend, declare a
dividend
177. No dividend shall be declared or paid otherwise than out ofthe
profits of the financial year arrived at afier providing for depreciation Dividends
in accordance with the provisions of section 123ofthe Actorout only to be paid
of the profits of the Company for any previous financial year orycars out of profits.
arrived at after providing for depreciation in accordance with
these provisions and remaining undistributed or out of both,
provided that;

(a) if the Company has not provided for depreciation forany
previous financial year or years, it shall, before declaring or
paying a dividend for any financial year, provide for such
depreciation out of the profits of the financial year or years;

(b)  Ifthe Company has incurred any loss in any previous financial
year or years, the amount of the loss or any amount which
is equal to the amount provided for depreciation for that
year or those years whichever is less, shall be set off against
the profits of the Company for the ycar for which the dividend
is proposed to be declared or paid or against the profits of
the Companyfor any previous financial year or years arrived
at both cases after providing for depreciation in accordance with
provisions of Section 123 of the Act, or against both.

178. Notwithstanding with the provisions of Article, 176, the Board may
from time to time decide to use any of the Company’s Capital
Profits, whether transferred to Reserves or otherwise,
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180.

181.

182.

183.

184,

185.

186.

for distribution by way of dividend to shareholders as in their
judgement the position of Company justifies.

The Board may, from time to time, pay to the Holders of Equity
Shares such Interim Dividend as, In their judgement, the position
of the Company justifies. Further, the Board maypay Interim
Dividend to the Holders of Preference Shares orany other class
of Shares as it may deem fit.

Where capital is paid in advance of calls, such capital maycarry
interest but shall not in respect thereof confer a right to dividend or
participate in profits.

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

The Board may retain the dividends payable upon shares in respect
of which any person is under the Article entitled tobecome a
member or which any person under that Article is entitled to
transfer; until such a person shall become amember, in respect
of such shares or shall duly transfer thesame.

Any one of several persons who are registered as the joint-holders
of any share may give effectual receipts for all dividends or bonus
and payments on account of dividends or bonus or other moneys
payable in respect of such shares.

No member shall be entitled to receive payments of any interest
or dividend in respect of his share or shares, while any money
may be due or owing from him to the Company in respect of such
share or shares or otherwise howsoever, either alone or jointly with
any other person or persons and the Board may deduct from
the interest or dividend payable to any member all sums of
money so due from him to the Company.

A transfer of shares shall not pass the right to any dividend declared
thercon before the registration of the transfer.

Unless otherwise directed, any dividend may be paid by cheque or
warrant or by a payslip or receipt having the force of acheque
or warrant sent through the post to the registered address of the
member or person entitled or in case of joint- holders to that one of
them first named in the Register in respect of the Register in
respect of the jointholdings. Everysuch cheque or warrant shall be
made payable to the order tothe person to whom it is sent. The
Company shall not be

48
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187.

188.

189.

190.

191.

liable or responsible for any cheque or warrant or payslip or receipt
lost in transmission, or for any 'dividend lost to the member or
person entitled thereto by the forged endorsementof any payslip
or receipt or the fraudulent recovery of the dividend by any other
means.

No unclaimed dividend shall be forfeited by the Board unlessthe
claim thereto becomes barred by law and the Company shall
comply with the provision of section 124 of the Act in respect of
all unclaimed or unpassed dividend.

Any General Mecting declaring a dividend may, on the
recommendation of the Directors, make a call on the membersof
such amount as the meeting fixes, but so that the call oneach
member shall not exceed the dividend and the dividendmay, if so
arranged between the Company and the member,be set off against
the calls.

CAPITALISATION OF RESERVES

Any General Meeting may resolve that any moneys,
investments, or other assets forming part of the undivided profits
of the Company standing to the credit of the Reserves,or any
Capital Redemption Reserve Fund, or in the hands ofthe
Company and available for dividend or representing premiums
received on the issue, of shares and standing to the credit of the
Share Premium Account be capitalised and distributed amongst
such of the members as would be entitledto receive the same if
distributed by way of dividend and inthe same proportions on the
footing that they become entitled thereto as capital and that all or
any parl of such capitalisedfund be applied on behalf of such
members in paying up infully any unissued shares, debentures
or debenture-stock of the Company which shall be distributed
accordingly or in ortowards payment of the uncalled liability on
any issued shares, and that such distribution or payment shall be
accepted by such members in full satisfaction of their interest in the
said capitalised sum; Provided that any sum standing to the credit
of a Share Premium Account or a Capital Redemption Reserve Fund
may, for the purposes of this Article, only be applied inthe paying
up of unissued shares to be issued to members ofthe Company
as fully paid bonus shares.

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

For the purpose of giving effect to any resolution under the two
last preceding Articles hereof the Board may settle any difficulty
which may arise in regard to the distribution as itthinks expedient
and in particular may issue fractional certificates, and may fix
the value for distribution of any
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specific assets, and may determine that cash payment, shall be
made, to any members upon the footing of the value sofixed in
order to adjust the rights of all parties and may vestsuch cash or
specific assets in trustees upon such trusts forthe persons
entitled to the dividend or capitalised fund as may seem
expedient to the Board. Where requisite, a propercontract shall be
filed in accordance with the Act, and the Board may appoint any
person to sign such contract on behalfof the person entitled to
the dividend or capitalised fund, and such appointment shall be

effective.
ACCOUNTS
Director to 192. (1) The Company Shall keep at the office or at such other place
keep true in India as the Board thinks fit, proper Books of Account in
accounts accordance with Section 128 of the Act, with respect to

(@ All sums of moneys received and expended by the
Company and the matters in respect of which the receipts
and expenditure take place;

(b) All sales and purchases of goods by the Company;
(c¢) The Assets and liabilities of the Company.

(2) where the Board decides to keep all or any of the Booksof
Accounts at any place other than the office of the Company
the Company shall within seven days of thedecision file with
the Register a notice in writing givingthe full address of that
other place.

(3) The Company shall preserve in good order the Books of Account
relating to period of not less than eight yearspreceding the
current year together with the vouchers relevant to any entry
in such Books of Account.

(4)  Where the Company has a branch office, whether in or outside
India the Company shall be deemed to have complicd with
this Article if proper books of Accountrelating to the
transactions effected at the branch officeare kept at the
branch office and proper summarized returns made up to
date at intervals of not more thanthree months are sent by
the branch office to the Company at its office or other
place in India, at whichthe Company’s Books of Account are
kept as aforesaid.

(5) The Books of Account shall give a true and fair view of the
state of affairs of the Company or branch office, asthe case
may be, and explain its transaction. The Booksof Account
and other books and papers shall be open to inspection by any
Directors during business hours.

193. The Board shall from time to time determine whether and to what

As to extent and at what times and places and under what conditions or
inspection of regulations the accounts and books of the R —

accounts or CERTIFIED TRUE COPY
books by

Members

50



194.

195.

196.

197.

198.

Company or any of them shall be open to the inspection of members
not being Directors, and no member (not being a Director) shall have
any right of inspecting any account orbooks or document of the
Company except as conferred by law or authorized by the Board.

The Directors shall from time to time, in accordance with the Act,
cause to be prepared and to be laid before the Company in
General Meeting, such Balance Sheets, Profits and Loss Account
and Reports as are required by these Sections.

A copy of every such Profit and Loss Account and Balance Sheet
(including the Auditors’ Report and every other document
required by law to be annexed or attached to theBalance Sheet)
shall at least twenty-one days before the meeting at which the
same are to be laid before the members,be sent to the members
ofthe Company, to holders of debentures issued by the Company
(not being debentures which exfacie are payable to the bearer
thereof); to trustees for the holders of such debentures and to
all person entitledto receive notice of General Meeting of the
Company.

AUDIT

Auditors shall be appointed and their rights and duties regulated
in accordance with Section 143 of the Act.

The First Auditor or Auditors of the Company shall be appointed
by the Board within one month of the date of registration of the
Company and the Auditor or Auditors so appointed shall hold office
until the conclusion of the First Annual General Meeting provided
that the Company may, at a General Meeting, remove any such
Auditor or all of such Auditors and appoint in his or their place any
other person or persons who have been nominated for appointment
by any member of the Company and of whosec nomination notice
has been given to the members of the Company not less than
fourteen days before the date of the Meeting provided furtherthat
if the Board fails to exercise its powers under this Article, the
Company in General Meeting may appoint the first Auditoror
Auditors.

DOCUMENTS AND NOTICES

(1) A document or notice may be served or given by the Company
on any member either personally or serving through electronic
media or sending it by post or courierto him at his registered
address or (if he has no registered address in India) to the
address, if any, in India suppliedby him to the Company
for serving documents or noticeon him.

(2) Where a document or notice is sent by post, services ofthe
document or notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter
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containing the document or notice, provided that where
a member has intimated to the Company in advance that
documents or notices should be sent to him under a certificate of
posting or by registered post with or without acknowledgement
due and has deposited with the Company a sum sufficient to
defray the expenses of doing so; service of the documents or
notice shall not be deemedto be effected unless it is sent
in the manner intimatedby the member and; such service
shall be deemed to have been effected in the case of Notice
of a meeting, atthe expiration of forty-eight hours after
the letter containing the document or notice is posted and in
any other case at the time at which the letter would be
delivered in the ordinary course of post.

A document or notice advertised in a newspaper circulatingin
the neighbourhood of the Office shall be duly served orsenton
the day on which the advertisement appears on or to every
member who has no registered address in India and has not
supplied to the Company an address within India for serving of
documents on or the sending of notices to him.

A document or notice may be served or given by the Company on
or given to the joint-holders of a share by serving or giving the
document or notice on or to the jointholders named firstin the
Register of Members in respect of the share.

A document or notice may be served or given by the Company on
or to the persons entitled to a share in consequence of the death
or insolvency of a member by sending it through thepost in a
prepaid letter addressed to them by name or by the title of
representatives of the deceased or assignee of the insolvent or by
any like description, at the address (if any) in India supplied for the
purpose by the persons claiming to be entitled, or (until such an
address has been so supplied) byserving the document or notice in
any manner in which thesame might have been given if the
death or insolvency hadnot occurred.

Documents or notices of every General Meeting shall be servedor
given in the same manner hereinbefore authorised on or to

(a) every member, (b) every member entitled to a share in
consequence of the death or insolvency of a member, and (c) Auditor
of Auditors for the time being of the Company.

Every person who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share, shall be bound
by every document or notice inrespect of such shares, previously
to his name and address being entered on the Register of
Members, shall have been duly served on or givento the person
from whom he derives his title to such shares.

Any document or notice to be served or given by the Company may
be signed by a Direclor or some person duly authorized

CERTIFIED TRUE COPY
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205.

206.

207.

by the Board of Directors for such purpose and the signatures
thereto may be written printed or lithographed.

All documents or notices to be served or given by members on or
to the Company or any office thereof shall be served orgiven by
sending it to the Company or Officer at the Office by post under a
certificate of posting or by registered post, or by leaving it at the
office.

WINDING UP

The Liquidator on any winding-up (whether voluntary, under
supervision or compulsory) may, with the sanction of a Special
Resolution but subject to the rights attached to any preference share
capital, divide among the contributories in specie any part of the
assets of the Company and may with the like sanction; vest any
part of the assets of the Company in trustees upon such trusts for the
benefit of the contributories as the Liquidator with the like sanction
shall think fit.

INDEMNITY AND RESPONSIBILITY

Every Officer or Agent for the time being of the Companyshall
be indemnified out of the assets of the Company againstall
liability incurred by him in defending any proceedings, whether
civil or criminal in which judgement is given in his favour orin
which he is acquitted or discharged or in connection with any
application under Section 463 of Act, in which relief is granted to
him by the Court.

signature
thereto

Service of
documents of
notices by
member

Liquidator
may divide
assets in
specie,

Directors' and
other right of
indemnity



We the several persons, whose names and addresses are subscribed below are
desirous of being formed into a Company in pursuance to this Articles of Association
and we respectively agree to take the number of shares in the Capital of the Company

set opposite to our respective names :

. No. of Equity . Signature of witness
Name, address, description, Shares taken | Signature with address and
and occupali'cm by each of th_c gceupation
of the subscribers subscriber |Subscriber
HITENDRA S. NAGDA 10 Sd/-
S/o Sundarji P. Nagda (Ten)
17, Shriniketan, 2nd Floor,
Shiv Mandir Road Comer,
Dombivali (E),
PIN - 421 201.
SERVICE.
Witness to all :-
Sd/-
Rajinder S. Chadha
S/o Siriram
MANOJ AGARWAL 10 Sd/- 56, Commercial
S/o Shivratan Agarwal (Ten) Chambers,
5A/308, Essbee Apart, Masjid Bunder Road,
Saibaba Nagar, Bombay - 400 003.
Borivali (West), Chartered
Bombay - 400 092. Accountant
SERVICE.
Total...... 20
(Twenty)

Bombay : 29.07.1994
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 569 QF 2015

WITH ‘
COMPANY SUMMONS FOR DIRECTION NO. 896 OF 2014

Uitz Value Steels Limited.. Petitioner/the Demerged Company
COMPANY SCHEME PETITION NO. 570 OF 2015
WITH -,

T COMPANY SUMMONS FOR DIRECTION NO. 897 GF 2014
"" A Aoyds Steel Industries Limited ... Petitioner/the Resulting Company

In the matter of the Companies Act
of 1956,

AND
In the matrer of Sections 34) (o
294 pead with Sections 100 1o 104
of the Companies Act. 1950 and
Section 52 of the Companies Act,
2013.

AN}
In the matter of the Scheme of
Arrangement between:

Uttam Value Steels Limited
AND

Lloyds Steel Industries Limiled
AND

their Rospzclive Sharcholders.

Called for Hearing

Mr. Ashish Banwani, D ajani Associales, Advocaie for e

o
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Petitioner Company
G. Hariharan, i/b A.A Ansari for Regional Director

CORAM: S. C. GUPTE, ]
DATE: 30" October, 2015

FC:

L. Heard leamed counsel for parties, none appears before the :
Court to oppose the Scheme and nor any party ‘has
controverted any averments made in the.Company Scheme

Petition.

2. The sanction of the Courl is sought uﬁde‘r-Sétt:ic";nS 391 to 394
read with Sections 100 to 104 df-,(‘,omjl:ah.ies' Act, 1956 and
Section 52 of the Coﬂi’panie_s Att, _?-1013 1o a Scheme of
Arrangement between Uttanf\l;ilue Steels Limited and Lloyds

Steels Industries Timited and their respective shareholders.

3. The learned Advocaté for the Petitioner Companies states that
the Demerged Company mainly carries on the business of
manufacture, import. export. dealing of electric resistance
welded steel tubes. iron and steel metal (ferrous and non-
'.ijel‘rous). alloys, scrap, pipes wire drawing of any metal aiong
-with the business of fabrication of all types of machanical,
structural,  electrical, metallurgical, chemical  plants
equipments including dryers, boilers, power plant equipments,
manufacturing of capital equipments, and execution of tumke():r.ERTl FIED TRUE COPY
projects right from conceptualising Lo commissioning, supply

of spares and services to all the major oil, gas, port, trust and

“DisclaimiérGgasez aienticated copy s MA CE IR TRE roman.
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various government bodies; and the Resulting Company is
engaged in business of providing consultancy services in steel

and engineering products.

4. The learned Advocate for Petitioner Companies further states
th=t the Resulting Company will take over t:h"e 'ér)gineéﬁng
Division (the "Demerged Undertaking") on .é‘ggillyg[' concern
basis from the Demerged Company. The démerg’él: of the

" Demerged Undertaking would facilitate focused management
attention. provide leadership .v[‘ai‘oh,. facilitate cfficiency in
operations due to individ_ua'f*specl'ihlization, provide greater
leveraging due lo. 'ﬁri‘anfia_! ~-»—iﬁd¢pendence and  sirategic/

financial investment. increase financial strengih ang fexibility

and enhance the ability of the Petitioner Companies o
undertake their respective projects, thereby contributing to
enhancement of future business potential.

5. The Petitiner Companics have approved the said Scheme of
Arrangerient by passing the Board Resolution which are

annexed ro the respective Company Scheme Petitions.

6. The Lesmed Advocate for the Petitioner Company in
Company Seheme Petition No 569 and 570 of 2015 states that
the Schemé includes reduction and cancellation of share
capital of the Demerged Company as contemplated under
Clavse 9 of the Scheme of Arrangement aiongwlt]n the

adj-lstme.nt in books of accounts of the Demerged Cumpauca&- RTIFIED TRUE COPY
cortemplated under Clause 12.1.3 read with 12.1.4 of the

“Disclaimerlause shuthenticated COpy IS Iiot-CentifiEegipes s

. CERTIFIED TO BE TRUE AND CORREC OF THE ORIGINA, ENT/ORDER,



HIGH COURT, BOMBAY " 299756

Scheme of Arrangement; and reduction and cancellation of
share capital of the Resulting Company as comemplated under
Clause 10 of the Scheme of Arrangement and the same shall

be effected as integral part of the Scheme as the same does not
involve either diminution of liabilily in respect of unpaid share
capital and the procedure prescribed under Section 101(2) of
the Companies Act, 1956 was dispensed with as per. @rder iy
dated December 12, 2014 passed in CSD No 896 of 20]4 and .
dated December 12, 2014 passed in CSD\. Nu_’ _897 of 2014,

respectively, e

7. The Learned Advocate for the l?etitioﬁer‘ thq;anies states that
they have complied with all the directions péssed in Company
Summons for Direction and that the Company Scheme
Petitions have been filed in consenance with the orders passed

in respective Company Summons for Direction.

8. The Learned Advocate appearing on behalf of the Petitioner
Comp_améks_ has; stated that they have complied with all
‘r'eqyire_rﬁgénis as per directions of this Court and they have filed
-necessary Affidavits of compliance in the Court. Moreover.
_the Petitioner Companies undertakes to comply with all
stattory requirements, if any, as required under the
Companies Act, 1956/2013 and the Rules made thereunder
whichever is applicable. The said undertaking is accepted. -
CERTIFIED TRUE COPY

8, The Leamed Advocate appearing on behalf of the Petitioner

Companies submits that due w0 some error in formattin
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HIGH COURT, BOMBAY " 298957

Scheme of Arrangement, an error is appearing in Clause 9.2

and Clause 12.1.4 instead of the reference Clause number,

10.  The Petitioner Companies seel leave of this Hon'ble Court to
rectify the error by amending existing Clause 9.2 and Clause

12.1.4'in the Scheme of Arrangement as under:-

“In line 2 of Clause 8.2 the words "Error! Reference source
not found. " shall be replaced with “9.1"
In line 2 & line 3 of Clause 12.1.4 the words "Error!

Reference source not found. ";3!1&_1! Ee-.':ep!aced with “12.1.3™

11. The Regional Director has. filed his affidavit dated 21*
October, 2015- stating -therein that save and except the
v 4 observation as stated in paragraphs 6(a) to 6(g) of the said

Affidavit, the proposed Scheme of Arrangement is not
prejudicial to the interest of the shareholders and public. In
paragraphs 6 (a) to (g) of the said Regional Director has stated

that

‘6 That the Deponeiit further submits that,

(a)  Clause no. 11.1.2 of the scheme states that the Lxcess,
if any, shall be credited by LSIL (o the General Reserve
Account and it shall be deemed to constitute revenue
reserve. In this regard, it s submitted  that
surplus/reserve is arising on transfer of capital assets
from Demerged Company lo Resulting Cempany and
hence that part of the reserve cannot be construeGERTIFIED TRUE COPY
revenue reserve and cannor form part of the net worth

of the Resulting Company.
: § , b "
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(b) Clause no. 1212 of the Scheme states that the
accumulated Josses of UVSL as on March 31, 2014 will
be ser off against the Share Fremium Account, Share
Capital Account as set out particularly in Clause 9 of
this Scheme and other reserves which are lying in the .
Reserves & Surplus Account. It is observed that the .
scheme is silent witii respect to quantum of amount 0 - "
be adjusted from the Securities Premium Account. In .
this regard, on enguiry made by the Deponeni, -the
Demerged Company vide its leuer dated 12/1072015
has clarified that Rs. 582.57 crores will be adjusted
against the Securities Premium Accoupt.and Rs. 231.51
crores will be adjusted against-the Capital Reserve
Account of Demerged Company. Copy of the said letter
is annexed hereto and marked as 'Exhibit-E".

(c)  The Shares of the Demerged Company are held by
Foreign Body Corporate/ Non Resident Indian. Hence,
while giving effect to the-Scheme, by issuing new shares
by the Reésulting Company lo the shareholders of
Demerged Company, the Resulting Company has o
comply with the provisions of FEMA/RBI regulations as
applicable in this regard.

{ef) . Clause No. 13 of ihe Scheme states that the authorized

’ share capital of UVSL to the extent of Rs.
100,00,00.000/- shall stand combinediconsolidated with
the authorized share capital of LSIL and on the scheme
coming into effect, the Authorised share capital of LSIL.
shall stand increased to Rs. 100,05,00,000 divided
into 100,05,00,000  equity shares of Re. i/~ each.
Further, Clause no. I6 of the Scheme provides for
revising Authorised Share Capital of UVSL after Clause CERTIFIED TRUE COPY
no. 15 is given effect 0. In this regard, it is submitted
that there is no such provision for cancelling such
Authorised Share Capital of Demerged Company and
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transferring the same to the Resufting Company and
hence, the Petitioner companies may be directed to -
delete the clause no. 15 and 16 from the Schedule.

fe)  Clause no. 7 of the Scheme provides for issue of shares
upon coming into effect of this Scieme. The authorizéd ~
share capital of Resulting Company may- ol be
sufficient 1o issue further shares as provided in-the
Scheme. The Resulting Company shall, if and' to the
extent required, increase its Authorised Share Capital
to facilitate issue of New Equity Shares under this
Scheme as provided in Clause 7-of the Scheme. In this
connection the ResultingCompany-may be directed to
comply with provisioris of section 61/64 of Companies
Act, 2013 corresponding to section 94/97 of Companies
Act, 1956, in respect of filing: of necessary forms with
the Registrar of Companies after payment of necessary

" filing fee’ and stamp duty as applicable on the said
7 forms.

(B It is respectfully submitted that tax implications, if any

arising out of the Scheme is subject to final decision of

‘Income Tax Authorities. The approval of the Scheme by

" this Hon'ble Court may not deter the Income Tax

[ Authority to scrutinize the tax returns filed by the

Resulting Company after giving effect to the Schemie.

: .z The decision of the Income Tax Authority is binding on
' : the Petitioner Companies.

(g} Clause 22 of the Scheme provides for Modification and
Amendments (o Scheme wherein the Board of Directors
of Demerged Company and Resulting Company have
been authorized to make any amendments to Scheme, iff
necessary, after the Scheme is approved by the Hon 'ble
High Court. Such liberty shail not be exercised by
Board of Direciors withour obraining prior approval -
from the FHon'ble High Court. The Petitioned

EIED TRUE COPY
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Companies may be directed to undertake to this effect.

So far as the observation made by the Regional Director in
paragraph No.6 (a) of his Affidavit is concerned in relation to
Clause 11.1.2 of the Scheme of Arrangement which deals-with

£39726¢

the surplus arising on the transfer of capital assets from =

Demerged Company to Resulting Company, the Petitioﬁc_:_r_‘

Companies. through their advocate, undertakes that the
surplus/reserve arising on the wansfer of capital assets from
Demerged Company to Resulting Compz{nyj'shall not be
construed as revenue/ general re__sg,rvé,_ but ‘é‘._hgll:be deemed to
constitute the capital reserve and would-not form part of the
net worth of the Resulting Corﬁ__pany;' The undertaking is

accepted.

So far as the observation made by the Regional Director in
paragraph No.6 (b) of his Affidavil is concerned in relation to

Clause 12.1.3 of the Scheme of Arrangement which deals with

the quantum ol amcunt to be adjusted from the Securities .

Premium’ Account with respect to the accumulated losses of

.. the. .Pefi'tjuner Company, the Petitioner Companies, through

“their advocate, submit that the accumulated losses of the
‘Demerged Company as on March 31, 2014 amounting to Rs.

1797.85 Crore will be set-off against the (i) Share Premium
Account amounting to Rs.582.57 Crores (ii) Reduction in
Share Capital Account amounting o Rs.660.31 Crores; and

(i) Capital Reserve amounting io Rs.231.51 Crores of the

(VY] ol
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Petitioner Company as provided in the letter dated October 12,
2015 by the Petitioner Company to the office of the Regional
Director and which is exhibited as Exhibit E of the Affidavit
filed by the Regional Direclor. '

Accordingly, the Petitioner Companies se¢ks le':avp‘-.‘.of ~this )
Hon'ble Court to amend existing Clause "12:1.3/with the

following:

1213 The accumulated.lossés of UVSL as on March
31, 2014 will be sét-olf against its (i) Share

Premium -Aizcou:;_"t .amounting to Rs.582.57

C'ror‘es: (és on March 31, 2014 amounting to

Rs.512.67 Crores and additional  reserve

amounting to Ks.69.90 Crores created on issue

of additional equily shares on April 9, 2014); (ii)

" Reduction in the Share Capital Account

; “amouniing to Rs.660.81 Crores as set out
LRSI particularly in Clause 9 of this Scheme; and (ifi)
Other Capital Reserves amounting to Rs.231.51

Crores of the Petitioner Company which are

Iving in the Reserve & Surpius Account.”

14.As far as the observation made by the Regional Director in
paragraph No.6 (c) of his Affidavit is concerned in relation (o

issue of new shares by the Resulting Company to FOTE@ERT‘FIED TRUE COPY
Body Corporate/ Non Resident Indian shareholders of the
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Demerged Company, the advocate for the Pelitioner
Companies undertakes that any such issue of shares by the
Resulting Company to any foreign body corporate / Non
Resident Indian shareholder of the Demerged Company shall
be according to the applicable provisions of Foreign Exchange
Management Act, 1999/ RBI and ruies and regulations gnade'
thereunder. The undertaking is accepted.

15.As far as the observation made by the Régid;aal"‘Director in
paragraph No.6 (d) of this Affidavit is conclém:é'd.in relation to
Clause No. 15 & Clause No. 16 of.the Scheme of Arrangement
which deals with the merging of the authqri.zed share capital
of the Petitioner Company with the aﬁ!l!‘bri'zéa share capital of
the Resulting Company and the consequent revision of the
authorized share capital of the petitioner companies under the
Scheme of Arrangement, the Petitioner Companies, through
their adqu‘g:te,“'sﬁi:;n}it_ that it has decided not to pursue
merging its atthorized share capital with the authorized share
capital of ‘th‘e‘R'esulting Company as contemplated under the
Scheme of Arrangement and consequently, there would not be
“any reduction of authorized share capital of the Petitioner
Company and any increase in authorized share capital of the
Resulting Company pursuant to the Scheme of Arrangement.
The Petitioner Company secks leave of the Hon'ble Court of
Bombay to amend the Scheme of Arrangement by deleting
entire Clause 15 and Clause 16 of the Scheme of Arrangement CERTIFIED TRUE COPY
and consequently re-numbering of subsequent paragraphs of

10

‘Disclaimet G eithenticated sy s AR T onoen



HIGH COURT, BOMBAY - 489263

the Scheme of Arrangement due to aforesaid deletion of two

clauses.

16. As far as the observation made by the Regional Directoi': in
paragraph No.6 (e) of this Affidavit is concerned in relation to
Clause no. 7 of the Scheme dealing with issue 6f New Equ'ity
Shares by the Resulting Company to the sha‘reholderﬁ of the
Petitioner Company, the Petitioner Companies seeks leave of
the Hon'ble Courl of Bombay to amend existing Clause 7.10

of the Scheme of Arrangement‘iiy\_{eplacing with the following

paragraph:- g

7.10 LSIL, shall. (o the ?xiem'réqtﬁred increase its authorised
share capital in.order to issue the New Shares under this
Scheme. LSIL‘ shall comply with provisions of Sections
61404 of the Companies Act, 2013 corresponding to
Sections 94497 of the Companies Act, 1956 with respect
to filing of necessary forms with the Registrar of
Companies after payment of necessary fees and stamp
duty as appiicable on the said forms for any increase of

its authorised share capital”

17. As far as the observation made by the Regional Direclor in
paragraph No.6 (f) of this Affidavit is concerned in relalion to
any tax issue arising out of the Scheme of Arrangement, the
Petitioner Companies, through: their advocate, submit that this
Scheme shall be subject w final decision of Income Tax CERTIFIED TRUE COPY

Authority and the approval of the same by this Hon'ble High
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Court may not deter the Income Tax Authority to scrutinize the
tax rewurns filed by the Petilioner Company/Resulting
Company after giving effect to the arrangement. However, the
Resulting Company shall have liberty to exercise all its legal
rights under applicable laws including, under Incomsz Tax Act,
1961 and/or under equity in the event the Petltxoner
Company/Resulting Company is not satisfied wath the .
orderfadjudication done by the Income Tax Authority (ies) in

the aforesaid matter.

18.As far as the observation made by the R@gﬂihal’ Director in
paragraph No.6 (g) of this Affidavit is concerned In relation to
amendments and modification to the Scheme, the Petitioner
Companies undertake that -anymodiﬁc':ations or amendments to
the Scheme by the Board ‘of Directors of the Demerger
Company or the ﬁ'esultlng Company shall be subject to the
prior approval of the Hgn'ble High Court of Bombay.

19. The-Learned Advocate;of the Petitioner Companies states that,
an Unsecured Creditor of the Petitioner under Company
‘Scheme Petition No. 569 of 2015 being, Bureau Vertias (India)
Private Limited has filed an Affidavit in the Hon’ble Court on
September 7. 2015 objecting the abovementioned Company
Scheme Petition claiming an overdue amount of Rs.5,89,890/-
(Rupees five Jakh eighty nine thousand eight hundred and
ninety) outstanding against the Petilioner. The concerned CERTIFIED TR UE COPY
Petitioner has filed an Affidavit in Reply dated October 21,
2015 of Mr. Ram Gaud, Senior General Manager of the
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Petitioner wherein the Petitioner has stated that Scheme of
Arrangement between the Petitioner Company and the
Resulting Company is not adversely affecting the right of any
creditors including, the present Unsecured Creditor. Thé
Petitioner is in a sound financial position having net worth of ]
Rs. 284.23 Crores post demerger to settle the Ié‘g{ﬁxilate' and
undisputed dues of its unsecured creditors as and when due.
The Learned Advocate of the Petitioner Companies further
states the Petitioner Company undertakes to pay the legitimate
and undisputed amount of the ,Un.éécureé Creditor subject to it

T proving its debt. The said uqldé1=takﬁig- is accepled.
S : 20.  The Learned Counsel for Rggiciﬁai- Director on instructions of
£ ) A Mr. M. Chandanamuthu, Joint Director, Legal in the Office of

the Regional Director, Ministry of Corporate Affairs, Western

Region, Mumbai, states that they are satisfied with the
undertakings and submissions made by the Petitioner
Company through their advocate. In view thereof, the said

undertakings are accepted.

21, The Learned Counsel for Regional Director un instructions of

“ Mr. M. Chandanamuthu, Joint Director, Legal in the Office of

the Regional Director, Ministry of Corporate Affairs, Western

Region, Mumbai, stales that they agree with the amendments

sought by the Petitioner Companies as mentioned hereinabove,

in view thereof leave to amend the Scheme including all
consequential amendments are granted. Amendments to be (TR TIFIETD TRUE COPY

carried out within four weeks from the date of the order.

13

‘Disclaimer Ciaese Afithenticated cony st ity Gatf o



22.

23.

26

HIGH COURT, BOMBAY

From the material on record, the Scheme appears to be fair and
reasonable and is not in violation of any provisions of law and

is not contrary to public policy.

Since all the requisite statuiory compliances have, 'tj_o”mi'
fulfilled, the Company Scheme Petition No.569 of 2015 filed -
by the Demerged Company are made absolute in terms of .

prayer clauses (a) to (e) and the Company Scheme Petition
No.570 of 2015 filed by the Resulting“Company-are made

absolute in terms of prayer clauses (a) w:(h).

The Petitioner Companies to lodge a copy of i]lis order and the
Scheme of Arrangement _du_ly"alltper;_iicaled'ﬁy the Company
Registrar, High Court, Bombay, with the concerned
Superintendent of Stamps, for the purpose of adjudication of
stamp duty payaﬁle:"jf any, on the same within 60 days from
the date of tln'.-s' Ordér..‘

The Péu'uo_uar Companies are directed to file/lodge a copy of

this order along with a copy of the Scheme of Arrangement

“with the concerned Registrar of Companies, clectronically,

along with E-Form INC-28, in addition to physical copy, as
per the relevant provisions of the Companies Act 1956 / 2013,

whichever is applicable.

The Petitioners in both Company Scheme Petitions fo pay
costs of Rs. 10,000/~ each to the Regional Director, Western

14
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Region, Mumbai. Costs to be paid within four weeks from
today.

27.  Filing and issuance of the drawn up order is dispensed with,

28.  All concerned regulatory authorities to act pn_a'éopy of t_}:\is
Order along with the Scheme duly authenticated by the
Company Registrar, High Court (0. S.), Bombay: -

| SO, (S.C. GUPTE, )

CERTIFIED TRUE COPY
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CERTIFICATE

Lcertify that this Order upioaded is a true and correct copy of the
original signed Order.

Uploaded by: S. Gawde
Stenographer

TRUE&&PY
-
AU sacionDiiteer -
High Couri. Appellate'Sige

gombay -

CERTIFIED TRUE COPY

16

‘Disclaifmier st 28 hanlisaled ooy I o e I G e



SCHEME OF ARRANGEMENT
BETWEEN
UTTAM VALUE STEELS LIMITED

("UVSL" or "Demerged Company™)

AND
LLOYDS STEELS INDUSTRIES LIMITED

("LSIL" or "Resulting Company')

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Gbr L1 The Scheme is divided into the following parts;

I.l.ll‘\ Part I deals with the Introduction and Rationale;

t.|] z -'! Part II deals with the Definitions and Share Capital;

A . Part ITT deals with demerger of the Demerged Undertaking into LSIL;
’ -1 ' Part [V deals with Reorganisation of UVSL;

1.5 Part V deals with Reorganisation of LSIL;

LL6  Part VI deals with the Accounting Treatment;

1.1.7  Part VII deals with the General Clauses;

1.1.8  Part VIII deals with the General Terms and Conditions.

PAREL ol
ON ANDRATIONALE

RODUCTI

1. INTRODUCTION

L1 UVSL

1.1.1.  Uttam Value Steels Limited ("UFSL™), a company listed on the BSE Limited and the
National Stock Exchange of India Limited, was originally incorporated on April 27,
1970 under the Companies Act, 1956 in the name and style of "Gupta Tubes and
Pipes Private Limited". The name of the company was changed from "Gupta Tubes
and Pipes Privafe Limited" o "Lioyds Steel Industries Private Limited" vide fresh
certificate of incorporation dated September 10, 1985 issued by the Registrar of
Companies, Mumbai, Maharashtra. The name of the company was subsequently
changed from “Lloyds Stee! Industries Private Limited" to "Lloyds Steel Industries

CERTAFIED TRUE COPY
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Limited" vide fresh certificate of incorporation dated June 3, 1986 issued by the
Registrar of Companies, Mumbai, Maharashira. The name of UVSL was further
changed from "Lioyds Steel Industries Limited" to the present name of the company
being, "Uttam Value Steels Limited" vide fresh certificate of incorporation dated
March 18, 2013 issued by the Registrar of Companies, Mumbai, Maharashtra,

1.2.  UVSL is infer-alia engaged in the business of manufacturers, importers, exporters,
dealers of electric resistance welded steel tubes, iron and steel metal (ferrous and non-
ferrous), alloys, scrap, pipes wire drawing of any metal along with the business of
fabrication of all types of mechanical, structural, electrical, metallurgical, chemical
plants equipments including dryers, boilers, power plant equipments, manufacturing
of capital equipments, and execution of turnkey projects right from conceptualising to
commissioning, supply ol spares and services to all the major oil, gas, port, trust and
various government bodics.

LSIL

Lloyds Steels Industries Limited ("L8{L") was incorporated on September 19, 1994
under the Companies Act, 1956 in the name and style of "Climan Properties Private
Limited". The name of the company has been changed from "Climan Properties
Private Limited" 10 "Climan Properiies Limired" as the status of the company was

changed from private limited to public limited vide fresh certificate of incorporation
dated April 17, 2000 as issued by the Registrar of Companies.

1.32. The name of the company has been changed from "Climan Properties Limited" 1o
"Encon Technologies Limifed” vide [resh certificate of incorporation dated April 19,
2000 as issued by the Registrar of Companies. The name of the company has been
further changed from "Encon Technologies Limited” (o "Lioyds Encon Technologies
(1) Limited" vide fresh certificate of incorporation dated May 31. 2011 as issued by
the Registrar of Companies. The name of the company has been subsequently
changed to the present name of the company i.e. "Llovdy Steels Indusiries Limited"
vide fresh certificate of incorporation dated May 4, 2013 as issued by the Registrar of
Companies.

13.3.  LSIL is inrer-alia engaged in the business of providing consultancy services in steel
and engineering products.

2. RATIONALE FOR ARRANGEMENT

2.1.  The demerger of the Demerged Undertaking (as defined hereinafter) I[rom UVSL into
LSIL is based on the following rationale:
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2.1.1, The demerger will result in increased financial strength and flexibility and enhance
the ability of UVSL and LSIL to undertake their respective projects. thereby
contributing to enhancement of future business potential;

2.12. This Scheme will enable the business comprised in the Demerged Undertaking and
Remaining Undertaking of UVSL. to be pursued and carried on more conveniently and
advantageously with greater focus and attention through two separate companies, i.c.
UVSL and LSIL, each having their own management team and set up. The same will
facilitate the business considerations and factors applicable to the said businesses to
be addressed more effectively and adequately by the respective companies;

2.1.3. "Lloyds Steels Industries Limited" or LSIL (heing similar to the erstwhile ncune of
UVSL) was preferred for the purpose of demerger of the Demerged Undertaking since
the aforesaid name carries certain kind of recognition, brand recall and intellectual
proprietory value before various stakeholders of UVSL, in relation to the business of
the Demerged Undertaking;

.2.!.4. The transfer and vesting of the Demerged Undertaking of UVSL into LSIL, by way of
i demerger, would facilitate focussed management attention. provide leadership vision,
facilitate efficiency in operations due to individual specialisation, provide greater
leveraging due to financial independence and facilitate strategie/ financial investment;

It is believed that the proposed segregation will create/ unlock value for shareholders
and allow a focused strategy in operations, which would be in the best interest of
UVSL and LSIL and their respective shareholders and all persons connected with
them; and

2.1.6. The Scheme is in the interest of shareholders, creditors and there is no likelihood that
any shareholder or creditor of either UVSL or LSIL would be prejudiced as a result of
the Scheme of Arrangement.

L ? SCHEME

3.1.  This Scheme of Arrangement is presented under Sections 391 to 394 read with
Sections 100 to 104 of the Companies Act, 1956, Section 52 of the Companies Act,
2013 and other applicable provisions of the relevant Act (as defined hereinafier) for:

3.L.1.  demerger of the Demerged Undertaking of UVSL with LSIL;
3.1.2.  reorganisation of share capital of U!VSL and LSIL; and

3.1.3. various other matters conscguentia! or otherwise integrally connected herewith,
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4.1.1,

4142

4.143.

DEFINITIONS

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

"def" means the Companies Act, 1936 for the time being in force and to the extent
notified provisions of the Companies Act. 2013, along with rules and regulations
issued thereunder. including, any statutory modifications, re-enactments or
amendments made thereto from time to time.

"Adjudicating Body(ies)" means the High Court of Judicature at Bombay and shall
also include, the National Company Law Tribunal, if applicable.

"Appointed Date" means April 1, 2014 or such other date as the relevant Adjudicating
Body(ies) may direct or fix, for the purpose of this Scheme.

"Demerged Undertaking" means the Engineering Division of UVSL (as defined
hereinafier), on a going concern basis, consisting fnfer alia of:

All the assets forming part of the Engineering Division of UVSL as on the
commencement of the Appointed Date including, as more particularly deseribed
under Schedule 'A" annexed hereto;

All debts, liabilities, duties and obligations attached to and/or forming pa.rt'u[' the
Engineering Division of UVSL as on the commencement of the Appointed Date
including, as more particularly described under Schedule 'B' annexed hereto;

Without prejudice to the generality of sub-clause 4.1.4.1 and 4.1.4.2 above, the
Engineering Division of UVSI,, shall mean and include all the assets and properties,
whether movable or immovable, real or personal, fixed assels, in possession or
reversion, corporeal or incorporeal, tangible or intangible, present or contingent assets
including stock, investments, claims, powers, authoritics, allotments, approvals,
registrations, contracts, engagements, arrangements, rights, titles, interests, benefits,
advantages, lease-hold rights, tenancy rights, permits, authorisations, quota rights,
trade marks, copyrights, patents and intellectual propertics, including reserves,
provisions, funds, utilities, electricily, water and other service connections, books,
records, files, papers, engineering and process information, computer programmes
along with licenses, drawings, back up copies, websites, domain names, manuals.
data, catalogues, quotations, sales and advertising materials, lists of present and
former customers and suppliers. customer credit information, customer pricing
information, and other records. whether in physical form or eclectronic form,
employees, benefits of agreements, contracts and arrangements, powers, authorities,
balances with all regulatory authorities, liberties, advantages, easements and all the
right, title, interest, goodwill, reserves, provisions, advances. receivables, funds, cash,
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bank.balances. accounts, earnest moneys/ security deposits and all other rights. claims
and powers, of whatsoever nature and where so ever situated belonging to or in the
possession of or granted in favour of or enjoyed by the Fngineering Division of
UVSL, as on the commencement of the Appointed Date and all earnest money and/or
deposits including security deposits paid by in relation to the Engineering Division of
UVSL as on the commencement of the Appointed Date and all other rights.
obligations, benefits available under any rules, regulations, statutes including direct
and indirect tax laws and particularly Sales Tax benefits, Cenvat benefits, import and
export benefits and custom duty benefits, MAT credit, tax deferrals, accumulated tax
losses, unabsorbed tax depreciation of UVSL in relation to the Engineering Division
of UVSL and in each case, as on the commencement of the Appointed Date and as
modified and altered from time to time to the EfTective Date.

"Effective Date" means the last of (a) the dates on which the sanctions, approvals or
.. orders as specified in Clause 22 of this Scheme have been obtained; or (b) the dates

"Non which the certified/authenticated copies of the Order(s) of the relevant
‘Ndjudicating Body, are filed with the relevant Registrar of Companies:

i

All references in this Scheme to the date of "coming into effect of the/this Scheme"”
R s .
x ?)Shall mean the Effective Date.

- .
‘_‘_‘2:}‘}\,6?’ "Engineering Division of UFSL" means a division of UVSL being involved in

fabrication of all types of mechanical, structural, clectrical, metallurgical, chemical
plants equipments including dryers, boilers, power plant equipments, manufacturing
of capital equipments. and execution of turnkey projects right from conceptualizing to
commissioning and includes supply of spares and servieces to all the major oil, gas,
port., trust and various government bodies.

4.1.7.  “Governmental Autharities" means any applicable central, state or local government,
lepislative body. regulatory or administrative authority, agency or commission or any
court, tribunal, board, burean, instmmentality. judicinl or arbitral body having
jurisdiction over the territory of Tndia,

4.1.8. "LSIL" or "Resulting Company" means Lloyds Steels Industries Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at Plot
No. A-5/5. MIDC Area, Murbad, Thane 421401, in the State of Maharashira.

4.1.9. "Record Date" means the date to be fixed by the Board of Directors of UVSL. upon
the Scheme coming into effect, and if required, in consultation with LSIL, for the
purpose of reckoning name of the cquity sharcholders of UVSL, who shall be entitled
to receive the cquily shares of LSIL and for any other purpose (including,
reorganisation of share capital of UVSL) as provided in this Scheme.

4.1.10. "Remaining Undertaking" means all the undertakings, business activities and
operations of UVSL. other than those comprised in the Demerged Undertaking, as on
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the commencement of the Appointed Date and as modified and altered from time to
time to the Effective Date.

4.1.11. "Scheme" or "the Scheme" or "this Scheme" means this Scheme of Arrangement in
its present form submitted to the relevant Adjudicating Body with modification(s),
approved or imposed or direeted by the relevant Adjudicating Body.

4.1.12, "UVSL" or "Demerged Company” means Uttam Value Steels Limited, a company
listed on BSE Limited and National Stock Exchange of India Limited was
incorporated under the Companies Act, 1956 and having its registered office at 4"
Floor, Uttam House, 69, P.D Mello Road. Mumbai 400009, in the State of
Maharashtra.

SHARE CAPITAL

The Share Capital of UVSL as on March 31, 2014 is as under:

Parficulars | © 1

: e (Amount in Rs.)
Authorised Share Capital

150,00,00,000 equity shares of Rs.10 each 15.00.00,00.000
30.00,00,000 Cumulative  Redeemable

Preference Shares of Rs.10 each 5,00,00,00.000
Total 20,00,00,00,000 |

Issucd, Subseribed and Paid-up Capital:

119,45,18,493 equity shares of Rs.10 each 11.94.51.84.930*
27,14,451 Equity Shares Foricited {Amount

originally paid up) 1,32,33.958
93,25.420 Redeemable Preference Shares of |

Rs.10 each [ully paid up 9,32.54.200
Total 12,05,16,73,088*

= UVSL has issued and allotted 12,70,96,774 cquity shares of Rs.10 cach at premium of Rs,5.50 cach
to UD Industrial Holding Pte Limited on April 9, 2014, by way of preferential allotment, and pursuant
to such issue and allotment, the issued, subscribed and paid-up share capital of UVSL is
Rs.13,32,26,40,828 divided into 1,32,16,15,267 equity shares of Rs.10 each, 27,14.451 Lquity Shares
Forfeited (Amount originally puid up) and 93 25 420 preference shares of Rs.10 each.

The Share Capital of LSIL as on March 31,2014 is as undcbcRTlFi ED TRUE COPY
= I
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6.2.

6.3,

6.4,

Pamteglas. . o0 e (Amountin RS
Authorised Share Capital

5,00,000 equity shares of Re.] each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up Capital: :

3,00,000 equity shares of Re.1 each 5,00,000
Total 5,00,000

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

With effect from the Appointed Date, the Demerged Undertaking of UVSL shall,
without any further act or deed, be and the same shall stand transferred to and vested
in or deemed to have been transferred to or vested in LSIL, as a going concern in
accordance with Section 2(19AA) of the Income Tax Act, 1961, pursuant to the
provisions of Sections 391 to 394 read with Sections 100 to 104 of the Companies
Act, 1956, Section 32 of the Companies Act, 2013 and other applicable provisions of
the relevant Act and the provisions of this Scheme in relation to the mode of transfer
and vesting of assets.

The assets of the Demerged Undertaking, which are moveable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and delivery,
shall be so transferred by UVSL and shall become the property of LSIL without any
act or deed on the part of UVSL and LSIL.

The assets of the Demerged Undertaking shall, upon the Scheme coming into effect.
without any further act, instrument or deed. be transferred to and vested in and/or be
deemed to be transferred and vested in LSIL pursuant to the provisions of Sections
391 to 394 read with Sections 100 to 104 of the Companies Act, 1956, Section 52 of
the Companies Act, 2013 and other applicable provisions of the relevant Act on the
Appointed Date and the vesting of all such assets shall take place from the Effective
Date.

The assets of the Demerged Undertaking, acquired by UVSL on and from the
Appointed Date upto the Effective Date. shall also without any further act, instrument
or deed stand transferred to or be deemed to have been transferred to LSIL upon the

Scheme coming into effect. CERTI [ED TRUE COPY
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6.5. Tor avoidance of doubt, upon the Scheme coming into effect, all the rights, title,
interest and claims of UVSL in any leasehold properties in relation to the Demerged
Undertaking shall, pursuant to Scction 394(2) of the Companies Act, 1956 and other
applicable provisions of relevant Act, without any further act or deed, be transferred
to and vested in or be deemed to have been transferred to and vested in LSIL..

6.6. For avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the Scheme coming into effect, all consents, permissions. licences,
certificates, clearances, authoritics, powers of attorney given by, issued to or executed
in favour of UVSL in relation to the Demerged Undertaking shall stand transferred to
LSIL as if the same were originaily given by, issued to or executed in favour of LSIL,
and LSIL shall be bound by the terms thereof, the obligations and duties thereunder,
and the rights and benefits under the same shall be available to LSIL. UVSIL. and LSIL
shall make applications to any Governmental Authorities or any third persons (as the
case may be) as may be necessary in this behalf.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that the vesting of the Demerged Undertaking occurs by virtue of this Scheme itself,
LSIL may, at any time after the Scheme coming into effect in accordance with the
provisions hereof, if so required under any law or otherwise, execule deeds
(including, deeds of adherence), confirmations or other writings or tripartite
arrangements with any parly lo any coniract or arrangements to which UVSL is a
parly or any writing as may be nccessary to be executed in order to give formal effect
to the above provisions. LSIL, shall under the provisions of this Scheme, be deemed
to be authorised to execute any such writings on behalf of UVSL and to carry out or

perform all such formalities and compliances referred 1o above on LSIL to be carried
out or performed in relation to the Demerged Underiaking being transferred by
UVSL.

6.8.  LSIL shall be entitled to the benefit of all insurance policies which have been issued
in respect of UVSL in respect of the Demerged Underteking and the name of LSIL
shall be substituted as “Insured” in the policies as if [.STL was initially a party.

6.9. With eifect from the Appointcd\ Date, and subjeet to the provisions of this Scheme,
the liabilities of the Demerged Undertaking shall also stand transferred or deemed to
have been transferred without any further act, instrument or deed to LSIL. so as to
become as and from the Appointed Date the liabilities of LSIL without any consent of
any third party or other parson who is a party to the contract or arrangements by virtue
of which such liabilities have arisen, in order to give effect to the provisions of this
Clause.

6.10. With effect from the Appointed Date, all guarantees, indemnities and contingent
liabilities, if any, of UVSL in relation to the Demerged Undertaking shall also be
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transferred to or be deemed to be transferred to LSIL so as to become as and from the
Appointed Date, the guarantees, indemnities and contingent liabilities of [.SIL. and it
shall not be necessary to obtain the consent of any third party or other person who is a
parly 1o any contract or arrangement by virtue of which such guarantees. indemnities
and contingent liabilities have arisen or given, in order to give effect to the provisions
of this Clause.

6.11. The transfer and vesting of the Demerged Undertaking as aforesaid, shall be subject to
the existing securities, charges, hypothecation and morigages, if any, subsisting over
or in respect of the properly and assets or any part thereof of the Demerged
Undertaking., provided however, any reference in any security documents or
arrangements, to which UVSL is a party. wherein the assets of the Demerged
Undertaking have been or are offered or agreed to be offered as security for any
financial assistance or obligations, shall be construed as reference only 1o the assets
pertaining to the Demerged Undertaking as are vested in LSIL by virtue of this
Scheme, to the end and intent that such security, charges, hypothecation and mortgage
shall not extend or be deemed 1o extend, to any of the other assets of UVSL or any of
the assets of LSIL, provided firther that the securities, charges, hypothecation and
morigages (il any subsisting) over and in respect of the assets or any part thereof of
LSIL shall continue with respect to such assets or part thercof and this Scheme shall
not operate to enlarge such securities, charges, hypothecation or mortgages to the end

and intent that such securities, charges, hypothecation and mortgages shull not extend
or be deemed to extend, to any of other assets of the Demerged Undertaking vested in
LSIL. Notwithstanding anyvthing contrary provided in this Scheme, it is clarified that
this Scheme shall not operate to enlarge the security lor any loan, deposit or [acility
created by UVSL in relation to the Demerged Undertaking which shall vest in LSIL
by virtue of the vesting of the Demerged Undertaking with LSIL and LSIL shall not
be obliged to create any further or additional security thercfor afier the demerger has
become operative,

6.12. All the loans, advances and other facilities sanctioned to UVSL in relation to the
Demerged Undertaking by its bankers and financial institutions prior to the Appointed
Date, which are partly drawn or utilised shall be deemed 1o be the loans and advances
sanctioned to LSIL and the said loans and advances shall be drawn and utilised cither
partly or fully by UVSL from the Appointed Date till the Effective Date and all the
loans, advances and other facilities so drawn by UVSL in relation to the Demerged
Undertaking (within the overall limils sanctioned by their bankers and [inancial
institutions) shall on the Effective Date be treated as loans, advances and other
facilities made available to LSIL and all the obligations of UVSL in relation to the
Demerged Undertaking under any loan agreement shall be construed and shall
become the obligation of LSIL without any further act or deed on the part of LSII..
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6.13. Upon the ¢coming into effect of this Scheme and as per the provisions of Section
72A(4) and other applicable provisions of the Tncome Tax Act, 1961, all accumulated
tax losses and unabsorbed depreciation of UVSL as pertaining to the Demerged
Undertaking shall be transferred to LSIL.

6.14. All existing and future incentives, unavailed credits and exemplions and other
statutory benefits, including in respect of Income Tax, Excise (including CENVAT),
Customs, VAT, Sales Tax, Service Tax etc to which UVSL is entitled in relation to
the Demerged Undertaking in terms of the various statutes / schemes / policies, et of
Union and State Governments shall be available to and vest in L.SIL upon this Scheme
becoming efTective.

6.15. All taxes, including, income-tax, tax on book profits, service tax, value added tax, etc
paid or payable by UVSL in respect of the operations and/ or the profits of the
Demerged Undertaking before the Appointed Date, shall be on account of UVSLL and,
in so far as it relates to the tax payment (including, without limitation, income-tax, fax
on book profits, value added tax. ete)) whether by way of deduction at source,
advance tax or otherwise howsoever, by UVSL in respeet of the profits or activities or
operation of the Demerged Undertaking after the Appointed Date, the same shall be
. deemed to be the corresponding item paid by LSIL and shall, in all proceedings, be

dealt with accordingly. Upon the Scheme becoming effective, pursuant to the

provisions of this Scheme, UVSL is expressly permitied to revise their returns and

1.S1L. is expressly permitted to file its income tax return including tax deducted al
source certificates, sales lax/value added tax refurns, excise returns, service tax returns
and other tax returns and o claim refunds/eredits.

6.16. All cheques and other negotiable instruments, payment orders received or presented
for encashment which are in the name of UVSL pertaining to the Demerged
Undertaking afier the Effective Date shall be accepted by the bankers of LSIL and
credited fo the account of LSIT., if presented by LSIL. Similarly, the banker of LSIL
shall honour all cheques issued by 1/VSL pertaining to the Demerged Undertaking for
payment after the Effective Date. If required, UVSL shall allow maintaining of bank
accounts in the name of UVSL by LSIL for such time as may be determined to be
necessary by UVSL and LSIL. {or presentation and deposition of cheques and pay
orders that have been issued in the name of UVSL in connection with the Demerged
Undertaking. It is hereby express!y clarified that any legal procecdings by or against
UVSL in relation to cheques and other nepotiable instruments, payment orders
received or presented for encashment which are in the name of UVSL pertaining to
the Demerged Undertaking shall be instituted, or as the case may be, continued, by or
against, UVSL afier the coming into effect of the Scheme.

6.17. The transfer of the liabilities and horrowings of the Demerged Undertaking shall be
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6.17.1. the liabilities which arose out of the activities or operations of the Demerged
Undertaking shall stand transferred to LSIL;

6.17.2, the specific loans or borrowings, if any raised, incurred and utilised solely for the
activities or operations of the Demerged Undertaking shall stand transferred to LSIL:
and

6.17.3. as regards the general or multipurpose borrowings, if any, of UVSL, such amount of
the borrowings which stand in the same proportion which the value of the assets
transferred by UVSL to LSIL pursuant to this Scheme bears 1o the total value of the
assets of UVSL immediately before the Lifective Date, shall stand transferred to the
Demerged Undertaking.

,7-1. Upon the Scheme coming into effect and in consideration of the demerger of the
o /DPemerged Undertaking into LSIL, without any further act or deed on the part of
&C‘;'u.::« * LSIL, LSIL will issue and allot 89,86,98,382 cquity shares of Re.l each (the "New
W .7 'Shares"). The New Shares will be issued to registered fully paid-up cquity
shareholders of UVSL in the ratio of 68:100, ie. 68 equity shares ol Re.l each
credited as fully paid up in LSIL for every 100 equity shares of Rs.10 cach fully paid
up held by them in UVSL) (the "New Shares Entitlement Ratio”). The New Shares
will be issued to registered fully paid-up equity shareholders of UVSL whose names
are recorded in the register of equity sharcholders of UVSL on the Record Date which
may be prior to the reduction of paid-up sharc capital and sub-division of face value

;‘}"’rf 7. ISSUE OF NEW SHARES

of shares of UVSL., as more particularly provided under Clauses 9.1 and 9.3 of this
Scheme.

7.2, UVSL has issued 93,253,420 redeemable preference shares of Rs. 10 each fully paid up
aggregating (o Rs.9,32,54.200 to IDBI Bank Limited. Since the aforesaid preference
shares are redeemable in nature and the same does not form part ol the Demerged
Undertaking, LSIL will not issue any shares or pay any consideration to 1DBI Bank
Limited, as part of consideration of the demerger of the Demerged Undertaking. The
entire aforesaid preference shares held by IDBI Bank Limited will remain in UVSL
and terms of the same will also remain unchanged.

73.  The New Shares, to be issued by LSIL pursuant to Clause 7.1 above, shall be issued
and allotted in dematerialised form by LSIL, unless otherwise notified in writing by
the sharcholders of UVSL to LSIL, on or belore such date as may be determined by
the Board of Dircetors of LSIL or a committee thereof. In the event that such notice
has not been received by LSIL in respect of any of the sharcholders of UVSL, the
equity shares shall be issued and allotted to such shareholders in dematerialised form
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provided that the sharcholder of UVSL shall be required to have an account with
depository participant and shall be required to provide details thereof and such other
confirmations as may be required. In the event that LSIL has received notice from any
shareholder that the New Shares are to be issued in physical form or if any
shareholder has not provided the requisite details relating to his/her/its account with a
depository participant or other confirmations as may be required or if the details
furnished by any sharcholder do not permit electronic credit of the shares of LSIL,
then LSIL shall issue the New Shares in physical form to such sharcholder or
shareholders.

74.  In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any sharcholder of UVSL, the Board of Directors, or any committee
thereof, of UVSL shall be empowered in appropriate cases, even subsequent to the
Record Date, as the case may be, to effectuate such a transfer in UVSL, as if such
changes in registered holder were operative as on the Record Date, in order to remove
any difficultics arising to UVSL or LSIL, as the case may be, in respect of such
shares.

In the event the New Shares are required to be issued and allotted to such
shareholders of UVSL, being non-resident, the issue of such shares shall be in
accordance with the provisions of the Foreign Exchange Management Act, 1999 and
the applicable rules and regulations made thereunder (for the time being in force,

including, any statutory modifications, re-enactments or amendments made thereto
from time to time).

7.6.  The New Shares, to be issued and allotted by LSIL, in terms of this Scheme, shall be

' subject to the provisions of the Memorandum of Association and Articles of
Association of LSIL. The New Shares, 1o be issued and allotted, shall rank pari passu
in all respects with the existing shares of LSIL, including in respect of dividends, if
any, that may be declared by LSIL, on or after the Effective Date,

7.7.  No equity shares shall be issued and allotted in respeet of fractional entitlements, if
any, by LSIL to which the equity members of UVSL may be entitled on issue and
allotment of shares as aforesaid in Clause 7.1. The Board of Directors of LSIL shall,
instead consolidate all such fractional entitlements and thereupon distribute/transfer
cquity shares in lieu thereof to a director or an officer of LSIL or such other person as
the Board of Directors of LSIL. shall appoint in this behalf who shall hold the shares
in trust on behalf of the members of UVSL entitled to fractional entitlements with the
express understanding that such director(s) or officer(s) or person(s) shall sell the
same in the market at such time or times and at such price or prices in the market and
to such person or persons, as it/he/they deem fit, and pay to LSIL. the net sale
proceeds thereof, whercupon LSIL shall distribute such net sale proceeds, subject to
tax deductions as applicable, 1o the members of UVSL in proportion to their
respective fractional entitlements.
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7.8.

7.9.

7.10.

AS AMENDED ON
NOVEMBERE~ 18,
2015 " ASU4 PER
ORDER "DATEDY,

OC!'OB&ERB!LZO!S
gt .

7.13.

7.14.

The issue and allotment of the New Shares in LSIL to the relevant shareholders of
UVSL as provided in the Scheme shall be carried out and the same would not require
to follow the procedure laid down under Section 62 of the Companies Act. 2013 and
any other applicable provisions of the relevant Act.

The New Shares issued under this Scheme to be issued by LSIL pursuant to Clause
7.1 in respect of any equity shares of UVSL which are held in abeyance under the
provisions of Section 126 of the Companics Act, 2013 and other applicable provisions
of the relevant Act shall, pending allotment or settlement of dispute by order of court
or otherwise, also be held in abeyance by UVSL and LSIL.

LSIL, shall, to the extent required, increase its authorised share capital in order lo
issue the New Shares under this Scheme. LSIL shall comply with provisions of
Sections 61/64 of the Companies Act, 2013 corresponding to Sections 94/97 of the
Companies Act, 1956 with respect to filing of necessary forms with the Registrar of

- Companies after payment of necessary fees and stamp duty as applicable on the said
i forms for any increase of its authorised share capital.

For the purpose of issue of the New Shares to the equity sharcholders of UVSL, LSIL
may, if and to the extent required, apply for and obtain the required statutory
approvals from the Governmental Authorities for the issue and allotment by LSIT, of
such New Shares.

Subsequent to the sanction of the Scheme, LSIL will make an application for listing
of its equity shares, including. the New Shares on all the stock exchanges in which the
shares of UVSL are listed, in pursuance to the relevant regulations including, the
circular No.CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 both being issued by the Securities and
Exchange Board of India in relation to application under sub-rule (7) of Rule 19 of the
Securities Contract Regulation Rules, 1957 for relaxing strict enforcement of clause
(b) to sub-rule (2) of Rule 19 of the said Rules. The shares allotted pursuant to the
Scheme shall remain frozen in the depositories system uniil listing/ trading permission
is given by the designated stock exchange.

The New Shares, to be issued by LSIL under this Scheme to sharcholders of UVSL,
in lieu of the locked in shares of UVSL, shall be subject to lock-in requirement for the
remaining period in terms of Circular No.CIR/CFD/DIL/5/2013 dated February 4,
2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 both being
issued by the Securities and I'xchange Board of India.

There shall be no change in the sharcholding pattern or control in LSII. between the
Record Date and the listing of the shares of LSIL by the relevant stock exchanges in
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B.4.1.

8.4.2.

LSIL and UVSL shall duly comply with various provisions of the Circular
No.CIR/CFD/DIL/5/2013  dated TFebruary 4, 2013 read with Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 both being issued by the Securities and
Exchange Board of India.

REMAINING UNDERTAKING
The Remaining Undertaking shall continue with UVSL.

The Remaining Undertaking and all the assets, liabilities and obligations pertaining
{hereto shall continue to belong to, be vested in and be managed by UVSL.

All legal, taxation or other proceedings whether civil or criminal (including before
any statutory or quasi-judicial authority or tribunal), by or against UVSL under any
statute, whether pending on the Appointed Date or which may be instituted at any
time thereafter, and in each case, relating to the Remaining Undenaking (including

| those relating to any property, right, power, lability. obligation or dutics of
Remaining Undertaking) in respect of the Remaining Undertaking, shall be continued

and enforced by or against UVSL after the Effective Date.

With effect from the Appointed Date and up to and including the Effective Date:
UVSL shall carry on and shall be deemed to have been carrying on all business and
activities relating to the Remaining Undertaking for and on its own behalf: and

all profits accruing to UVSL. thereon or losses arising or incurred by it {including the
effect of taxes, if any, thereon) relating to the Remaining Undertaking shall, for all
purposes, be treated as the profits or losses, as the case may be. of UVSL.

9.1.

RE-ORGANISATION OF SHARE CAPITAL OF UVSL

Upon the Scheme coming into effect, the issued, subscribed and paid-up cquity share
capital of UVSL shall stand reduced, by reducing the face value ol the equity shares,
from the present sum of Rs.13,21,61,52,670 divided into 1,32,16,15.267 equity shares
of the face value of Rs.10 each fully paid (for clavity this does nor include equity

CERTIFIED TRUE COPY

Page 14 of 26




share capital not fully paid and which has been forfeited) 10 Rs.6,60,80,76.335
divided into 1,32,16,15.267 equity shares of the face value of Rs.5 each fully paid.

9.2.  The aforesaid reduction of the current equity share capital of UVSL alongwith other

Sovtrmi s amsas | Write/set-ofT as set out in Clause 12.1.3 are essential to adjust the accumulated losses

om0 aos | of UVSL, which could not have been otherwise set-off in the ordinary course of
FURTHER AMENDEI - . A %
Pt oremy ¥ | business for a long time and which would have continued to plague the performance
SPEAKING TO MINUTES

ORDER DATED of UVSL.
NOVEMEBER 10, 2015

9.3.  Subsequent to reduction of share capital of UVSL as mentioned in Clause 9.1 above,
the face value of equity shares of UVSL shall be further sub-divided from Rs.5 1o
Re.l and pursuant to such sub-division, the issued, subscribed and paid-up equity
share capital of UVSL will be Rs.6.60.80,76.335 divided into 6,60.80.76,335 equity
shares of the face value of Re.1 each fully paid. For sake of clarification, for every
one (1) equily share of Rs.5 each of UVSL (affer taking into effect the reduction of
share capital as as set out in Clause 9.1), the members of UVSL will reccive five (3)
equity shares of Re.l each of UVSL.

The share certificates of UVSL in relation to the equity shares held by its members
shall. without any further application, act, instrument or deed. be deemed to have been
automatically cancelled pursuant to this Scheme and new share certificates with the
revised (afler taking into effect the reduction of share capital and sub division of
share capital of UVSL, as mentioned in Clauses 9.1 and 9.3 above) face value of Re. 1
will be issued to the members of UVSL. For avoidance of confusion, the Company

will, on the Record Date, issue new share certificates with Re.l marked fully paid-up
(after taking into effect the reduction of share capital and sub division of share capital
of UVSL, as mentioned in Clauses 9.1 and 9.3 above) on each such new share
certificate and shall be delivered to its members on the Record Date along with the
notice to its members requesting them to surrender the old share certificates.
Likewise, on the Record Date, the face value of the equity shares held in de-
materialised form will also be reduced automatically.

9.5.  Upon the Scheme coming into effect, the shares forfeited by UVSL being, 27,14,451
equity shares of Rs.10 each shall be cancelled under this Scheme and the amount of
Rs.1,32,33,958 (Rupees one crore thirly two lakhs thirty three thousand nine hundred
and fifty eight only), collected by UVSL on such forfeited equity shares shall, without
uny act or deed, be transferred 10 its Capital Reserve Account and consequently, the
issued, subscribed and paid-up equity share capital of UVSL shall stand. without any
act or deed, reduced to such extent. UVSL undertakes to comply with all necessary
legal requirements to effect the aforesaid cancellation, transfer and reduction. The
cancellation, transfer and reduction in relation to forfeiture as set out above shall be

effected as an integral part of the Scheme itself, -
CERTIFIED TRUE COPY
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9.6.

9.7.

10.2.

10.3.

The equity shares of UVSL shall continue to be listed on the National Stock Exchange
of India Limited and BSE Limited and UVSL shall make necessary applications 1o
these stock exchanges, pursuvant to the Scheme coming into cffect, to note
consequential changes due to reorganisation of the share capital of UVSL.

The reduction in the issued, subseribed and paid-up share capital as above, shall be
effected as an integral part of the Scheme itself and shall be deemed to be in
accordance with the provisions of Sections 391 to 394 read with Sections 100 to 104
of the Companies Act, 1956, Scction 52 of the Companies Act, 2013 and other
applicable provisions of the relevant Act as the same does not involve cither
diminution of liability in respect of unpaid sharc capital or payment to any
shareholder of any paid-up share capital. The order of the Court sanctioning the
Scheme shall be deemed to be an order under Section 102 of the Companies Act,
1956 and other applicable provisions of the relevant Act confirming the reduction
without imposing a condition on UVSL to add to its name "and reduced". The
provisions of Section 101 of the Companies Act, 1956 and other applicable provisions
of the relevant Act shall not be applicable.

O

RE-ORGANISATION OF SHARE CAPITAL OF LSIL

The issued, subscribed and paid-up share capital of LSIL being, 500,000 equity
shares of Re.l each (the "Existing LSIL Shares") aggregating to Rs.5.00,000 are
currently held by certain existing sharcholders (the "Existing LSIL Shareholders").
Upon the completion of issue and allotment of the New Shares to the relevant
shareholders of UVSL pursuant to the Scheme coming into effect, all Existing LSIL
Shares, being, 5,00,000 equity shares of Re.l each aggregating to Rs.5,00,000 of
LSIL held by the Existing LSIL Sharcholders or any of their respective transleree(s)
(of the Existing LSIL Shares), if any, as on the Effective Date shall stand cancelled,
without any further act or deed and the paid-up share capital of” LSII. shall stand
reduced proportionately to such extent.

The sum of Rs.5,00.000 being the amount of reduction in terms ol the foregoing
clause shall be credited 1o an account styled as "Capital Reduction Account”.

The reduction in the issued, subscribed and paid-up share capital of LSIL as above,
shall be effected as an integral part of the Scheme itself and shall be deemed to be in
accordance with the provisions of Sections 391 1o 394 read with Sections 100 to 104
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of the Companies Act, 1956 and other applicable provisions of the relevant Act as the
same does not involve either diminution of liability in respect of unpaid share capital
or payment to any sharcholder of any paid-up share capital. The order of the Court
sanctioning the Scheme shall be deemed to be an order under Section 102 of the
Companies Act, 1956 and other applicable provisions of the relevant Act confirming
the reduction without imposing a condition on LSIL to add to its name "and reduced”.
The provisions of Section 101 of the Companies Act, 1956 and other applicable
provisions of the refevant Act shall not be applicable.

JACCOUNTING TREATMENT IN BOOKS OF LSIL

'*Upon the Scheme coming into effect-

Bo;\.W’.l' _ LSIL shall record all the assets and liabilities pertaining to the Demerged Undertaking
— wransferred to and vested in LSIL pursuant to this Scheme, at the same value as
appearing in the books of UVSL on the close of business on March 31, 2014,

11.12. The excess or deficit, if any, remaining afier recording the entrics as referred to in
Clause 11.1.1 above over the face value of the New Shares allotied in accardance with
the Clause 7.1 of the Scheme shall be credited by LSIL to the General Reserve
Account or debited to the Goodwill, as the case may be. [t is clarified (hat the balance
in the General Reserve Account in the books of LSIL after such credit shall constitute
and shall be deemed to constitute revenue reserve.

11.13. LSIL shall credit its Share Capital Account in its books of account with the aggregate
face value of the New Shares issued to the shareholders of UVSL pursuant 1o Clause
7.1 of this Scheme.

11.14. LSIL shall debit its Share Capital Account in its books of account with the aggregate
face value of 5,00,000 equity shares of Re.1 each aggregating to Rs.5,00.000 that has
been caneelled pursuant to Clause 10,

11.15. Notwithstanding the above, LSIL, in consultation with the auditors, is authorised to
account any of these balances in any manner whatsoever, if considered more
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12.1.

12}

AS AMERDEG. ON
NOVEMBER/, 18,
2015 ASY PERY,
ORDERs, . DATED )
OCTOBERS
gh (S S

AS AMENDED ON
NOVEMRER 18,
2015 AS PER
ORDER DATED
OCTOBER 30,2015

13.

13.T.

Upon the Scheme coming into effect -

The assets and the liabilities of the Demerged Undertaking of UVSL being transferred
to LSIL shall be at values appearing in the books of accounts of UVSL at the close of
the business as on March 31, 2014. However, any liabilitics pertaining to Demerged
Undertaking coming to the notice of UVSL after the Appointed Date at any time shall
be owned and discharged by LSIL.

Upon the Schemé becoming effeetive, UVSL shall carry out a revaluation /fair
valuation of fixed assets of the Remaining Undertaking, in its entirety or selectively
and any increase in net book value of UVSL arising on such revaluation shall be
credited to the Revaluation Reserve Account. Such revaluation /fair valuation shall be
carried out on the basis of the report of the competent valuer appointed by UVSL.

. The accumulated losses of UVSL as on March 31, 2014 will be set-off against its (i)

Share Premium Account amounting to Rs.582.57 Crores (as on March 31, 2004
amounting to Rs.512.67 Crores and additional reserve amounting to Rs.69.90 Crores
created on issue of additional equity shares on April 9, 2014); (i) Reduction in the
Share Capital Account amounting to Rs.660.81 Crores as set out parficularly in
Clause 9 of this Scheme; and (iii) Other Capital Reserves amounting to Rs.231.51
Crores of the Petitioner Company which are lying in the Reserve & Surplus Account.

. The application and consequential reduction of Share Capital Account, Cupital

Reserve Account and Securities Premium Account as set ouf in Clause 12.1.2 above,
shall be effected as an integral part of the Scheme itself as the same does not involve
either diminution of liability in respect of unpaid Share Capital or payment (o any
Shareholder of any paid up Share Capital and the order of the Courl sanctioning the
Scheme shall be deemed to be an Order under Section 102 of the Act confirming the
reduction and setting off of the amount lying in the Share Capital Account, Capital
Reserve Account and Sccurities Premium Account as ol UVSL.

. Notwithstanding the above, UVSL, in consultation with the auditors, is authorised to

account any of these balances in any manner whatsoever, il considered more
appropriate.

 PART VI
GENERAL CLAUSES
STAFF, WORKMEN AND EMPLOYEES

On the Scheme coming into effeet, all the staff, workmen and employees of the
Demerged Undertaking in service on such date shall he dzemed to have become staff’




workmen and employees of LSIL with effect from the Effective Date without any
break in their service and on the basis of continuity of service and the terms and
conditions of their employment with UVSL shall not be less favourable than those
applicable to them with reference to the Demerged Undertaking on the Effective Date.
The position, rank and designation of the emplovees would however be decided by
LSIL.

13.2. In so far as the Provident Fund, Gratuity Fund or any other Special Fund created or
existing for the benefit of the staff. workmen and employees ol the Demerged
Undertaking are concerned, upon the Scheme coming into effect. LSIL shall stand
substituted for UVSL for all purposes whatsoever in relation to the administration or
operation of such Fund or Funds or in relation to the obligation to make contributions
to the said Fund or Funds in accordance with the provisions thereof as per the terms
provided in the respective Trust Deeds. if any, to the end and intent that all rights,
duties, powers and obligations of UVSL in relation to such Fund or Funds shall
become those of LSIL, respectively, and all the rights, duties and benefits of the staff,
“ \workmen and employees employed in the Demerged Undertaking under such Funds

innd Trusts shall be protected, subject to the provisions of law for the time being in
_ /Morce. It is clarified that the services of the staff, workmen and employces of the
= ¢ Demerged Undertaking will be treated as having been continuous for the purpose of
" the said Fund or Funds.

14. CONTRACTS, DEEDS AND STATUTORY CONSENTS

14.1. Subject 1o the provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements and other instruments of whatsoever nature relating to the Demerged
Undertaking which are subsisting or having effect immediately before the Effective
Date shall be in full force against or in favour of LSIL, respectively, and may be
enforced as fully and effectively as if. instead of UVSL, LSIL had been a party or
beneficiary thereto. LSIL shall, il necessary. to give formal effeet to this Clause, enter
into and/or issue and/or execute deeds. writings or confirmations or enter into a
tripartite arrangement, confirmation or novation to which UVSL is a party,

14.2. LSIL shall be entitled, pending the sanction of the Scheme, to apply o the Central
Government, State Government or any other agency, department or other authorities
concerned as may be necessary under law, for such consents, approvals and sanctions
which LSIL. respectively. may require to own and operate the Demerged
Undertaking.
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ORIGINAL PARAGRAPH
15 & PARAGRAPH 16

WAS DELEIED ON
NOVEMBER 18, 2015, AS
PER ORDER DATED
OCTOBER 30, 2015
SURSEQUENT
PARAGRAPHS  WERE
RENUMBERED
ACCORDINGLY.
152.

16.

16.1.

16.1.1.

16.1.2,

16.1.3.

If any legal, taxation or other proceedings of whatever nature, whether civil or
criminal (including, before any statutory or quasi-judicial authority or tribunal) (the
"Proceedings") by or against LSIL in relation to the Demerged Undertaking is
pending/ arising at the Appointed Date, the same shall not abate, be discontinued or
be in any way prejudicially affected by reason of the transfer of the Demerged
Undertaking or of anything contained in the Scheme, but the proceedings may be
continued, prosecuted and enforced by or against LSIL, in the same manner and to the
same extent as it would be or might have been continued, prosecuted and enforeed by
or against UVSL as if the Scheme had not been made. On and from the Effective
Date. LSIL, as the case may be, shall and may initiate any legal proceedings for and
on behalf of the Demerged Undertaking.

Tt is clarified that after the Appeinted Date, in case the Proceedings refetred above
with respect to the Demerged Undertaking of UVSL, cannot be transferred for any
reason, UVSL shall prosecute or defend the same at the cost of and in consultation
with LSIL, and LSIL shall reimburse, indemnify and hold harmless UVSL against all
liabilities and obligations incurred by UVSL in respect thereof.

In the event that the Proceedings referred 1o ahove, require UVSL and LSIL to be
jointly treated as parties thereto, LSIL shall be added as party to such proceedings and
shall prosecute or defend such proceedings in co-operation with UVSL.

Pending the sanction of the Scheme, UVSL in relation to the Demerged Undertaking
shall, in consultation with LSIL. continue to prosecute, enforce or defend, the
proceedings, whether pending or initiated pending the sanction of the Scheme.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE
With effeet from the Appointed Date and up to the EfTective Date:

UVSL shall carry on their business and activities in the normal course of business till
the vesting of the Demerged Undertaking on the sanction of the Scheme by the
relevant Adjudicating Body, and shall be deemed to have held or stood possessed of
and shall hold and stand possessed of all the assets of the Demerged Undertaking for
and an account of and in trust for LSIL;

all the profits or income accruing or arising to the Demerged Undertaking or the
expenditure or losses arising or incurred by the Demerged Undertaking shall for ull
purposes be treated and be deemed to be and accrued as the profits and income or
expenditure or losses of LSIL, as the case may be;

all the taxes of UVSL in relation to the Demerged Undertaking puid or payable by
UVSL shall be deemed to be taxes paid or payable (as the case may be) by LSIL: and
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16.1.4. UVSL shall with intimation to LSIL, take major policy decisions in respect of its
assets and liabilities of those pertaining to the Demerged Undertaking and their
present capital structures,

17.  RATIFICATION

17.1. Except as provided in the Clauses above, LSIL, shall accept all acts, deeds and things
relating to the Demerged Undertaking, respectively done and executed by and/or on
behalf of UVSL on and afier the Appointed Date as acts, deeds and things done and
executed by and/or on behalf of LSIL, as the case may be.

5 OF IR
;5/,‘_—.--.":1_ . DIVIDEND, PROFIT, BONUS, RIGHT SHARES
WA\
Vo

]8.'1.: At any time upto the Effective Date, UVSL shall not issuc ar allot any right shares or
;' - bonus shares or any other securily converling into equity shares or other share capital
’ | - . - . - .

/ or obtain any other financial assistance converting into equity shares or other share

—

SOl

+ capital, unless agreed to by the Board ol Dircctors of LSIL.

19. APPLICATION TO ADJUDICATING BODY

19.1. UVSL and LSIL shall, with all reasonable despatch, make applications/petitions under
Sections 391 to 394 read with Sections 100 to 104 of the Companies Act, 1956,
Section 52 of the Companies Act, 2013 and other applicable provisions of the relevant
Act 1o the relevant Adjudicating Body, for sanclioning of this Scheme.

20. MODIFICATIONS, AMENDMENTS TO THE SCHEME

20.1. UVSL and LSIL, (by their respeetive Directors) may assent from time to time on
behalf of persons concerned to any modifications/amendments to this Scheme
(including but not limited to the terms and conditions thercof) or any conditions or
limitations which the relevant Adjudicating Body, or any authoritics under the law
may deem fit to approve or impose and 1o resolve any doubt or difficulties that may
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21.

21.1.1,

2114,

21.1.5.

22.

arise for carrying out this Scheme and to do and execute all such acts, deeds, matters
and things necessary for putting the Scheme into effect.

For the purpose of giving effect of this Scheme or to any modifications or
amendments, thereof, the Directors of UVSL and LSIL, may give and are authorised
to give all such directions that are necessary or are desirable including directions for
settling any doubts or difficultics that may arise.

CONDITIONALITY OF THE SCHEME
This Scheme is specifically conditional upon and subject to:

The approval of the Scheme by the requisite majority of the respective members and
such class of persons of UVSL and LSIL as required in terms of the applicable
provisions of the relevant Act as well as any requirements that may be stipulated by
the relevant Adjudicating Body in this respect;

In addition to the requirement stipulated under Clause 21.1.1 of this Scheme, in case
of UVSL, the requisite resolution with respect to this Scheme, shall be passed through.
postal ballot and e-voting. after disclosure of all material facts in the explanatory

| statement sent to the shareholders in relation to such resolution, whereby the votes
; cast by the public shareholders of UVSL in favour of the proposal relating to the

Scheme are morc than the number of votes cast by the public shareholders of UVSL
against it as per the requirement under Circular CIR/CFD/DIL/8/2013 dated May 21,
2013 issued by the Securities and Exchange Board of India:

. the sanction of the relevant Adjudicating Body, being obtained under Sections 391 to

394 read with Sections 100 to 104 of the Companies Act. 1956, Section 52 of the
Companies Act, 2013 and other applicable provisions of the relevant Act, if so
required on behalf of UVSL and LSIL;

Approval of the Government of India and/ or Reserve Bank of India and/ or Securitics
and Exchange Board of India, if required and the prior consent of the BSE Limited,
Mumbai and the National Stock Exchange of India Limited, Mumbai wherc such
approval or consent is necessary; and

All other sanctions and approvals s may be required by law in respect of this Scheme
being obtained.

EFFECTIVE DATE OF THE SCHEME




22.1. This Scheme, although to come into operation from the Appointed Date, shall not
come into effect until the last date of-

22.1.1. the date on which the last of all the consents approvals, permissions resolutions
sanctions and/or orders as are here in above referred to have been obtained or passed;
and

22.12. the date on which the last of the necessary certified/authenticated copies of the order
under Sections 391 to 394 read with Sections 100 to 104 ¢f the Companies Act, 1956,
Section 52 of the Companies Act, 2013 and other applicable provisions of the relevant
Act are duly filed with the relevant Registrar of Companies and such date shall be
referred to as the Effective Date for the purpose of the Scheme.

DATE OF TAKING EFFECT

The Scheme shall come into legal operation from the Appointed Date and shall
become effective from the Effective Date.

REVOCATION OF THE SCHEME

24.1. In the event of any of the said sanction and approval referred to in the preceding
Clauses 21 and 22 above not being obtained and/or the Scheme not being sanctioned
by the relevanl Adjudicating Body and/or the Order(s) not being passed as aforesaid
within eighteen (18) months from the date of filing of the Company Applications with
the relevant Adjudicating Body. or within such further period(s) as may be agrecd
upon from time to time between [IVSL and LSIL (through their respective Board of
Directors), this Scheme shall stand revoked, cancelled and be of no effect and in that
event, no rights and liabilities whatsoever shall accrue to or be incurred infer se
between UVSL and LL8S1L, or their respective shareholders or employees or any other
persons, save and except in respect of any acl or deed done prior thereto as is
contemplated hereunder or as to any right, obligation and/or liabilities which might
have arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in this Scheme and or otherwise arise as per
law. For the purpose of giving full effect to this Scheme, the respective Board of
Dircctors of UVSL and LSIL, are hereby empowered and authorised 1o agree to and
extend the aforesaid period from time to time without any limitations in exercise of
their power (hrough and by their respective delegates.

[[8]
:l’:.
I

The Board of Directors of UVS]. and LSIL, shall be entitled to revoke, cancel and
declare the Scheme of no effcet il such Boards of Direetors of UVSI, and 1.SIL are of
the view that the coming into efToet of the Scheme in terms of the provisions of this
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Scheme or filing of the drawn up/certified/authenticated orders with any authority
could have adverse implication on all/ any of the companies or in case any condilion
or alteration imposed by the relevant Adjudicating Body or any other authority is not
on {erms aceeptable to them.

24.3. 17 any part of this Scheme hereof is invalid, ruled illegal by any court of competent
jurisdiction or unenforceable under present of future laws, then it is the intention of
the parties that such part shall be severable from the reminder of the Scheme and the
Scheme shall not be affected thereby, unless the deletion of such part shall cause this
Scheme to become materially adverse to any party, in which case the partics shall
attempt to bring about a modification in the Scheme, as will best preserve for the
parties the benelits and obligations of the Scheme. including but not limited to such
part.

COSTS, CHARGES AND EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, taxes including duties, levies and all other expenses in relation to
or in connection with or incidental to this Scheme shall be borne by UVSI. and LSIL
as per their mutual agreed terms.
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SCHEDULE

‘A

List of Assets relating to the Demerged Undertaking

(as on the Appointed Date)
Particulars Amount Amount
b 5 (Rs. In Lakhs) | (Rs. in'Lakhs)

Assets :

Hixed Assets

1) Land 146.66

2) Building 777.00

3) Plant & Machinery 3242.78

4) Electrical Installations 138.23

5) Computers and Office Equipments 24795

6) Furniture and Fixtures 157.54

7) Motor Vehicles 32142

Gross Block 5031.58

Less: Depreciation 3715.R9

Net Block 1315.69

Capital Work in Progress 1007.15

Current Assets :

Inventories 10,656.98

Trade Receivable 4,309.35

Cash and Cash cquivalents 1,437.97

Loans and Advances 45,024.79

Total Current Assets 61,429.09
e Total Assets | 63,751.93

Page 25 of 26

~ERTIFIEQ TRUE COPY




SCHEDULE 'B'
List of Liabilities, Debt and Claims relating to the Demerged Undertaking

(as on the Appointed Date)

Particulars : Amount Amount |
RIS : (Rs. in Lakhs) (Rs. in Lakhs)
Unsecured Loans 60.67

Current Liabilities & Provisions
1} Trade Payables 12,109.33
2) Other current liabilities 42,324.74
3) Other 366.19 54,800.29
T Total Liabilities” R - 54,860.93
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.569 OF 2015

COMPANY SUMMONS FOR DIRECTION NO, 896 OF

CONNECTED WITH
2014
In  the matter of

Companies Act, 1956;
And

In the matter of Sections 391
to 394 read with Sections
100 to 104 of the Companies
Act, 1956 and Section 52 of
the Companies Act, 2013 ¢

And

In the matter of Uttam Value

Steels Limited:
And

In the matter of Scheme of

Arrangement
between

Uttam Value Steels Limited
"Demerged

("UVSL" or
Company");
And

Lioyds Steels Industries

Limited ("LSIL"
"Resulting Company")
And

their respective sharehol

and creditors.

Uttam Value Steels Limited

.. Petitioner Company/ Demerged Company

AUTHENTICATED COPY OF ORDER DATED 30™
OCTOBER 2015 MODIFIED BY SPEAKING TO
MINUTES DATED 30™ NOVEMBER, 2015 ALONG

WITH AMENDED SCHEME OF ARRANGEMENT

0c1luz for the Petitioner / Resulting

Rajani Associates 0/7 o
204-207, Krishna Chambers
39, New Marine Lines
Mumbai 400020
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HIGH COURT, BOMBAY - £9925¢

b 1 5 CSP569.15.0

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEM PETITION NO. 569 OF 2015

WITH ;
COMPANY SUMMONS FOR DIRECTION NO: 896 OF 2014

Uttam Value Steels Limited .  Petitioner/ the
Demerged company

Lloyds Steel Industries Limited ... . Petitioner/ the
Resulting company
Mr. Ashish Parwani i/b. Rajani Associates for the petitioners.
CORAM : S.C. GUPTE, J.
DATE : NOVEMBER 30, 2015.

PC:

1. In the order dated 30/10/2015 cause title should he
corrected by substituting the name of the petitioner or resulting
company as “Lloyds Steels Industries Limited”, wherever the name
appears. Figure “9.17 appearing in the 5" line of paragraph 10 shall lie

replaced and read as figure “12.1.3”

(S. C. GUPTE, J.)
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