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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION

COMPANY APPLICATION NoO. ..o, OF 2009
[Under Sections 391/394 of the Companies Act, 1956]

CISTT. : GAUTAM BUDDHA NAGAR

IN THE MATTER OF ;
COMPANIES ACT, 1956
AND
IN THE MATTER OF AMALGAMATION
OF

JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED

WITH
JAIPRAKASH ASSOCIATES LIMITED

DIRECTIONS TO CONVENE MEETINGS UNDER SECTION 391

1 JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
[Also referred to hereinafter as “JALT] L Transferee Company

2. JAYPEE HOTELS LIMITED
having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, U.P,
[Alsc referred to hereinafter as “JHL"

..... Transferor Company No. 1
3. JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow - 226 D01

[Also referred to hereinafter as “JCL"]

R Transferor Company No. 2




4, JAIPRAKASH ENTERPRISES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).
(Also referred to hereinafter as “JEL"]

....... Transferor Company No. 3

5. GUIJARAT ANJAN CEMENT LIMITED
~ having its registered office at
Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP)
[Alsc referred to hereinafter as "GACL"

....... Transferor Company No. 4

.............................. APPLICANTS

To,

HON'BLE THE CHIEF JUSTICE AND HIS COMPANION JUDGES OF THE
AFORESAID COURT ;

The Applicants above named, MOST RESPECTFULLY, beg to submit as
under -

1. That the Applicants are moving this Application seeking directions of this

Hon'ble Court to convene meetings of the Equity Shareholders of the Applicant
Companies [excluding the shareholders of Transferor Company No. 2 i.e. Jaypee
Cement Limited] and the Creditors of all the Applicant Companies, under Sections
391 of the Companles Act, 1956, for considering and approving, with or without
modification, the proposed Scheme of Amalgamation between the Applicant
Cbmpanies and other directions incidental thereto. The meeting of the Equity
Shareholders of the Transferor Company No. 2 [Jaypee Cement Limited] is sought
to be dispensed with as the said Company is a wholly owned subsidiary of
Jaiprakash Associates Limited [Transferee Company], which itself is one of the
Appiicant Companies and the Board of Directors of the said Company has already
approved the proposed Scheme of Amalgamation.




True copy of the proposed Scheme of Amalgamation is annexed hereto and
marked as ANNEXURE - 1,

2. That the above Scheme of Amalgamation has been approved by the
respective Board of Directors of the Appiicant Companies at their meeting duly
convened and held on 22" December 2008. The Board of Directors of the
respective Companies, vide resolutions dated 22-12-2008, 17-01-2009 and 28-01-
2009, have authorized Shri Harish K. vaid, Senior President (Corporate Affairs) &
Company Secretary of thé Transferee Company to take all steps to seek
appropriate directions and approval/sanctién of this Hon'ble Court for the
proposed Scheme of Amalgamation. Accordingly, the instant Company Application
is being filed through Shri Marish K, Vaid.

True coples of the resolutions dated 22-12-2008, 17-01-2009 and 28-01-
2009 passed by the Board of Directors of the Applicant Companies are annexed
hereto and collectively marked as ANNEXURE - 2.

3. That the facts in suppost of this Application are stated in the subsequent
paragraphs.

4. Reg. TRANSFEREE COMPANY :
[JAIPRAKASH ASSOCIATES LIMITED]

(i) That Jaiprakash Associates Limited, Transferee Company, was incorporated
as a public limited company under the Companies Act, 1956, on 15-11-1995 in
the State of Uttar Pradesh under the name of ‘Bela Cement Limited'. Tts name
was changed from time to time and finally to its present name with effect from
11-3-2004. Copy of Certificate of Incorporation issued by the Registrar of
Companies at the time of initial incorporation as well as the coples of fresh
Certificates of Incorporation issued upcn change of name, form part of the
Memarandum and Articles of Association of the Company.

A copy of the latest Memorandum and Articles of Association of the
Company, is annexed hereto and marked as ANNEXURE - 3.




(i) That the registered office of the Company is situated at Sector - 128,
NOIDA in the district of Gautam Buddha Nagar, U.P.

(i)  That the Authorized and Issued, Subscribed and Paid up Capital of the
Company as on 31-03-2008 has been as under ~

AUTHORISED CAPITAL : Rs.

5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,800
30,00,000 Preference Shares of Rs. 100 each 300,000,000

TOTAL 10,600,000,000

iSSUED, SUBSCRIBED AND PAID UP CAPITAL :
117',15,22,417 Equity Shares of Rs. 2 each fully

paid up 2,343,044,834

However, as on 31-10-2008, being the valuation date, the Paid up Capital
stood increased to Rs. 236,75,05,236 divided into 118,37,52,618 Equity

Shares of Rs.2 each on account  of conversion of outstanding
FCCBs/Warrants.

(iv)  That the objects of the Company are set out in the Object Clause of the
Memorandum of Association [Annexure — 3 hereto]. It is presently engaged in the
business of Civil Engineering Construction, Manufacturing and Marketing of
Cement, Hospitality and Real Estate etc.

(v}  That the Company received Certificate of Commencement of Businass on
25-01-1996,

A copy of the above Certificate of Commencement of Business forms part
of the Memorandum of Association [Annexure ~ 3 hereto].

(vi)  That the audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are the latest




audited Accounts. The summarized financial pasition of the Company as per the

latest Audited Accounts is as under -

ASSETS !

Fixed Assets (WDV)
Investments

Deferred Tax Assets
Current Assets, Loans &

Advances ; 596,283
Less Current Liabilities

& Provisions 365,414
Misc. Expenditure not w/off
TOTAL

SOURCES QF FUNDS

Share Capital
Reserves and Surplus
Equity Warrants

Loans -

Secured 464,030
Unsecured 366,528
Deferred Tax Liability

TOTAL

For further details, the Applicants beg to refer to the Audited Accounts.

A copy of the Audited Accounts for the FY ended bn 31-03-2008 is annexed

hereto and marked as ANNEXURE- 4.

There has been no material change in the financial position of the
Company after 31-03-2008 except in the normai course of business and on
account of conversion of FCCBs/Warrants into equity shares, as already
highlighted earlier, and consequential decrease in the outstanding value of
FCCBs/Warrants and increase in the Paid up share capital and Share Premium

Account,

As on 31-03-2008

Rs. In Lacs

793,052
322,483
1,149

230,779
10

1,347,473

23,430
396,520
39,850

830,558
57,115

1,347,473

5




5. Reg. TRANSFEROR COMPANY No. 1 :
(JAYPEE HOTELS LIMITED]

(i That Jaypee Hotels Limited, the Transferor Company WNo. 1, was
incorporated as a public limited company under the Companies Act, 1956, on 29-
12-1980 in the name of *Siddharth Inter-continental Hotels (India) Limited’ in the
National Capital Territory of Delhi. The reqistered office of the Company was
shifted from NCT of Delhi to the State of Uttar Pradesh and this alteration was
confirmed by the Company Law Board vide its order dated 19-02-1999. The order
of the Company Law Board was duly registered with the Registrar of Companies,
Kanpur, on 23-02-1939. The name of the Company was changed to its preéént
name ‘Jaypee Hotels Limited’ with effect from 26-6-1987. Copy of Certificate of
Incorporation issued by the Registrar of Companies at the time of initial
incorporation as well as the copy of fresh Certificate of Incorporation issued upon

change of name, form part of the Articies and Memaorandum of Association of the
Company.

A copy of the latest Memorandum and Articles of Association of the
Company, is annexed hereto and marked as ANNEXURE — 5.

(i) That the registered office of the Company is situate at Hotel Jaypee
Palace, Fatehabad Road, Agra, Uttar Pradesh.

(li)  That the Authorized and Issued, Subscribed and Paid up Capital of the
Company has been as under —

As on 31-03-2008

Rs.
AUTHORISED CAPITAL :
55,000,000 Equity shares of Rs. 10 each 590,000,000
100,000 Preference Shares of Rs. 100 each 10,000,000
TOTAL 600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,430,000 Equity Shares of Rs. 10 each

fuily paid up 554,900,000




F

There has been no change in the above capital structure of the company
after 31-03-2008.

(iv} That the Transferor Company No. 1 is a subsidiary of the Transferee

Company, which holds 72.18 % of the Paid Up Capital of the Transferor Company
No. 1.

(v)  That the objects of the Company are set out in the Objects Clause of the
Memorandum of Association [Annexure ~ 5 hereto]. It is presently engaged in the

business of Hospitality, Real Estate and Civil Engineering Construction.

(vi)  That the Company received Certificate of Commencement of business on
23-02-1981.

Copy of the above Certificate of Commencement of Business forms part of
the Memorandum of Association {Annexure - 5 hereto].

(vii) That the audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are the latest

audited accounts, The summarized financial position of the company as per the
latest Audited Acccunts is as under :

As on 31-03-2008

Rs. In Lacs
ASSETS
Fixed Assets (WDV) 20,154
Capital Wark-in-progress 138
Investments 72
Current Assets, Loans &
Advances : 16,031
Less Current Liahilities
& Provisions 15,506 125

TOTAL 20,489




SOURCES OF FUNDS -

Share Capital 5,549
Reserves and Surplus 8,786
Loans -

Secured 21,514

Unsecured 201 2,171
Deferred Tax Liability 3,983
TOTAL : 20,489

For further cetails, the Applicants beq to refer to the Audited Accounts.

A copy of the Audited Accounts for the FY ended on 31-03-2008 of the
Company is annexed heretc and marked as ANNEXURE - 6.

There has been no material change in the financial position of the
Company after 31-03.2008, except in the norma! course of business.

6. Req. TRANSFEROR COMPANY No. 2 :
[JAYPEE CEMENT LIMITED]

{i) That Jaypee Cement Limited, Transferor Company No. 2, was incorporated
as a public limited company under the Companies Act, 1956, on 19-10-2004 in

the State of Uttar Pradesh. The Certificate of Incorporation forms part of its
Memorandum and Articles of Association.

A copy of the latest Memorandum and Articles of Association of the
Company, is annexed hereto and marked as ANNEXURE — 7.

(i) That the registered office of the Company is situate at 5 Park Road,
Hazratganj, Lucknow 226 001

(i) That the Authorized and Issued, Subscribed and Paid up Capital of the

Company has been as under -




As on 31-03-2008

Rs.
AUTHORISED CAPITAL
500,000,000 Equity shares of Rs. 10 each  5,000,000,000
1SSUED, SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each
fully paid up 3,559,507.000

However, as on 31-10-2008 being the valuation date, the Authorised
Capital stood increased to Rs. 1000 Crores, divided into 100 Crore Equity
Shares of Rs.10 each and the Paid Up Capital stood increased to
Rs.5,060,507,000 divided into 506,050,700 Equity Shares of Rs.10 each.

(iv)  That the Transferor Company No. 2 is a wholly owned subsidiary of the
Transferee Company as the entire paid up share capital of the Transferor
Company No. 2 is beneficially held by the Transferee Company,

(v)  That the objects of the Company are set out in the Objects Clause of the
Memorandum of Association [Annexure - 7 hereto]. It is presently setting up a
Cement Plant in the Krishna District of Andhra Pradesh. Besides this, it also holds
95.31% eguity shares of Gujarat Anjan Cement Limited, the Transferor Company
No.4 herein, which is also sefting up a Cement Plant in Distt Bhuj, Gajarat.

{(vi) That the Company received Certificate of Commencement of business on
28-07-2005.

Copy of the above Certificate of Commencement of Business forms part of
the Memorandum of Association [Annexure - 7 hereto].

(vil) That the auditeg accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are the latest




audited accounts. The summarized financial position of the company as per the
latest Audited Accounts is as under :

As on 31-03-2008

Rs. In Lacs
ASSETS .
Fixed Assets (WDV) 246
Investments 37,390
Current Assels, Loans &
Advances : 91
Less Current Liabilities
& Provisions 197 ' (106)
Misc. Expenditure 260
TOTAL 37,730
SOURCES OF FUNDS
Share Capital 35,595
Share Application Money 2,110
Reserves and Surplus .25
TOTAL 37,730

For further details, the Applicants beg to refer to the Audited Accounts.

A copy of the Audited Accounts for the FY ended on 31-03-2008 of the
Company is annexad hereto and marked as ANNEXURE - 8.

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business and on
account of increase in the authorized and paid up capital of the company as
already highlighted earlier,

7. Reg, TRANSFEROR COMPANY No. 3
[JAIPRAKASH ENTERPRISES LIMITED]

(1) That Jaiprakash Enterprises Limited, Transferor Company No. 3, was
incorporated as a pubiic limited company under the Companies Act, 1956, on 15-
04-1978 in the name of 'Uttra Rasayan Udyog Limited’ in the National Capital

jo
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Territory (NCT) of Delhi. The name of the Company was changed to “Jaypee
Chemicals Limited” with effect from 14-02-1985. The registered office of the
Company was shifted from NCT of Delhi to the State of Uttar Pradesh and this
zglteration was confirmed by the Company Law Board vide its order dated 21-04-
1986. The Order of the Company Law Board was duly registered with the
Registrar of Companies, Delhi & Haryana, on 04-06-1986. The name of the
Company was again changed to its present name ‘Jaiprakash Enterprises Limited’
with effect from 13-05-1988. Copy of Ceriificate of Incorporation issued by the
Reéistrar cf Companies at the time of initial incorporation as well as the copies of
fresh Certificates of Incorporation issued upon change of name form part of the
Articles and Memorandum of Association of the Company.

A copy of the latest Memorandum and Articles of Asscciation of the
Company, is annexed hereto and marked as ANNEXURE ~ 9.

(if)  That the registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar.

(i) That the Authorized and Issued, Subscribed and Paid up Capital of the
Company has been as under —

As on 31-03-2008

Rs.
AUTHORISED CAPTTAL :
29,800,000 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulative Preference Shares
of Rs. 100 each 2,000,000
TOTAL 300,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
26,700,000 Equity Shares of Rs. 10 each
fully paid up 267,000,000

There has been no change in the above capital structure of the company
after 31-03-2008.

A+




(iv)  That the chjects of the Company are set out in the Objects Clause of the
Memorandum of Association [Annexure — 9 hereto]. It is presently engaged in the
business of Civil Engineering Construction, has limestone mines, Real Estate and

factory premises at Sikandarabad {near Delhi) which is proposed to be used for
setting up a Clinker Grinding Unit.

(v)  That the Company received Certificate of Commencement of business on
01-06-1978.

Copy of the above Certificate of Commencement of Business forms part of
the Memorandum of Association [Annexure - ¢ hereto].

(vi)  That the audited accounts of the Company have been presented to the
shareholders up to the financial vear ended on 31.3.2008. These are the latest

audited accounts. The summarized financial position of the company as per the
latest Audited Accounts is as under :

As on 31-03-2008

Rs. In Lacs
ASSETS .
Fixed Assets (WDV) 1,285
Capital Work-in-progress 50
Investments . 5,618
Current Assets, Loans &
Advances 7,440
Less Current Liabilities
& Provisions 7.723 (283)
Deferred Tax Liability (71)
TOTAL 6,599
SOURCES QF FUNDS
Share Capital 2,670
Reserves and Surpius 3.929
TOTAL - 6,599

For further details, the Applicants beg to refer to the Audited Accounts.




A copy of the Audited Accounts for the FY ended on 31.3.2008 of the
Company is annexed hereto and marked as ANNEXURE - 10,

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business.

8. Req. TRANSFEROR COMPANY No. 4 -
[GUJARAT ANJAN CEMENT LIMITED]

Q) Gujarat Anjan Cement Lmited, Transferor Company No. 4, was
incorporated as a public limited company under the Companies Act, 1956, on 06-
05-1992 in the name of "Anjan Cement Limited’ in the State of Gujarat. The name
of the Company was changed to "Guiarat Anjan Cement Limited” with effect from
18-03-1996. The registered office of the Company was shifted from the State of
Gujarat to the State of Uttar Pradesh and this alteration was confirmed by the
Company Law Board vide its order dated 17-12-2008. The order of the Company
Law Board was duly registered with the Registrar of Companies, Kanpur, on 19-
12-2008. Copy of the Certificate of Incorporation issued at the time of initial
incorporation of the Company as well as the fresh Certificate of Incorporation

issued upon change of name form part of the Memorandum and Articles of
Association of the Company.

A cepy of the latest Memorandum and Articles of Association of the
Company, is annexed heretc and marked as ANNEXURE — 11,

(i) That the registered office of the Company is situate at Sector -128, NOIDA
in the district of Gautam Buddha Nagar.

(iii)  That the Authorized and Issued, Subscribed and Paid up Capital of the
Company has been as under —
As on 31-03-2008
Rs.

AUTHORISED CAPITAL :
350,000,000 Equity shares of Rs. 10 each 3,500,000,000

}3




ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each

fully paid up 3,339,750,700

However, as on 31-10-2008, being the valuation date, the Paid up Capital

stood Increased to Rs.3,499,750,700 divided into 349,975,070 Equity
Shares of Rs.10 each.

(v)  That the Company is a subsidiary of the Transferor Company No. 2 l.e.
Jaypee Cement Limited, which holds 95.31 % of the equity share capital of the
Company. Since Jaypee Cement Limited is a subsidiary of the Transferee
Company, hence in view of provisicns contained in section 41)(C) of the

Companies Act, Gujarat Anjan Cement Limited is deemed to be subsidiary of the
Transferee Company also.

{(v)  That the objects of the Transferor Company are set out in the Objects
Clause of the Memorandum of Association [Annexure - 11 hereto]. It is presently
setting up a Cement Plant at Bhuj (Gujarat).

(vi)  That the Company received Certificate of Commencement of business on
14-07-1592.

Copy of the above Certificate of Commencement of Business forms part of
the Memorandum of Association [Annexure - 11 hereto].

(vii) That the audited accounts of the Company have been presented to the
shareholders up to the financial year ended on 31-03-2008. These are the latest
audited accounts. The summarized financial position of the company as per the
iatest Audited Accounts Is as under :




As on 31-03-2008

Rs. In Lacs
ASSETS .
Fixed Assets (WDV) 1,685
Capital Work-in-progress 68,478
Incidental Expenses during construction 6,376
Investments 1,901
Current Assets, Loans &
Advances : 5,162
Less Current Liahilities
& Provisions 7,245 (2,083)
Misc. Expenditure 179
TOTAL 76,536
SOURCES OF FUNDS .
Share Capital 33,397
Share Application Money 3,183
Reserves and Surnius , 6
Loan Funas (Securad) 39,950
TOTAL 76,536

For further details, the Applicants beq to refer to the Audited Accounts.

A copy of the Audited Accounts for the FY ended on 31-03-2008 of the
Company is annexed hereto.and marked as ANNEXURE - 12,

There has been no material change in the financial position of the
Company after 31-03-2008, except in the normal course of business and on

account of increase in the paid up capital of the company as already highlighted
earlier.

S. That the main provisions of the proposed Scheme of Amalgamation are
stated below ~

[Para numbers are as assigned in the Scheme]
2,02 “Appointed Date” shall mean 1" of April 2008,

205 “Effective Date"” or “coming into effect of this Scheme” or “effectiveness of this
Schieme" ur the like terms used in the Scheme means the date on which the
certificd copy of the order of the Hon e High Court of Judicature at Allahabad
mnén’mz‘ng the Scheme is filed with the Registrar of Companies, UP. &
Utirakhand




ith effect from the Appointed Date and upon this Scheme coming into effect, the
Transferor Companies shall stand merged with and be vested in the Transferee
‘Company, as going concerns, withou! any further act or instrumeni and pursuant
fo the provisions of section 394 of the Act, together with all the properties, assets,
rights, liabilities, benefits and interest therein, as more specifically described in
the subsequent clauses of this Scheme.

. With effect from the Appointed Date and upon this scheme coming into effect, all
" the undertakings, the entire business, all the properties (whether movable or
immovable — freehold or leasehold, tangible or intangible), plant and machinery,
" buildings and structures, offices, residential and other premises, capital work in
. progress, furniture, fixture, office equipment, appliances, accessories, power lines,
deposits, stocks, assets, investments of all kinds and in all forms, cash balances
with banks, loans, advances, contingent rights or benefits, receivables, benefit of
any deposits, financial assets, leases, hire purchase contracts and assets, lending
contracts, benefit of any security arrangements, reversions, powers, authorities,
allotments, approvals, permissions, permits, quotas, vrights, entitlements,
authorisations, approvals, coniracts, licenses, regisirations, tenancies, benefits of
assets or properties or other interest held in trust, engagements, arrangements of
all kind, exemptions, benefits, privileges and rights under various laws, loan
agreements, fitles, interests, trade and service names and marks, patents,
copyrights, and other intellectual property rights, rights to use and avail of
: relephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of all agreements, all records, files, papers, compuler programmes,
manuals, data, catalogues, sales and advertising materials, lists and other details
-of present and former customers and suppliers, customer credit information,
customer and supplier pricing information and other records, and all other
interests of whatsoever nature belonging to or in the ownership, power, possession
or the control of or vested in or granted in favour of or held for the benefit of or
enjoyed by the Transferor Companies or which have accrued to the Transferor
Companies as on the Appointed Date, whether in India or abroad, of whatsoever
nature and where-ever situated, shall, pursuant to Section 394 of the Act, without
any further act, instrument or deed, be and stand transferred to and vested in the
Transferee Company as going concerns so as to become, as and from the
Appointed Date, the property, estate, assets, rights, title, interest and authorities
efe. of the Transferee Company.

Without prefudice to Clause 4.02 above, in respect of such of the asseis of the
Transferor Companies as are movable in nature or are otherwise capable of
transfer by manual delivery or by enforcement and/or delivery, the same may be 50
transferred by the Transferor Companies, and shall, upon such iransfer, become
the property, estate, assets, rights, title, interest and authorities etc. of the
Transferee Company.

With effect from the Appointed Date and pursuant to the provisions of Section 394
of the Act and without any further act, instrument or deed :

(i) All secured and unsecured debts, (whether in rupees or in foreign
currency), all liabilities whether provided for or not in the books of the Transferor
Companies, duties and obligations of the Transferor Companies along with any
charge, encumbrance, lien or security thereon (hereinafier referred to as the “said
Liabilities”) shall be and stand fransferred to and vested in or deemed fo have
been transferred to and vested in, s0 as to become the debts, liabilities, duties and




4.06

4.08

obligutions s the Transferee Compuny, wid further that it shall not be necessary
to obtain the consent of any third parpe or other person who is a party to any
coniraet or arrangement by virtue of which such debts, labilities, duties and
obligations e arisen in order to give cficet Lo the provisions of this Clause. It is
clarificd that in so far as the assels of the Transferor Companies are concerned,
the securine o charge over such asseis or any part thereof, relating to any loans,
debentures o borrowing of the Transferor Companies, shall, without any further
act or deed contine to relate (o such assors or any part thereaf, after the Effective
Date il shadl not relate to or be availabic as security in relation to any or any
part of the assets of the Transferee Company. save to the extent warranted by the
terins of the existing security arrangenicnis to which any of the Transferor
Companies and the Transferee Company wre parties, and consistent with the Joint
obligaiions assumed hy them under such wrangement

(i) Loans. advances and other obligutions (including any guarantees, letters of
credii. leiers of comfort or any other instrument or arrangement which may give
Fise lo u contingent liability in whatever form), if any, due or which may at any
time in futire become due between the Transferor Companies inter se or between
the Transperee Company or any of the Transferor Companies shall stand
discharged cind there shall be no liahilin: i1 that behalf on either party.

All the properies including freehold & leasehold properiies, leases, estates, assels,
rights. iitles. interests, licenses, approvals. permissions and authorities etc. as
described in Clause 4.02 accrued to and or acquired by the Transferor Companies
after the Appointed Date, shall have been und deemed to have accrued to and/ or
acquired for and on behalf of the Transterce Company and shall, upon the coming
tnio cffvet of the Scheme, pursuant to the provisions of Section 394 of the Act and
withour urv further act, instrument or decd. be and stand transferred to or vested
in or be decmed to have been transferred 1o or vested in the Transferee Company
to that exicit and shall become the properiies, leases, estates, assets, right, title,

interesiy. licenses, approvals, permissions and authorities etc. of the Transferee
Company,

Al doans raised and wilised and all debis, duties, undertakings, liabilities and
obligations incurred or undertaken by the. Transferor Companies after the
Appointed Date, shall be deemed 1o have heen raised, wused, incurred or
wnderiaken tor and on behalf of the Transforee Company and to the extent they are
outstutiling on the Effective Date, shail. upon the coming into effect of the Scheme
shall be and stand transferred 1o or vested in or be deemed to have been
transierred i and vested in the Transferee Company pursuant to the provisions of
Section 394 of the Act and without any further act, instrument or deed, and shall
become the debt, duties, undertakings, Liahilities and obligations of the Transferee
Companywhich shall meet, discharge and satisfy the same.

Where any of the liabilities and obligations of the Transferor Companies as on the
Appointed Date transferred to the Transforee Company have been discharged by
the Transteror Companies after the ppointed Date, such discharge shall be
deenivd to Jiave been for and on account of'the Transferee Company.

Upon tie coming inio effect of the Scheme. ull suits, actions and proceedings by or
against the Transferor Companies peading and/or arising on or before the
Effeciive Date shall be continued and be enforced by or against the Transferee
Cém;mm' pinrsuant ta the provisions of Section 394 of the Act and without any

further act. instrument or deed, as effecnedly and in the same manner and to the
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same cxient as if the same had becn ponding and/or arising by or against the
Transierce Company.,

Upon the coming fnta effect of the Scheme and subject 10 the provisions -6f the

Scheme il contracts, deeds, honds. greements, arrangements and other

Instrianenis dincluding all tenancies, lowses, licenses and other assurances in
Javour o the Transferor Companies or powers or authorities granted by or to it} of
whatsoever nature, 1o which any of the Transjeror Companies is a party or {o the
benerit of which the Transferor Companies may be eligible, and which are
subsisting or having effect immediarely hetare the Effective Date, shall, pursuant to
the provisivas of Section 394 of the Act and without any further act, instrument or
deed. bein il force and effect against or i favouwr of the Transferee Company®as
the case muy be, and may be enforced us fully and effectually as if. instead of the

Transferor Company the Transferec Company had been a party or beneficiary or
oblivee thereto, '

The trensrer and vesting of the ussers and the liabilities of the Transferor
Companies in the Transferee Company wnd the continuance of all contracts or
procecdings hy or against the Transferce Company in terms of the Scheme shall
not wliver wiy contracts or proceedings rolating thereto already concluded on or
after the Appointed Date.

The Transicree Company may, ai any e after the coming into effect of the
Scheme. if so required, under any lone or ntherwise, enter into, or issue or execute
deeds. writings, confirmations, novations, declarations, or ather documents with,

Lor i favour of any party to any contract or arrangement to which any of the

Transteror Companies is a party or anv writings as may be necessary to be
executud L order to give formal effect 1o the above provisions.

Upan the coming into effect of the Scheme.

(i) All ihe employees of the Transferor Companies in service on the Effective
Date. shall hecome the employees of the Transferee Company on such date without
any hreak or imterruption in service and on terms and conditions as fo
remuncratinn and otherwise, not less favourable than those subsisting (with
reference 1o the respective Transferor Companies), as on the effective date.

{ii) Fhe existing provident  fund. gratuity  fund, and pension  andlor
superanniition fund or trusts created by the Transferor Companies or any other
special funeds created or existing for the benefit of the employees of the respective
Transteror Companies shall at an appropriate stage be transferved to the relevant
Sundy o the Transferee Compeny and (il such time, shall be maintained
separaiely

Upon the coming into effect of the Scheme.

(i) The resolutions, including resolwions passed under Section 293(1)id) of
the Aci iy any, of the respective Transieror Companies, which are valid and
A'azb.w‘.m'ng on the Effective Date, shall, muratis mutandis, continue to be valid and
subsisting and be considered as resolutions of the Transferee Company and if any
such resolitions have upper moneiary or other limits being imposed under the
provisions of the Act, or any other applicable provisions, then all the said limits
shall he added and shall constitute tie aggregate of the said limits in the
Traensioree Company.
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(i) The Authorised Share Capital of all the Transferor Companies shall stand
fransferred to and combined with the Authorised Share Capital of the Transferee
Company without any further act or deed. The filing fee and stamp duty already
paid by the respective Transferor Companies on their Authorised Share Capital
shall be deemed to have been so paid by the Transferee Company on the combined
Authorised Share Capital and accordingly, the Transferee Company shall not be
required to any fee/stamp duty on the Authorised Share Capital 50 increased The
resolution approving the Scheme shall be deemed t0 be the approval of increase in
the Authorised Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the Memorandum of
Association of the Transferee Company relating t0 the Authorised Share Capital
shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant (o sections 16, 31, 94 and 394 and other applicable

provisions of the Act, as the case may be, in the manner set out below and be
replaced by the following clause:

“V. The Authorised Share Capital of the Company is Rs.2500,00,00,000
(Rupees Two thousand Five Hundred Crores only) divided into

1234,40,00,000 Equity Shares of Rs.2/- each and 31,260,000 Preference
Shares of Rs.100/- each.”

Upon the coming into effect of the Scheme, all the taxes paid (including TDS) by
the Transferor Companies from the Appointed Date, regardiess of the period to
which they relate, shall be deemed 10 have been paid for and on behalf of and to

the credit of the Transferee Company as effectively as if the Transferee Company
had paid the same.

All inter party transactions between the Transferor Companies inter se and
between the Transferor Companies and the Transferee Company as may be
outstanding on the Appointed Date or which may take place subsequent to the
Appointed Dite and prior to the Effective Date, shall be considered as intra party
ransactions for ail purposes from the Appointed Date. Any loans or other
obligations, if any, due inter-se i.e. between the Transferor Companies inter se and
berween the Transferor Companies and the Transferee Company as on the

Appointed Date, and thereafier till the Effective Date, shall stand automatically
extinguished.

With effect from the Appointed Date and upio the Effective Date :

() The Transferor Companies shall carry on and shall be deemed to have
carried on all their respective businesses and activities as hitherto Jor the

benefit of and in trust for, the Transferee Company and shall hold and
stand possessed of all their businesses including

assets on account of, and for the benefit of and in trust for, the Transferee
Company;

(i) ~ The Transferor Companies and the Transferee Company shall halve {he
right 10 allot further Equity Shares to () the applicants whose application
money has already been received upto the Valuation Date,-and (b) the
holders of outstanding Warrants or Foreign Currency Convertible Bonds.

(iti)  All the profits or incomes accruing or arising io the Transferor Companie:v
or expenditure or losses arising or incurred (including the effect of taxes, if
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anie thereon) by the Transioror Companies, shall, for all purposes, be
freated and be deemed 16 he and accrue as the profits or incomes or
cxpenditure or losses or taxes of i Transferee Company, as the case may

figr

On the Scheme becoming effective, the lransferee Company shall be entitled to
Jilesrevise it income tax returns, TDS Reiurns and other statutory returns, if
required. and shall have the right to clain refunds, depreciation benefits, advance
tax credis, cie, i any, as also the income tax retrns filed by the Transferor
Companies so far as is necessitated o account of the Scheme becoming effective
with cifect from I April, 2008, being the Appointed Date under the Scheme,

Upon the coming into effect of the Scheme und in consideration of the transfer of
and vesting of the undertakings and the liahilities of the Transferor Companies in
terms ar the Scheme, the Transferee Conipany shall issue and allot 10 the equity
sharchoiders of the Transferor Companiics whose names are recorded in the
Register op Vembers of the respective Transferor Companies or whose names
appear us the beneficial owners of the equiry shares of the said Companies in the
records of the Depositories as on the Record Date to be Sixed by the Board of

Directors o the Transferee Company or w duly constituted committee of such
Board v Directors -

faj ONE equity share of Rs. 2/- (Rupees Two only), credited as fully paid up, in
the Transterce Company for every ONE cquity share of Rs. 10/- {Rupees Ten only)
Jully paid up held in the Transferor Cumpany No, |,

(k) ONE equity share of Rs. 2/« (Rupees Two only), credited as fully paid up, in
the Transforee Company for every TEN equity shares of Rs. 1(/- (Rupees Ten only)
each fully paid up held in the Transferor Company No. 2.

(c) THREE equity shares of Rs. 2 fRupees Two only) each, credited as Jully
paid wp in ihe Transferee Company for every ONE equity share of Rs. 10/-
(Rupees Ten anty) fuily paid up held in the Transferor Company No. 3,

{cl) (INE equity share of Rs. 2/ (Rupees Two only), credited as fully paid up, in

the Transterce Company for every ELEVEN equity shares of Rs. 10/- (Rupees Ten
only) cach fully paid up held in the Transjeror Company No. 4.

Insojar s the equity shares of JAL & JHI. iff any, held by JEL are concerned, the
said equity shares of JAL & JHL shail not get cancelled but shall, pursuant to this
Schenic. on the Scheme becoming effective. stand transferred to and vested in the
Trust to he sculed by JEL (“the JEL Trust”) after moving the petition under Rule
79 of the Companies (Court) Rules, 1959, i the Allahabad High Court and before
the dure fixed for hearing of the said perition, and the said equity shares of JAL &
JHL shall be held by the trustees of the JEL Trust with all additions or accretions
thereto in irust for the benefit of JEL and upon the Scheme becoming effective, the
same shall be held for the benefit of JAL, being the successor of JEL in
amalgamation. and subject to the said Equitv Shares of JHL being continued to be
held ™ ihe said Trust on the Record Date, JAL shall, withowt any further
appir‘c{zmm, act, Instrument, deed, issue New Equity Shares of JAL in lieu of JHL
shaves in the Share Exchange Rativ speciiied in Clause 5.01 (a) above to the
Trustees of JEL Trust who shall hold such shares with all additions or accretion
theret it Trisst Jor the benefit of JAL and irs successor or successors subject to the




3.03

w
f)
Ly

J.te

powers, provisions, discretions, righis and agreements contained in the JEL Trust
Deed s sucis terms and conditions oy may e sel out in the JEL Trust Deed.

Insofar o the cquity shares Of JHL. if umy . held by JAL are concerned, the said
equin shiros of JHI shall not get cancelied but shall, pursuant to this Scheme, on
the Scheme hecoming effective, stand transiorred to and vested in the Trust to be
Setrled b A4 the JHE Trust™) ajter meving the petition under Rule 79 of the
Companies (Court) Rules, 1959, in the {anabad High Court and before the date
Sixed fiv siearing of the said petition, und tie said equity shares of JHL shall be held
by the Trustees of JHL Trust Jor the benclit of JAL and subject to the said equity
shares of JHI. heing continued to be Hold M the said Trust on the Record Date, JAL
shall, v ithour any further application. aci. instrument or deed. issue New Equity
Shares ot JAL in liew of JHL shares in the Share Exchange ratio specified in Clause
3.0 ur above 1o the trustees of JHL Trust who shall hold such shares and with all
additions or aceretions thereto in trust Jor ihe benefit of JAL and its successor or
Successors subject to the powers, provisions. discretions, rights and agreements
contained in the JHE Trust Deed on such terms and conditions as may be set out in
the JHL Trust Deed.

Insofar as the equity shares of JCI. anv. held by JAL are concerned the said
equity shares of JCL shall not get cancelled hur shall, pursuant to this Scheme, on
the Schenie hoing effective, stand transterred 1o and vested in the Trust to be settled
by JAL i “the JCL Trust”) after Moving ihe petition under Rules 79 of the Company
(Courts Rules. 1959, in the Allahabad High Court and before the date Jixed for
hearing of the said petition, the said equitv shares of JCL shall be held by the
Trustees of the JCL Trust for the benefit of JiL and subject to the said 2quity shares
of JCL being continued to be held by the said Trust on the Record Date, JAL shall,
withour wiy firther application. act, instrment o deed, issue New Equity Shares of
JAL inlicw of JCL shares in the Share Exchange ratio specified in Clause 5.01(b)
above 10 the trustees of JOL Trust who shall bold such shares and with all additions
or aeeretions thereto in irust for the benefit of JAL and its successor or Successors
subject 1o the powers, provisions, discretions rights and agreements contained in

the JCL Trust Deed on such terms and conditions as may be set out in the JCL Trust
Deed

Insofar as the equity shares of GACL. if any. held by JCL are concerned, the said
equily shares of GACL shall not get cancelled but shall pursuant to this Scheme, on
the Scheme becoming effective. stand iransterred to and vested in the Trust to be
settled by JCL ¢ "the GACL Trust”} afier maving the petition under Rules 79 of the
Company (Court) Rules, 1939, in the 4lluhabad High Court and before the date
Jixed for hearing of the said petition, the said equily sharves of GACL shall be held
by the Trustees of the GACL Trust and suhivet to the said equity shares of GACL
being continied 1o be held by the said Trust on the Record Date, JAL shall, wr'thmlzr
any furiher application, act, instrument or deed, issue New Equity Shares of JAL in
liew of GACL shares in the Share Exchange ratio specified in Clause 5.011d) above
t0 the trusiees of GACL Trust who shall hoid such shares, and with all additions or
aceretions thereto in trust for the benefit of J1L, being the successor to JCL, and its
Successor or successors subject (o the powers, provisions, discretions, rights and
agreements contained in the GACL Trust Devd on such terms and conditions as may
be set it in ihe GACL Trust Deed.

The equity sharchalders of the Transferor Companies becoming eligible for equity
shares 1 the Transferee Company in terms of this Scheme, may exercise their
option by notice in writing sent to the Transjeree Company within such period as
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may be notitiod by the Board of Directors of the Transferee Company, to receive the
shares in the Transferee Company either in physical form or in dematerialized form.
Inthe ubsence of such notice, the Transferee Company shall issue the shares to such
members in pinsical form,

No certiticatvis shall be issued by the Transieree Company in respect of fractional
entitlements, 1o which the shareholders or e Transferor Companies may become
entitled 1 on issue and allotment of equiny shares of the T ransferee Company in
terms or the Ncheme. The Board of Direcirs of the Transferee Company shall,
instead consolidate all such fractional emtiiements and thereupon issue and allot
equity shares in lieu thereof to custodians) to be nominated by the Board of
Directors of the Transferee Company. Suci: custodian(s) shall hold the shares in
trusi for the heneficiaries enritled 1o fraciional entitlements with the express
undersianding rhat such custodian(s) shall sc!l the said shares in the market at such
times and ar such prices and 1o such persviis as he/they deem fit, and bay to the
Transteree Campany. the net sale proceeds thereof The Transferee Company shall,
thereaticr. "disiribute such net sale procesds (o the beneficiaries in proportion to
their respoective fractional entitlements.

The resoiution approving the Scheme shuil be deemed 10 be the approval of the
shareholders of the Transferee Company wnider Section 81{14) and other applicable
provisions of the Act and no further approva! or resolution of the shareholders will
be required v the increase in the shure capital of the Transferee Company
consequicrit upon the issue and allotment of shares in terms of the Scheme.

Upon the coming into effect of this Scheme. il the existing shares/share certificates
pertaining lo shares of the Transferor Companies as on the Record Date shall stand
cancelled and will become invalid and shail cease to be tradable thereafter. The
Board o Direcrors of the Transferee Company

may not jequive the shareholders of the Transferor Companies to survender their

share cerrificares before issuing the new share certificates for the shares allotted in
terms of the Scheme,

The eqiun shares issued and allotted hy the Transferee Company in terms of the
Scheme. shall he subject to the provisions of the Memorandum and Articles of
Association o7 the Transferee Compam and shall rank pari passu with the existing
shares of the Transferee Company and shail be eligible for dividend, as may be
declaredd v the Transferee Company for ihe financial year 2008-09, after the
effective duie,

The Transterce Company shall get the equity shares issued and allotted in terms of
the Scheme listed on all such stock exchanges in India, where the existing equity
shares ot the Transferee Company are lisied

Uniil the coming into effect of the Scheme -

{i) The right of the Transferor Compunies and the Transferee Company to
declare and pay dividends, whether intcrine or final, to their respective equity
sharehiolders shall remain unaffected.

(ii) The <harveholders of the Transieror Companies le".!d the Traijzsferee
Company shall, save as expressly provided otherwisle in the Scher-ﬂe: continue 10
enjoy their existing rights under their respective Articles of Association including
the righi 1o roceive dividends.
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(fiij it s clavified that the aforesaid provisions in respect of declaration of
dividends. whcther interim or final, are ciabling provisions only and shall not be
deemed i confer any right on the sharebid dors to demand or claim any dividends
whicl subject to the provisions of the Act. shall be entively at the discretion of the
respective Board of Directors of the Company concerned and subject, wherever
necessary. io the approval of the shareholicrs of the respective companies.

Accounsing Treatment :
Upoi the Schieme becoming effective

(i The Transferee Company shall account Jor the assets and liabilities of the
Transteror Companies vested in it in jerms of the Scheme at the book values
appearing i the books of the respective Transferor Companies. The Transferee
Company shall record in its books af accounts, all the transactions of the
Transteror Companies in‘respect of assets. liabilities, income and expenses at their
book values from the Appointed Date io the Effective Date.

(i) The imer-company balances, i anv shall stand cancelled.

{iity The wdentity of statutory reserves ol the Transferor Companies, if any, shall
be proserved and they shall appear in the financial statements of the Transferee
Company in the same form and marner i which they appeared in the financial
Statements ot the Transferor Companics, prior to this Scheme becoming effective.

(tvj  Subject 1o provisions of this Schome. the Transferee Company shall abide
by the A5-14 issued by the Institute of Chartered Accountants of India

The analgamation of Transferor Companies with the Transferee Company in
ferms af this Scheme shall take place with eifect from the Appointed Date and shall
be in accordance with the provisions of sccrion 2(1B) of the Income Tax Act, 196).

The Transferor Companies and the Transtoree Company shall, with all reasonable
despaich. make all applications/petitions under Section 391 and 394 and other
applicable provisions of the Act to the Court for the sanctioning of the Scheme and
obtain ull approvals and consents as way be required under law or any agreement.

The respeciive Board of Directors of the Transferor Comparnies and the Transferee
Compeanny may assent 1o any alteraiions or modifications of the Scheme which the
Cowrt und or uny other competent authoriiv may deem fit to approve or impose or
which may otherwise become RECESSAY.

The Transieror Companies and the Transferee Company shall be at liberty to
withdrene from this Scheme in case any condition or alteration imposed by the
Cowrt or any ather quthority is not on terms acceptable to them,

The Board vr Directors of the Transferce Company may give such directions, as
they snay consider necessary, to settle anv question or difficulty arising in regalra’
fo the implomentation of the Scheme or in any malter c‘onnecred therewith
{including any question or difficulny arising in connection with any def:eas'ed or
insolvent shareholder) such that the same shall be binding on all parties) in the
same inanner as if the same were specificallv incorporated in the Scheme.
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Board of Directors of the Transferor Companies and the Transferee
Compan

iy empoer any commiiiee of directors or officer(s) or any individual
director. niticer or other person (o discharge all or any of the powers and

Sunctions swhich the said Board of Directows are entitled to exercise and perform
under o Soh

6.09  The Scheme shall become effective ywhen ai! the following conditions are fulfilled :

(i) the Scheme is approved by tie Feyuisite majority of the shareholders and
the croditors of the respective Transjeror Companies and the Transferee Company
as may se reguired under the Act and‘or the orders of the Court;

{ii) The Scheme is sanctioned by the Hon'ble High Court of Judicature at
Allahabad vider Section 394 of the Aet:

(i Fhe cortified copy of the order of the Court sanctioning the Scheme is Jiled
with the Registrar of Companies, U F & { naranchal

6.10 The Transivor Companies shall stund dissolved without winding up with effect
Jrom i duic on which the certified copy ol the order of the Court sanctioning the
Scheme is fiied with the Registrar of Companies, UP and Uttaranchal,

611 Inrthe event of the Scheme failing to 1uke efivei by 30th June, 20609 or by such later

date as mav he agreed by the respeciive Board of Directors of the Transferor

Companies und the Transferee Company, the Scheme shall become null and void

and in thar ovent, no rights and liabilitics, whatsoever, shall accrue to or be

incuired Inivi-se by the parties or their shareholders or creditors or employees or
any oilier person, In such case, eqch Company shall bear its own costs or as may
be mutually uoreed

6.12  The Trunsferce Company and the Transferor Companies shall be at liberty to
withdraw this Scheme at any time ay may he mutually agreed by the Transferee
Company and the Transferor Companies. I such case, Transferee Company and
the Transfornr Companies shall bear their nen costs and expenses, or as may be
mutuallyv agreed amongst them.

613 All covis. charges and expenses in connection with the Scheme and incidental to
the complerion of the amalgamaiion of the Transferor Companies with the
Transteree Company shall be horne and paic by the Transferee Company.

6./4  In the evenr of any inconsistency beriveen any of the terms and conditions of any
earlicr arrcigement benween the Transioree Company and the Transferor
Compruiies and their respective sharcholdoss andior creditors, and the terms and
conditions o: this Scheme, the latter shall prevail,

6.15 I any part of this Scheme is invalid. ruicd illegal by any court or authoriry qf
compeient jurisdiction or unenforceable under the present or future laws, t/l'ten it is
the intention of the parties that such parr shell be severable from the remamq’er of
this Scheme and this Scheme shall not be affected thereby, unless the deletion c?f
such part shall cause this Scheme 1o become materially afdver..qe to any party, in
which cuse the parties shall attempt 1o bring about a modification in thz-s Scheme,
as wiil hest preserve for the parties, the benefits and obligations of this Scheme,
including bui not limited to such part.




The detailed and complete terms of the proposed amalgamation are given in the

annexed Scheme of Amalgamation [Annexure - 1 hereto], which will be referred
to, if required.

10, That it is submitted that the shares held by the Applicant Companies in
each other will not stand cancelled. The said shares will be held by Trusts for the

benefit of the respective Applicant Companies as provided in Clauses 5.02 to 5.05
of the Scheme,

11, That the ratio in which shares in the Transferee Company shall be allotted

to the shareholders of the Transferor Companies; has been fixed on the basis of
recommendation made by Bansi S. Mehta & Co., Chartered Accountants, Mumbai
vide their report dated 15-12-2008 upon which Sobhagya Capital Options Limited,
a SEBI Registered Merchant Banking Company have given ‘Fairness Opinion’ vide
their letter dated 19-12-2008, in respect of the Valuation/share exchange ratio of
unlisted companies, i.e., Transferor Companies No. 2 & 4, which has been

accepted. and approved by the concerned Board of Directors of the Applicant
Companies.

A copy of the abave valuation repert dated 15-12-2008 alongwith Fairness

Opinion letter dated 19-12-2008 is annexed hereto and marked as ANNEXURE ~
13

12, That the circumstances that have necessitated the proposed Scheme and
the objects sought to be achieved are explained below —

The Transferee Company is engaged in Civil Engineering Construction,
Manufacture and marketing of cement, Hospitality, and Real Estate activities etc.
The Transferor Company No. 1 is engaged in Hospitality, Real Estate & Civil
Engineering Construction business, The Transferor Company No. 2 and Transferor
Company No. 4 are setting up cement plants. The Transferor Company No. 3 is
engaged in the business of business of Civil Engineering Construction, has
limestone mines, Real Estate and factory premises at Sikandarabad (near Delhi}

which is proposed to be used for setting up a Clinker Grinding Unit.

%




Thus the Scheme would enable the Companies to realise the substantial benefits
of greater synergies between their businesses. The amalgamation will alsc result
in consclidation of cement business resufting in pan India presence and reducing
volatility of regional demand-supply factors besides achievement of economies of
scale and management efficiency, reduction in administrative cost, optimization of
resources, enhanced flexibility in funding of 2xpansion plans, expansion of asset

base, improvement in profitability and stronger balance sheet of the merged
company, etc,

Thus the proposed amalgamation will benefit the shareholders of all the

companies with better return and capital appreciation on their investment.

13, That the directors of the Applicant Companies have no material interest in
the Scheme of Amalgamation. The shareholdings of present directors of the
Applicant Companies as on 31.12.08 have been as under —

A: SHAREHOLDINGS OF PRESENT DIRECTORS OF JAIPRAKASH
ASSOCIATES LIMITED - TRANSFEREE COMPANY

S.No | Name of Directors |

Number of Shares held in

L ) JAL | JHL JCL JEL GACL
Shri daiprakash Gaur, '
Founder Chairman 250 1.83,363 - -
Shri dManaj Gaur,
Executive Chairman &
2 CEO 50,000 24,600 - -
Shri Sunil K. Sharma,
3 Executive \'C 1,000 _ | - - -
Shri S K. lam, Vice
4 Chairman 3,656,880 | 73,131 - - -
Shin AL Ko Sahoo (LIC i
5 Nominees _ - - -
Shri M. T, Subbaizh
4] (ICICT Nomanee) 5,000 2,000 - -
Shri K2 Rau (IDBI
7 Nominet) -
Shri Gopl ke Arora
8 ) _ -
Shri RN. Bhardwaj
g ’ - - -
Shri S.C. Bhargava
10 2,000 - - - -
Shri B.K. Gnswami
11 - - z -
Shri & € Gupta
12 S . -
Dr. ER.C. shekar
13 ' - u - ~




14 ﬁj_g_\ Srivastava 50,033 5,900 - - 1,900
_ Shit B K. Taparia T
AR B . ; )
Shri \‘E; Gaur. MD T
16 | (Cement) 158,230 ! 447 - -
Shre Pankaj Gaur, Jt. f
17 P MD(Consi)y 100,600 4,500 - -
Shry K. K. Singh B
i8 (Whole-time) - - -
Shri Ramvijay Singh o
19 1 (Whale-time) 1,983,810 200 - -
Shri S.D. Nailwal I
(M hole-time Director 1.900
20 1 & CF 199601 18327 - - '
TOTAL .
6,028,105 |  3.14,499 : -l 3800
B ! SHAREHOLDINGS OF DIRECTORS OF JAYPEE HOTELS LIMITED -
TRANSFEROR COMPANY No.1
S.No | Name of Directors Number of Shares held in
~ JAL JHL JCL JEL GACL
Shri Jaiprakash Gaur,
! Founder Chairman 230 1.83,393 - - -
Shri Sunil Kumar
2 Sharima, Chairman 1,000 | -
Shri Ravi Sreen, MD
| 3 ) 12,160 6,000 - -
Sk Manoj Gaur
4 50,000 24.600 - -
Ms.Manju Sharma
3 {(Whaletime) 5900t 600 - - -
Shri P K Jain
) o 2.705,500 | 30430 - - -
Ms.Rita Dixit '
7 12,500 43,000 - - -
Shri RN Bhardwaj
g ; . . .
Shri Gunjit Singh j
9 10,500 - -
Shri . K. Bansal
10 67,480 - - 1,900
Shri B, K. Taparia
I - . -
Shii Harish K. Vaid
12 56,620 1,000 - - 1,900
Ms Sunita Joshi
i3 1,686,000 - - - -
St IK Subramaniam
14 - .
Shri S K Chakraborty
15 . ; : - -
TOTAL 4,607,010 | 291,024 - - 3800

977




C : SHAREHOLDINGS OF DIRECTORS OF JAYPEE CEMENT LIMITED -

TRANSFEROR COMPANY No. 2

S.No. | Name of Directors Number of Shares held in
) JAL JUL JCL JEL GACL
Shri Sunil Kumar
| Sharma 1,000 | - - -
Shri Sunny Gaur
2 158,250 147 - -
Shri PV Vora
3 2,102,750 000 - R
Shri Pankaj Gaur
4 ) 100,000 1,300 - - -
Shri SC Bhargava
5 ‘ 2,000 - - -
Shri Rakesh Sharma
6 12,375 - - -
Shri Rahu! Kumay
7 84,500 16,000 - - .
Shri Naveen Kumar
8 Singh (Wholetime) 1,986,090 200 - -
Shri Harish K Vaid
9 56,620 100 - - 1,900
Shri Vijal kumar Jain
10 6,560 - - 40,000 1,900
Shri R B Singh
11 . 1,000 40,000 1,900
TOTAL
4,511,145 23,148 | - 80,000 5,700

D : SHAREHOLDINGS OF DIRECTORS OF JAIPRAKASH ENTERPRISES

LIMITED - TRANSFEROR COMPANY No. 3

S.No. | Name of Dircctors Number of Shares held in
JAL JHL JCL JEL GACL

Shri Manoj Gaur.

! Chairman _ 50,000 21600 - -
Shri N. C. Sharma

2 - 5,155 78,930 - - -
Shri PIC. Jain,

3 {(Wholetimey 2,705,500 0430 - - -
Shri B K Taparix

4 - é - - -
Shri § € Bhargava ;

5 2,000 - - -
Shri Gunjit Singh

6 10,500 - -

TOTAL
2,773,155 133,960 - - -

%




E :

SHAREHOLDINGS OF DIRECTORS OF GUJARAT ANJAN

LIMITED - TRANSFEROR COMPANY No. 4

~ l

o

CEMENT

S.No. | Name of Directors ___Number of Shares held in
JAL JHL JCL JEL GACL

Shri Manoj Gaur, :

1 Chatrman 50,000 24,600 | - - .
Shri P. V. Vora :

2 2,102,750 L.O0o - - -

3 Shri Sameer Gaur 17,650 138 . . .
Shri Ranvijay Singh

4 1,983,810 200 - - -
Shri Harish K Vaid

5 56,620 1000 . 1,900
Shri Alok Gaur

6 | (Wholetime) ; : : 13,000 1,900

TOTAL | 4,310,830 26, 938 - 13,000 3,800
14,

That the pre-amalgamation (as on 22-12-2008) and expected post-
amalgamation sharehoiding pattern of the Transferee Company is shown below !

S. | Category of ! PRE MERGER POST MERGER
No. | shareholder
- Number | Total number | %age of | Number of | Total number | %age of
of of shares totali sharehold | of shares total
shareho number ers number
iders of shares of shares
4) | Promoter and
Promoter
Group 116 | 53,16,13,213 4491 118 | 52,30,06,736 37.31
(By | Public i
Shareholding !
!
(1) | Institutions 550 | 40,67,88,100 34.36 550 | 40,67,88.100 20.02
(2) | Non- 2
institutions 4,50.621 24 53 .96 268 2073 |  4,50,621 27,08,05472 19.32
(3} | Trusts i
wherein
Company is 41 20,12,11,258 14.35
beneficiary —— :
Sub-Total
B {1)+(2)+(3) |4,51,171| 65,21,87,366 55.09. 451175 | 87,88,04,828 £2.69
&?ﬁ’;‘? TOTAL |4 51,287 | 1,18,38,00,579 100.00 451,293 | 1,4018,11,884 | 10000
]

i




15, That as on 31-03-2008, the Transferes Company has outstanding Non-
convertible Secured Debentures aggregating Rs. 40,250 lacs, Non-convertibie
Unsecured Debentures aggregating Rs. 647 lacs and Unsecured Foreign Currency
Convertible Bonds  [FCCBs) aggregating Rs. 165,475 lacs. On account of
conversion of part of tﬁe FCCBs into shares as per terms and conditions of FCCBs,
the value of outstanding FCCBs as on 31-10-2008 was Rs 163,072.91 facs. There
are no defaults in repayment of principal or payment of interest on the aforesaid
Debentures/ Bonds. None of the Transferor Companies have issued any
debentures.

16.  That the proposed Scheme will not prejudicially affect the interest of any
creditors [including secured debenture-holders and other secured creditors and
also unsecured debenture-holders and FCCR holders and other unsecured
creditors] as the Scheme does not contemplate distribution of any part of the
assets of the applicant companies, In terms of the Scheme, the Transferor
Companies with all their assets and liabilities will stand merged with the
Transferee Company. The assets of the Transferee Company and of the
Transferor Companies are sufficient to meet all their liabilities. The Scheme also

- provides that the security available to the secured creditors will remain
unaffected.

17. That the shares of Transferee Company are listed on National Stock
Exchange and Bombay Stock Exchange. The shares of Transferor Company No. 1
are listed on National Stock Exchange. The shares of Transferor Company No. 3
are listed on Delhi and U.P. Stock Exchanges. The shares of Transferor
Companies No. 2 and 4 are not listed on any stock exchanges.

18.  That in terms of Clause 24 (f) of the Listing Agreements, the Transferee
Company and the Transferor Companies No. 1 and 3, being the companies whose
shares are listed on various stock exchanges as above, have served copies of the
proposed Scheme of Amalgamation on the respective Stock Exchanges 30 days
prior to moving this Company Application. The above Aoplicant Companies have
received "No Objection’ letters from the respective Stock Exchanges on which their
shares are listed, viz., Transferee Company from Bombay Stock Exchange Ltd.
and National Stock Exchange of India Ltd.: Transferor Company No.l from
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National Stock Exchange ; and Transferor Company No.3 from Delhi Stock
Exchange Ltd. and Uttar Pradesh Stock Exchange Association Ltd. It is stated

that none of the Applicant Companies have received any objections from any
Stock Exchange.

Copies of the aforesaid "No Objection’ letters received from Bombay Stock
Exchange Ltd., National Stock Exchange of India Ltd., Delhi Stock Exchange Ltd.
and Uttar Pradesh Stock Exchange Association Ltd. dated 07-01-2009, 12-01-~

2009, 07-01-2009, 12-01-2009 and 14-01-2009 are annexed hersto and
collectively marked as ANNEXURE - 14,

19, That it is not necessary to hold any meeting of the shareholders of Jaypae
Cement Limited, Transferor Company No. 2, since it is a wholly owned subsidiary
of the Transferee Company and the Board of Directors of both the companies
have approved the Scheme of Amalgamation. The Transferee Company and the
Transferor Company No. 2 are applicants in the present application. Hence, the
meeting of shareholders of Jaypee Cement Limited may be dispensed with,

20.  That in the circumstances only the meetings of the equity shareholders of
the Transferee Company and of the Transferor Companies No. 1, 3 and 4 and the
meetings of the Creditors of all the five Applicant Companies are required to be

held to consider and approve, with or without modification, the proposed Scheme
of Amalgamation.

21, That the approximate aggregate value of the Creditors [including dues of
secured and unsecured lenders, FCCB/ECB/Debenture Holders, Depositors, trade
creditors etc.] of the Applicant Companies as on 31-12-2008 has been as under -

Total Qutstanding Dues

Rs. in lacs
(1) Jaiprakash Associates Ltd.- Transferee Co. 7919,40.88
(2) Jaypee Hotels Limited - Transferor Co. No. | 120,39.61
{3) Japee Cement Limited - Transferor Co. No. 2 1,27.10
(4) Jalprakash Enterprises Ltd.- Transferor Co. No. 3 35,27.80
(5) Gujarat Anjan Cement Ltd.- Transferor Co. No. 4 832,87.13
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22, That no investigation proceedings under Sections 235 to 251 and the like ;
are pending against the Transferee or the Transferor Companies. E

23, That it is proposed that the aboye meetings may be held at the place, date

and time as mentioned below:

Venue of all the Meetings :

AUDITORIUM OF

Jaypee Institute of Information Technology University
A-10, Sector - 62, NOIDA - 201307 (U.P.)

Dates and Time of Meetings :

(A) Meetings to be held on 27-03-2009 - Friday TIME

(i) Meeting of Equity Shareholders of
Jaiprakash Associates Limited , Transferee Company 10.30 AM

(i) Meeting of Creditors of
Jaiprakash Associates Limited, Transferee Company 2.30 P.M.

(i) Meeting of Equity Sharehalders of
Jaiprakash Enterprises Ltd., Transferor Company No.3 4.30P.M.

(B) Meetings to be held on 28-03-2009 - Saturday TIME

{iv)  Meeting of Equity Sharehoiders of
Jaypee Hoteis Ltd., Transferor Company No. 1 10.30 AM,

(v)  Meeting of Creditors of
Jaypee Hotels Ltd., Transferor Company No. 1 2.30 P.M,

(vi)  Meeting of Creditors of
Jaiprakash Enterprises Ltd., Transferor Company No.3  4.30 P.M,

(€) Meetings to be held on 29-03-2009 - Sunday TIME

(vii) Meeting of Creditors of
Jaypee Cement Ltd., Transferor Company No, 2 10.30 AM,




(viii)  Meeting of Equity Shareholders of
Gujarat Anjan Cement Ltd., Transferor Co. No, 4 12.30 P.M.

(X} Meeting of Creditors of
Gujarat Anjan Cement Ltd., Transfercr Co. No. 4 3.30 P.M,

24,

That it is proposed that the notices of the above meetings may be

published preferably in the following newspapers

(a)

(6)
(©)
(d)

Hindustan Times {(Engiish) published from Delhi, Mumbai and
Lucknow

Dainik Jagran (Hindi) published from NCR Dethi, Agra and Lucknow
The Economic Times {English) published from Delhi and Mumbai
Daily News Activist (English) published from Agra

25.  That in view of the facts and circumstances stated above, it is expedient in

the interest of justice that the directions as prayed for may be issued at this

stage.

PRAYER

It is, therefore, most respectfully prayed that this Hon'ble Court may
graciously be pleased

(i)

to dispense with the meeting of Equity Shareholders of the Jaypee
Cement Limited, Transferor Company No. 2, which is a wholly

owned subsidiary of Jaiprakash Associates Limited, ' Transferee
Company ;

to cali the meetings of the Equity Shareholders and the Creditors of
the Transferee and the Transferor Companies [except the meeting
of the Equity Sharehelders of Transferor Company No. 2] to be heid
at preferably at the place, dates and time as stated in Para 23
above;

)




Y

(i) to direct publication of notices of the meetings in the newspapers as

proposed in Para 24 or in such other newspapers as this Hon'ble
Court may deem fit,

(iv) to direct dispatch of notices 0y post under UPC ;

() to appoint Chairman and Alterrate Chairman for the meetings to be
50 heid ;

(i) to direct that the quorum for the meetings of Equity Shareholders

shall be as provided in the Articles of Association of the respective

Companies and that the same guorum will be applicable for the
Creditors’ meetings ;

(vii) to directrthe procedure to be followed at such meetings including
voting by proxy;

{viii} to direct that the respective Chairmen of the meetings shail submit
their reports to this Hon'ble Court about the result of the meetings
within 7 days after the conclusion of the meetings as per Rule 78 ;

AND / or pass such other and further orders or directions in the matter as this
Hen'ble Court may deem fit and proeper in the circumstances of the case.

Aliahabad {R.P.AGARWAL)

Advocate
Dated :.3.9?.[ i zzoog

(Abhay Kumar Singh)
Advocate
Counsels for the Applicant Companies




ORIGINAL COMPANY JURISDICTION

ANNEXURE No... /oo
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IN THE MIGH COURT OF JUDICATURE AT ALLAHABAD

COMPANY APPLICATION No....... OF 2009

[Under Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATION CF :

JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED {
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR

JAIPRAKASH ASSOCIATES LIMITED
having its registered office at
Sector - 128, NOIDA- 201304

* District Gautam Buddha Nagar, (UP). ...

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh.

JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001

JAIPRAKASH ENTERPRISES LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). .

GUIARAT ANJAN CEMENT LIMITED
having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) ..

Transferee Company

..... Transferor Company No. 1

..... Transferor Company No. 2

.... Transferor Company No. 3

....Transferor Company No. 4

APPLICANTS

--------------
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22-12-2008
SCHEME OF AMALGAMATION (DRAFT) (36

OF

JAYPEE HOTELS LYMITED [Transferor Company No. 1]
JAYPEE CEMENT LIMITED [Transferor Company No. 2]
JAIPRAKASH ENTERPRISES LIMITED [Transferor Company No. 3]
GUJARAT ANJAN CEMENT LIMITED [Transferor Company No. 4]

WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART - 1-INTRODUCTION

Jaiprakash Associates Limited, Transferee Company, was incorporated as public
limited company under the Companies Act, 1956, on 15-11-1995 in the State of
Uttar Pradesh under the name of ‘Bela Cement Limited’. The Company received
“Certificate of Commencement of Business on 29-1-1996. Its name was changed to
‘Jaypee Rewa Cement Limited” with effect from 30-8-2000. The name was again
changed to ‘Jaypee Cement Limited’ with effect from 3-1-2002 and then to its
.present name ‘Jaiprakash Associates Limited’ with effect from 11-3-2004. It is
presently engaged in the business of Civil Engineering Construction,
Manufacturing and Marketing of Cernent, Hospitality and Real Estate etc.

1.02 Jaypee Hotels Limited, the Transferor Company No. 1, was incofporated as a

public limited company under the Companies Act, 1956, on 29-12-1980 in the
name of ‘Siddharth Inter-continental Hotels (India} Limited’ in the National Capitai
Territory of Delhi. The Company received Certificate of Commencement of
Business on 23-02-1981. The registered office of the Company was shifted from
NCT of Delhi to the State of Uttar Pradesh and this alteration was confirmed by
the Company Law Board vide its order dated 19-02-1999 The order of the
Company Law Board was duly registered with the Registrar of Companies, UP and
Uttaranchal on 23-02-1999. The name of the Company was changed to its present

. name ‘Jaypee Hotels Limited” with effect from 26-6-1987. It is presently engaged
in the business of Hospitality, Real Estate and Civil Engineering Construction. The
Transferee Company holds 72.18%of the equity share capital of the Company and
hence it is a subsidiary of the Transferee Company.
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Jaypee Cement Limited, Transferor Company No. 2, was incorporated as a public
limited company under the Companies Act, 1956, on 19-10-2004 in the State of
Uttar Pradesh. It received Certificate of Commencement of Business on 28-07-
2005. It is presently engaged in the business of setting up of Cement Plant in the
Krishna District of Andhra Pradesh. The entire share capital of the Company is
beneficially held by the Transferee Company and hence it is a wholly owned
subsidiary of the Transferee Company. '

Jaiprakash Enterprises Limited, Transferor Company No. 3, was incorporated as
public limited company under the Companies Act, 1956, on 15-04-1978 in the
name of *Uttra Rasayan Udyog Limited’ in the National Capital Territory (NCT) of
Delhi. It received Certificate of Commencement of Business on 01-06-1978. The
name of Company was changed to “Jaypee Chemicals Limited” with effect from
14-02-1985 and a fresh Certificate of Incorporation showing the changed name was
issued by the Registrar of Companies, Delhi & Haryana. The registered office of
the Company was shifted from Delhi to the State of Uttar Pradesh and this
alteration was confirmed by the Company Law Board vide its order dated 21-04-
1986. The Order of the Company Law Board was duly registered with the Registrar
of Companies, Delhi & Haryana, on 04-06-1986. The name of the Company was

| again changed to its present name ‘Jaiprakash Enterprises Limited” with effect from

13-05-1988 and & fresh Certificate of Incorporation was issued by the Registrar of
Companies, U.P., Kanpur. It is presently engaged in the business of Civil
Engineering Construction, limestone mines and Real Estaic.

Gujarat Anjan Cement Limited, Transferor Company No. 4, was incorporated as a
public limited company under the Companies Act, 1956, on 06-05-1992 in the
name of ‘Anjan Cement Limited’ in the State of Gujarat. It received Certificate of
Commencement of Business on 14-07-1992. The name of the Company was
changed to “Gujarat Anjan Cement Limited” with effect from 18-03-1996 and a
fresh Certiftcate of Incorporation showing the changed name was issued by the
Registrar of Companies, Gujarat. The registered office of the Company was shifted
from the State of Gujarat to the State of Uttar Pradesh and this alteration was
confirmed by the Company Law Board vide its order dated 17-12-2008. The order
of the Company Law Board was duly registered with the Registrar of Companies,
UP. and Uttrakhand, on 19-12-2008. It is presently engaged in the business of
setting up of Cement Plant at Bhyj (Gujarat). The Transferor Company No. 2 i.e.
Jaypee Cement Limited, holds 95.31% of the equity share capital of the Company
and hence it is a subsidiary of the Jaypee Cement Limited. Since, Jaypee Cement
Limited is a subsidiary of the Transferee Company, hence Gujarat Anjan Cement
Limited is a step down subsidiary of the Trarisferee Company.

Recognizing the strengths of each other and with the end and intent of aligning the
business operations undertaken by the Transferor Companies and the Transferee
Company, the said Companies now propose by way of this Scheme to
merge/amalgamate the Transferor Companies into and with the Transferee
Company in accordance with the terms hereof. The Transferee Company is

=

engaged in engineering, cement, hospitality, and real estate activities. The
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Transferor Company No, 1 is engaged in engineering, hospitality and real estate
business. The Transferor Company No. 2 and Transferor Company No. 4 are
setting up Cement Plants. The Transferor Company No. 3 is engaged in
engineering and real estate business. Thus the Scheme would enable the Companies
to realise the substantial benefits of greater synergies between their businesses. The
amalgamation will result in consolidation of cement business resulting in pan India
presence and reducing volatility of regional demand-supply factors besides
achievement of economies of scale and management efficiency, reduction in
administrative cost, optimization of resources, enhanced flexibility in funding of
expansion plans, expansion of asset base, improving profitability and stronger
balance sheet of the merged company, etc.

PART - Il - DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the under-

mentioned expressions shall have the following meaning:

2.01

2.02

2.03

2.04

205

2.06

2.07

“Act” means the Companies Act, 1956 and shali include any statutory
modifications, re-enactment or amendment thereof for the time being in force.

“Appointed Date” shall mean 1% of April 2008°.

“Board of Directors” in relation to respective Transferor Companies and/or
Transferee Company, as the case may be, shall, unless it is repugnant to the context
or otherwise, include a committee of directors or any person authorized by the
board of directors or such commitiee of directors.

“Court” or the “High Court” means the Hon'ble High Court of Judicature at
Allahabad. '

“Effective Date” or “coming into effect of this Scheme” or “effectiveness of this
Scheme” or the like terms used in the Scheme means the date on which the
certified copy of the order of the Hon’ble High Court of Judicature at Allahabad
sanctioning the Scheme is filed with the Registrar of Companies,U.P.& Uttrakhand.

“Record Date” means the date to be fixed by the Board of Directors of the
Transferee Company after the Effective Date with reference to which the eligibility
of the shareholders of the Transferor Companies for allotment of shares in the
Transferee Company in terms of this Scheme shall be determined.

“Scheme” means this Scheme in its present form as submitted to the Court or this
Scheme with such modification(s), if any, as may be made by the shareholders and
the creditors of the Transferor and the Transferee Companies in their meetings to
be held as per the directions of the Court or such modifications(s) as may be
imposed by any competent authority and accepted by the respective Board of
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2.13
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Directors of the Transferor and Transferee Companies and/or directed to be made
by the Court while sanctioning the Scheme.

“Shareholders” with reference to the Transferor or Transferee Companies means

persons holding equity shares in the said Companies in physical form or in

electronic form and whose names are entered and registered as members in the

Register of Members of the said Companies or whose names appear as the
beneficial owners of the equity shares in the records of the Depositories as on the

Record Date.

“Transferee Company” or ‘JAL” means JAIPRAKASH ASSOCIATES
LIMITED having its registered office at Sector - 128, NOIDA, Uttar Pradesh -
201304.

“Transferor Company No. 17 or “JIL” means JAYPEE HOTELS LIMITED,
having its registered office at Hotel Jaypee Palace, Fatehabad Road, Agra, Uttar
Pradesh. :

“Transferor Company No. 27 or “JCL” means JAYPEE CEMENT LIMITED,
having its registered office at 5 Park Road, Hazratganj, Lucknow 226 001.

“Transferor Company No. 3” or “JEL” means JAIPRAKASH ENTERPRISES
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar Pradesh -
201304,

“Transferor Company No. 4” or “GACL” means GUJARAT ANJAN CEMENT
LIMITED, having its registered office at Sector - 128, NOIDA, Uttar Pradesh -
201304, :

“Transferor Companies” shall mean and include all the four Transferor
Companies namely,

@) Jaypee Hotels Limited [Transferor Company No. 1]

(ii)  Jaypee Cement Limited [Transferor Company No. 2]

(iiiy  Jaiprakash Enterprises Limited [Transferor Company No. 3]
(iv)  Gujarat Anjan Cement Limited [Transferor Company No. 4]

either collectively or any of them as the context may require.

 PART - III - CAPITAL STRUCTURE AND FINANCIAL POSITION

CAPITAL STRUCTURE :

The authorized, issued, subscribed and paid up capital of the Transferee Company
and the Transferor Companies as per their respective last available Balance Sheets

as at 31% March, 2008 are as under —
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JAL [Transferee Company] :

AUTHORISED CAPITAL : Rs.
5,15,00,00,000 Equity Shares of Rs. 2 each 10,300,000,000
30,00,000 Preference Shares of Rs. 100 each 300,000,000
TOTAL 10,600,000,000

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
117,15,22,417 Equity Shares of Rs. 2 each fully

paid up 2.343,044.834
(However, as on 31-10-2008, {being the Valuation
Date), the Paid up Capital stood increased to
Rs.236,75,05,236 divided into 118,37,52,618 Equity
Shares of Rs.2 each on account
of conversion of FCCBs/Warrants).
JHL [TRANSFEROR COMPANY No. 1] :
AUTHORISED CAPITAL : :
59,000,000 Equity shares of Rs. 10 each 590,000,000
100,000 Preference Shares of Rs. 100 each : 10,000,000
TOTAL 600,000,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
55,490,000 Equity Shares of Rs. 10 each
fully paid up 554,900,000
JCL [TRANSFEROR COMPANY No. 2] :
AUTHORISED CAPITAL : ,
500,000,000 Equity shares of Rs. 10 each 5,000,000.000
1SSUED. SUBSCRIBED AND PAID UP CAPITAL :
355,950,700 Equity Shares of Rs. 10 each

3,559,507.000

fully paid up

(However, as on the Valuation Date, the Authorized
Capital stood increased to Rs.1000 Crores, divided into
100 Crore Equity Shares of Rs.10 each and the Paid
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Up Capital stood at Rs.5,060,507,000 divided into
506,050,700 Equity Shares of Rs.10 each).

JEL ITRANSFEROR COMPANY No. 3] :

AUTHORISED CAPITAL :

29,800,000 Equity shares of Rs. 10 each 298,000,000
20,000 9% Cumulative Preference Shares

of Rs. 100 each 2.000,000
TOTAL 300,000,000

. ISSUED. SUBSCRIBED AND PAID UP CAPITAL :

26,700,000 Equity Shares of Rs. 10 each

fully paid up 267.000,000
GACL [TRANSFEROR COMPANY No. 4} :

AUTHORISED CAPITAL :

350,000,000 Equity shares of Rs. 10 each 3,500,006.600

ISSUED, SUBSCRIBED AND PAID UP CAPITAL :
333,975,070 Equity Shares of Rs. 10 each
fully paid up .

3.339.750.700

(However, as on the Valuation Date, the Paid up
Capital stood increased to Rs.3,499,750,700 divided into
349,975,070 Equity Shares of Rs.10 each).

The equity shares of JAL are listed on National Stock Exchange and the Bombay
Stock Exchange. The equity shares of JHL are listed on National Stock Exchange.
The shares of JEL are listed on Delhi and Uttar Pradesh Stock Exchanges. The

shares of JCL and GACL are not listed on any stock exchange.

FINANCIAL POSITION :

The audited accounts of the Transferee Company and the Transferor Companies
have been presented to their respective shareholders up to the financial year ended
on 31-3-2008. The summarized financial position of the these companies as per the

_above latest Audited Accounts is as under :

( Rs. In lakhs)
: As at 31-3-2008
JAL [TRANSFEREE COMPANY] :
ASSETS :

Ul



Fixed Assets (WDV)
Investments
Deferred Tax Assets

Current Assets, Loans & |

Advances :
Less Current Liabilities
& Provisions

Misc. Expenditure not w/off

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Swurplus
Equity Warrants

Loans -~

Secured

Unsecured

Deferred Tax Liability
TOTAL

JHL ITRANSFEROR COMPANY No. 1] :

596,293

365514

464,030
366,528

ASSETS :

Fixed Assets (WDV)
Capital Work-in-progress
Investments

Cuzrent Assets, Loans &
Advances .

Less Current Liabilities
& Provisions

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surplus
Loans—

Secured

Unsecured

Deferred Tax Liability
TOTAL

JCL [TRANSFEROR COMPANY No. 2] :

21,51
20

793,052
322,483
1,149

230,779
10
1,347,473

23,430
396,520
39,850

830,558
57,115
1.347.473

[ LANLELAE LA

20,154
138
72

5,549
8,786

2,171
_3.983
20489
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ASSETS :

Fixed Assets (WDV)
Investments

Current Assets, Loans &
Advances : : 91
Less Current Liabilities

& Provisions 197
Misc. Expenditure

TOTAL

~J

SOURCES OF FUNDS :
Share Capital

Share Application Money
Reserves and Surplus
TOTAL

JEL [TRANSFEROR COMPANY No. 3] :

ASSETS :

Fixed Assets (WDV)

Capital Work-in-progress
Investments

Current Assets, Loans &

Advances : 7,440
Less Current Liabilities

& Provisions 7.723
Deferred Tax Liability

TOTAL

SOURCES OF FUNDS :
Share Capital

Reserves and Surplus
TOTAL

GACL [TRANSFEROR COMPANY No. 4] :

ASSETS :
Fixed Assets (WDV)
Capital Work-in-progress

Incidental Expenses during construction

- Investments
Current Assets, Loans &
Advances :
Less Current Liabilities
& Provisions
Misc. Expenditure

246
37,350

(106)
200
37.730

35,595
2,110
25
37.730

1,285

5,618

(283)
(71}

2,670
3.929
6.599

1,685
68,478
6,376
1,901

(2,083)
179
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TOTAL 76,536
SOURCES OF FUNDS :

Share Capital A 33,398
Share Application Money : 3,183
Reserves and Surplus 6
Loan Funds (Secured) 39,946
TOTAL 76.536

Full details of the financial position are given in the published Accounts of the
Transferee Company and the Transferor Companies.

PART — [V — TRANSFER AND VESTING

With effect from the Appointed Date and upon this Scheme coming into effect, the
Transferor Companies shall stand merged with and be vested in the Transferee
Company, as going concerns, without any further act or instrument and pursuaxnt to
the provisions of section 394 of the Act, together with all the properties, assets,
rights, liabilitics, benefits and interest therein, as more specifically described in the
subsequent clauses of this Scheme. '

With effect from the Appointed Date and upon this scheme coming into effect, all

'the undertakings, the entire business, all the properties (whether movable or

immovable — freehold or leasehold, tangible or intangible), plant and machinery,
buildings and structures, offices, residential and other premises, capital work in
progress, furniture, fixture, office equipment, appliances, accessories, power lines,
deposits, stocks, assets, investments of all kinds and in all forms, cash balances
with banks, loans, advances, contingent rights or benefits, receivables, benefit of
any deposits, financial assets, leases, hire purchase contracts and assets, lending
contracts, benefit of any security arrangements, IEversions, pOWers, autharities,
allotments, approvals, permissions, permits, quotas, - rights, entitlements,
authorisations, approvals, contracts, licenses, registrations, tenancies, benefits of
assets or properties or other interest held in trust, engagements, arrangements of all
kind, exemptions, benefits, privileges and rights under various laws, loan
agrecments, titles, interests, trade and service names and marks, patents,

copyrights, and other intellectual property rights, rights to use and avail of

telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds,
benefits of all agreements, all records, files, papers, compuler Programmes,

- manuals, data, catalogues, sales and advertising materials, lists and other details of

present and former customers and suppliers, custormer credit information, customer
and supplier pricing information and other records, and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or the
control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Companies or which have accrued to the Transferor Companies
as on the Appointed Date, whether in India or abroad, of whatsoever nature and
where-ever situated, shall, pursuant to Section 394 of the Act, without any further

act, instrument or deed, be and stand transferred to and vested in the Transferee

Y



4.03

- 4.04

. 4.05

22-12-2008

Company as going concerns so 2s to become, as and from the Appointed Date, the
property, estate, assets, rights, title, interest and authorities etc. of the Transferee

Company.

Without prejudice to Clause 4.02 above, in respect of such of the assets of the
Transferor Companies as are movable in nature or are otherwise capable of transfer
by manual delivery or by enforcement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the
property, estate, assets, rights, title, interest and authorities etc. of the Transferee

Company.

With effect from the Appointed Date and pursuant to the provisions of Section 394
of the Act and without any further act, instrument or deed :

@) All secured and unsecured debts, (whether in rupees or in foreign currency),
all liabilities whether provided for or not in the books of the Transferor Companies,
duties and obligations of the Transferor Companies along with any charge,
encumbrance, lien or security thereon (hereinafter refemed to as the “said
Liabilities”) shall be and stand transferred to and vested in or deemed to have been
transferred to and vested in, o as to become the debts, liabilities, duties and
obligations of the Transferce Company, and further that it shall not be necessary to
obtain the consent of any third party or other person who is a party to any contract
or arrangement by virtue of which such debts, liabilities, duties and obligations
have arisen in order to give effect to the provisions of this Clause. It is clarified
that in so far as the assets of the Transferor Companies are concerned, the security
or charge over such assets or any part thereof, relating to any loans, debentures or
borrowing of the Transferor Companies, shall, without any further act or deed
continue to relate to such assets or any part thereof, afier the Effective Date and
shall not relate to or be available as security in relation to any or any part of the
assets of the Transferee Company, save to the extent warranted by the terms of the
existing security arrangements to which any of the Transferor Companies and the
Transferee Company are parties, and consistent with the joint obligations assumed

by them under such arrangement.

(ii)  Loans, advances and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may give
rise to a contingent liability in whatever form), if any, due or which may at any
time in future become due between the Transferor Companies inter se or between
the Transferec Company or any of the Transferor Companies shall stand discharged

and there shall be no liability in that behalf on either party.

All the properties including frechold & leasehold properties, leases, estates, assets,
rights, titles, interests, licenses, approvals, permissions and authorities etc. as
described in Clause 4.02 acerued to and/or acquired by the Transferor Companies
after the Appointed Date, shall have been and deemed to have accrued to and/ or
acquired for and on behalf of the Transferee Company and shall, upon the coming
into effect of the Scheme, pursuant to the provisions of Section 394 of the Act and
without any further act, instrument or deed, be and stand transferred to or vested in

10
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or be deemed to have been transferred to or vested in the Transferee Company to
that extent and shall become the propertics, leases, estates, assets, right, title,
interests, licenses, approvals, permissions and authorities etc. of the Transferee

Company.

All loans raised and utilised and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Companies after the
Appointed Date, shall be deemed to have been raised, used, incurred or undertaken
for and on behalf of the Transferee Company and to the extent they are outstanding
on the Effective Date, shall, upon the coming into effect of the Scheme shall be and
stand transferred to or vested in or be deemed to have been transferred to and
vested in the Transferee Company pursuant to the provisions of Section 394 of the
Act and without any further act, instrument or deed, and shall become the debt,

- duties, undertakings, liabilities and obligations of the Transferee Company which

shall meet, discharge and satisfy the same.

Where any of the Habilities and obligations of the Transferor Companies as on the
Appointed Date transferred to the Transferee Company have been discharged by
the Transferor Companies after the Appointed Date, such discharge shall be
deemed to have been for and on account of the Transferee Company.

Upon the coming into effect of the Scheme, all suits, actions and proceedings by or
against the Transferor Companies pending and/or arising on or before the Effective
Date shall be continued and be enforced by or against the Transferee Company
pursuant to the provisions of Section 394 of the Act and without any further act,
instrument or deed, as effectualty and in the same manner and to the same extent as
if the same had been pending and/or arising by or against the Transferee Company.

Upon the coming into effect of the Scheme and subject to the provisions of the
Scheme, all contracts, deeds, bonds, agreements, arrangements and other
instruments (including all tenancies, leases, licenses and other assurances in favour
of the Transferor Companies or powers or authorities granted by or to it) of
whatsoever nature, to which any of the Transferor Companies is a party or to the
benefit of which the Transferor Companies may be eligible, and which are
subsisting or having effect immediately before the Effective Date, shall, pursuant to
the provisions of Section 394 of the Act and without any further act, instrument or
deed, be in full force and effect against ot in favour of the Transferee Company, as
the case may be, and may be enforced as fully and effectually as if, instead of the
Transferor Company the Transferee Company had been a party or beneficiary or

obligee thereto.

The transfer and vesting of the assets and the ligbilities of the Transferor
Companies in the Transferee Company and the continuance of all contracts or
proceedings by or against the Transferee Company in terms of the Scheme shall not
affect any contracts or proceedings relating thereto already concluded on or after

the Appointed Date.
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The Transferee Company may, at any time afier the coming into effect of the
Scheme, if so required, under any law or otherwise, enter into, or issue or execute
deeds, writings, confirmations, novations, declarations, or other documents with, or
in favour of any party to any contract or arrangement to which any of the
Transferor Companies is a party or any writings as may be necessary to be executed
in order to give formal effect to the above provisions.

Upon the coming into effect of the Scheme,

® All the employees of the Transferor Companies in service on the Effective
Date, shall become the employees of the Transferee Company on such date without
any break or interruption in service and on terms and conditions as {0 remuneration
and otherwise, not less favourable than those subsisting (with reference to the
respective Transferor Companies), as on the effective date.

(i) The existing provident fund, gratuity fund, and pension and/or
superannuation fund or trusts created by the Transferor Companies or any other
special funds created or existing for the benefit of the employees of the respective
Transferor Companies shall at an appropriate stage be transferred to the relevant
funds of the Transferce Company and till such time, shall be maintained separately.

Upon the coming into effect of the Scheme,

® The resolutions, including resolutions passed under Section 293(1)(d) of the
Act, if any, of the respective Transferor Companies, which are valid and subsisting
on the Effective Date, shall, mutatis mutandis, continue to be valid and subsisting
and be considered as resolutions of the Transferee Company and if any such
resolutions have upper monetary or other Hmits being imposed under the provisions
of the Act, or any other applicable provisions, then all the said limits shall be added
and shall constitute the aggregate of the said limits in the Transferee Company.

() The Authorised Share Capital of all the Transferor Companies shall stand

transferzed to and combined with the Authorised Share Capital of the Transferee
Company without any further act or deed. The filing fee and stamp duty already
paid by the respective Transferor Companies on their Authorised Share Capital
shall be deemed to have been so paid by the Transferce Company on the combined
Authorised Share Capital and accordingly, the Transferee Company shall not be
required to any fee/stamp duty on the Authorised Share Capital so increased. The
resolution approving the Scheme shall be deemed to be the approval of increase in
the Authorised Share Capital of the Transferee Company under Section 94 and
other applicable provisions of the Act. The Clause V of the Memorandum of
Association of the Transferee Company relating to the Authorised Share Capital
shall, without any further act, instrument or deed, be and stand altered, modified
and amended pursuant to sections 16, 31, 94 and 394 and other applicable
provisions of the Act, as the case may be, in the manner set out below and be
replaced by the following clause: :
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“y.  The Authorised Share Capital of the Company is Rs.2500,00,00,000
(Rupees Two thousand Five Hundred Crores only) divided info
1234,40,00,000 Equity Shares of Rs.2/- each and 31,20,000 Preference
Shares of Rs.100/- each.”

Upon the coming into effect of the Scheme, all the taxes paid (including TDS) by

the Transferor Companies from the Appointed Date, regardless of the period to
which they relate, shall be deemed to have been paid for and on behalf of and to the
credit of the Transferee Company as effectively as if the Transferee Company bad

paid the same.

All inter party transactions between the Transferor Companies inter se and between
the Transferor Companies and the Transferee Company as may be outstanding on
the Appointed Date or which may take place subsequent to the Appointed Date and
prior to the Effective Date, shall be considered as inira party transactions for all
purposes from the Appointed Date. Any loans or other obligations, if any, due

inter-se i.e. between the Transferor Companies inter se and between the Transferor

Companies and the Transferee Company as on the Appointed Date, and thereafter
till the Effective Date, shall stand automatically extinguished.

With effect from the Appointed Date and upto the Effective Date :

6 The Transferor Companies shall carry on and shall be deemed to have
carried on all their respective businesses and activities as hitherto for the
benefit of and in trust for, the Transferee Company and shall hold and stand
possessed of all their businesses including assets on account of, and for the
benefit of and in trust for, the Transferee Company;

(i)  The Transferor Companies and the Transferee Company shall have the right
to allot further Equity Shares to {a) the applicants whose application money
has already been received upto the Valuation Date, and {b) the holders of
outstanding Warrants or Foreign Currency Convertible Bonds.

(iiiy  All the profits or incomes accruing or arising to the Transferor Companies
or expenditure or losses arising or incurred (including the effect of taxes, if
any, thereon) by the Transferor Companies, shall, for all purposes, be
treated and be deemed to be and accrue as the profits or incomes or
expenditure or losses or taxes of the Transferee Company, as the case may

be.

On the Scheme becoming effective, the Transferee Company shall be entitled to
file/revise its income tax returns, TDS Returns and other statutory returns, if
required, and shall have the right to claim refunds, depreciation benefits, advance
tax credits, etc., if any, as also the income tax returns filed by the Transferor
Companies so far as is necessitated on account of the Scheme becoming effective
with effect from 1% April, 2008, being the Appointed Date under the Scheme.

13
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PART — V — ISSUE AND ALLOTMENT OF SHARES

Upon the coming into effect of the Scheme and in consideration of the transfer of
and vesting of the undertakings and the liabilities of the Transferor Companies in
terms of the Scheme, the Transferee Company shall issue and allot to the equity
shareholders of the Transferor Companies whose names are recorded in the
Register of Members of the respective Transferor Companies or whose names
appear as the beneficial owners of the equity shares of the said Companies in the
records of the Depositories as on the Record Date to be fixed by the Board of
Directors of the Transferee Company or a duly constituted committee of such

Board of Directors -

(a)  ONE equity share of Rs. 2/- (Rupees Two only), credited as fuily paid up, in
the Transferce Company for every ONE equity share of Rs. 10/- (Rupees Ten only)
fully paid up held in the Transferor Company No. L.

(b)  ONE equity share of Rs. 2/- (Rupees Two onfy), credited as fully paid up, in
the Transferee Company for every TEN cquity shares of Rs. 10/~ (Rupees Ten
only} each fully paid up held in the Transferor Company No. 2.

(c)  THREE equity shares of Rs. 2/- (Rupees Two only) each, credited as fully
paid up, in the Transferce Company for every ONE equity share of Rs. 10/-
(Rupees Ten only) fully paid up held in the Transferor Company No. 3.

(d)  ONE equity share of Rs. 2/- (Rupees Twe only), credited as fully paid up, in

" the Transferee Company for every ELEVEN equity shares of Rs. 10/ {Rupees Ten
~ only) each fully paid up held in the Transferor Company No. 4. ' :

Insofar as the equity shares of JAL & JHL, if any, held by JEL are concerned, the
said equity shares of JAL & JHL shall not get cancelled but shall, pursuant to this
Scheme, on the Scheme becoming effective, stand transferred to and vested in the
Trust to be settled by JEL (“the JEL Trust”) after moving the petition under Rule
79 of the Companies (Court) Rules, 1959, in the Allahabad High Court and before
the date fixed for hearing of the said petition, and the said equity shares of JAL &
THL shall be held by the trustees of the JEL Trust with all additions or accretions
thereto in trust for the benefit of JEL and upon the Scheme becoming effective, the
same shall be held for the benefit of JAL, being the successor of JEL in
amalgamation, and subject to the said Equity Shares of JHL being continued to be
held by the said Trust on the Record Date, JAL shall, without any further
application, act, instrument, deed, issue New Equity Shares of JAL in lieu of JHL

14
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shares in the Share Exchange Ratio specified in Clause 5.01 (2) above to the
Trustees of JEL Trust who shall hold such shares with all additions or accretion
thereto in Trust for the benefit of JAL and its successor or successors subject to the
poweré, provisions, discretions, rights and agreements contained in the JEL Trust

Deed on such terms and conditions as may be set out in the JEL Trust Deed.

Insofar as the equity shares of JHL, if any, held by JAL are concerned, the said
equity shares of JHL shall not get cancelled but shall, pursuant to this Scheme, on the
Scheme becoming effective, stand transferred to and vested in the Trust to be settled
by JAL (“the JHL Trust”} after moving the petition under Rule 79 of the Companies
(Court) Rules, 1959, in the Allahabad High Court and before the date fixed for
hearing of the said petition, and the said equity shares of JHL shall be held by the
Trustees of JUL Trust for the benefit of JAL and subject to the said eguity shares of
JHL being continued to be held by the said Trust on the Record Date, TAL shali,
without any further application, act, instrument or deed, issuc New Equity Shares of
JAL in lieu of JHL shares in the Share Exchange ratio specified in Clause 5.01(a)
above o the trustees of JHL Trust who shall hold such_shares and with all additions
or accretions thereto in trast for the benefit of JAL and its successor Or SECCESSOIS
subject to the powers, provisions, discretions, rights and agreements contained in the

JHL Trust Deed on such terms and conditions as may be set out in the JHL Trust

Deed.

Insofar as the equity shares of JCL, if any, held by JAL are concerned the said equity
shares of JCL shall not get cancelled but shall, pursuant 1o this Scheme, on the
Scheme being effective, stand transferred to and vested in the Trust to be settled by
JAL (“the JCL Trust”) after moving the petition under Rules 79 of the Company
(Court) Rules, 1959, in the Allahabad High Court and before the date fixed for
hearing of the said petition, the said equity shares of JCL shall be held by the
Trustees of the JCL Trust for the benefit of JAL and subject to the said equity shares
of JCL being continued to be held by the said Trust on the Record Date, JAL shall,
without any further application, act, instrument or deed, issue New Equity Shares of
JAL in lieu of JCL shares in the Share Exchange ratio specified in Clause 5.01(b)
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above to the trustees of JCL Trust who shail hold such shares and with all additions
or accretions thereto in trust for the benefit of JAL and its successor or successors
subject to the powers, provisions, discretions, rights and agreements confained in the

JCL Trust Deed on such terms and conditions as may be set out in the JCL Trust

Deed.

Insofar as the equity shares of GACL, if any, held by JCL are concerned, the said
equity shares of GACL shall not get cancelled but shall, pursuant to this Scheme, on
the Scheme becoming effective, stand transferred to and vested in the Trust to be
setiled by JCL (“the GACL Trust”) after moving the petition under Rules 79 of the
Company (Court) Rules, 1959, in the Allahabad High Court and before the date fixed
for hearing of the said petition, the said equity shares of GACL shall be held by the
Trustees of the GACL Trust and subject to the said equity shares of GACL being
continued to be held by the said Trust on the Record Date, JAL shall, without any
further application, act, instrument or deed, issue New Equity Shares of JAL in lieu
of GACL shares in the Share Exchange ratio specified in Clause 5.01(d) above to the
trustees of GACL Trust who shall hold such shares, and with all additions or
accretions thereto in trust for the benefit of JAL, being the successor to JCL, and its
successor or successors subject to the powers, provisions, discretions, rights and

agrcements contained in the GACL Trust Deed on such terms and conditions as may

be set gut in the GACL Trust Deed.

The equity shareholders of the Transferor Companies becoming efigible for equity
shares in the Transferee Company in terms of this Scheme, may exercise their
option by notice in writing sent to the Transferee Company within such period as
may be notified by the Board of Dire;:tors of the Transferee Company, to receive the
shares in the Transferee Company either in physical form or in dematerialized form.

In the absence of such notice, the Transferee Company shall issue the shares to such

" members in physical form.

No certificate(s) shall be issued by the Transferee Company in respect of fractional

entitlements, to which the shareholders of the Transferor Companies may become
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entitled to on issue and allotment of equity shares of the Transferee Company im
terms of the Scheme. The Board of Directors of the Transferee Company shall,
instead consolidate all such fractional entitiements and tﬁereupon issue and alloet
equity shares in lieu thereof to custodian(s), to be nominated by the Board of
Directors of the Transferee Company. Such custodian{s) shall hold the shares in trust
for the beneficiaries entitled to fractional entitlements with the express understanding
that such custodian(s) shall sell the said shares in the market at such times and at
such prices and to such persons as hefthey deem fit, and pay to the Transferee
Company, the net sale proceeds thereof. The Transferee Company shall, thereafter,

distribute such net sale proceeds to the beneficiaries in proportion to their respective

fractional entitlements.

5.08 The resolution approving the Scheme shall be deemed to be the approval of the
shareholders of the Transferee Company under Section §1(1A) and other applicable
provisions of the Act and no further approval or resolution of the shareholders will
be required for the increase in the share capital of the Transferee Company

consequent upon the issue and allotment of shares in terms of the Scheme.

5.09 Upon the coming into effect of this Scheme, all the existing shares/share certificates
pertaining to shares of the Transferor Companies as on the Record Date shall stand
cancelled and will become invalid and shall cease to be tradable thereafter. The
Board of Directors of the Transferce Company may not require the shareholders of
the Transferor Companies to surrender their share certificates before issuing the new

share certificates for the shares allotted in terms of the Séheme.

5.10 The equity shares issued and allotted by the Transferee Company in terms of the
Scheme, shall be subject to the provisions of the Memorandum and Articles of
Association of the Transferee Company and shall rank pari passu with the existing
shares of the Transferee Company and shall be eligible for dividend, as may be

declared by the Transferee Company for the financial year 2008-09, afier the

effective date.
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The Transferee Company shall get the equity shares issued and allotted in terms of

the Scheme listed on all such stock exchanges in India, where the existing equity

shares of the Transferee Company are listed.

PART - VI — GENERAL TERMS AND CONDITIONS

Until the coming into effect of the Scheme :

$)] The right of the Transferor Companies and the Transferee Company to
declare and pay dividends, whether interim .or final, to their respective equity

shareholders shall remain unaffected.

(i)  The shareholders of the Transferor Companies and the Transferee Company
shall, save as expressly provided otherwise in the Scheme, continue to enjoy their
existing rights under their respective Articles of Association including the right to

recetve dividends.

(i) It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and shall not be
deemed to confer any right on the shareholders to demand or claim any dividends
which, subject to the provisions of the Act, shall be entirely at the discretion of the
respective Board of Directors of the Company concerned and subject, wherever
necessary, to the approval of the shareholders of the respective companies.

Accounting Treatment :

Upon the Scheme becoming effective :

(i The Transferee Company shall account for the assets and liabilities of the
Transferor Companies vested in it in terms of the Scheme at the book values
appearing in the books of the respective Transferor Companies. The Transferee
Company shall record in its books of accounts, all the transactions of the Transferor
Companies in respect of assets, liabilities, income and expenses at their book
values from the Appointed Date to the Effective Date.

(i)  The inter-company balances, if any, shall stand cancelled.

(iii) . The identity of statutory reserves of the Transferor Companies, if any, shall
be prescrved and they sholl appear in the financial statements of the Transferee
Company in the same form and manner in which they appeared in the financial
statements of the Transferor Companies, prior to this Scheme becoming effective.

(iv)  Subject to provisions of this Scheme, the Transferee Company shall abide
by the AS-14 issued by the Institute of Chartered Accountants of India.

18
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6.03 The amalgamation of Transferor Companies with the Transferee Company in terms
of this Scheme shall take place with effect from the Appointed Date and shall be in
accordance with the provisions of section 2(1B) of the Income Tax Act, 1961.

6.04 The Transferor Companies and the Transferee Company shall, with all reasonable
despatch, make all applications/petitions under Section 391 and 394 and other
applicable provisiens of the Act to the Court for the sanctioning of the Scheme and
obtain all approvals and consents as may be required under law or any agreement.

6.05 The respective Board of Directors of the Transferor Companies and the Transferee
Company may assent to any alterations or modifications of the Schemne which the
Court and/or any other competent authority may deem fit to approve or impose or
which may otherwise become necessary.

6.06 The Transferor Companies and the Transferee Company shall be at liberty to
withdraw from this Scheme in case any condition or alteration imposed by the

Court or any other authority is not on terms acceptable to them.

6.07 The Board of Directors of the Transferee Company may give such directions, as
they may consider necessary, to settle any question or difficulty arising in regard to
the implementation of the Scheme or in any matter connected therewith (including
any question or difficulty arising in connection with any deceased or insofvent

. shareholder) such that the same shall be binding on all parties, in the same manner
as if the same were specifically incorporated in the Scheme.

6.08  The respective Board of Directors of the Transferor Companices and the Transferee
Company may empower any committee of directors or officer(s) or any individual
director, officer or other person to discharge all or any of the powers and functions,
which the said Board of Directors are entitled to exercise and perform under the

Scheme.

6.09 The Scheme shall become effective when all the following conditions are fulfilled :

@) The Scheme is approved by the requisite majority of the shareholders and
the creditors of the respective Transferor Companies and the Transferee Company
as may be required under the Act and/or the orders of the Court;

(i}  The Scheme is sanctioned by the Hon’ble High Court of Judicature at
Allahabad under Section 394 of the Act;

(iii)  The certified copy of the order of the Court sanctioning the Scheme is filed
with the Registrar of Companies, U.P. & Uttaranchal.

6.10 The Transferbr Companies shall stand dissolved without winding up with effect
from the date on which the certified copy of the order of the Court sanctioning the
Scheme is filed with the Registrar of Companies, UP and Uttaranchal.

19




§¢

22-12-2008

6.11 In the event of the Scheme failing to take effect by 30th June, 2009 or by such later
date as may be agreed by the respective Board of Directors of the Transferor
Companies and the Transferee Company, the Scheme shall become null and void
and in that event, no rights and liabilities, whatsoever, shall accrue to or be incurred
inter-se by the parties or their sharcholders or creditors or employees or any other
person. In such case, each Company shall bear its own costs or as may be mutually

agreed.

6.12 The Transferee Company and the Transferor Companies shall be at liberty to
withdraw this Scheme at any time as may be mutually agreed by the Transferee
Company and the Transferor Companies. In such case, Transferee Company and
the Transferor Companies shall bear their own costs and expenses, Or as may be
mutually agreed amongst them.

6.13  All costs, charges and expenses in connection with the Scheme and incidental to
the completion of the amalgamation of the Transferor Companies with the
Transferee Company shall be borne and paid by the Transferee Company.

6.14 In the event of any inconsistenicy between any of the terms and conditions of any
carlier arrangement between the Transferce Company and the Transferor
Companies and their respective shareholders and/or creditors, and the terms and

" conditions of this Scheme, the latter shall prevail.

6.15 If any part of this Scheme is invalid, ruled illegal by any court or authority of
competent jurisdiction or unenforceable under the present or future laws, then it is
the intention of the parties that such part shall be severable from the remainder of
this Scheme and this 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 parties shall attempt to bring about a modification in this Scheme, as
will best preserve. for the pagties, the benefits and obligations of this Scheme,

including but not limited to such part.
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION ‘

ANNEXURE No...Z.....
IN

COMPANY APPLICATION No....... OF 2009
fUnder Section 391 read with Section 394 of the Companies Act]

IN THE MATTER OF AMALGAMATION OF
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED [
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR

JAIPRAKASH ASSOCIATES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). ... Transferee Cornpany

JAYPEE HOTELS LIMITED

having its registered office at
Hotel Jaypee Palace, Fatehabad Road,
Agra, Uttar Pradesh. Transferor Company No, 1
JAYPEE CEMENT LIMITED
having its registered office at
5 Park Road, Hazratganj,
Lucknow 226 001 Transferor Company No. 2
JAIPRAKASH ENTERPRISES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304 :
- District Gautam Buddha Nagar, (UP). ... Transfercr Company No. 3

GUJARAT ANJAN CEMENT LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) ...... Transferor Company No. 4

.............................. APPLICANTS
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COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN ITS MEETING HELD ON

2280 DECEMBER, 2008

Porp— 2

“RESOLVED THAT subject to such approvals including those of
the Stock Exchanges and the Financial Institutions / Banks, as
might be required, and sanction of the Honble High Court of
Judicature at Allahabad, the draft Scheme of Amalgamation
(hereinafter referred to as the said Scheme) of M/s Jaypee Cement
Limited (JCL), Gujarat Anjan Cement Limited (GACL), Jaypee
Hotels Limited (JHL), and Jaiprakash Enterprises Limited (JEL)
with the Company, as placed before the Board, be and is hereby

approved.”

“RESOLVED FURTHER THAT Shri Manoj Gaur, Executive
Chairman, Shri Sunil Kumar Sharma, Executive Vice Chairman
Shri S. D. Nailwal, Director and Shri Harish K. Vaid, Sr. President
(Corporate Affairs) and Company Secretary of the Company be and
are hereby severally authorized to take such steps as may be
deemed necessary to implement the decision of the Board

including the following:

{1} to make, prepare, sign and file application (s), petitions,
affidavits and such other documents on behalf of the
Company, jointly or severally with JCL, GACL, JHL and JEL
as may be necessary, with any Court or other Government or
Judicial body / authority, as the case may be, in connection
with the above said Scheme;

{i1) to make and to agree on behalf of Board of Directors, to such
amendment(s), alteration(s) and modification(s) in the said
scheme which may be considered necessary and/or
suggested by any authority including Shareholders and / or
Creditors and / or by the Stock Exchange(s) and / or
Hon’ble High Court of Judicature at Allahabad;

(i) to engage one or more Advocate(s) to represent and act on
behalf of the Company in the proceedings before the Hon'ble
High Court of Judicature at Allahabad and/or any other
Court, in any matter related to the said Scheme;

(iv)] to affix the Common Seal of the Company, mn accordance
with the Articles of Association of the Company, on such
documents and papers as may be necessary in this regard;

Cop. & Regd. Sector-128, Noida - 201 304, Uttar Pradesh ({India}

Office : Ph. : +91 (1200 4609000, 2470800 Fax : +91 (120} 4609464, 460949

Head Office : ‘JA House’, 63 Basant Lok, Vasant Vihar, New Delhi - 110 057 {india)

. - Ph. - 491 (11) 26141540, 26147411 Fax : 191 (11) 26145389, 2614359
)
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(v) to do such things and to take such steps as may be
necessary for getting the said scheme approved by the
members & creditors and sanctioned by the Honble High

Court;

(vif to do all such things and to take all such steps as may be
necessary for the purpose of ensuring compliance with the
directions that may be given by Hon’ble Court or any Govt. /

Judicial body;

(vii) to file the copy of the Order of the Hon’ble High Court of
Judicature at Allahabad sanctioning the said Scheme with
the Registrar of Companies and such authorities as may be

required.”

CERTIFIED TRUE COPY
For JAIPRAKASH ASSOCIATES LIMITED

(HARISH K. VAID)
1. President {Corporais Affairs) & Company Secrecary

Cop. & Regd. Sector-128, Noida - 201 304, Uttar Pradesh (indial
Office : Ph. : 481 (120) 4609600, 2470800 Fax : +31 (120) 4609464, 4609496
Head Office : ‘A House', 63-Basant Lok, Vasanit Vifiar, New Delhi - 110 057 {Indial
© Ph. : +91 (11} 26141540, 26147411 Fax ; 491 {11) 26145389, 2614359
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JavypPeEg HOTELS LIMITED |

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD
OF DIRECTORS OF THE COMPANY IN THEIR MEETING HELD ON
22"° DECEMBER, 2008, AND FURTHER PARTLY MODIFIED IN THE BOARD

MEETING HELD ON 17" JANUARY, 2009.

“RESOLVED THAT subject to such approvals including those of the Stock Exchanges
and the Banks, as might be required, and sanction of the Hon’ble High Court of
Judicature at Allahabad, the draft Scheme of Amalgamation (hereinafter referred to as the
said Scheme) of this company ie. Jaypee Hotels Limited along with Jaypee Cement
Limited (JCL), Gujarat Anjan Cement Limited (GACL), Jaiprakash Enterprises Limited
(JEL) (Transferor Companies) with Jaiprakash Associates Limited (Transferee
Company), as placed before the Board, be and is hereby approved.”

“RESOLVED FURTHER THAT Shri Ravi Sreen, Managing Director, Smt. Manju
Sharma, Director, Shri Harish Kumar Vaid, Director and Shri P.N. Kumar, Company
Secretary & Jt. President (Comml.) of the Company be and are hereby severally
authorized to take such steps as may be deemed necessary to implement the decision of

the Board, including the following:

(i} to make, prepare, sign and file application (s), petitions, affidavits and such other
documents on behalf of the Company, jointly or severally with JCL, GACL, and
JEL as may be necessary, with any Court or other Government or Judicial body /
authority, as the case may be, in connection with the above said Scheme;

(ii) to make and 1o agree on behalf of the Board of Directors, to such amendment(s),
alteration(s) and modification(s) in the said scheme which may be considered
necessary and/or suggested by any authority including Shareholders and / or
Creditors and / or by the Stock Exchange(s) and / or Hon'ble High Court of
Judicature at Allahabad;

(iii) to engage one ar more Advocate(s) to represent and act on behalf of the Company
in the proceedings before the Hon’ble High Court of Judicature at Allahabad
and/or any other Court, it any matter related to the said Scheme;

(iv) (o affix the Common Seal of the Company. in accordance with the Articles of
Association of the Company, on such documents and papers as may be necessary
in this regard;

(v) to do such things and to take such steps as may be necessary for getting the said
scheme approved by the members & creditors and sanctioned by the Hon’ble High
Court;

(vi) to do all such things and to take all such steps as may be neccessary for the purpose
of ensuring compliance with the directions that may be given by Hon’ble Court or
any Govt. / Judicial body;

(vii) to file the copy of the Order of the Hon’ble High Court of Judicature at Allahabad
sanctioning the said Scheme with the Registrar of Companies and such authorities

as may be required.”

CERTIFIED TRUE COPY
For JAYPEE HOTELS LIMITED

COMPANY SECRETARY-CUM-
JT. PRESIDENT (COMML.)

Heap Osce Javpee Vasant CONTINENTAL. VasanT Viiar, New Devr- 110 057. Inpta
TEL: (011) 26148800, Fax: (011) 26145959, E-Man. jvc@jaypeehotels.com WEBSITE: www.jaypeehotels.com

Recp, Orrice: Javpee Patace HoTeL, Near Tora VILLAGE, FATEHABAD Roap,
AGRa 282 003 (U.P). Inpia. TEL: (0562) 2330800.




JAYPEE CEMENT LIMITED
Co

COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN ITS MEETING HELD ON

2280 DECEMBER 2008

hose of

“RESOLVED THAT subject to such approvals including t
quired,

shareholders and creditors of the Company, as might be re
and sanction of the Hon’ble High Court of Judicature at Allahabad,
the draft Scheme of Amalgamation (hereinafter referred to as the
Scheme) of the Company, Jaypee Hotels Limited (JHL), Jaiprakash
Enterprises Limited (JEL) and Gujarat Anjan Cement Limited
(GACL) with Jaiprakash Associates Limited (JAL), as placed before

the Board, be and is hereby approved.”

“RESOLVED FURTHER THAT Shri  Sunil Kumar Sharma,
Shri Sunny Gaur, Shri P.V. Vora, Shri  Harish K. Vaid and
Shri R. B. Singh Directors of the Company be and are hereby
severally authorized (o take such steps as may be deemed

\ necessary to implement the decision of the Board including the
following: -
(1) to make, prepare, sign and file application (s), petitions,

affidavits and such other documents on behalf of the
Company, jointly or severally with JAL, JHL, JEL and GACL
as may be necessary, with any Court or other Government or
Judicial body/ authority, as the casc may be, in connection
of the above said Scheme,

(11) to make and to agree on behall of the Board of Directors, to
such amendment(s), alteration(s) and modification(s) in the
said Scheme which may be considered necessary and/or
suggested by any authority including Shareholders and/or
Creditors and/or by the Stock Exchange(s) and/or Hon'ble
High Court of Judicature at Allahabad,

(il) to engage one Or mMore Advocate(s) to represent and act on
behalf of the Company in the proceedings before the Hon'ble
High Court of Judicature at Allahabad and/or any other
Court, in any matter related to the said Scheme;

® Corp. Office : Sector-128, Noida 201 304, Uttar Pradesh {Indii)
AYPE E Ph. : +91 (120) 4609000, 2470800 Fax : +91 {120} 4609464, 4609496

' Head Office : ‘JA House’, 63 Basant Lok, Vasant Vihar, New Delhi - 110 057 {India}
/_—E;G"IT—B_G’F-\ Ph. - 491 (11] 26141540, 26747411 Fax : #91 (11} 26145389, 26143591

Regd. Office: 5, Park Road, Hazratgan, Lucknow - 226 001 U.P. (ndia)



(iv)

(v)

(vi)

(v1y)

JAYPEE CEMENT LIMITED

S|

to affix the Common Seal of the Company, in accordance
with the Articles of Association of the Company, on such
documents and papers as may be necessary in this regard;

to do such things and to take such steps as may be
necessary for getting the said Scheme approved by the
members & creditors and sanctioned by the Hon’ble High

Court;

to do all such things and take all such steps as may be
necessary for the purpose of ensuring compliance with the
directions that may be given by Hon’ble High Court or any

Govt./ Judicial body;

to file the Copy of the Order of the Hon'ble High Court of
Judicature at Allahabad sanctioning the said Scheme with
the Registrar of Company and such authorities as may be

required.”

Corp. Office : Sector-128, Noida - 201 304, Uttar Pradesh (indial
Ph.: +91 (120} 4609000, 2470800 fax : +91 (120) 4609464, 4609496

Head Office : ‘JA House’, 63 Basant Lok, Vasant Vikar, New Delhi - 110 057 (India)

Ph. - +91 (11) 26741540, 26147411 Fax : +91 (17) 26145389, 26143591
Regd. Office: 5, Park Road, Hazralganj, Lucknow - 226 001 U.P. (india)
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COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN ITS MEETING HELD ON

22N DECEMBER 2008

“RESOLVED THAT subject to such approvals including those of the
Stock Exchanges, as might be required, and sanction of the
Hon’ble High Court of Judicature at Allahabad, the draft Scheme of
Amalgamation (hereinafter referred to as the said Scheme} of M/s
Jaiprakash Enterprises Limited (JEL), Jaypee Cement Limited
(JCL), Gujarat Anjan Cement Limited (GACL) and Jaypee Hotels
Limited (JHL) with Jaiprakash Associates Limited (JAL), as placed
before the Board, be and is hereby approved.”

“RESOLVED FURTHER THAT Shri Manoj Gaur, Chairman, Shn N
C Sharma, Director, Shri P K Jain, Whole- time Director and Shri
Rajeev Kumar, Company Secretary of the Company be and are
hereby severally authorized to take such steps as may be deemed
necessary to implement the decision of the Board including the

following: -

(1) to make, prepare, sign and file application (s), petitions,
affidavits and such other documents on behalf of the
Company, severally or jointly with JAL as may be necessary,
with any Court or other Government or Judicial body/
authority, as the case may be, in connection of the above

sard Scheme:

(i)  To make and to agree on behalf of the Board of Directors, to
such amendment(s), alteration(s) and modification(s) in the
said Scheme which may be considered necessary and/or
suggested by any authority including Shareholders and/or
Creditors and/or by the Stock Exchange(s) and/or Hon'ble
High Court of Judicature at Allahabad;

(il To engage one or more Advocate(s) to represent and act on
behalf of the Company in the proceedings before the Hon'ble
High Court of Judicature at Allahabad and/or any other

Court, In any matter related to the said Scheme;

Corp. & Regd. Sector-128, Noida - 201 304, Utlar Pradesh (India)
Office : Ph. - +91 {120) 46090060, 2470800 Fax : +91 (120) 4609464, 4609496
Head Office : ‘JA House’, 63 Basant Lok, Vasant Vihar, New Delhi - 110 057 {lndia)

Ph. - 491 (11) 26141540, 26147411 Fax : +9t (n} 26]4538:3, 26143591
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(ivy To affix the Common Seal of the Company, in accordance
with the Articles of Association of the Company, on such
documents and papers as may be necessary in this regard;

(v To do such things and to take such steps as may be
necessary for getting the said Scheme approved by the
members & creditors and sanctioned by the Hon’ble High

Court;

{vij To do all such things and take all such steps as may be
necessary for the purpose of ensuring compliance with the
directions that may be given by Hon’ble High Court or any

Govt./ Judicial body;

(vii) To file the Copy of the Order of the Honble High Court of
Judicature at Allahabad sanctioning the said Scheme with
the Registrar of Company and such authorities as may be

required.”

CERTIFIED TRUE copy
Por JAIPRAKASH ENTERPRISES LIMITED

QO\O)‘&V ferma

' (RAJEEV KUMAR)
- Company Secretary

Cop. &Regd. Secior-128, Noida - 201 304, Uttar Pradesh (lndia)
Office : Ph. - +91 {120} 4609000, 2470800 Fax - +91 (120} 4609464, 4609496
Head Office ; ‘JA House', 63 Basant Lok, Vasan! Vihar, New Delhi - 110 057 (India)

Ph. - +91 (11) 26141540, 26147411 Fax: +91 (11) 26145389, 26143541



JAIPRAKANH

ENTERPRISES LIMITED

éj- Construction Division

COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN ITS MEETING HELD ON
28TH JANUARY 2009

“RESOLVED THAT in partial modification of the Resolution passed
by Board of Directors in its meeting held on 227¢ December 2008,
Shri Manoj Gaur, Chairman, Shri N C Sharma, Director, Shri P K
Jain, Whole- time Director, Shri Rajeev Kumar, Company Secretary
and Shri Harish K Vaid, Authorised Signatory of the Company be
and are hereby severally authorized to take such steps as may be
deemed necessary to implement the decision of the Board
approving the draft Scheme of Amalgamation of M/s Jaiprakash
Enterprises Limited (JEL), Jaypee Cement Limited (JCL), Gujarat
Anjan Cement Limited {(GACL} and Jaypee Hotels Limited (JHL}
with Jaiprakash Associates Limited (JAL), including the following: -

(1) to make, prepare, sign and file application (s, petitions,
affidavits and such other documents on behalf of the
Company, severally or jointly with JAL as may be necessary,
with any Court or other Government or Judicial body/
authority, as the case may be, in connection of the above

said Scheme;

{iiy  To make and to agree on behalf of the Board of Directors, to
such amendment(s), alteration(s} and modification(s) in the
said Scheme which may be considered necessary and/or
suggested by any authority including Sharcholders and/or
Creditors and/or by the Stock Exchange(s) and/or Hon'ble
High Court of Judicature at Allahabad;

(i) To engage one or more Advocate(s) to represent and act on
behalf of the Company in the proceedings before the Hon’ble
High Court of Judicature at Allahabad and/or any other
Court, in any matter related to the said Scheme;

(ivi To affix the Common Seal of the Company, in accordance
with the Articles of Association of the Company, on such
documents and papers as may be necessary in this regard;

(v To do such things and to take such steps as may be
necessary for getting the said Scheme approved by the

Com. & Regd. Seclor-128, Neoida - 200 304, Uuar Pradesh (Indial

) Office 1 PR, : +91 {120) 4609000, 2470800 Fax : +91 (120) 4609464, 4609496
Head Office : ‘|A House', 63 Basant Lok, Vasant Vihar, New Delthi - 110 057 {Indial
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members & creditors and sanctioned by the Hon’ble High
Court;

To do all such things and take all such steps as may be
necessary for the purpose of ensuring compliance with the
directions that may be given by Hon'ble High Court or any

Govt./ Judicial body;

To file the Copy of the Order of the Hon’ble High Court of
Judicature at Allahabad sanctioning the said Scheme with
the Registrar of Company and such authorities as may be

required.” |
CERTIFIED TRUE COPY
Mer JANPRAKASH ENTERPRISES LIMITED

| &"*J‘WJ“* Moy

(RAJEEV KUMAR)
Company Secretary

Comp. &Regd. Sector-128, Noida - 201 304, Uttar fradesh (ndia)
Office + Ph. - +91 (120) 4609000, 2470800 Fax : +91 {F20) 4609464, 4609494
Head Office : ‘JA House’, 63 Basant Lok, Vasant Vihar, New Oelhi - 110 057 (India}

Ph. - +91 (11) 26141540, 26147411 Fax : +91 (11) 26145389, 26143591
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____ GUJARAT ANJAN CEMENT LIMITED

COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE COMPANY IN ITS MEETING HELD ON
2280 DECEMBER 2008

“RESOLVED THAT subject to such approvals including those of
shareholders and creditors of the Company, as might be required,
and sanction of the Hon’ble High Court of Judicature at Allahabad,
the draft Scheme of Amalgamation (hereinafter referred to as the
Scheme) of the Company, Jaypee Hotels Limited (JHL}, Jaypee
Cement Limited (JCL) and Jaiprakash Enterprises Limited (JEL)
with Jaiprakash Associates Limited (JAL), as placed before the

Board, be and is hereby approved.”

“RESOLVED FURTHER THAT Shri Manoj Gaur, Chairman,
Shri Sameer Gaur, Shri P.V. Vora and Shri Harish K. Vaid
Directors of the Company be and are hereby severally authorized to
take such steps as may be deemed necessary {0 implement the
decision of the Board including the following: -

(1) to make, prepare, sign and file application (s), petitions,
affidavits and such other documents on behall of the
Company, jointly or severally with JAL, JHL, JCL and JEL as
may be necessary, with any Court or other Government or
Judicial body/ authority, as the case may be, in connection
of the above said Scheme;

(11) to make and to agree on behall of the Board of Directors, to
such amendment(s), alteration(s) and modification{s) in the
said Scheme which may be considered necessary and/or
suggested by any authority including Shareholders and/or
Creditors and/or by the Stock Exchange(s) and/or Hon’ble
High Court of Judicature at Allahabad;

(i) to engage one or more Advocate(s) to represent and act on
behalf of the Company in the proceedings before the Hon’ble
High Court of Judicature at Allahabad and/or any other
Court, in any matter related to the said Scheme;

Regd. Office : Sector-128, Noida - 201304 (U.F.)

Head Office : 'JA House’, 63 Basant Lok, Vasant Vihar, New Dclhi - 110 057 (India!
Ph. - 491 {113 26141540, 26147411 Fax : +91 {11} 26145389, 26143541

@ Work Site  : "SEWAGRAM®, Near Village Vayor, Taluka Abdasa, Distt. Kutch-370511 Gujara
AYPEE Ph. - +91 (2831) 279200, 279300 Fax : +91 (2831) 28543%
Regd. Office : 24, Sumeru Bunglows, Ramdev Nagar, Near Satyagraha Chhavni,

Opp. Rajsurya Bunplow, Satellite Road, Ahmedabad - 380 015
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(1v)

(vi)

(vii)

ANJA

to affix the Common Seal of the Company, in accordance
with the Articles of Association of the Company, on such
documents and papers as may be necessary in this regard,

to do such things and to take such steps as may be
necessary for getting the said Scheme approved by the
members & creditors and sanctioned by the Honble High

Court;

to do all such things and take all such steps as may be
urpose of ensuring compliance with the

necessary for the p
be given by Hon'ble High Court or any

directions that may

© Govt./ Judicial body;

rder of the Hon’ble High Court of

sanctioning the said Scheme with
may be

to file the Copy of the O

Judicature at Allahabad
the Registrar of Company and such authorities as

required.”

Regd. Office : Sector-128, Noida - 201304 (U.F.)
Head Office : ‘JA House’, 63 Basant Lok, Vasant Vihar, New Delhi - 110 057 {india}
Ph. - +91 (11) 26141540, 26147411 Fax : +91 (11) 26145389, 26143591
Work Site  : *SEWAGRAM®, Near Village Vayor, Taluka Abdasa, Distt. Kutch-370511 Gujaat
Ph. : +91 (2831) 279200, 279300 Fax : +91 (2831) 285435
Regd. Office : 24, Sumeru Bunglows, Ramdev Nagar, Near Satyagraha Chhavni,
Opp. Rajsurya Bunglow, Satellite Road, Ahmedabad - 360 015



IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL COMPANY JURISDICTION '

ANNEXURE No.... 3.

IN

- COMPANY APPLICATION No....... OF 2009
[Under Section 391 read with Section 394 of the Companies Act)

IN THE MATTER OF AMALGAMATION OF :
JAYPEE HOTELS LIMITED
JAYPEE CEMENT LIMITED [
JAIPRAKASH ENTERPRISES LIMITED
GUJARAT ANJAN CEMENT LIMITED
WITH
JAIPRAKASH ASSOCIATES LIMITED

RISTRICT : GAUTAM BUDDHA NAGAR

JAIPRAKASH ASSQCIATES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). ...... Transferee Cernpany

JAYPEE HOTELS LIMITED

having its registered office at

Hotel Jaypee Palace, Fatehabad Roag,

Agra, Uttar Pradesh. Transferor Company No. 1

JAYPEE CEMENT LIMITED

having its registered office at

5 Park Road, Hazratganj,

Lucknow 226 001 . Transferor Company No. 2

JAIPRAKASH ENTERPRISES LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP). ..... Transferor Company No. 3

GUIJARAT ANJAN CEMENT LIMITED

having its registered office at

Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP) ...... Transferor Company No. 4

...................... APPLICANTS
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CO.NO.20-18C17

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON  CHANGE OF NAME

IN THE OFFICE OF - REGISTRAR OF COMPANIES, U.P. & UTTARANCHAL, KANPUR
{ Under the Companies Act, 1956 (1 of 1956) !

In the matter of

JAYPEE CEMENT LIMITED. oo vt oottt e e e e e e e e e L

I herepy certify that JAYPEE CEMENT LIMITED.......... ... ...
which was originally incorporated on 15th day of Novembsr...........

TG Lt e e e e e e e e e with The name
BELA CEMENT LIMITED........... e
having duly passed Special Resolution on 28.063.2003.........

in terms of Section 21 of the Companies Act, 18566 and the

apgroval ef the Cintral Government signitied in writing having

been accoarded thereto in.'the ietter No TC/S$-21/19C¢17

dated 11.03,2004. . of the Registrar of Companhies, U.P. &
Uttaranchal, Kanpur, the name of the said company is this dgay
changed to JAIPRAKAQH ASSOCIATES LIMITED. . ... de i in s iiir s s nnas
and this certificate 1s issued pursuant to S&ction £3{1) o7 the
sa1a ACT.

Given under my hand at Kanpur this 1ith day of March

Two thousand four.
an el

REGISTRAR OF COMPANIES,
UTTAR PRADESH & UTTARANCHAL,
KANPUR.




CO.NO.20-19017

FRESH CERTIFICAYE OF INCORPORATION
CONSEQUENT OGN CHANGE OF NAME

IN THE OFFICE OF REGISTRAR OF COMPANIES. U.P. & UTTARANCHAL , KANPUR

{(Under the Companies AcCt, 1956 (1 of 195C) 1

In the matter of

JAYPEE REWA CEMENT LIMITED. ... ...... ... ... ... .. ... ... . .

I hereby certify that JAYPEE REWA CEMENT LIMITED..............
which was originally incorporated on 15th day of Novemoor .. .

B cov- With the name

BELA CEMENT LIHITEDW......{x....:....... .................
having duly passed Special Resolution on 29.12.2001.........
in terms of Section 21 of the Companies Act, 195G and the
approval of the Central Government signified in writing having
been accorded thereto in the letter No TC/S-21/18017/

dated 03.01.2002.... of the Registrar of Companies. Uiiapr
Pradesh, Kanpur, the name of the s8aid company 135 this day
Cchanged t0 JAYPEE CEMENT LIMITED............. u.....

and this certificate is issued pursuant 10 Section 2311) 0f the
said Act.

Given unger my hand at Kanpur this 03rg  day of January

TWo thousand two.
(N.K. BHOLA 1 A2

REGISTRAR OF COMPANIES.,
UTTAR PRADESH & UTTARANCHAL,
KANPUR.




No. 20-18017

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF REGISTRAR OF COMPANIES, UTTAR PRADESH, KANPUR
{Under the Companies Act, 1956 ( 1of 1956} }

In the matter of

BELA CEMENT LIMITED... :
lherebycertlfyihatBELA CEMENT LIMITED ... iii e
which was oniginally incorporated on 15th day of November...........c
BELA CEMENT LIMITED ..ottt e s
having duly passed Special Resolution on 05.08.2000... vereene
in terms of Section 21 of the Companles Act, 1856 and the
approvat of the Central Government signitied in writing having
been accorded thereto in the letter No. TC/S-21/19017/
dated 30.08.2000.........cccervirmririnns rreren of the Registrar of Companies, Uttar
Pradesh, Kanpur, the name of the said company is this day
changed to JAYPEE REWA CEMENT LIMITED.............in
and this certificate is issued pursuant to Section 23 (1} of the said Actl

Given under v hand at Kanpur this 30th day of August Two thousand.

/

/

{N.K.Bhola)
Regisirar of Companies, U.P.
Kanpur.
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IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
COMPANY PETITION No.24 OF 2006
[Under Section 391 read with Gection 394 of the Companies Act]

CONNECTED WITH COMPANY APPLICATION No. 10 OF 2006

IN THE MATTER OF SCHEME OF AMALGAMATION
OF
JAYPEE GREENS LIMITED
WITH
JAIPRAKASH ASSQOCIATES LIMITED

DISTRICT : GAUTAM BUDDHA NAGAR
1. JAYPEE GREENS LIMITED, having its registered office at G-Block, Surajpur Kasna Road, Greater Noida,

District Gautam Buddha Nagar, (UP). ........ Transferor Company

2. JAIPRAKASH ASSOCIATES LIMITED, having its registered office at G - Block, Surajpur Kasna Ruad, Greater Noida,
District Gautam Buddha Nagar, (UPY. e Transferee Company
... PETITIONERS

BEFORE HON'BLE MR. JUSTICE SUNIL AMBWANI
Dated 8th August, 2006
ORDER UNDER SECTION 394

The above petition coming on for hearing on 8th August, 2006, upon reading the said petition; the order dated 19th April, 2006
whereby the Transferee Company was ordered to convene separate meeting of their equity shareholders and the creditors and
the Transferor Company was ordered to convene meeting of its creditors for the purpose of considering, and if thought fit,
approving, with or without medification, the Scheme of Amalgamation proposed to be made between the petitioner
companies and their equity shareholders and annexed to the joint affidavit of Sri Harish K. Vaid and Sri Vibhor Verma tiled on
17-4-2006; the Times of India (English Daily) dated 12-3-2006 published from Delhi and Mumbai, Economics Times
(English Dajly} dated 12-5-2006 published from Delhi and Mumbai and Dainik Jagaran (Hindi Daily) dated 12-5-2006
published from Dethi and Noida, each containing the advertisement of the said notices convening the said meetings of the
equity shareholders and the creditors of the Transferee Company, directed to be held by the said order dated 19th April, 2006;
the affidavit dated 23-5-2006 (filed on 24-5-2006) of Shri S. D. Singh, Chairman appointed for the meeting of the equity
shareholders of the Transferee Company, showing the publication and despatch of the notices convening the said meeting of
the Transferee Company; the affidavit dated 23-5-2006 (filed on 24.5-2006) of Shri Vivek Chaudhary, Chairman appointed for
the meeting of the creditors of the Transferee Company, showing the publication and despatch of the notices convening the
said meeting of the Transferee Company; the affidavit dated 23-5-2006 [filed on 24-5-2006) of Shri Ajay Bhanot, Chairman
appointed for the meeting of the creditors of the Transferor Company, showing the publication and despatch of the notices
convening the said meeting of the Transferor Company; the report dated 6-6-2006 [filed on 12-6-2006] of Shri S.D. Singh,
Chairman, as to the result of the meeting of the equity shareholders of the Transferee Company; the report dated 6-6-2006
[filed on 12-6-2006] of Shri Vivek Chaudhary, Chairman, as to the result of the meeting of the creditors of the Transferee
Company, the report dated 6-6-2006 [filed on 12-6-2006} of Shri Ajay Bhanot, Chairman, as to the result of the meeting of the
creditors of the Transferor Corrany; and it appearing from the said reports of the three Chairmen that the proposed Scheme
of Amalgamation has been approved by the equity shareholders and the creditors of the Transferee Company and by the
creditors of the Transferor Company, at each of the said meetings without any modification by the requisite majority both in
number and by value; the affidavit dated 4-7-2006 [filed on 4-7-2006] of Shri Vibhor Verma, Additional Geneal Manager &
Company Secretary of the Transferor Company, showing that the copies of the petition were served on the Official Liguidator,
Allahabad, and the Regional Director, Northern Region, Ministry of Company Affairs, Noida, on 19-6-2006; the affidavit
dated 14-7-2006 filled on 14-7-2006] of Shri Vibhor Verma, Additional General Manager & Company Secretary of the
Transferor Company, showing that the notices of the petition have been duly published in the same three newspapers in
which the notices convening the meetings have been published, copies of the order dated 4-7-2(106 have been served on the
Official Liquidator, Allahabad and the Regional Director, Noida, and the directions given by this Court vide order dated
4-7-2006 have been duly complied with; upon perusal of the representation/ affidavit dated 1-8-2006 [filed on 8-8-2006] under
section 3944 of the Companies Act, 1956, of Shri Rakesh Chandra, Regional Director, Northern Region, Ministry of Company




Affairs, Noida; upon perusal of the Report No. 201 of 2006 dated 2-8-2006 [filed on 8-8-2006] of the Official Liquidator,
Allahabad stating that the affairs of the Transferor Company have nat been conducted in a manner prejudicial to the interest
of its members or to public interest; and the objections filed by Sri Raghu Nayyar, a shareholder of the Transferee Company,
having been withdrawn and there being no other objectors to the proposed Scheme; upon hearing Shri R.P. Agarwal,
Advocate for the petitioner companies; and this Court being satisfied that the requisite statutory procedures with regard of
amalgamation have been followed and the Scheme is not against the interest of the shareholders, creditors, Central
Government or against public interest, and that the objection of the Regional Director about Para 3.12(ii) of the Scheme is not
tenable in view of earlier decisions of this Court,

The Company Petition is allowed. The Scheme of Amalgamation (Annexure-1 to the Petition) is sanctioned and will
come into effect from the appomted day i.e. 01-04-2005 given in the Scheme. The Transferor Company shall stand dissolved
without winding up.

This Court doth order

(1) That all the properties, rights and powers of the Transferor Company specified in the first, second and third part of the
Schedule hereto and all other properties, rights and powers of the Transferor Company be transferred without further
act or deed to the Transferee Company and accordingly the same shall, pursuant to section 394(2) of the Companies Act,
1956, be transferred to and vest in the Transferee Company for all the estate and interest of the Transfercy Company
therein but subject nevertheless to all charges now affecting the same; and ’

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

{3) That all proceedings now pending by or against the Transferor Company be continued by or against the Transferee
Company; and

{4) That the Transferee Company do, without further application, allot to such members of the Transferor Company the
shares in the Transferee company to which they are entitled under the said Scheme of Amalgamation;

{5) That the Transferor Company do, within 30 days after the date of this order, cause a certified copy of this order to be
delivered to the Registrar of Companies, U.P. and Uttaranchal, at Kanpur, for registration and on such certified copy
being so detivered the above-named Transferor Company shall stand dissolved without being wound up and the
Registrar of Companies shail place all documents relating to the Transferor Compary and registered with him on the file
kept by him in relation to the Transferee Company and the files refating to the said two companies shall be consolidated
accordingly; and

(6) Thatany person interested shall be at liberty o apply to the Court in the above matter for any directions that may be
necessary.

ANNEXURE

Sanctioned Scheme of Amalgamation

SCHEDULE
(PART-1)

Description of free hoid properties of the Transferor Company

ANNEXED

SCHEDULE
(PART-II)

Description of lease hold properties of the Transferor Company

ANNEXED

SCHEDULE
(PART-III)

Short description of all stocks, shares, debentures and other chose-in-action of the Transferor Company

ANNEXED

+E
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SCHEME OF AMALGAMATION

OF

JAYPEE GREENS LIMITED
[TRANSFEROR COMPANY]

WITH

JAIPRAKASH ASSOCIATES LIMITED
[TRANSFEREE COMPANY]

PART- I-DEFINITIONS

I this Scheme, unless repugnant to the meaning or context thereof, the under-mentioned expressions shall have the
following meaning;

“Act” means the Companies Act, 1956 and shall include any statutory modifications, re-enactment or amendment
Lthereof for the time being in force.

“Appointed Date” shall mean 1st of April 2005.
“Court” means the Hon’ble High Court of Judicature at Allahabad.

“Effective Date” or “coming into effect of this Scheme” or “effectiveness of this Scheme” or the like terms used in the
Scheme means the date on which the certified copy of the order of the Han'ble High Court of Judicature at Allahabad
sanctioning the Scheme is filed with the Registrar of Companies, U.P.

“Record Date” means the date to be fixed by the Board of Directors of the Transferee Company after the Effective Date
with reference to which the eligibility of the Shareholders of the Transferor Company for allobment of shares in the
Transferee Company in terms of this Scheme shall be determined.

“Scheme” means this Scheme in its present form as submitted to the Court or this Scheme with such modification(s), if
any, as may be made by the shareholders and the Creditors of the Transferor and the Transferee Companies in their
meetings to be held as per the directions of the Court or such madifications(s) as may be impuosed by any competent
authority and accepted by the respective Board of Direct . of the two Companies and directed to be made by the Court
while sanctioning the Scheme.

“Shareholders” with reference to the Transferor Company means persons holding Equity or Preference shares in the
said Company in physical form or in electronic form and whose names are entered and registered as n.embers in the
Register of Members of the said Company or whose names appear as the beneficial owners of the equity shares of the
Transferee Company in the records of the Depositories as on the Record Date.

AND with reference to the Transferee Company means persons holding equity shares in the said Company in physical
form or in electronic form and whose names are entered and registered as members in the Register of Members of the
said Company or whose names appear as the beneficial owners of the equity shares of the Transferee Company in the
records of the Depositories as on the Record Date.

“Transferee Company” or “JAL” means JAIPRAKASH ASSOCIATES LIMITED having its registered office at G Block,
Surajpur Kasna Road, Greater Noida City, Uttar Pradesh 201306,

“Transferor Company” or “JGL” means JAYPEE GREENS LIMITED, having its registered office at G Block, Surajpur
Kasna Road, Greater Noida City, Uttar Pradesh-201306

PART-II-INFRODUCTION

The Transferee Company was incorporated on 15-11-1995 in the State of Uttar Pradesh under the Companies Act, 1956
under the name of “Bela Cement Limited’. Its name was changed to ‘Jaypee Rewa Cement Limited’ with effect from 30-
8-2000. The name was again changed to ‘Jaypee Cement Limited’ with effect from 3-1-2002 and then to its present name
‘Jaiprakash Asscciates Limited” with effect from 11-3-2004. The Transferee Company commenced its business on 29-1-
1996.
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The Transferor Company was incarporated on 21-12-19%5 in the National Capitat Territory (NCT) of Delhi under the
name of ‘Mussorie Hoteis Limited’. The registered office of the company was shifted from NCT of Delhi to the State of
Uttar Pradesh and this alteration was confirmed by the Company Law Board vide its order dated 1-2-2005. The order of
the Company Law Board was duly registered with the Registrar of Companies, UP and Uttaranchal on 17-3-2005, The
name of the Transferor Company was changed lo its present name ‘Jaypee Greens Limited’ with effect from 14-9-2060.
The Transferor Company commenced its business on 21-12-1995.

The autherized, issued, subscribed and paid up capital of the two Companies as per their respective last available
Balance Sheets as at 31st March. 2005 are as under -

TRANFEREE COMPANY ;

AUTHORISED CAPITAL :

98,00,00,000 Equity Shares of Rs. 10 each Rs 980,00,00,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL:

17,62,16,981 Equity Shares of Rs. 10 each fully paid up Rs. 176,21,69,810
TRANSFEROR COMPANY :

AUTHORISED CAPITAL :

5,00,00,000 Cquity Shares of Rs. 10 each Rs. 50,00,00,000
30,00,000 Preference Shares of Rs. 108 cach Rs. 30,00,00,000
TOTAL Rs. 80,00,00,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL:

4,97,51,530 Equity Shares of Rs. 10 each fully paid np Rs. 49,75,15,300
27,30,001 Cum. Redeemable Preference

Shares of Rs. 100 each fully paid up Rs. 27,30,00,100
TOTAL Rs. 77,05,15,400

The Transferee Company is a widely held company and its shares are presently listed on National Stock Exchange and
the Stock Exchanges at Ahmedabad, Mumbai, Calcutta, Delhi and Kanpur. The shareholders of the Transferee Company
have already approved delisting of its shares from the Stock Exchanges at Ahmedabad, Calcutta, Delhi and Kanpur for
which necessary action has been initiated.

The shates of the Transferor Company are not listed on any stock exchange.

LATEST FINANCIAL POSITION:

The audited accounts of the two Companies have been presented to their respective shareholders up to the financial year
ended on 31-3-2005. The summarized financial position of the two companies as per the above latest Audited Accounts
is as under :

TRANSFEREE COMPANY: ( Rs. in lakhs)
As at 31-3-2005

ASSETS:

Fixed Assets (WDV) 244,855

Investments 119,198

Deferred Tax Assets 546

Current Assets, Loans & Advances: 250,567

Less Current Liabilities & Provisions 123,242 127,325

Misc. Expenditure not w/ off 246

TOTAL 492,170

LIABILITIES:

Share Capital 17,622

Reserves and Surplus 105,853

Loans -

Secured 253,952

Unsecured 65,933

Deferred Tax Liability 48,810

TOTAL 492,170
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TRANSFEROR COMPANY:

ASSETS:

Fixed Assets {WDV) 71,340
Current Assets , Loans & Advances 13,628

Less Current Liabilities & Provisions 13,387 241
Misc. Exp. Not W/ off 22
Profit & Loss Account 3,292
TOTAL 74,895
LIABILITIES:

Share Capital 7,705
Reserves and Surplus 52,769
Loans -

Secured 11,888
Unsecured 863
Other Liabilities _1,670
TOTAL 74,895

Full details of the financial position are given in the published Accounts of the two Companies.

PART-III -TRANSFER AND VESTING

With effect from the Appointed Date, all the undertakings, the entire business, all the properties (whether movable or
immovable, tangible or intangible}, plant and machinery, buildings and structures, offices, residential and other
premises, capital work in progress, furniture, fixture, office equipment, appliances, accessories, power lines, deposits,
stocks, assets, investments of all kinds and in all forms, cash balances with banks, loans, advances, contingent rights or
benefits, receivables, benefit of any deposits, financial assets, leases, hire purchase contracts and assets, lending
contracts, benefit of any security arrangements, reversions, powers, authorities, allotments, approvals, permissions,
permits, quotas, rights, entitlements, authorisations, approvals, contracts, licenses, registrations, tenancies, benefits of
assets or properties or other interest held in trust, engagements, arrangements of all kinds, exemptions, benefits,
privileges and rights under various laws, loan agreements, titles, interests, trade and service names and marks, patents,
copyrights, and other inteltectual property rights, rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
all agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and advertising
materials, lists and other details of present and former customers and suppliers, customer credit information, customer
and supplier pricing information and other records, and all other interests of whatsoever nature belonging to or in the
ownership, power, passession or the control of or vested in or granted in favour of or held for the benefit of or enjoyed
by the Transferor Company or which have accrued to the Transferor Company as on the Appointed Date, whether in
India or abroad, of whatsoever nature and where-ever situated, shall, pursuant to Section 394(2) of the Act, without any
further act, instrument or deed, be and stand transferred to and vested in the Transferee Company as a going concern 50
as to become, as and from the Appointed Date, the property, estate, assets, rights, title, interest and authorities etc. of the
Transferee Company.

Without prejudice to Clause 3.01 above, in respect of such of the assets of the Yransferor Company as are movable in
nature or are otherwise capable of transfer by manual delivery or by enforcement and/ or delivery, the same may be so
transferred by the Transferor Company, and shall, upon such transfer, become the property, estate, assets, rights, title,
interest and authorities etc. of the Transferee Company.

With effect from the Appointed Date and pursuant to the provisions of Section 394 of the Act and without any further
act, instrument or deed :

() Allsecured and unsecured debts, (whether in rupees or in foreign currency), all liabilities, duties and obligations of
the Transferor Company along with any charge, encumbrance, lien or security thereon (hereinafter referred to as
the “said Liabilities™} shall be and stand transferred to and vested in or deemed to have been transferred to and
vested in, 50 as to become the debts, liabilities, duties and obligations of the Transferee Company, and further that
it shall not be necessary to obtain the consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to
the provisions of this Clause. }t is clarified that in so far as the assets of the Transferor Company are concerned, the
security or charge over such assets or any part thereof, relating to any loans, debentures or borrowing of the
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Transferor Company, shall, without any further act o7 deed continue to relate to such assets or any part thereof,
after the Effective Date and shall not relate to ot be available as security in relation to any or any part of the assets of
the Transferee Company, save to the extent warranted by the terms of the existing security arrangements to which
the Transferor and the Transferee Companies are parties, and consistent with the joint obligations assumed by them
under such arrangement.

(i) All debentures, bonds, notes or other debt securities of the Transferot Company, whether convertible into equity of
otherwise, (the “JGL's Securities”), be and shall become securities of the Transferee Company and all rights,
powers, duties and obligations in relation thereto shall be and stand transferred to and vested in or deemed t0 have
been transferred to and vested in and shall be exercised by or against the Transferee Company as if it were the
Transferor Company in respect of JGL's Securities 50 transferred. If JGL's Securities are listed on any stock
exchange, the same shall, subject to applicable regulations, be listed on the relevant stock exchange/s, where JGL's
Securities were listed on the same terms and conditions unless otherwise modified in accordance with the
provisions hercof. ’

(iiiy Loans, advances and other obligations (including any guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may
at any time in future become due between the Transferor Company and the Transferee Company shall be and stand

discharged and there shall be no liability in that behalf on either party.

Al the properties, leases, estates, assets, rights, titles, interests, licenses, approvals, permissicns and authorities etc, as
described in Clause 3.01 accrued to and/or acquired by the Transferor Company after the Appointed Date, shall have
been and deemed to have accrued to and; or acquired for and on behalf of the Transteree Company and shall, upon the
coming into effect of the Scheme, pursuant to the provisions of Section 394(2) of the Act and without any further act,
instrument or deed, be and stand transferred to or vested in or be deemed to have been transferred to or vested in the
Transferee Company to that extent and shall become the properties, leases, estates, assets, right, title, interests, licenses,
approvals, permissions and authorities etc, of the Transferee Company.

Al loans raised and utilised and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by the
Transferor Company after the Appointed Date, shall be deemed to have been raised, used, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are outstanding on the Effective Date, shal, upon the
coming into effect of the Scheme shall be and stand transferred to or vested in or be deemed to have been transferred to
and vested in the Transferee Company pursuant to the provisions of Section 394 of the Act and without any further act,
instrument or deed, and chall hecome the debt, duties, undertakings, liabilities and obligations of the Transferee
Company which shall meet, discharge and safisfy the same.

Where any of the liabilities and obligations of the Transferor Company as on the Appointed Date transferred to the
Transferee Company have been discharged by the Transferor Company after the Appointed Date, such discharge shall
be deemed to have been for and on account of the Transferee Company-

Upon the coming into effect of the Scheme, all suits, actions and proceedings by oF against the Transferor Company
pending and/or arising on or before the Effective Date shall be continued and be enforced by of against the Transferee
Company pursaant to the provisions of Section 394 of the Act and without any further act, instrument or deed, as
effectually and in the same manner and to the same extent as if the same had been pending and/ or arising by or against
the Transferee Company.

Upon the coming info effect of the Scheme and subject t0 the provisions of the Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments (including all tenancies, leases, licenses and other assurances in favour
of the Transferor Company 0T powers or authorities granted by or to it) of whatsoever nature, to which the Transferor
Company is a party of to the benefit of which the Transferor Company may be ligible, and which are subsisting or
having effect immediately before the Effective Date, shall, pursuant to the provisions of Section 394 of the Act and
without any further act, instrument or deed, be in full force and effect againstorin favour of the Transferee Company, as
the case may be, and may be enforced as fully and effectually as if, instead of the Transferor Company the Transferee
Company had been a party or beneficiary or obligee thereto.

The transfer and vesting of the assets and the liabilities of the Transferor Company in the Transferee Company and the
continuance of all contracts of proceedings by or against the Transferee Company in terms of the Scheme shall not affect
any contracts ot proceedings relating thereto already concluded on or after the Appointed Date. -

The Transferee Company may, at any time after the coming into effect of the Scheme, if so required, under any law or
otherwise, enter into, of jssue or execute deeds, writings, confirmations, novations, declarations, or other documents
with, or in favour of any party 1o any contract or arrangement to which the Transferor Company is 2 party or any
writings as may be necessary to be executed in order to give formal effect to the above provisions.

-
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Upon the coming into effect of the Scheme,

(i) All the employees of the Transferor Company in service on the Effective Date, shall become the employees of the
Transferee Company on such date without any break or interruption in service and on terms/ and conditions as to
remuneration and otherwise, not less favourable than those subsisting (with reference to the Transferor Company),
as on the effective date.

(if) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts created by the
Transteror Company or any other special funds created or existing for the benefit of the employees of the Transferor
Company shall at an appropriate stage be transferred to the relevant funds of the Transteree Company and till such
time, shall be maintained separately.

Upen the coming into effect of the Scheme,

{i) The resolutions, including resolutions passed under Section 293(1)(d) of the Act, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date, shall, mutatis mutandis, continue to be valid and subsisting
and be considered as resolutions of the Transferee Company and if any such resolutions have upper monetary or
other limits being imposed under the provisions of the Act, or any other applicable provisions, then the said limits
shall be added and shall constitute the aggregate of the said limits in the Transferee Company.

(i) The Authorised Share Capital of the Transferor Company shall stand transferred to ‘and combined with the
Authorised Share Capital of the Transferee Company without any further act or deed. The filing fee and stamp duty
already paid by the Transferor Company on its Authorised Share Capital shall be deemed to have been so paid by
the Transferee Company on the combined Authorised Share Capital and accordingly, the Transferee Company
shall ot be required to any fee/stamp daty on the Authorised Share Capital so increased. The resolution approving
the Scheme shall be deemed to be the approval of increase in the Authorised Share Capital of the Transferee
Company under Section 94 and other applicable provisions of the Act.

Upon the coming into effect of the Scheme, all the taxes paid (including TDS) by the Transferor Company from the
Appointed Date, regardless of the period to which they relate, shalt be deemed to have been paid for and on behalf of and
to the credit of the Transferee Company as effectively as if the Transferee Company had paid the same.

All inter party transactions between the Transferor Company and the Transferee Company as may be outstanding on the
Appointed Date or which may take place subsequent to the Appuointed Date and prior to the Effective Date, shall be
considered as intra party transactions for all purposes from the Appointed Date. Any loans or other obligations, if any,
due inter-se i.e, between the Transferor Company and the Transferee Company as on the Appointed Date, and thereafter
tili the Effective Date, shall stand automatically extinguished.

5 With effect from the Appointed Date and upto the Effective Date

(i} The Transferor Company shall carry on and shall be deemed to have carried on all its business and activities as
hitherto for the benefit of and in trust for, the Transferee Company and shall hold and stand possessed of all its
business including assets on account of, and for the benefit of and in trust for, the Transferee Company;

(i} All the profits or incomes accruing or arising to the Transferor Company or expenditure or losses arising or
incurred (including the effect of taxes, if any, thereon) by the Transferor Company, shall, for all purposes, be treated
and be deemed to be and accrue as the profits or incomes or expenditure or losses or taxes of the Transferee
Company, as the case may be.

On the Scheme becoming effective, the Transferee Company shall be entitled to revise its income tax returns as also the
income tax returns filed by the Transferor Company so far as is necessitated on account of the Scheme becoming
effective with effect from 1st April, 2005, being the Appointed Date under the Scheme.

PART - IV - ISSUE AND ALLOTMENT OF SHARES

Upon the coming into effect of the Scheme and subject to the provisions of Clause 4.02, and in consideration of the
wransfer of and vesting of the undertaking and the liabilities of the Transferor Company in terms of the Scheme, the
Transferee Company shall issue and allot to the equity shareholders of the Transferor Company whose names are
recorded in the Register of Members of the said Company ot whose names appear as the beneficial ownes of the Equity
or Preference Shares of the said Company in the records of the Depositories as on the Record Date to be fixed by the
Board of Directors of the Transferee Company or a duly constituted committee of such Board of Directors -

ONE equity share of Rs. 10/- (Rupees Ten only) each, credited as fully paid up, in the Transferee Company for every
TWO equity shares of Rs. 10/- (Rupees Ten only) each fully paid up held in the Transferor Company.
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The Preference share capital of the Transferor Compary shall be redeemed by the Transferee Company at par within 3
months of the Scheme becoming effective. The Transferee Company shall also pay the dividend for all completed
financial years which have accrued but not paid on such shares by the Transferor Company and also the proporticnate
dividend upto the date of redemption of the said shazes at the same rate at which the preference shareholders are entitled
to such dividend under the terms of the issue of such shares.

The equity shareholders of the Transferor Company becoming eligible for equity shares in the Transferee Company in
terms of this Scheme, may exercise their option by notice in writing sent to the Transferee Company within such period
as may be notified by the Board of Directors of the Transferee Company, to receive the shares in the Transferee Company
either in physical form or in dematerialised form. In the absence of such notice, the Transferee Company shall issue the
shares to such members in physical form.

No certificate(s) shall be issued by the Transferee Company in respect of fractional entitiements, to which the
shareholders of the Transferor Company may become entitled to on issue and allotment of equity shares of the
Transferee Company in terms of the Scheme. The Board of Directors of the Transferce Company shall, instead
consolidate all such fractional entitlements and thereupon issue and allot equity shares in lieu thereof to custodian(s), to
be nominated by the Board of Directors of the Transferee Company. Such custodian(s) shall hold the shares in rust for
{he beneficiaries entitled to fractional entitlements with the express understanding that such custodian(s) shall sell the
said shares in the market at such times and at such prices and to such persons as he/they deem Ffit, and pay to the
Trans{eree Company, the net sale proceeds thereof. The Transferce Company shall, thereafter, distribute such net sale
proceeds 10 the beneficiaries in proportion to their respective fractional entitlements.

The resolution approving the Scheme shall be deemed {0 be the approval of the shareholders of the Transferee Company
under Seéction 81{1A} and other applicable provisions of the Act and no further appraval or resolution of the
shareholders will be requited for the increase in the share capital of the Transferee Company consequent upon the issue
and allotment of shares in terms of the Scheme.

Upen the coming into effect of this Scheme, all the existing shares/share certificates pertaining to shares of the
Transferor Company as on the Record Date shall stand cancelled and will become invalid and shail cease to be tradable
thereafter. The Board of Directors of the Transferee Company may not require the shareholders of the Transferor
Company to surrender their share certificates before issuing the new share certificates for the shares allotted in terms of
the Scheme and/ ar before redemption of Preference Shares.

The equity shares issued and allotted by the Transferee Company in terms of the Scheme, shall be subject to the
provisions of the Memorandum and Articles of Association of the Transferee Company and shatl rank pari passu with
the existing shares of ihe Transieree Company and shall be eligible for dividend, as may be declared by the Transferce
Coempany for the (inancial year 2005-06.

The Transferee Company shall get the equity shares issued and allotted in terms of the Scheme listed on all such stock
exchanges in India, where the existing equity shares of the Transferee Company are listed.

PART-V-GENERAL TERMS AND CONDITIONS

Until the coming into effect of the Scheme :

(i) Thertight of the Transferor and the Transferee Companies to declare and pay dividends, whether interim or final, to
their respective equity and preference shareholders in respect of any accounting period falling before or after the
Appointed Date, shal! remain unaffected.

(i) The shareholders of the Transferor and the Transferee Companies shall, save as expressly provided otherwise in the
Scheme, continue to enjoy their existing rights under their respective Articles of Association including the right to
receive dividends.

tiii) Tt is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final, are
enabling provisions only and shall not be deemed ta confer any right on the shareholders to demand or claim any
dividlends which, subject to the provisions of the Act, shall be entirely at the discretion of the respective Board of
Directors of the Company concerned and subjec*, wherever necessary, to the approval of the shareholders of the
respective companies.

The Transferee Company shall account for the assets and liabilities of the Transferor Company vested in it in terms of the
Scheme at the book values appearing in the books of the Transferor Company. The difference between the aggregate of
such book values of assets less liabilities over the paid-up value of the shares issued and allotted pursuant to the Scheme,
shall be accounted for and deatt with in the books of the Transferee Company as per the relevant Accounting Standard
issued by the Institute of Chartered Accountants of India.

N
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The Transferor and the Transferee Companies shall, with all reascnable despatch, make all applications/ petitions under
Section 391 and 394 and other applicable provisions of the Act to the Court for the sanctioning of the Scheme and obtain
all approvals and consents as may be required under law or any agreement.

The respective Board of Directors of the Transferor and the Transferee Companies may assent to any alterations or
modifications of the Scheme which the Court and/or any other competent authority may deem fit to approve or impose
or which may otherwise becomne necessary.

The Board of Directors of the Transferee Company may give such directions, as they may consider necessary, to settle
any question or difficulty arising in regard to the implementation of the Scheme or in any matter connected therewith
(including any question or difficulty arising in connection with any deceased or insolvent shareholder) such that the
same shall be binding on all parties, in the same manner as if the same were specifically incorporated in the Scheme.

The respective Board of Directors of the Transferee and the Transferor Companies may empower any committee of
directors or officer(s) or any individual director, officer or other person to discharge all or any of the powers and
functions, which the said Board of Directors are entitled to exercise and perform under the Scheme.

The Scheme shall become effective when all the following conditions are fulfilled :

(i} The Scheme is approved by the requisite majority of the shareholders and the creditors of the Transferor and the
Transferee Companies as may be required under the Act and/or the orders of the Court;

(ii) The Scheme is sanctioned by the Hon'ble High Court of Judicature at Allahabad under Section 394 of the Act;

(ii} The cerlified copy of the order of the Court sanctioning the Scheme is filed with the Registrar of Companies, U.P. &
Uttaranchal.

The Transferor Company shall stand dissolved without winding up with effect from the date on which the certified copy
of the order of the Court sancticning the Scheme is filed with the Registrar of Companies, UP.

In the event of the Scheme failing to take effect by 31st December, 2006 or by such later date as may be agreed by the
respective Board of Directors of the Transferor and the Transferee Companies, the Scheme shall become null and void
and in that event, no rights and liabilities, whatsoever, shall accrue to or be incurred inter-se by the parties or their
shareholders or creditors or employees or any other person. In such case, each Company shall bear its own costs or as
may be mutually agreed.

All costs, charges and expenses in connection with the Scheme and incidental to the completion of the amalgamation of
the Transferor Company with the Transferee Company shall be borne and paid by the Transferee Company.




JAYPEE GREENS LIMITED
(TRANSFEROR COMPANY)

PART-I
Short Description of free hold property of the Transferor Company {Jaypee Greens Limited}

The Company does not have any free hold property in India or abroad.

PART-I1

Short Description of lease hold property of the Transferor Company (Jaypee Greens Limited)

The Company is having golf course and related facilities, buildings, offices, etc. on the lease hold land in India as shown in its
Balance Sheet, as per description given below:

{a) Plotofland admeasuring 222.42 acres wnown as Golf Course, Block Surajpur Kasna Road, Sector 19 & 25, Greater Noida,
Distt, Gautam Buddha Nagar. Uttar Pradesh, Jeased to the Company by Greater Noida Industrial Development
Authority vide Lease Deed dated 8.6.2000 (Land I);

(b) Plotof tand admeasuring 215.38 acres known as integrated Sports Complex, Block Surajpur Kasna Road, Sector 26 & 31
(part), Greater Noida, Distt. Gautam Buddha Nagar, Uttar Pradesh, leased to the Company by Greater Noida Industrial
Development Authority vide Lease Deed dated 8.6.2006 {Land I)

() Plot of land admeasuring 14.4565 acres known as Golf Course, Block Surajpur Kasna Road, Sector 19 & 25, Greater
Noida, Distt. Gautam Buddha Nagar, Uttar Pradesh, leased to the Company by Greater Noida Industrial Development
Authority vide Lease Deed dated 18.05.2001 (Land 11). ’

PART-II

Short Description of Stocks and other chose in action of the Transferor Company Gaypee Greens Limited}

ANl Inventories, Investmenls, Work-in-Progress, Sundry Debtors, Current Assests, Loans and Advances and Cash/Bank
balances and Deposits as per Books of Accounts of the Transferor Company and Licenses, Permits, Registrations, Rights,
Privileges, other Actionable Claims, Leases, Tenancy Rights, Agency. Trade Marks, Patents, Copy Rights, Liberties, Easements
and Advantages, etc.

- DATED THIS 21ST DAY OF AUGUST, 2006

(BY THE COURT)

SD/-
REGISTRAR GENERAL

X



IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION
COMPANY PETITION NO. 26 OF 2003
CONNECTED WITH
COMPANY APPLICATION NO. 9 OF 2003
(Under Section 391 read with Section 394 of the Companies Act)

DISCTRICT : LUCKNOW

IN THE MATTER OF COMPANIES ACT, 1956
. AND
IN THE MATTER OF SCHEME OF AMALGAMATION
OF
JAIPRAKASH INDUSTRIES LIMITED
WITH
JAYPEE CEMENT LIMITED
1. JAYPEE CEMENT LIMITED, having its Registered Office at 5 Park Road, Hazrat Ganj, Lucknow (up)
{Transferee Company)
2. JATPRAKASH INDIUSTRIES LIMITED, having its Registerad Office at 5 Park Road, Hazrat Ganj, Lucknow {(U.P.)
(Transferor Company)
.. PETITIONERS

BEFORE HON’BLE MR. JUSTICE SUSHIL HARKAULI
Dated : 10th March 2004

ORDER UNDER SECTION 3%4

The above petition coming on for hearing first on 19-52003 and thereafter on different dates, last being 16-2-2004, upon reading
the said petition, the order dated 18 February, 2003 whereby the above-named Transferee Company was ordered to convene
mesting of its creditors and the Transferor Company was ordered to convene separate meetings of its equity shareholders and
creditors for the purpose of considering, and if thought fit, approving, with or without modification, the Scheme of
Amalgamation proposed to be made between the petitioner companies and their equity shareholders and annexed to the
connected Company Application No.9 of 2003 as Annecsure-1 thereto, which was filed on 17-2-2003, the Pioneer (English Daily
published from Lucknow) dated 28-2-2003, Economuc Times (English Daily published from Dielhi) dated 2-3-2003 and Dainik
Jagran (Hindi Daily published from Lucknow) dated 1-3-2003 each containing the advertisement of the notice convening the
said meetings directed to be held by the said order dated 18" February, 2003, the affidavit of Shri Yashwant Verma, Chairman
appointed for the meeting of equity shareholders of the Transferor Company, dated 21-3-2003 (filed on 21-3-2003) and affidavit
of Sri H.R Mishra, Chairman appointed for the meetings of creditors of the Transferor and the Transferce Companies, dated -
15-3-2003 (filed on 20-3-2003) showing the publication and despatch of the notices convening the said meetings, the reports
dated 3-4-2003 of the above Chairmen of the said meetings filed on 3-4-2003 along with their affidavits dated 3-4-2003 as to the
result of the said meetings, and upon hearing Sri S.N.Verma and Sri RFP.Agarwal, Advocates for the petitioner companies, and
it appearing from the report of the Chairman that the proposed Scheme of Amalgamation has been approved by the equity
shareholders of the Transferor Company and creditors of the Transferee and Transferor Companies by a majority of not less
than three fourths in value of the equity shareholders and creditors present and voting in person or by proxy ateach of the three
meetings, the affidavit dated 8-5-2003 (filed on 19-5-2003} of Shri U.C.Nahta, Regional Director, Department of Company
Affairs, Ministry of Finance & Company Affairs, the report dated 16-5-2003 (filed on 19-5-2003) of Official Liquidator,
Allahabad, stating that the affairs of the Transferor company have not been conducted in a manner prejudicial to the interest of
its members or to the public interest, and after hearing the objections of the Securities & Exchange Board of Iridia, and various
shareholders of the Transferor Company.

This Court doth hereby sanction the Scheme of Amalgamation annexed as Annexure-1 to the Company Petition No.26 of
2003 as approved in the meeting dt. 29.3.03 without any modification, and doth hereby order -

(1) That all the property, rights and powers of the Transferor Company specified in the first, second and third parts of the
Schedule hereto and all other property, rights and powers of the Transferor Company be transferred without further act or
deed to the Transferee Company and accordingly the same shall pursuant to section 394(2) of the Companies Act, 1956, be
transferred to and vest in the Transferee Company for all the estate and interest of the Transferor Company therein but
subject nevertheless to all charges now affecting the samne; and
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)

)

(6)

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

That all proceedings now pending by or against the Transferor Company be continued by or against the Transferee
company; and

That the Transferee Company do without further application allot tosuch members of the Transferor Company the shares
in the Transferee company to which they aze entitled under the said Scheme of Amalgamation; and-

That the Transferor Company do within 30 days after the date on which certified copy of this order is made available to it,
cause a certified copy of this order to be delivered to the Registrar of Companies, Kanpur, for registration and on such
certified copy being so delivered the Transferor Company shall stand dissolved and the Registrar of Companies shall
place all documents refating to the Transferor Company and registered with him on the file kept by him in relation to the
Transferee Company and the files relating to the said two companies shall be consolidated accordingly; and

That any person interested shall be at liberty to apply to the Court in the above matter for any directions that may be
necessary.

ANNEXURE

Sanctioned Scheme of Amalgmation

SCHEDULE
(PART-1)

Description of free hold properties of the Transferor Company — ANNEXED

SCHEDULE
(PART-II)

Description of lease hold properties of the Transferor Company — ANNEXED

SCHEDULE
( PART-III)

Short description of all stocks, shares, debentures and other chose-in-action of the Transferor Company - ANNEXED
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SCHEME OF AMALGAMATION
OF
JAIPRAKASH INDUSTRIES LIMITED
WITH

JAYPEE CEMENT LIMITED

PART- I-DEFINITIONS
In this Scheme, urJess repugnant to the meaning or context thereof, the under-mentioned expressions shall have the
following meaning:
* Act” means the Companies Act, 1956 and shall include any statutory madifications, re-enactment or amendment thereof
for the time being in force.
“Appointed Date” means 1 of April 2002.
#Caurt” means the Hor'ble High Court of Judicature at Allahabad.
*Effective Date” or "coming into effect of this Scheme™ or “effectiveness of this Scheme” or the like terms used in the
Seheme means the date on which the certified copy of the order of the Hon'ble High Court of Judicature at Allahabad
sanctioning the Scheme is filed with the Registrar of Companies Uttar Pradesh at Kanpur.
“Scheme” means this Scheme in its present form as submitted to the Court or this Scheme with such modification(s), if any,
as may be made by the shareholders and the Creditors of the Transferar and the Transferee Companies in their meetings
to be held as per directions of the Court or such modifications(s) as may be imposed by any competent authority and
accepted by the respective Board of Directors of the two Companies and/or directed to be made by the Court while
sanctioning the Scheme.
#Shareholders” with reference to the Transferor company means persons holding equity shares in the said Company
either in physical form or in electronic form and whose names are entered and registered as members in the Register of
Members of the said Company or whose names appear as the beneficial owners of the equity shares of the Transferor
Company in the records of the Depositories.
AND with reference to the Transferce Company means persons holding equity shares in the said Company.
“Transferee Company” or JCL” means JAYPEE CEMENT LIMITED, a Company incorporated under the Companies Act
and having its registered office at 5 Park Read, Hazrat Ganj, Lucknow-226001 (UP}.
“Transferor Company” or “|PF” means JAIPRAKASH INDUSTRIES LIMITED, a Company incorporated under the
Companies Act and having its registered office at 5 Park Road, Hazrat Ganj, Lucknow - 226001 (UP).

PART-II-INTRODUCTION

The Transferee Company was incorporated on 15-11-1995 in the State of Uttar Pradesh under the Companies Act, 1956
under the name 'Bela Cement Limited’. Its name was changed to ‘Jaypee Rewa Cement Limited’ with effect from
30-8-2000. The rame was again changed to its present name i.e. Jaypee Cement Limited’ with effect from 3-1-2002. The
Transferee Company commenced its business on 29-1-1996.

The Transferor Company was incorporated on 21-1-1983 in the State of Uttar Pradesh under the name of ‘Jaypee Rewa
Cement Limited’. Its name was changed to its present name ‘Jaiprakash Industries Limited’ with effect from 1-9-1986. The
Transferor Company commenced its business on 5.4.1983.

The present authorized and issued, subscribed and paid up capital of the two Companies is as under -

TRANSFEREE COMPANY :

AUTHORISED CAPITAL:

80,00,00,000 Equity Shares of Rs. 10 each Rs 800,00,00,000

1SSUED, SUBSCRIBED AND PAID UP CAPITAL:

41,80,00,000 Equity Shares of Rs. 10

each fully paid up Rs. 418,00,00,000

The Transferee Company is a wholly owned subsidiary of the Transferor company and its entire share capital is
beneficially held by the Transferor company.

" TRANSFEROR COMPANY :

AUTHORISED CAPITAL:

18,00,00,000 Equity Shares of Rs.10 each Rs. 180,00,00,000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL:

17,62,16,981 Equity Shares of Rs. 10 each

fully paid up Rs. 176,21,69,810
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The Transferor company is a widely held company and its shares are listed on the Stock Exchanges at Ahmedabad,
Caleutta, Delhi, Mumbai and Kanpur. Steps are being taken to get the shares listed on National Stock Exchange also.
LATEST FINANCIAL POSITION :

The audited accounts of the two Companies have been presented to the shareholders upto the financial year ended on

31-3-2002. The summarized financial position of the two companies as p

TRANSFEREE COMPANY : (Rs. in lacs)
As at 31-3-2002
ASSETS:
Fixed Assets (WDV) 72881.53
Investments : A1
Current Assets: 23451.58
Less Current Liabilities & Provisions 19035.94 4415.64
Misc. Expenditure not written off 5(3.43
Debit Balance of Profit & Loss Alc 17295.24
TOTAL 95095.95
LIABILITIES:
Share Capital 41800.00
Loans - Secured and Unsecured 50220.82
Deferred Tax Liability 3075.13
TOTAL 95095.95
TRANSFEROR COMPANY : (Rs.in lacs)
ASSETS: As on 31-3-2002
Fixed Assets (WDV) 85334
Investments 103585
Current Assets 194759
Less Current Liabilities & Provisions 126932 67827
TOTAL 256746
LIABILITIES:
Share Capital 17217
Reserves & Surplus 84282
Loans —Secured and Unsecured 135519
Deferred Tax Liability 19728
TOTAL 256746
Full details of the financial position are given in the published Accounts of the two companies for the year ended
31-3-2002.
PART-III -TRANSFER AND VESTING
With effect from the Appointed Date, all the undertakings, the entire business, all the properties (whether movable ot

jmmovable, tangible or intangible), plant and machinery,
capital work in progress, furniture, fixture, office equipment, appliances,
deposits, all stocks, assets, investments of all kinds (including shares, scrips,
through certificates), cash balances with banks, loans, advances, contingent rights o
deposits, financial assets, leases (including lease rights,
contracts and assets, lending contracts, benefit of any security arrangeme
approvals, permits and consents, quotas, rights, entitiements, contracts,
permissions, tenancies in relation to the office and /or residential propertes for the employees or other persons, guest
houses, godowns, warehouses, leases, licenses, fixed and other assets, benel
in trust, registrations, contracts, engagements, arrangements of all kind, privileges

wheresoever situated belonging to or in the ownership,

favour of or enjoyed by the Transferor Company, incl
marks, patents, copyrights, and other intellectual property rights
approvals, rights to use and avail of telephones, telexes, facsimile,
installations, utilities, electricity and other services, reserves, provisions, funds,
files, papers, computer programmes, manuals, data, catalogues,
present and former customers and suppliers, customer credit information, customer and sup
or Company and all other interests of whatsoever nature
the contral of or vested in or granted in fa
or abroad, shall, pursuant to Section 394 (2) of the
d stand transferred to and vested in the Transferee Company as a
assets, rights, title and interests and authorities

other records in connection with or relating to the Tr
belonging to or in the ownership, power, possession or
benefit of or enjoyed by the Transferor Company, whether in India
Act,without any further act, instrument or deed, be an
going concern so as to become as and from the Appointed Date, the estate,

of the Transferee Company.

buildings and structures,
accessoties, power lines, railway siding, depots,

prospecting leases and mining leases,

power of possession and in
uding but without being limited to trade

or the above Accounts is as under :

of any nature whatsoever, authorisations, permits,
email, internet, leased line connections and
benefits of all agreements, all records,
sales and advertising materials, lists and other details of
plier pricing information and

offices, residential and other premises,

stocks, bonds, debenture stock, units or pass
r benefits, receivables, benefit of any
if any), and hire purchase
nts, reversions, powers, authorities, allotments,

licenses ({industrial and otherwise), municipal

fits of assets or propetties oz other interest held
and all other rights including sales tax
deferrals, loans, title, interests, other benefits (including tax benefits) and advantages of whatsoever nature and
the control of or vested in or granted in
and service names and

vour of ot held for the

s
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Without prejudice to clause 3.01 above, in respect of such of the assets of the Transferor Company as are movable in nature
or are otherwise capable of transfer by manual delivery or by enforcement and/or delivery, the same may be 50
transferred by the Transferor Company, and shall, upon such transfer, become the property, estate, assets, rights, title,
interest and authorities of the Transferee Company.
Al the licenses, permits, quotas, approvals, permissions, incentives, sales tax deferrals, loans, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special status and other benefits or privileges
enjoyed or conferred upon or held or availed of by and all rights and benefits that have accrued, which may accrue to the
Transferor Company, sﬁall, pursuant to the provisions of Section 394(2) of the Act and withoutany further act, instrument
or deed, be and stand transferred to and vested in and or be deemed to have been transferred to and vested in and be
available to the Transferee Company 50 as to become as and from the Appointed Date the licenses, permits, quotas,
approvals, permissions, incentives, sales tax deferrals, loans, subsidies, concessions, grants, rights, claims, leases, tenancy
rights, liberties, rehabilitation schemes, special status and other benefits or privileges of the Transferee Company and shall
remain valid, effective and enforceable on the same terms and conditions to the extent permissible under law. It3s hereby
clarified that all inter party transactions between the Transferor Company and the Transferee Company shall be
considered as intra party transactions for all purposes from the Appointed Date.
All Assets, estate, rights, fitle, interest, licenses and authorities acquired by or permits, guotas, approvals, permissions,
incentives, sales tax deferrals, loans or benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
fiberties, rehabilitation schemes and other assets, special status and other benefits or privileges enjoyed or conferred upon
ot held or availed of by and/ o1 all rights and benefits that have accrued or which may accrue to the Transferor Company
after the Appointed Date and prior to the Effective Date, shall, pursuant to the provisions of Section 394(2) of the Act,
without any further act, instrument or deed, be and stand transferred to and vested or deemed to have been transferred to
and vested in the Transferee Company.

With effect from the Appointed Date and pursuant 0 the pravisions of Section 394 of the Act and without any further act,

instrument or deed,

(i) All secured and unsecured debts, (whether in rupees or in foreign currency), all liabilities, duties and obligations of
the Transferor Company along with any charge, encumbrance, lien or security thereon (hereinafter referred to as the
#gaid Liabilities”) shall be and stand transferred to and vested inor deerned to have been transferred to and vested in,
so as to become the debts, Yabilities, duties and obligations of the Transferee Company, and further that it shall not be
necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement by
virtue of which such debts, Jiabilities, duties and cbligations have arisen in order to give effect to the provisions of this
Clause. It is clarified that in so far as the assets of the Transferor Company are concerned, the security or charge over
such assets or any part thereof, relating to any loans, debentures or borrowing of the Transferor Company, shall,
without any further act or deed continue to relate tosuch assets or any part thereof, after the Effective Date and shal!
not relate ta of be available as security in relation to any ar any part of the assets of the Transferee Company, save to
the extent warranted by the terms of the existing security arrangements e which the Transferor and the Transferee
Companies are party, and consistent with the joint obligations assumed by them under such arrangement.

(it) All debentures, bonds, notes or other debt securities of the Transferer Company, whether convertible into equity
or otherwise, (the “JIL’s Securities”), be and shall become securities of the Transferee Company and alt rights,
powers, duties and obligations in relation thereto shall be and stand transferred to and vested in or deemed to have
been transferred to and vested in and chall be exercised by or against the Transferee Company as if it were the
Transferor Company in respect of JIL's Securities so transferred. If JIL's Securities are listed on any stock exchange,
the same shall, subject to app]icable regulations, be listed on the relevant stock exchange/s, where JIL’s Securities
were listed on the same terms and conditions unless otherwise modified in accordance with the provisions hereof.

(ifi) Loans, advances and other obligations (including any guarantees, fetters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a contingent liability in whatever form), if any, due or which may
at any time in future become due between the Transferor Company and the Transferee Company shall be and stand
discharged and there shall be no liability in that behalf on either party.

Where any of the liabilities and obligations of the Transferor Company as on the Appointed Date transferred to the

Transferee Company have been discharged by the Transferor Company after the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to have been for and on account of the Transferee Company.

All loans raised and utilised and all debts, duties, undertakings, liabilities and obligations incurred or undertaken by the

Transferor Company after the Appointed Date and prior to the Effective Date, shall be deemed to have been raised, used,

incurred or undertaken for and on behalf of the Transferee Company and to the extent they are outstanding on the

Effective Date, shall, upon the coming into effect of this Scheme be and stand transferred to or vested in or be deemed to

have been transferred to and vested in the Transferee Company pursuant to the provisions of Section 394 of the Act and
without any further act, instrument or deed, and shall become the debt, duties, undertakings, liabilities and obligations of
the Transferee Company which shall meet, discharge and satisfy the same.

All estates, assets, rights, titles, interests and authorities accrued to and /ot acquired by the Transferor Company after the

Appointed Date and prior to the Effective Date, shail have been and deemed to have accrued to and/ or acquired for and

on behalf of the Transferee Company and shall, upon the coming into effect of this Scheme, pursuant to the provisions of

Section 394(2) of the Act and without any further act, instrument or deed, be and stand transferred to or vested in or be
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deemed to have been transferred to or vested in the Transferee Compahy to that extent and shail become the estates,

assets, right, title, interests and authorities of the Transferee Company.

With effect from the Appointed Date and upto the Effective Date :

(i) The Transferor Company shall carry on and shali be deemed to have carried on all its business and activities as
hitherto and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all its
business including assets on account of, and for the benefit of and in trust for, the Transferee Company;

(i) All the profits or incomes accraing or arising to the Transferor Company or expenditure or losses arising or incurred
(including the effect of taxes, if any, thereon) by the Transferor Company, shall, for all purposes, be treated and be
deemed to be and accrue as the profits or incomes or expenditure or losses of taxes of the Transferee Company, as the
case may be.

Upon the coming into effect of this Scheme, all suits, actions and proceedings by or against the Transferor Company

pending and/or arising on or before the Effective Date shall be continued and be enforced by or against the Transferee

Company pursuant to the provisions of Section 394 of the Act and without any further act, instrument or deed, as

effectually and in the same manner and to the same extent as if the same had been pending and / or arising by or against the

Transferee Company.

Upon the coming into effect of this Scheme and subject to the pravisions of this Scheme, all contracts, deeds, bonds,

agreements, arrangements and other instruments (including all tenancies, leases, licenses and other assurances in favour

of the Transferor Company or powers or authorities granted by or to it) of whatsoever nature, to which the Transferor

Company is a party or to the benefit of which the Transferor Company may be eligible, and which are subsisting ot having

effect immediately before the Effective Date, shall, pursuant to the provisions of Section 394 of the Act and without any

further acl, instrument or deed, be in full foree and effect against or in favour of the Transferee Company, as the case may
be, and may be enforced as fully and effectually as if, instead of the Transferor Company the Transferee Company had
been a party or bereficiary or obligee thereto.

The Transferee Company may, at any time after the coming into effect of this Scheme, if so required, under any law or

otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarations, or other documnents with,

or in favour of any party to any contract or arrangernent to which the Transferor Company is a party or any writings as
may be necessary to be executed in order to give formal effect to the above provisions.

The name of the Transferee Company shall, forthwith upon the Scheme taking effect, stand changed to Jaiprakash

Assodiates Limited without any further act or deed, The new name has been made available by the office of the Registrar

of Companies, UP, Kanpur vide its letter dated 5.2.2003.

Upon the coming into effect of the Scheme :

(i) All the employees of the Transferor Company in service on the Effective Date, shall become the employees of the
Transferce Company on such date without any break or interruption in service and on terms and conditions as to
rermuneration and vlherwise, not fess favourable than those subsisting {with reference to the Transferor Campany),
as on the effective date.

(ii) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts created by the
Transferor Company or any other special funds created or existing for the benefit of the employees of the Transferor-
Company shall at an appropriate stage be transferred to the relevant funds of the Transferee Company and till such
time, shall be maintained separately. i

Upon the coming into effect of the Scheme,all the taxes paid (including T D S) by the Transferor Company from the

Appointed Date, regardless of the period to which they relate, shall be deemed to have been paid for and on behalf of and

to the credit of the Transferee Company as effectively as if the Transferee Company had paid the same.

Upon the coming into effect of this Scheme, and in consideration of the transfer of and vesting of the Assets and the

Liabilities of the Transferor Company in terms of this Scheme, the Transferee Company shall issue and allot to the equit;y

shareholders of the Transferor Company whose names are recorded in the Register of Members on the Record Date to be

fixed by the Board of Directors of the Transferee Company or a Committee of such Board of Directors, equity shares of Rs.

10/- (Rupees Ten only) each, credited as fully paid up, in the ratio of 1 {one) equity share of Rs. 10/- (Rupees Ten only)

each in the Transferee Company for every 1{one) equity share of Rs. 10/- (Rupees Ten only}each fully paid up held in the

Transferor Company.

Upon the coming into effect of this Scheme, alt the existing shares / share certificates of the Transferor Company as on the

Record Date shall stand cancelled and will become invalid and shall cease to be tradable thereafter. The Board of Directors

of the Transferee Company may not require the shareholders of the Transferor Company, who might be holding the shares

in physical form, to surrender their share certificates before issuing the new share certificates for the shares allotted in

terms of Clause 3.16.

Upon the coming into effect of this Scheme, all the equity shares beneficially held by the Transferor Company (including

shares held jointly with its nominees) in the Transferee Company, as on the Record Date, shall stand cancelled without any

further act or deed.

The equity shares issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the provisions

of the Memorandum and Articles of Association of the Transferee Company.

L
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Upon the coming into effect of this Scheme, the equity shares issued and allotted by the Transferee Company in terms of

this Scheme shall be listed by all such Stock Exchanges in India, where the equity shares of the Transferor Company are

listed. .

PART-1V-GENERAL TERMS AND CONDITIONS

Unti} the coming inte effect of this Scheme :

(i) The right of the Transferer and the Transferee Companies to declare and pay dividends, whether interim or final, to
their respective equity shareholders in respect of any accounting period falling before or after the Appointed Date,
shall remain unaffected.

{ii) The shareholders of the Transferor and the Transferee Companies shall, save as expressly provided otherwise in this
Scheme, continue to enjoy their existing rights under their respective Articles of Association including the right to
receive dividends.

{iii) It is clarified that the aforesaid provisions in respect of declaration of dividends, whether interim or final, are
enabling provisions only and shall not be deemed to confer any right on the shareholders to demand or claim any
dividends which, subject to the provisions of the Act, shall be entirely at the discretion of the respective Board of
Directors of the Company concerned and subject, wherever necessary, to the approval of the shareholders of the
respective company.

The Transferee Company shall account for the assets and liabilities of the Transferor Company taken over in terms of this

Scheme at the book values appearing in the books of the Transferor Company. The difference between the aggregate of

such book values of assels less liabilities over the paid-up value of the shares issued and allotted pursuant to this Scheme,

shail be accounted for and dealt within the books of the Transferee Company as per the relevant Accounting Standard
issued by the Institute of Chartered Accountants of India.

Upon coming inte effect of the Scheme :-

(i) The resolutions including resolutions passed under Section 293(1)(d} of the Act, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date, shall, mutatis mutandis, continue to be valid and subsisting and
be considered as resolutions of the Transferee Company and if any such resolutions have upper monetary or other
limits being imposed under the provisions of the Act, or any other applicable provisions, then the said limits shall be
added and shall constitute the aggregate of the said limits in the Transferee Company.

(i} The Authorised Share capital of the Company shall stand combined with the Authorised share capital of the
Transferee Company. The filing fee and stamp duty already paid by the Transferor Company on its Authorised Share
Capital, shalt be deemed to have been so paid by the Transferee Company en the combined Authorised Share Capital
and accordingly, the Transferee Company shall not be required to pay any fee / stamp duty on the Authorised Share
Capital so increased.

(i} Irrespective of the date of actual allotment of shares in terms of Clause 3.16, the issued, subscribed and paid-up
Capital of the Transferee Company shall, with effect from the effective date, be equivalent te the number of shares
that will be allotted pursuant to the provisions of the Scheme and such allotment, when made, shall take effect from
the effective date.

The Transferor and the Transferee Companies shall with all reasonable despatch, make all applications/ petitions under

Section 391 and 394 and other applicable provisions, including Section 100 of the Act to the Court and obtain all approvals,

sanctions and consents as may be required under law.

The respective Board of Directors of the Transferor and the Transferee Companies may assent to any alterations or

modifications of this Scheme which the Court and / or any other competent authority may deem fit to approve or impose.

The Board of Directors of the Transferee Company may give such directions, as they may consider necessary, to settle any

question or difficulty arising in regard to the implementation of the Scheme or in any matter connected therewith

(inchuding any question or difficulty arising in connection with any deceased or insclvent shareholder) such that the same

shall be binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

This Scheme shall become effective when all the following conditions are fulfilled

(i) The Scheme is approved by the requisite majority of the shareholders and the creditors of the Transferor and the
Transferee Companies as may be required under the Act and/ or the orders of the Court;

{ii} The Scheme is sanctioned by the Court under Section 394 of the Act;

(i) The certified copy of the order of the Court sanctioning the Scheme is filed with the Registrar of Companies, Uttar
Pradesh, Kanpur.

The Transferor Comparty shall stand dissolved without winding up with effect from the date on which the certified copy

of the order of the Court sanctioning the Scheme is filed with the Registrar of Companies, U.P., Kanpur.

In the event of this Scheme failing to take effect by 31% December, 2063 or by such later date as may be agreed by the

respective Board of Directors of the Transferor and the Transferee Companies, this Scheme shall become null and void and

in that event, no rights and liabilities whatsoever, shall accrue to or be incurred inter-se by the parties or their shareholders
or creditors or employees or any other person. Insuch case, each Company shall bear its own costs or as may be mutually
agreed.

All costs, charges and expenses in connection with this Scheme and incidental to the completion of the amalgamation of

the Transferor Company with the Transferee Company shall be borne and paid by the Transferee Company.




JAIPRAKASH INDUSTRIES LIMITED
SCHEDULE OF PROPERTIES

PART-1

Short Description of free holds property of Transferor Company (Jaiprakash Industries Limnited)

The Company is having free hold land and buildings/ flats in India as per descriptions given below; Temporary Erections,

Capital Work in Progress, Plant and Machinery, Motor Vehicles, Furniture and Office Equipments, Books and Periodicals, Boat,

Helicopter, both in India and abroad as shown in its Balance Sheet:

Land at 247, Budhpur, Bijapur, Delhi measuring 3 bighas and 10 biswas.

Office building on land measuring 7788 acres at Deramandi Gaon, New Dethi.

Office building on Plot no, 113, Rajpura Road, Dehradun-248 001, measuring 9033 Sq. Mitrs.

Guest House on Plot at Dhalwala, Rishikesh 242 201, measuring 1 acre and 5 bighas (appr).

Transit House at Plot No. 1 & 2, Village Dhampur, Kalka, measuring 3 Bighas 2 biswas and 2 bighas and 11 biswas.

Commercial (Agricultural Land) at kalol, Distt. Mehsana (Gujarat), measuting 50484 Sq. Mtrs. And 48967 5q. Mtrs.

Office building on Plot No. 8, at 5 Park Road, Lucknow — 226 001, measuring 587.43 Sq. Mtrs,

Jaypee Residency Manor Hotel on plot measuring  acres at Barlowganj, Mussoorie — 248122,

Heavy Engineering Warkshop at Village : Jijwar, Jaypee Nagar, Distt. Rewa ~ 476450, on plot measuring 24.66 acres.

Land at Vikas Nagar, Dakpathar, Dehradun - 248125, measuring 10.69 acres and 4.01 acres.

Commercial flat No. 106, Maker Chambers VI, Nariman Point, Mumbai measuring 2590 Sq. Ft.

Residential Flat No. 1, Triveni Duplex Apa riment, Meethakali VI Cross Lane, Ahmedabad, measuring 1475 5q. Ft.

_ Guest House on Plot No. 10 & 11 measuring 9 Kathas, 14 Chhatakas at Shanti Niketan Residential Complex, 274 Mile,
Seveke Road, Siliguri, Distt, Jailpaigurt, West Bengal.
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PART-II
Short Description of lease holds property of Tranferor Company (Taiprakash Industries Limited})
The Company is having building / factory sheds on lease hold land in India as shown in its Balance Sheet, as per description
given below: -
A Hotel Plot at Fatchabad Road, Agra, measuring 25028 acres.
B. Residential House on Plot measuring 200.10 Sq. Mtrs. at C -16, Sector 1, Lane 1, Phase 1, SDA Housing Society,
New Shimila - 171 009.
C. Office building on Plot Nos. 63, 63A, 638, and 63C, JA House', Basant Lok, Community Centre, Vasant Vihar,
New Delhi - 110057, measuring 612.40 Sq. Mtrs.
D. Office building on Plot Nos. 52, 53 and 54, "JA- Annexe’, Community Centre, Basant Lok, Vasant Vihar,
New Delhi — 110057, measuring 382.35 5q. mtrs.
E. Software Technology Centre and Ancillary buildings of Plot No. B-61 and 64/ 4, Sahibabad Industrial Area, Site IV Link
Road, Ghaziabad measuring 36373 5q. Yards. !
F. Residential Flat No. 1559, Sactor C, Pocket 1, Vasant Kuny, New Delhi
Residential Flat No. 7339, Sector D, Pocket 7, Vasant Kunj, New Delhi
H. Residential Flat No. 7341, Sector D, Pocket 7, Vasant Kunj, New Delhi

2

PART-IH
Short description of Stocks and other chose in action of the Transferor Company (Jaiprakash Industries Limited)
All Investments, Work-in-Progress, Sundry Debtors, Current Assets, Loans and Advances and Cash/Bank balances, Security
and other Deposits as per the books of accounts of Transferor Company and the Licenses, Permits, Registrations, Rights,
Privileges, Other Actionable Claims, Leases, Tenancy and Other Rights, Agency, Quotas, Trade Marks, Patents, Copy Rights
Liberties, Easements and Advantages.

Dated this 11th day of March, 2004

(BY THE COURT)

8d/-
Registrar General.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
ORIGINAL JURISDICTION '
COMPANY PETITION NO. 6 OF 2001
CONNECTED WITH
COMPANY APPLICATION NO. 26 OF 2000
(UNDER SECTIONS 391/394 OF
THE COMPANIES ACT, 1956)

IN THE MATTER OF COMPANIES ACT, 1956

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT

BETWEEN
JAIPRAKASH INDUSTRIES LIMITED
AND
JAYPEE REWA CEMENT LIMITED
(FORMERLY KNOWN AS BELA CEMENT LIMITED)

1. JAIPRAKASH INDUSTRIES LIMITED, having its Registered Office at 5 Park Road, Hazrat Ganj, Lucknow (U.P.),
(hereinafter referred to as the Transferor Company)

2. JAYPEE REWA CEMENT LIMITED, having its Registered Office at 5 Park Road, Hazrat Ganj, Lucknow (U.),
(hereinafter referred to as the Transferee Company}

... PETITIONERS

Dated: 27.02.2001
BEFORE HON’BLE MR. JUSTICE SUSHIL HARKAULI

ORDER UNDER SECTION 394

Upen the above petition coming on for hearing on 27.02.2001, upen reading the said petition, the order dated 16.11.2000 read
with order dated 18.12.2000 whereby Jajprakash Industries Limited (hereinafter referred to as Transferor Company”) was
ordered to convene separate meetings of its Shareholders and Creditors (including trustees for debentureholders) and
Jaypee Rewa Cement Limited (hereinafter referred to as "Transferee Company’) was ardered to convene meeting of its
Creditors for the purpose of considering and if thought fit, approving, with or without modification, the Scheme of
Arrangement proposed o be made between Jaiprakash Industries Limited and Jaypee Rewa Cement Limited and annexed to
the affidavit of Shri Harish K. Vaid in Company Application No. 26 of 2000 dated 5.11.2000, the Times of India’ and
"Dainik Jagrar’ (both Lucknow editions) dated 412.2000 and 3.12.2000 respectively, each containing the advertisement of
notices convening the said meetings directed to be held by the said order dated 16.11.2000, the affidavits dated 21.12.2000 filed
by S/Shri Vipin Sinha, H R Mishra and Anil Bhushan, Advocates each appointed by this court as the Chairmen for the said
meetings showing the publication and despatch of notices convening the said meetings, the Reports dated 11.1.2001 of the

respective Chairmen of the said meetings as to the result of the said meetings, and date of hearing of the Petition having been
published on 18.1.2001 in the same newspapers in which notices convening the meetings were published, the affidavit dated
27th January, 2001 filed by Shri Harish K. Vaid showing the publication of said notices on 18.1.2001 in the newspapers, and upon
perusing the affidavit dated 2.2.2001 of the Regional Directors, Northern Region, Department of Company Affairs, Kanpur
stating that the affairs of the Companies do not appear to have been conducted in a2 manner prejudicial to the interest of its
members or the public interest and the Central Government has no objection to the proposed Scheme of Arrangement, and upon
hearing Shri R P Agarwal, Advocate for the petitioners and it appearing from the reports of the Chairmen that the proposed
Scheme of Arrangement (as modified at the meetings) has been approved by a majority of not less than three-fourths in valueby
the Shareholders and the Creditors (including trustees for debentureholders) of the Transferor Company and the Creditors of
the Transferee Company, present and voting in person or by proxy, and no one having come forward to oppose the petition;

THIS COURT DOTH HEREBY SANCTION the Scheme of Arrangement set forth in Annexure VII to the Affidavit of
Shri Harish K. Vaid forming part of the Petition and doth hereby declare the same to be binding upon the Shareholders and
Creditors of the Petitioner Companies as also on the Petitioner Companies.




THIS COURT DOTH ORDER that as more elaborately provided in the Scheme of Arrangement as sanctioned by the

Court—

1)

)

3)

4)

all the properties, rights and powers of the Transferor Company specified in the first, second and thrid parts of Schedule-
11 hereto and all other properties, rights and powers of the Transferor Company relating to its Cement Division be
transferred without further act or deed to the Transferee Company and accordingly the same shall, pasuant to section
394(2) of the Companies Act, 1956, be tranferred to and vest in the Transferee Company for all the estate and interest of the
Transferor Company therein but subject, nevertheless to all charges now affecting the same; and

all the liabilities and duties of the Transferor Company relating to its Cement Division be transferred without further actor
deed to the Transferee Company and accordingly the same shall, pursuant to Section 394(2) of the Companies Act, 1956,
be transferred to and become the liabilities and duties of the Transferee Company; and

all proceedings now pending by or against the Transferor Company relating to its Cement Division be continued by or
against the Transferee Company; and

the Transferee Company do without further application allot to the Transferor Company such number of shares as is
required by Clause-I, Part-IV of the Scheme of Arrangement herein; and

the Transferor Company do within 30 days after the date of this order cause a certified copy of this order to be delivered
to the Registrar of Companies for registration and the Registrar of Companies shall place all documents relating to the
charges pertaining to the Cement Division of the Transferor Company, and registered with him, on the file kept by him in
relation to the Transferee Company and such records relating to the said two Companies shall be consolidated
accordingly; and

that the parties to the arrangement or other persons interested shall be at liberty to apply to this Court for any directions
*hat may be necessary in regard to the working of the arrangement.

SCHEDULE-I

Scheme of Arrangement as sanctioned by the Court.

SCHEDULE-II

Part - I: Short description of frechold property of the Cement Division of the Transferor Company.

Part - Ik Short description of leasehold property of the Cement Division of the Transferor Company.

Part -III:  Short description of stocks and other choses in action of the Transferor Company.




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
IN THE MATTER OF COMPANY PETITION NO. 6 OF 2001
CONNECTED WITH COMPANY APPLICATION NO. 26 OF 2000

SCHEDSULE-I

(Forming Part of the Order dated 27.02.2001)
(Scheme of Amalgamation as sanctioned by the Courb)

SCHEME OF ARRANGEMENT
BETWEEN
1. JAIPRAKASH INDUSTRIES LTD.

2. JAYPEE REWA CEMENT LTD.
(formerly Bela Cement Ltd.)

AND
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS
PART-I

1. DEFINITIONS

In the Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meaning as

given below: '

{a) “the Act” means the Companies Act, 1956 or any amendments thereto or re-enactment thereof,

(b} “the Appointed Date” for the purposes of the Scheme means the date beginning with the business hours on the 1st Day
of April, 2001.

{c) “the Effective Date” means the date on which last of the approvals/ proceduires specified in Clause 5 of Part IV of the
Scheme shall have been chtained / complied with.

(d} “Scheme” and “the Scheme” means the Scheme of Arrangement in its present form with any modifications approved or
imposed or directed by the Hon'ble High Court of Judicature at Allahabad.

(e) "Taiprakash Industries” means Jaiprakash Industries Ltd., a company incorporated under the Act and having its
registered office at 5, Park Road, Hazratganj, Lucknow-226 001 U.P. :

(f) "JRCL" means “Jaypee Rewa Cement Ltd.” {formerly Bela Cement Ltd.), a company incorporated under the Act and
having its registered office at 5, Park Road, Hazratganj, Lucknow-226 001 U.P. and manufacturing facility at Jaypee
Puram, Distt. Rewa in Madhya Pradesh.

(g) “The Companies” mean a collective reference to Jaiprakash Industries and JRCL in the Scheme and sometimes also
referred to herein as “the Parties”.

(h) “Cement Division” means the business undertaking of the cement business of Jaiprakash Industries particularly known
as Jaypee Rewa Cement having manufacturing facility at Jaypee Nagar, Distt. Rewa in Madhya Pradesh and shall mean
all the undertakings, assets and liabilities of Jaiprakash Industries pertaining to such Cement Division, and shall
include, without limitation,:

{i) all properties and assets, movable and immovable, real and petsonal, corporeal and incorporeal, in possession or in
reversion, present and future, contingent or of whatsoever nature, wheresoever situate, as on the Appointed Date
along with buildings, plant & machinery, vehicles, equipment, furniture, sundry debtors, investments, inventories,
cash and bank balances, bills of exchange, earnest money /security deposits, deposits, loans and advances as
appearing in the books of account of Jaiprakash Industries and pertaining to the Cement Division, leases, tenancy
rights and agency of Jaiprakash Industries pertaining to Cement Division and all other interests or rights in or
arising out of or relating to such properties together with all rights, titles, interests, powers, charges, privileges,
benefits, entitlements, industrial mining and other licenses/ leases, registrations, quotas, trade marks, patents,
copyrights, liberties, easements and advantages, pertaining to the said Cement Division and/ or to which Jaiprakash
Industries is entitled to in respect of the said Cement Division of whatsoever kind, nature or description held,
applied for or may be obtained thereafter together with the benefit of all contracts and engagements and all books,
papers, documents and records relating to the said Cement Division.

(i) all debts, liabilities including contingent liabilities, duties, taxes and obligations of Jaiprakash Industries pertaitiing
to and/or arising out of the said Cement Division as on the Appointed Date including liabilities on account of




unsecared loans, sundry creditors, bonus and additional liability for bonus whether or not provided for in the books
of account of Jaiprakash Industries.

(iii) all permanentemployees of Jaiprakash Industries engaged inor in relation to the Cement Division at its head office,
factory and branches and other offices as on the Appointed Date.

(iv) all necessary records, files, papers, engineering and process information, computer programmes, manuals, data,
catalogues, quotations, sales and advertising materials, records of present and former customers and suppliers;
customer credit information, customer pricing infermation, and other records in connection with of relating to the
Cement Division.

(i) “Remaining Business” meansall thebusiness and the divisions of the Jaiprakash Industries other than the Cement Division.

2. SHARE CAPITAL
{a) The share capital structure of Jaiprakash Industries & JRCL as on Ist September, 2000 is as follows:

Name of the Company Authorised capital Issued Subscribed & Paid up capital
No. of shares Amount (Rs) No. of shares of Amount (Rs)
of Rs.10 each in Crores Rs. 10 each in Crores

Jaiprakash Industries 18,00,00,000 180.00 15,82,38,711 158.23
JRCL 80,00,00,000 800.00 13,50,00,000 135.00
PART-II

Vesting of the Cement Division

1. {a) With effect from the Appointed Date, all the estates, assets, Tights, titles and interests of the Cement Division shail
pursuant to the provisions of Section 394(2) of the Act and withoutany further act, instrument or deed be vested in ot be
deemed to have been vested in JRCL so as to become as and from the Appointed Date, the estates, assets, rights, titles
and interests of JRCL subject to Part III of the Scheme in relation to charges thereon in favour of lenders including but
not limited to the banks and financial institutions.

(b) Inrespect of the assets of the Cement Division as are movable in nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same be vested in JRCL and become the property of JRCL asits integral
part.

2. (a) Itis clarified that, upon the coming into effect of the Scheme, the following liabilities and obligations of Jaiprakash
Industries pertaining to the Cement Division shall, without any further act or deed become the liabilities and obligations
of JRCL who shall undertake to meet, discharge and satisfy the same:

{i) the debentures and loans of Cement Divisior; and
ii) such of the other liabilities and abligations {whether contingent or not} pertaining to the Cemeni Division

(b) All lpans raised and used and all liabilities and obligaticns incurred by Jaiprakash Industries after the Appeinted Date
and pricr to the Effective Date for operation ot the Cement Division shall also stand vested in JRCL, upon the coming
into effect of the Scheme.

3, (a) Alllegal or other proceedings by or against Jaiprakash Industries whether pending on the Effective Date or which may
be instituted in future in respect of any matter arising before the Appointed Date and relating to the Cement Division
shall be continued and enforced by or against JRCL and shall be for the benefit and to the account of JRCL only.

{b} If proceedings are taken against Jaiprakash Industries in respect of the Cement Division, Jaiprakash Industries will
defend the same on notice or as per advise of JRCL at the cost of JRCL and JRCL will reimburse and indemmnify and keep
indemnified ]aiprakash Industries from and against all liabilities, obligations, actions, claims and demands in respect
thereof.

{c) JRCL undertakes to have all legal or other proceedings initiated by or against Jaiprakash Industries referred to in sub-
clause {a) above transferred in its name and to have the same continued, prosecuted and enforced by or against JRCL to
the exclusion of Jaiprakash Industries.

4. Upon coming into effect of this Scheme and subject to the provisions of this Scheme, all permits. quotas, rights, entitlements,
licenses including those relating to mining lease, trade marks, tenancies, patents, copyrights, privileges, powers, facilities of
every kind and description of whatsoever nature in relation to the Cement Division to which Jaiprakash Industries is a party
or to the benefit of which Jaiprakash Industries may be eligible and which are subsisting or having effect immediately before
the Effective Date, shall be and remain in full force and effect in favour of or against JRCL. as the case may be and may be
enforced as fully and effectually as if, instead of Jaiprakash Industries, JRCL had been a party or beneficiary or obligee
thereto.

5.1 Any inter-se contracts between Jaiprakash Industries and JRCL relating to the Cement Division, shail stand merged and vest
in JRCL upon the sanction of the Scheme and upon the Scheme becoming effective.

52 Any statutory licenses, permissions or approvals or consents to carry on the operations in the Cement Division whether
relatable to any lease propetty or otherwise, shall stand vested in JRCL without any further act or deed, and shall be
approptiately mutated by the statutory authorities concerned therewith in favour of JRCL upon the vesting of Cement
Division pursuant to this Scheme.

5.3 The benefit of all statutory and regulatory permissions, registrations. licences, approvals and consents including the
statutory licences, permissions or approvals or consents to carry on the operations in the Cement Division, shall vest in and
become available to JRCL pursuant to this Scheme.



5.4 Any no-objection certificates, licenses, permissions, consents, approvals, authorisations, registrations or statutory rights as

8.1

8.2

10.

11,

12,

3.

are jointly held for Cement Division and its Remaining Business including statutory licenses, permissions or approvals or
consents to carry on the operations of the Cement Division shall be deemed to constitute separated licenses, permissions,
no-objection certificates, consents, approvals, authorities, registration or statutory rights and the relevant or concerned
statutory authorities and licensors shall endorse and / or mutate or record the separation, upon the filing of this Scheme as
sanctioned with such authorities and licensors after the same becomes effective, so as to empower and facilitate the
continuation of operations in JRCL without hindrance or let from the Appointed Date,

. With effect from the Appointed Date and upto and including the Effective Date, :

(a) Jaiprakash Industries shall be deemed to have been carrying on or to be carrying on all business and activities relating
to Cement Division and stand possessed of the properties relating thereto for and on account of and in trust for JRCL.

{b) all profits or losses arising or incurred by Jaiprakash Industries relating to Cement Division shall for all purposes be
treated as the profits or losses, as the case may be, of JRCL.

() all legal or other proceedings by or against Jaiprakash Industries which may be instituted in respect of any matter
arising during the said period and relating to the Cement Division shall be continued and enforced by or against JRCL
and shall be for the benefit and to the account of JRCL only.

7. Jaiprakash Industries hereby undertakes on and from the Appointed Date and upto and including the Effective Date:

(a) tocarry on the business of the Cement Division with proper prudence and not (without the prior written consent of
JRCL) to alienate, charge or otherwise deal with or dispose off the Cement Division, and /or any part thereof
{except in the usual course of business). :

(b) not to utilize the profits, if any, relating to the Cement Divisian, for the purpose of declaring or paving any dividend
in respect of the period falling on and after the Appeinted Date.

(c) todefend the proceedings taken against it in respect of the Coment Division, on notice or as per advise of JRCL at
the cost of JRCL and JRCL wil] reimburse and indemnify and keep indemnifted Jaiprakash Industries from and
against all liabilities, obligations, actions, claims and demands in respect thereof.

JRCL undertakes to engage, on and from the Effective Date, all the employees of Jaiprakash Industries engaged in the
Cement Division on the same terms and conditions on which they are engaged as on the Effective Date by Jaiprakash
Industries without any interruption of service as a result of the vesting of Cement Division in JRCL. JRCL agrees that the
services of all such employees with Jaiprakash Industries upto the Effective Date shall be taken into account for the
purposes of all benefits to which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits.

The accumulated balances, if any, standing to the credit of the employees and officers of the Cement Division in the existing
Provident Fund, Gratuity Fund and Superannuation Fund, of which they are members, will be transferred to such Provident
Fund, Gratuity Fund and Superannuation Fund of JRCL and/or such new Funds to be established and caused to be
recognized by the concerned authorities of JRCL. Pending the transfer as aforesaid, the Provident Fund, Gratuity Fund and
Superannuation Fund dues to the said employees and officers of the Cement Division would continue to be deposited in the
existing Provident, Gratuity and Superannuation funds respectively.

- All insurance palicies covering the Cement Division presently standing in the name of Jaiprakash Industries shall be

transferred in favour of JRCL..

The vesting of the properties and liabilities of the Cement Division under Clauses 1 and 2 hereof and the continuance of the
proceedings by or against JRCL under Clause 3 hereof shall not affect any transaction or proceeding already completed by
Jaiprakash Industries on and after the Appointed Date to the end and intent that JRCL accepts all acts, deeds and things
done and executed, by and/or on behalf of Jaiprakash Industries as acts, deeds and things done and executed by and on
behalf of JRCL.

That even after the Effective Date, JRCL shall be entitled to realize all money and complete and enforce all pending contracts
and transactions in respect of the Cement Division in the name of Jaiprakash Industries in so far as may be necessary until
the transfer of rights and obligations of Jaiprakash Industries to JRCL upon the vesting of the Cement Division to JRCL is
formally completed. JRCL may, at any time after the coming into effect of this Scheme in accordance with the provisions
hereof, if so required, under any law or otherwise, execute deeds, confirmations or other writings or tripartite arrangements
with any party to any contract or arrangement to which Jaiprakash Industries is a party or any writings as may be necessary
to be executed in order to give formal effect to the said provision.

Subject to the provisions contained in the Scheme, all contracts, deeds, bonds, agreements and other instruments of
whatsoever nature relating to the Cement Division to which Jaiprakash Industries is a party subsisting or having effect
immed:ately before the Effective Date shall remain in full force and effect against or in favour of JRCL and may be enforced
as fully and effectively as if instead of Jaiprakash Industries, JRCL had been a party thereto. )

On the Scheme becoming effective, the Cement Division shall vest in JRCL as a going concern at a lump sum consideration
of Rs. 18,00,00,000/ -(Rs. eighteen crores only) to be paid in a manner as mentioned hereinafter without assigning value to
the individual assets and liabilities constituting the Cement Division.

PART Il

Transferred Debentures, Loans and Charges

1.

Int so far as loans and debentures (whether convertible into equity shares or not) of Jaiprakash Industries are concerned, the loans -
and debentures (the debeniures being the ‘Transferred Debentures”) forming part of the Cement Division shall, subject to




modification of charges, if any, without any fusther act or deed, become loans and debentures of the JRCL and all rights, powers,

duties and obligations in relation thereto shall be and stand transferred to and vested in and shall be exercised by or against JRCL

as if it had taken issued such loans and debentures.

(a) In so far as the existing security over the assets of the Cement Division as well as assets comprising the Remaining Business, in
respexct of loans and Transferred Debentures pertaining to the Cement Division as vested in JRCL pursuarnt to this Scheme and
loans and debentures which are not transferred pursuant to this Schemne, is concerned, the same shall without any further act,
instrument or deed shall be modified, released and discharged in a manner as the Board of Directors of both the Companies
deem fit and proper with the concurrence/ approval of the Financial Institutions / Banks concerned. The provision of this clause
shall operate notwithstanding anything to the contrary contained in any deed or writing or the terms of sanction or issueorany
security document, all of which instruments shall stand modified and / or superseded by the foregoing provisions. If necessary,
the requisite endorsement of the above provisions shall be made on the debenture certificates hitherto issued by Jaiprakash
Industries.

{b) Upon the coming into effect of the Scheme, JRCE. alone shail be liable to perform all obligations in respect of the Transferred
Debentures as the issuer thereof, and Jaiprakash Industries shall not have any obligations in respect of the Transferred
Debentures.

(¢} Upon the Scheme becoming effective, Jaiprakash Industries and JRCL shall execute any instruments or docurents or do all the
acts and deeds as may be required, including the filing of necessary particulars and/ or modification(s) of charge, with the
Regjistrar of Companies, Uttar Pradesh, respectively to give effect to the above provisions.

{d) It is expressly provided that, save as mentioned in this Clause, no other term or condition of the loans or Transferred
Debentures shall be modified except to the extent that such amendment is required by necessary implication.

PART 1V

Consideration
1. Upon the Scheme being sanctioned by the Hon'ble High Court of Judicature at Allahabad, and being effective, JRCL, in

consideration, shall issue and allot 1,80,00,000 (one crore eighty lacs) fully paid Equity Shares of Rs. 10 each at par
aggregating to Rs. 18,00,00,000/ - {Rs. eighteen crore) to Jaiprakash Industries which shares shall rank pari passu with the
existing shares of JRCL in all respects.

If necessary, JRCL shall before the allotment of the equity shares in terms of the $cheme, increase its Authorised Capital by
the creation of at least such number of equity shares of Rs. 10 each as may be necessary to satisfy its obligations under the
provisions of this Scheme.

General Terms and Conditions

3

The Jaiprakash Industries and JRCL shall with all reasonable degpatch make applications/ pefitions to the Hon'ble High Court of

Judicature at Allahabad, under Section 391 and 394 and other applicable provisions of the Act, for sanctioning the Scheme of

Arrangement.

Taiprakash Industries and JRCL (by their respective Board of Directors either by themselves or Committees thereof) may make or

assent from time to time on behalf of all persons concerned to any modification or amend ments of this Scheme or any of conditions

or limitation which the Court and / or any authosities under law may deem fit to approve of or impose and to resoive all doubts or

difficulties that may arise for carrying out the Gchemne and to do and execute all acts, deeds, matters and things necessary for putting

the Scheme into effect, In the event any of the conditions that may be imposed by the Court and /or competent authority which the

Companies may find unacceptable for any reason, then they are at liberty to withdraw from the Scheme.

This Scheme is conditional and subject to:

{a) The Scheme being approved by the respective requisile majorities of the shareholders of Jaiprakash Industries and JRCL.

(b} The Scheme being approved by the respective requisite majorities of the creditors of Jaiprakash Industries and JRCL including
trustees for the debentureholders, wherever necessary, under any contract.

(¢} Sanction of the Scheme by the Hon'ble High Court of Judicature at Allahabad.

(d) The certified copies of the Orders of the Hon'ble High Court of Judicature at Allahabad being filed with Registrar of Companies
of U P. at Kanpur by Jaiprakash Industries and JRCL.

There is no likelihood that any creditor of Jaiprakash Industries or JRCL would lose or be prejudiced as a result of the proposed

Scheme being passed. The Scheme will in no way castany additional burden on the shareholders of any of these companies nor will

it prejudicially affect the interests of any of the class of the creditors.

In the event of any of the said sanctions and approvals not being obtained and / or the Scheme not being sanctioned by the Hon'ble

High Court and/ or the order(s) not being passed as aforesaid on or before 31st March, 2002 or within such further period or periods

as may be agreed upon by and between the Companies, by their Directors, this Scheme shall stand revoked and cancelled and

become null and void and be of no effect.

All respective costs, charges and expenses incurred in carrying out and implementing the terms and provisions of this Scheme and

incidental thereto shall be borne by Jaiprakash Industries and JRCL.

. (a) Jaiprakash Industries and JRCL by their respective Board of Directors, either by themselves or through a Committee appointed

by them in this behalf, may give such directions as they may consider necessary to settle any question or difficulty arising under
the Scheme or in regard to and of the meaning or interpretation of the Scheme or implementation thereof or in any matter
whatsoever connected therewith (induding any question or difficulty arising in connection with any deceased or insolvent
shareholdets, depositors or debenture-holders of Jaiprakash Industries and / or JRCL) or to review the position relating to the
satisfaction of various conditions to the scheme and if necessary to waive any of those.

() Any issue as to whether any asset o1 liability pertains to the Cement Division or not shall be decided by the Boards of Directors
of Jaiprakash Industries and JRCL either by themselves or through a Committee appointed by them in this behatf, on the basis
of evidence that they may deem relevant for the purpose (including the books and records of Jaiprakash Industries).

A




IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD
IN THE MATTER OF COMPANY PETITION NO. 6 OF 2001
CONNECTED WITH COMPANY APPLICATION NO. 26 OF 2000

SCHEDULE-II

(Forming Part of the Order dated 27.02.2001)

ANNEXURE-SA-1 TO THE SUPPLEMENTARY AFFIDAVIT

SCHEDULE OF PROPERTIES
PART-1

SHORT DECRIPTION OF THE FREEHOLD PROPERTY OF THE CEMENT DIVISION OF

(i) Particulars of Land

THE TRANSFEROR COMPANY

STATE | DISTRICT TALUK/ KHASRA NO. AREA IN
VILLAGE HECTARE
M. REWA NAUBASTA [ 340, 134, 135, 136, 300, 301, 138, 137, 139, 140, 130, 131, 133, 311, 330, 322, 323, 324, 317, 318, 6.726
29871, 29971, 302/1, 304/1, 306/ 1
M.P REWA CARHWA 702, 704, 703, 643/2, 6342 1392
M.P REWA CHHIIWAR | 801, 602, 604, 605, 605, 607, 698, 542, 592, 592/812, 611, 619, 609, 610, 614, 615, 616, 652, 613, 7.674
711, 696, 706, 707, 708, 709, 696/811, 697
MP, REWA MADHEYPULR | 725, 557, 559, 749, 523, 538, 735, 736, 738, 741, 721, 321, 556 2.960
M.P. REWA CHHIFWAR | 207, 208, 92, 234, 307, 309, 206/1, 314, 311, 308, 206/2, 313, 310, 210P, 211, 91, 209, 210 3.934
M.P. REWA NAUBASTA [ 295 0.071
M.P. REWA SUMEDA 577, 581/1,580 0.785
M.P. REWA CHHIWAR | 223, 204 4015
M.P. REWA NAUBASTA | 666 4.998
MF. SATNA BARDADEEH |10, 12/1, 14/1,13/1,11/1, 15/1, 10P, 14/1P, 21/450, 18, 19, 23/481, 20/1, 21, 22, 17/ 479, 2P, 4.440
53P, 1P25/2,25/2P,29/1F,8,9,29/1,30/1,7,6,4/2,4/4, 4/3,4/1
M.P. SATNA BAGHA 802 P, 803P 0.218
MP REWA KACHUR 54, 298, 299, 324, 59, 53, 14, 15, 291, 357, 62, 63, 59/1038, 44, 46, 51, 64, 286, 60, 61, 65, 52,55, 106.377
319, 311, B0, 305, 306, 75, 79, 82, 308, 315, 318, 37, 56, 71, 321, 312, 36, 38, 39, 307, 309, 310, 320,
41,40, 47, 48, 16, 17, 4, 22,19, 20, 8/2,8, 9, 10, 11, 23, 24, 42, 43, 271, 273, 275, 276, 277,290, 300,
74, 328,329,499, 54, 328, 2, 329/ 2, 12, 294, 313, 314, 31, 292, 35n, 63, 0B, 62, 6Y, 294,
b, L8, 21, 29n, 2R, TN, TR, 28, 55, T34, 297, 325, 280, 25, 272, 317, 322, 323, 32841, 26, 27/ 1
28, 793, 327, 304/2, 68, 65/ 1041, 302, 304/1,7
M.P REWA GARHWA 487, 461, 457, 490, 491, 492, 493, 160, 495, 502, 504, 702, 467P, 4777, 4 94P, 509P, 510, 469, 471,  11.649
472, 480, 481, 508, 467 /4, 477 /3, 479/ 2, 468, 470, 473, 474, 498, 499, 501, 701, 704/ 2, 500P, 704P,
500/2, 509/1, 511
M.P. REWA NAUBASTA | 525, 526, 527, 530, 569, 570, 571, 532P, 161, 166, 168, 176, 179, 224, 247, 48, 52, 59, 74, 468, 465, 137.519
543, 544, 541, 467, 464, 158, 164, 165, 226, 137, 139, 140, 142, 143, 144, 145, 146, 214, 215, 507,
115, 119, 120, 122, 96, 137, 139, 140, 172, 159, 246, 436, 532, 5277, 534, 411, 68, 81, 83/1, 112/1,
121/1, 83/2, 532/2, 533/ 2, 53412, 542, 544, 549, 550, 551, 171,442, 41/1, 178/ 701, 180/702,
184, 185, 71, 72, 80, 109/1B, 113P, 536, 537, 561, 559, 61, 188, 189, 190, 191, 516, 517, 518, 519,
559, 53, 54, 109/2, 113/2, 61/2, 84, 85, 188/2, 536/2, 559/2, 561/ 2, 573/2, 518/2, 519/2,
191/2, 109/ A, 211, 208, 361, 210, 14P, 27, 19P, 20, 21, 490, 491, 492, 496, 497, 17, 18, 12, 26, 34,
70, 117/1, 195/1, 68/ 1, 51, 82,123, 124, 187, 546, 177, 434, 462, 488, 510, 513, 554, 88, 162, 538,
357, 180, 216, 487, 489, 129/2C, 560/ 1, 562, 563, 564/ 1, 182, 183, 205, 206, 207, 16,15, 14,19P,
32, 196, 197, 38, 39, 36P, 319, B7P, 56, 64, 75, 78, 79, 111, 192/2, 200, 201, 202, 203, 204, 208, 219,
129/1, 503, 505, 550, 700, 128/3, 73, 463, 126, 127, 125, 129, 77, 217, 218, 47, 471, 472, 473, 100,
107, 108, 141, 535, 105, 106, 173, 174, 104, 13, 44, 45, 46, 69, 75P, 76, 797, 89, 87,90, 91,93, 94, 101,
193, 5P, 480P, 486P, 547, 92, 536/2, 163, 699, 22,66/ 2, 31, 33, 50, 57, 58, 65/3, 66/3, 67/3, 29
MP. REWA ATRAULI 16, 17, 18, 19, 142, 153, 150, 151, 152, 146, 148, 67, 58, 64, 65, 137, 57, 49, 48, 66, 52, 73, 74, 141, | 28.42%
: 143, 144, 145,154, 50, 61, 70; 139, 140, 68, 15, 20, 21, 71, 147, 138, 59, 60, 136, 44, 54, 55, 56, 75, 76,
134, 135
MP. REWA MARHA 609, 475, 612, 617, 472 7648
MP. REWA DARHI 35576, 355/2 2975
MP. REWA SAKARWAT | 545/2, 545/2KHA, 562/1,562/2, 561 9.55¢%
GRAND TOTAL 341.369

(i} All bui]riings constructed in or on the above said lands consisting of factory buildings, godowns, tube wells, houses,
administrative office blocks, guest houses, canteen buildings, hospitals and school buildings, staff quarters, motor
garages and ail other buildings pertaining to the Cement Division of Jaiprakash Industries Ltd.
(iti) All plant and machinery, vehicles, equipments, furniture, fixtures, mines, roads, siding and aerial ropeways, etc.
pertaining to the Cement Division of Jaiprakash Industries Ltd.




PART II

SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY OF THE CEMENT
DIVISION OF THE TRANSFEROR COMFPANY

STATE { DISTRICT| TALUK/ KHASRA NO. AREA IN
VILLAGE HECTARE

M.P REWA NAUBASTA | 153, 260/2KA, 326/ 1, 341, 325/2, 24971, 250/1, 257/, 331/1, 260, 256/1, 327, 117.637
305/1,325/1, 248, 339, 297/1, 260/ 1, 158, 262, 262/1, 284/1, 285/1, 28472, 292,
296, 283, 272, 273, 274, 275, 276, 277, 278, 279, 280, 281, 282/2, 297 /2, 306/1, 298,
302, 303, 304, 307, 308, 328, 329, 344, 712, 284/2P, 309, 310, 311, 401, 269, 345, 347,
266, 392, 395, 306/2, 324, 260/2, 134, 135, 136, 247, 137, 154, 155, 157, 253, 254,
2562, 312, 313, 314, 315/1, 326/1, 342, 343, 346, 357, 393, 396, 263, 265, 286, 287,
317, 318, 323/1, 260/ 2P, 330, 340, 338, 358, 359, 361, 394, 305/2, 249 12,250/2,
95772, 391/2, 156, 258, 261, 264, 267, 268, 271, 391/1, 251/5, 260/2, 298, 299,
343/711, 270, 31572, 316, 252, 259, 315/ 704, 260/ 2, 285/2, 403, 133, 260/2, 251 /2, 251/3
M.P. | REWA GARHWA 667, 675, 706, 692, 642, 682, 666, 700, 671, 689, 697, 643, 644, 519, 657, 688, 694, 656, 38391
660, 661, 6621663, 678, 680/ 2, 676, 674, 703, 686, 523, 687, 669, 670, 655, 658,

662/2, 659, 672, 633, 685, 696, 699, 702, 514, 680/ 1, 679, 690, 677, 681, 698, 701,
519/711, 673, 513

M.P. | REWA ATRAULI 12,13, 14, 11, 6,7, 8, 4, 5, 9, 46, 47, 77, 78, 79, 80, 81, 51, 22, 23 4.838

M.P. REWA GARHWA 476, 483, 462/ 1, 465,466,466, 503, 505, 703, 514, 454, 455, 456, 497, 500/2, 506, 14.097
507, 46713, 478, 479/1, 482, 462/2, 463, 464, 512, 513, 515

M.PP. | REWA NAUBASTA | 40, 13, 28, 556, 558, 220, 221, 65/1, 66/ %, 67/1, 116/1, 195/4, 481, 65/4, 66/4, 35.457

67/4,116/2, 1922, 195/3, 508, 30, 540, 102, 199, 469, 470, 482, 493, 495, 506, 509,
514, 186, 552, 504, 49, 22, 23, 25, 99, 97, 98, 461, 474, 475, 476, 494, 498, 499, 500,
501, 502, 528, 529, 466, 477, 478, 511, 86, 93/2, 94/2, 95/2, 110, 480/2, 485, 4862,
65/2, 66/2,67/2,117/2,195/2, 55, 63, 118, 198, 515, 125/14, 129/2, 531, 539,
522, 553, 125/3, 129/ 1, 479, 43, 60, 62, 565, 566, 567, 568, 114, 545, 103, 128

MP. | REWA | NAUBASTA |24, 512,35, 34, 42, 194,212,213 2.669
MP. | REWA | KACHUR | 5,6 13,23, 45, 66, 67, 72, 81, 267, 268, 301, 303, 304/1039, 356/1040 5.491
M.P. REWA ATRAULL 10, &9, 53, 62, 63, 149, 151, 155, 72 3134
MP. | REWA | CHHIJWAR |629, 631 3112
MP. | REWA | NAUBASTA | 245,258, 357, 398 3.281
MP | REWA | GARHWA | 664, 665, 668, 684, 686710, 687/712, 651, 693, 695 17.388

GRAND TOTAL 245.495

PART-Ii1

SHORT DESCRIPTION OF STOCKS AND OTHER CHOSE IN ACTION OF
THE TRANSFEROR COMPANY

All Investments, Work-in-Process, Sundry Debtors, Current Assets, loans and Advances and Cash/Bank balances, Security and
other deposits as per the books of accounts and pertaining to the Cement Division of the Transferor Company and the licences,
Permits, registrations, Agents, Rights, Privileges, other actionable claims, leases, tenancy and other rights, agency, registrations,
quotas, trade marks, patents, copyrights, liberties, easements and advantages pertairing to the Cement Division of Jaiprakash
Industries Limited.

Dated this 12th day of March, 2001

{ By the Court)
5d/-
Registrar General



UNDER
The Companies Act, 1956
Public Company Limited by Shares

MEMORANDUM OF‘ASSOCIATION

OF

JAIPRAKASH ASSOCIATES LIMITED

[. The name of the Company is JAIPRAKASH ASSOCIATES LIMITED
Il The Registered Office of the Company will be situated in the State of Uttar Pradesh.

IIi. The objects for which the Company is established are:

A. MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION:

- To produce, manufacture, treat, process, prepare, refine, import, export, purchase, sell and generally to
deal in either as principals or as agents either solely or in partnership with others, all types and kinds of
cement, ordinary, white, coloured, Portland, Pozzolana, Alumina, Blast furnace, silica and all other
varieties of cements, lime and limestone, clinker and/or by-products thereof, as also cement products
of any or all descriptions, such as pipes, poles, slabs, asbestos sheets, blocks, tiles, garden-wares, plaster
of Paris lime pipes, building materials and otherwise, and articles, things, compounds and
preparations connected with the aforesaid products and in connection therewith to take on lease or
otherwise acquire, erect, construct, establish, work, operate and maintain, factories, undertakings,
quarries, mines and workshops.

- To carry on all or any of the business as manufacturers and sellers of and dealers and workers in
cements of all kinds, lime, plasters, whiting, clay, gravel, sand minerals, earth, coke, fuel, gypsum, coal,
jute, hessian cloth, gunny bags, paper bags, artificial stone and all builders’ requisites made out of
cement and cement products and conveniences of all kinds.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS: '

- To buy or generate for the purpose of the business of the Company steam, heat, light, electricity, gas or
other power to process all products resulting from or ancillary to such production and making of gas, to
convert the same into saleable materials like coke, road tar, creosote, oil phenols, carbolic acid and
other chemical or detailed products and by-products and to otherwise deal with and dispose of the
same and to take all steps incidental or necessary in respect of the same.




10.
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i2.
13.
14.

15.

To acquire from any person or any source, technical information. know-how data, processes, formulae,
techniques and methods, engineering, manufacturing and operating data, plans, layouts, blue prints
and other data for the design, installation, erection and consultancy and maintenance, operation of the
plant, machinery equipment and facilities whatsoever required for attaining the main objects of the
Company and objects ancillary to the attainment of the main objects and to acquire any grant or licence
and other rights and benefits in connection therewith.

To purchase or otherwise acquire or carry on the business of manufacturers of and dealers in bricks,
tiles, stone, pipes, potteries, earthern or china and similar goods and any substitutes thereof or building
material of any kind and all things used by builders and contractors.

To purchase, take on lease, or otherwise acquire, the undertakings, business and property or any part
thereof of any company or companies carrying on business as manufacturers of Cement and mineral
industries in India or elsewhere, which this Company is entitied to undertake.

To enter into contracts, agreements and arrangements with any other company, firm, or person for the
carrying out by such other company, firm, or person on behalf of the Company any of the objects for
which the Company is formed.

To import, export, buy and sell and act as merchants and dealers in connection with the above objects of
the Company.

To buy, refine, manipulate, import, export and deal in substances, apparatus and things capable of
being used in the business of the Company or required by any customers or persons having dealings
with the Company.

. To import and purchase any machinery, implements, materials, articles and stores and to do all things

necessary and proper for developing the property, estates and lands including mining property
belonging to the Company.

To repair, alter, remodel, clean, renovate, convert, manipulate and prepare for resale and resell any
goods from time to time belonging to the Company.

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

To carry on any business or branch of a business which this Company is authorised to carry on by
means, or through the agency of any subsidiary Company or companies, and to enter into any
arrangement with such subsidiary company for taking the profits and bearing the losses of any
business or branch so carried out, or for financing any such subsidiary company or guaranteeing its
liabilities, or to make any other arrangement which may seem desirable with reference to any business
or branch so carried on including power atany time and either temporarily or permanently to close any
such branch or business.

To appoint Directors or Managers of any subsidiary Company or of any other Company in which this
Company is or may be interested.

To take part in the supervision and contro} of the business or operations of any Company or
undertaking. ’ '

For the purpose mentioned in the preceding clause, to appoint and remunerate any directors, trustees,
accountants or other experts or agents.

To act as agents and brokers for sellers, buyers, exporters, importers, manufacturers, merchants,
tradesmen, dealers in cement and cement products.




16.

17.

18.

19.

20,

21.

23.

24,

25.

To purchase, take on lease or in exchange, hire or otherwise acquire any immovable or movable
property and any rights or privileges which the Company may think necessary or convenient for the
purposes of its business and in particular, any land, buildings, easements, machinery, plant and stock-
in-trade, and either to retain any property to be acquired for the purposes of the Company’s business or
to turn the same to account as may seem expedient.

To purchase, take on lease or in exchange or under amalgamation, licence or concession or otherwise,
absolutely or conditionally, solely or jointly with others and make, construct, improve, maintain,
develop, work, manage, carry out, control any buildings, factories or works or any roadways,
tramways, railways, ropeways, branches, or sidings, bridges, wells, reservoirs, water courses, wharves,
airports, ferries, piers, aerodromes, telephone works, restaurants, manufactories, warehouses, electric
works, shops, stores, channels and other works and conveniences which may seem calculated to
advance the Company’s interests and to contribute to, subsidise, or otherwise assist or take part in the
construction, improvement, maintenance, working management, carrying out or control thereof.

To let on lease or on hire purchase system or to sell or otherwise dispose of any property belonging to
the Company and to finance the purchase of any article or articles, whether made by the Company or
not, by way of loans or by the purchase of any such articles or article, and the letting thereof on the hire
purchase system or otherwise howsoever.

To buy and sell foreign exchange in all lawful ways in compliance with the relevant laws of India and
of the foreign country concerned in that behalf, and generally to invest and deal with the moneys of the
Company in or upon such securities and in such manner as from time to time be determined and to
hold, sell and otherwise deal with such investments.

To sell, lease, grant licences, easements and other rights over, and in any other manner deal with or
dispose of the undertaking, property, assets, rights and effects of the Company, or any part thereof, for
such consideration as the Company may think fit, and in particular, for shares, debentures, or securities
or any other Company.

To acquire and undertake the whole or any part of the business, property and liabilities of any person,
firm or Company carrying on or proposing to carry on any business which the Company is authorised
to carry on or be possessed of property suitable for the purpose of the Company.

. To amalgamate, enter intc any partnership or partially amalgamate with or acquire interest in the

business of any other Company, person or firm or enter into any arrangement for sharing profits, or for
co-operation or for mutual assistance, with any person, firm or Company, carrying on any business
which the Company is authorised to carry on, and to give or accept by way of consideration for any of
the acts or things aforesaid or property acquired, any shares, debentures, debentures-stock or securities
that may be agreed apon and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture-stock cr securities so received.

To amalgamate with any other Company whose objects are similar to those of this Company whether
by sale or purchase for fully or partly paid up share or otherwise of the undertaking subject to the
liabilities of the Company or any such other Company as aforesaid, with or without winding up or by
sale or purchase ( for fully or partly paid up shares or otherwise ) of all or a controlling interest in the
shares or stock of the other Company as aforesaid or in any other manner.

To enter into partnership, or into any arrangement for sharing profits or losses, or for any union of
interest, joint adventure, reciprocal concession or co-operation with any person or persons, or
Company or companies carrying on, or engaged on or about to carry on, or engage in any business or
transaction which this Company is authorised to carry on or engage in, or in any business or transaction
capable of being conducted so as directly or indirectly to benefit the Company.

To acquire, take up and hold shares, stocks, debentures, debenture-stock, bonds, obligations and
securities issued or guaranteed by any Company, Corporation or authority constituted for carrying on
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27.

28.

30.
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32,

business in India or in any foreign country, and debentures, debenture-stocks, bonds, obligations and
securities issued or guaranteed by any Goverr.ment, Sovereign Rulers, Commissioner, public body or
authority, supreme, municipal, local or otherwise, whether in India or any foreign country.

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

To establish or promote or concur in establishing or promoting any company or Companies for the
purpose of acquiring all or any of the property, rights and liabilities of the Company or for any other
purpose which may seem directly or indirectly calculated to benefit the Company and to place or
guarantee the placing of, underwrite, subscribe for or otherwise, acquire all or any part of the shares,
debentures or other securities of any such other Company.

To enter into any arrangement with any Government or authority supreme, municipal, local or
otherwise or any persons or Company that may seem conducive to the Company’s objects or any of
them and to obtain from any such Government authority, person or Company rights, privileges,
charters, contracts, licences and concessions which the Company may think fit or desirable to obtain
and to carry out, exercise and comply therewith.

20. Ta apply for promote, and obtain any Act, charter, privilege, concession, licence, authorisation,

Government, State or municipal, provisional order, licence or any authority for enabling the Company
to carry any of its objects into effect, or for extending any of the powers of the Company, or for effecting
any modification of the Company’s constitution, or for any other purposes, which may seem expedient
and to oppose any proceedings or applications, which may seem calculated, directly or indirectly to
prejudice the Company’s interests.

To apply for purchase or otherwise acquire project and renew in any part of the world any patents,
patent, rights, brevets d'invention, trade marks, designs, licences, concessions and the like conferring
any exclusive or non exclusive or limited right to their use or any secret or other information as to any
invention which may seem capable of being used for any of the purposes of the Company or the
acquisition of which may seem calculated directly or indirectly to benefit the Company and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the property, rights, or
information as acquired and to expend money in experimenting upon, testing or improving any such
patents, inventions or rights,

To establish, provide, maintain and conduct or otherwise subsidise research laboratories and
experimental workshops for scientific and technical research and experiments and to undertake and
carry on with all scientific and technical researches, experiments and tests of all kinds and to promote
studies and research, both scientific and technical investigations and inventions by providing,
subsidizing, endowing or assisting laboratories, workshops, libraries, lectures, meetings and
conferences and by providing for the remuneration of scientific or technical professors or teachers and
providing for the award of scholarships, prizes and grants to students or otherwise and generally to
encourage, promote and réward studies, researches, investigations, experiments, tests and inventions
of any kind whether or not such activities are likely to assist any of the business which the Company is
authorised to carry on.

“To make donations to such persons or institutions and in such cases and either of cash or any other

assets as may be thought directly or indirectly conducive to any of the Company’s objects or otherwise
expedient and in particular to remunerate any person or corporation introducing business to the
Company and also to subscribe, contribute or otherwise assist or gnarantee money for charitable,
scientific, religious or benevolent, national, public, cultural, educational or other institutions or objects
or for any exhibition or for any public, general or other objects and to establish and support or aid in the
establishment and support of associations, institutions, funds, trusts and conveniences for the benefit
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34.

35.

36.

37.

39.

40.

41.

42.

of the employees or ex-employees {including Directors) of the Company or its predecessors in business
or of persons having dealings with the Company or the dependents, relatives or connections of such
persons and, in particular, friendly or other benefit societies and to grant pensions, allowances,
gratuities and bonuses, either by way of annual payments or a lump sum and to make payments
towards insurance and to form and contribute to provident benefit funds and other welfare funds of or
for such persons.

To refer or agree to refer any claim, demand, dispute or any other question by or against the Company
or in which the Company is interested or concerned and whether between the Company and the
member or members or his or their representatives, or between the Company and third parties to
arbitration in India or at any place outside India and to observe and perform and to do all acts, deeds,
matters and things to carry out or enforce the award.

To pay out of the funds of the Company all preliminary and other expenses which the Company may
tawfully pay with respect to the promotion, formation and registration of the Company or the issue or
its capital including brokerage and commission for obtaining applications for or taking, placing or
underwriting or procuring other debentures or other securities of the Company.

To pay for any rights or property acquired by the Company and to remunerate any person or company
for services rendered or to be rendered in placing of shares in the company’s capital or any debentures,
debenture-stock, or cther securities of the company, or in or abeut the formation or promaotion of the
Company, or the acquisition of property by the Company or the conduct of its business, whether by
cash payment or by the allotment of shares, debentures, or other securities of the Company, credited as
paid up in full or in part or otherwise.

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

To lend and advance money or to give credit to such persons, or companies and on such terms as may
seem expedient and, in particular, to customers and others having dealings with the Company and to
guarantee the performance of any centract or obligation and the payment of meney of or by any such
persons or companies and generally to give guarantees and indemnities,

To invest and deal with the moneys of the Company not immediately required in such manner as may
from time to time be aetermined.

Subject to the provisions of Section 58A, 292 and 293 of the Companies Act, to receive money on deposit
or loan and borrow or raise money in such manner as the Company shall think fit including the right to
convert the loan into Shares, and, in particular, by the issue of debentures, or debenture-stock
{perpetual or otherwise) and to secure the payment of any moneys borrowed, raised or owing by
mortgage, charge or lien upon all or any of the property or assets of the Company (both present and
future), including its uncalled capital and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or Company of any obligation
undertaken by the company or any person or Company as the case may be.

To undertake and execute any trust (including the office of executor, administrator, receiver or
liquidator) the undertaking of which may seem to the Company desirable and either gratuitously or
otherwise and vest any real or personal property, rights, or interest acquired by or belonging to the
Company in any person or Company on behalf of or for the benefit of the Company and with or

without any declared trust in favour of the Company.

To draw, make, accept, endorse, discount execute and issue bills of exchange, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable instruments or securities.

To sell, improve, manage, develop,‘ exchange, lease, mortgage, dispose of, turn to account or otherwise
deal with all or any part of the property and rights of the Company for the time being.
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45.

46.

48.

49.

50.

51.

52.

53.

To insure the whole or any part of the property of the Company either fully or partially to protect and
indemnify the Company from liability or loss in any respect, either fully or partially and also to insure
and to protect and indemnify any part or portion thereof, either on mutual principles or otherwise.

. To apply for, purchase, or otherwise acquire, any patents, brevets d’invention, licences, concessions,

and the like conferring any exclusive or non-exclusive or limited rights to use, or any secret or other
information as to any invention which may seem capable of being used for any of the purposes of the
Company, or the acquisition of which may seem calculated directly or indirectly to benefit the
Company, and to use, exercise, develop, or grant ficences in respect of or otherwise turn to account the
property, rights or information so acquired.

To carry out in any part of the world all or any part of the Company's objects as principal agent, factor,
trustee, contractor, or otherwise, either alone or in conjunction with any other person, firm, association,
corporate body, municipality, province, state, body politic or government or colony or dependency
thereof.

To exercise all or any of its corporate powers, rights and privileges and to conductits business in all or
any of its branches in the Union of India and in any or all states, territories, possessions, colonies and
dependencies thereof and in any or all foreign countries and for this purpose te have and maintain and
to discontinue such number of offices and agencies therein as may be convenient.

7. Ta procure the Company to be registered or recognised in any part of the world.

To do all and everything necessaty, suitable or proper for the accomplishment of any of the purposes or
the attainment of any of the objects or the furtherance of any of the powers herein before set forth, either
alone or in association with other act or acts, thing or things incidental or appurtenant to or growing out
of or connected with the aforesaid business or powers, any part or parts thereof, provided that the same
is not inconsistent with the laws of the Union of India.

To iend money on mortgage of immovable property or on hypothecation or pledge of movable
property or without security and to invest money of the Company in such manner (other than in the
shares of this Company) as the Directors think fit and to sell, transfer or deal with the same.

To aid pecuniarily or otherwise any association, body or movement having for an object the solution,
settlement or surmeunting of industrial or labour problems or trou bles or the promotion of industry or
trade.

To dedicate, present, subscribe to or otherwise aid, out of the profits and assets of the Company, any
benevolent, charitable, national or other institutions, or objects of a public character, or which have any
moral or other claims to support or aid by the Company by reasons of the locality or nature of its
operations or otherwise. '

To make donations to any national memorial fund or any other fund constituted for a charitable or
national purpose, subject to Section 293A of the Companies Act, 1956.

To transact and carry on afl kinds of agency business and to be appointed and to act as agents of any
company or concern and to do and perform all and singular the several dukies, services and authorities
appertaining to such office and to comply with and to become bound by all restrictions, limitations and
conditions appertaining to such office or imposed by the terms of any agreement or agreements entered
into for the purpose aforesaid.

. To create any depreciation fund, reserve fund, sinking fund, insurance fund or any special or other

fund whether for depreciation or for repairing, improving, extending or maintaining any of the
property of the Company or for redemption of debentures or redeemable preference shares or for
special dividends or equalising dividends or for any other purpose whatsoever, and to transfer any
such fund or part thereof to any of the other funds herein mentioned.



55,

56.

57.

58.

59.

60.

To dedicate, present or otherwise dispose of, either voluntarily with or without consideration or for
value, any property of the Company deemed to be of national, public or local interest, to any national

. trust, public body, museum, corporation or authority or any trustees for or on behalf of any of the same

or of the public.

To appropriate, use or lay out land belonging to the Company for streets, parks, pleasure ground,
allotments, and other conveniences and to present any such land so laid out to the public or to any
person or company conditionally or unconditionally as the Company thinks fit.

To establish and maintain agencies, branch places, and local registers to procure registration or
recognition of the Company and to carry on business in any part of the world and to take such steps as
may be necessary to give the Company such rights and privileges in any part of the world as are
possessed by local companies or partnerships or as may be thought desirable.

To undertake, carry out, promote and sponsor programmes for rural development including any
programme for promoting social and economic welfare for the upliftment of the people in any rural
area and to incur any expenditure on any such programme of rural development and to assist
execution and promotion thereof either directly or through any agency or in any other manner.
Without prejudice to the generality of the foregoing, ‘Programme for Rural Development’ shall also
include any programme for promoting the social and economic welfare for the upliftment of the people
in any rural areas which the Directors may consider likely to promote and assist rural development,
and that the words ‘Rural Area” shall include such areas as may be regarded as rural areas under
section 35CC of the Income Tax Act, 1961, or any other law relating to rural development for time being
in force or as may be required by the Directors as rural areas and in order to implement any of the above
mentioned objects or purposes the Directors may at their discretion transfer without consideration or at
such full or concessional value as the Director may think fit, and divert the ownership of any property
of the Company to or in favour of any public or local body or authority or Central or State Government
or any public institution, Trust or Fund or any other agency devoted to the work of rural development
as approved by the Central Government or State Government or any other appropriate authority.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth of
the natonal economy and for discharging what the Directors may consider to be social, economic and
moral responsibilities of the Company to the public or any sections of the public as also any activity
which the directors consider likely to promote national welfare or social, economic or moral upliftment
of the public or any section of the public and in such manner and by such means as the Company may
think fit and the Company may at its discretion in order to implement any of the above mentioned
objects or purposes transfer without consideration or at such fair or concessional value as the Company
may think fit and divert the ownership of any property of the Company to or in favour of any Public or
Local Body or authority or Central or State Government or any Public Institutions or Trusts or Funds or
any other agency devoted to the work of rural development as approved by the Central Govt. or State
Govt. or any other appropriate authority. :

Without prejudice to the generality of the foregoing, to undertake, carry out, promote and sponsor any
activity for publication of any book, literature, newspapers etc. or for organising lectures, conferences -
or seminars, workshops, training programmes, etc. likely to advance the aforesaid objects or for giving
merit awards, scholarships, loans or any other assistance to institutes, deserving students or.other
scholars or consultants or persons to enable them to pursue their studies or academic pursuits and for
establishing or assisting any institution, fund, trust etc. having any one of the aforesaid objects as one of
its objects.

C. OTHER OBJECTS

. To manufacture, produce, refine, process, formulate, mix or prepare, mine or otherwise, acquire, invest

in, own, hold, use, lease, morigage, pledge, buy, sell, exchange, distribute, assign, transfer or otherwise




dispose of, trade, deal in and deal with, import and export any and all kinds of chemicals, source
materials, ingredients, mixtures, derivatives and compounds thereof.

2. To carry on the business of manufacturers, producers, refiners, processors, miners, exporters,
importers, buyers and sellers of, and dealers in and with all and any medicines and remedies or all
kinds and whether produced from vegetable, mineral, gaseous, animal or any other matters or
substances by any process whether chemical, mechanical, electrical or otherwise.

3. To purchase, breed, raise, produce or otherwise acquire invest in, own, hold, use, lease, mortgage,
pledge, sell, assign transfer or otherwise dispose of, trade, deal in and deal with any and all kinds of
animals and agricultural products, and purchase, manufacture, produce, or otherwise acquire, invest
in, own, hold, use, lease, mortgage, pledge, sell, assign, transfer or otherwise dispose of, deal in and
deal with any and all articles or things manufactured, produced, resulting or derived in whole or in
part from animals or agricultural products of any kind, whether to be used as food or in commerce,
manufacture, the science, the arts or otherwise.

4. To carry on business as manufacturers of, and dealers in, granite, marble, alabaster, steel, iron, metal,
wood, timber, stone, bricks, clay, china, proclain, terra cotta, earth ware, pipes, mosaics, slates,
windows, doors, shutters, basins, chimney pieces, stoves, baths, sanitaryware, household fittings damp
course materials, paint, varnish, rope cord and builders’ and decorators” plant, material and requisites
and fittings of every description.

5. To carry on any other trade or business whatsoever which can in the opinion of the board of directors,
be advantageously carried on by the company in addition to or in connection with or as ancillary to any
of the aforesaid business or the general business of the Company.

6. To carry on the business of chemists, druggists, dry salters, oil and colour men, importers and
manufacturers of, and dealers in pharmaceutical, medical, chemical, and industrial preparations and
articles, compounds, cements, plasters, oils, paints, pigments and varnishes, drugs, dyeware, paints
and colour grinders, makers of and dealers in proprietary articals of all kinds, and of electrical,
chemical, photographic, surgical and scientific apparatus, and chemicals, phosphates, nitrates, caustic
soda, chiorine products, iodine salts and minerals, organic chemicals, heavy and light chemicals and
fine chemicals, petrochemicals, and alkalies and acids, seaps, toilet goods, oils, scents attars, perfumes,
scented oils, flavoured essences, floral synthetics, aronatics, mineral waters, wines, liguors, fruit
essences, fruit juices, fruit syrups, vaccines, serum, fruits raw and ripe, fruit seeds, and by-products of
fruits, herbs and other articles mentioned above. :

7. To cultivate, grow, produce and deal in any vegetable products and to carry on all or any of the
business of foreman, dairymen, mill contractors, dairy foremen, millers, surveyors and vendors or
milk, cream, cheese, butter, poultry and provisions of all kinds, growers of, and dealers in, corn hay and
straw, seedsmen and to buy, sell and trade in any goods which are usually needed in any of the above
business or any other business associated with the foregoing or other interests of the Company.

8. To engage in the business of fishing in inland, coastal and deep sea waters and to carry on the business
of rearing and catching of fish and other marine products and also to buy, sell, export and deal in all
kinds of fish and other marine products.

9. To carry on either in connection with the business aforesaid or as a distinct and separate business, the
business of storing of all commodities, goods or articles in refrigerators, ice chambers or otherwise and
to construct, set up or establish deep freeze or cold storage units, premises or warehouses.

10. To purchase, manufacure, produce, refine, mine or otherwise acquire, invest in, own, hold, use, lease,

_mortgage, pledge, sell, transfer or otherwise dispose of, trade, deal in and deal with any and all kinds of

chemicals and scarce materials, ingredients, mixtures, derivatives and compounds thereof and any and

all kinds of products in which any of the foregoing is used including but not linited to medicines,
pharmaceuticals, fertilizers and industrial chemicals of all kinds.
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12,

13.

14.

15.

16.

17.

To engage in the business of engineering, contracting and construction, including the design,
manufacture, construction, erection, alteration repair and installation of plants, buildings, structures,
ways, works, systems and mechanical, electrical and electronic machinery, equipment, apparatus and
devices. .

To carry on the trade or business of manufacturers of and dealers in explosive, ammunition, fireworks
and other explosives, products and accessories of all kinds and of whatsoever composition and
whether for military sporting, mining or industrial purposes or for petrochemical display or for any
other purposes.

To explore, prospect, take on lease, or on royalty basis or otherwise acquire mines, mining rights and
lands or any interest therein and to quarry, mine, dress, reduce, draw extract, smelt, refine,
manufacture, process and otherwise acquire, buy, sell or otherwise dispose of and deal in all types,
qualities and descriptions of ores, metal and mineral substances and to carry on any other metallurgical
operations. '

To carry on the business of iron founders, civil and mechanical engineers, consulting engineers, project
engineers, technical consultants and manufacturers of agricultural, industrial and other machinery and
tool kits, machine tool makers brass founders, metal workers, boiler-makers, makers of locomotives
and engines of every description, mill-wrights, machinists, iron and steel converters, smiths, wood-
workers, builders, painters, chemists, metallurgists, electrical engineers, water supply engineers, gas
makers, framers, printers, carriers, and to buy, sell, design, specify, manufacture, fabricate, export,
tmport, repair, convert, alter, let on hire, and deal in machinery, implements, plants, tools, tackles,
instruments, rolling stock and hardware of all kinds, general fittings, accessories and appliances of all
descriptions made of metal, alloy, glass or any other material and any parts of such accessories or
fittings and generally to carry on business as merchants, importers and exporters and to transact and
carry on all kinds of agency business.

To carry on business as Consulting Engineers, and/ or Contractors, provide, and undertake all types of
consultancy engineering, contracting and other works, to design, and/or to inspect or provide
inspection services for and/or to construct and/ or to erect and/or to provide management services for
and/or to provide training to persons employed in connection with and/or to provide any other
consultancy contracting or engineering services in connection with ary project, unit, plant or items of
plant or equipment for any public utility or other public authority any public or private company,
undertaking, authority, government, quasi-government ar any person or firm for any works or
undertakings or projects whether civil, chemical, electrical, mechanical or otherwise, in the fields of
man-made and natural materials or products, organic and inorganic chemicals, oil, petrochemical or
petroleum refining, thermonuclear manufacture, mining breweries water, or feed processing, fuel and
power and all other fields and industries in any part of the world.

To carry on business as manufacturers of, and dealers in, all types of confainers, receptacles, boxes,
cartons, caska, drums, cages, bins, jars, carboys, tubes crates, packing cases, cans, bottles, vials and
fittings therefore of every kind and to manufacture and deal in plastic, bakelite, celluloid glass, wood,
plywood, hard-board, strawboard, and boards of all other description, and any other material whether
chemically treated or not used for the manufacture of any of the aforesaid articles.

To carry on the business of manufacturers, fabricators, processors, producers, growers, makers,
importers, exporters, buyers, sellers, suppliers, stockists, agents, merchants, distributors and
concessionaires or dealers in the following : —

(a) all kinds and forms of organic and inorganic chemicals, heavy chemicals, fine chemicals,
photographic chemicals, graphite, carbon, petro-chemicals, drugs, medicines, pharmaceuticals,
antibiotics, acids, alkalies, salts, cordials, fertilizers, insecticides, fungicides, weedicides,
pesticides, delergents, pasting agents, solvents including industrial solvents, essences,
pharmaceuticals, medical, chemical and industrial preparations, mineral and other waters, natural




18.

14.

20.

21.

22.
23.

24,

and synthetic waxes, dyes, cosmetics, toilet articles, paints, pigments, oils, varnishes, resins and all
products and by-products thereof.

(b} plastics, polythene alkathene, natural and synthetic rubber moulded goods, forms, rubber and
plastic products including containers and packings of all types hygienic goods made of rubber and
latex transmission bolts and conveyors, linoleum, tarpaulin, waterproof, materials, goods and
garments, insulating materials, vulcanising materials and ail other cellulose derivatives, products
and by-products and articles.

(¢) all kinds and classes of papers, boards, cardboards, miil boards, corrugated boards including
corrugated fluiting media, and articles, goods or things made from or out of papers, pulp, pulp-
compressed paper, paper stock, plastics and other materials, natural or synthetic, and materials
used in the manufacture or treatment of paper and all varieties of boards, and in particular to
manufacture and deal in writing paper, wrapping paper, art paper, bank or bound paper, drawing
paper, craft paper, envelope paper, envelopes, tracing paper, waterproof paper, waxed paper, wall
and ceiling papers, carbon paper and photographic paper, and the products and by-products
thereof.

(d) paper pulp, wood pulp, straw pulp, bamboo pulp, dea pulp, mechanical pulp, sulphite pulp, semi-
chemical pulp and fibrous puips of all descriptions, whether processed from any fibrus or other
raw-material natura or synthetic, includings grass, wood, bamboo, straw, rags, cotten, silk, wool,
jute hump, flax and to manufacture and deal in all such fibres, fibrous substance {natura!l or
synthetic) or things which may furnish materials for manufacture of paper and all varieties of
boards and to buy, sell and deal in any articles which can be manufactured out of paper boards of
all varieties and pulp.

To acquire, build or construct any buildings or factories and to develop and turn to account any land
acquired by the Company or in which it is interested, and in particular by laying out and preparing the
same for building purposes, constructing, altering, pulling down, decorating, maintaining, fitting up
and improving buildings, set/by planting lease or building agreement, and by advancing moneys to
and entering into contracts and arrangements of all kinds with builders, tenants and others.

To undertake the custody and warehouing of merchandise, goods and materials and to provide cold
storage and other special sterage facilities,

To carry on business as financiers, commercial agents, mortgage brokers, financial agents and advisers,
subject to the Banking Regulations Act, 1949,

To carry on business as insurance brokers and agents in respect of all classes of insurance including
marine, fire, life, accident, burglary, workmen’s compensation, indemnity and motor.

To undertake any advisory, secretarial, accountancy, clerical or similar work.

To act as stockists,© commission agents, manufacturers, representatives or agents, sefling and
purchasing agents, distributors, brokers, trustees, attorneys and subject to the provisions of the
Companies Act, 1956, Managers, Secretaries and transfer agents for any other company, firm,
corporation or persons. :

To carry on business as builders, contractors, decorators, designers, bauliers, real estate owners, house,
Jand and estate agents and to arrange or undertake the sale, purchase of, advertise for sale or purchase,
assist in selling or purchasing and find or introduce purchasers or vendors of and to manage lands,
buildings and other property whether belonging to the company or not and to Jet any portion of any
premises for residential, trade or business purposes, or other private or public purposes, and to collect
rents and income and to supply to tenants and occupiers and others refreshments, attendants,
messengers, lights, waiting rooms, reading rooms, lavatories, laundry and electric convenience,
garrages and other advantages.

10
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27

28.

29,

30.

31

32,

33.

To promote any other company for the purpose of acquiring all or any of the property and liabilities of
this Company ot for any other purpose which may seem directly or indirectly calculated to benefit this
Company.

To acquire by purchase, lease, exchange or otherwise land, buildings and hereditaments of any tenure
or description in the Indian Union & abroad and any estate or interest therein, and any rights over or
cormected with land and to turn the same tc account as may seem expedient and in particular by
preparing building sites and by constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining hotels, restaurants, offices, flats, houses, shops, factories, warehouses,
wharves, buildings, works and convenience of all kinds and by consolidating or connecting or sub-
dividing properties and by leasing and disposing of the same. '

To carry on the business of hotel, restaurant, cafe, tavern, bear house, restaurant room and lodging
house keepers, licensed victuallers, wine, bear and spirit merchants, brewers, malters, distillers and
manufacturer of aerated, mineral and artificial waters and other drinks, purveyors, caterers for public
amusement or entertainment generally, coach, cab, carriage and motor car proprietors, livery,
perfumers, job-masters, farmers, dairymen, importers and brokers of food, live and dead stock,
colonial and foreign produce of all descriptions, hair dressers, perfumers, chemists, proprietors of
clubs, dressing rooms, laundries, reading, writing and newspaper rooms, libraries, grounds and places
of ammusements, recreation, sport, tennis courts, swimming pools, entertainment and instructions of all
kinds, tobacco and cigar merchants, agents for railways, airlines and shipping companies, and carriers,
and general agents and to manage land, building, and other properties, whether belonging to
Company or not and to collect rents and income and to supply tenants and occupiers and others.

To act as Export House and/or Trading House and to carry on any business in any way connected
therewith, '

To carry on trade or business of buying, selling, reselling exchanging, altering, importing, exporting,
hiring, letting on hire or distributing, merchandise, engineering goods, electrical goods and appliances,
machinery, components, food-stuffs, grocery and other provisions, building materials, minerals, ores,
including stones, granites, and marbles, cosmetics & chemicals, including soaps, shampoos, 0ils,
perfumes, napkins, pharmaceuticals, liquors, raw, semi-manufactured and manufactured food stuffs,
textiles, metals, bullion, jewellery, watches, furnitures, kitchen equipment and gadgets,
cinematographic goods, ceramics, sanitary goods, rubber and leather goods, automobiles ships,
aircraft and other miscellaneous goods.

To carry on all or any of the business as buyers, sellers, importers, exporters, distributors, agents
representatives, brokers, factors, stockists, commission agents and dealers of all kinds of goods,
materials and machineries used in construction business, and all kinds of clothes, ready made
garments, handicrafts, Brass-ware and EPNS wares, jewellery, computers and softwares including
printers and other electronic office equipments and other and such other goods as may be permitted
from time to time under the Import & Export Policy of the Government.

To carry on business of manufacturing, fabricating, processing, converting, installing, erecting,
assembling, repairing, improving, reconditioning, altering, buying, selling, hiring, leasing, cleaning,
servicing, exporting, importing, distributing and/or otherwise deal in all types and kinds of
commodities, articles, goods, vehicles, equipments, machineries including heavy earthmoving
machines and tools & spare parts thereof.

To manufacture, process, buy, sell,‘import, export or otherwise deal in all kinds of card board packing,
plastic packing, polythene packing, gurmy bags, containers, bottles, hollow wares whether made of
leather plastic, H.D.P., K.D.P., polypropoline, plastic, P.V.C. or other manmade fibrous material.

To construct, erect, establish, take on hire, rent or lease factories for manufacturing and processing of
packing articles and materials by mechanical, electrical or manual operation.

11
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To carry on the business of manufacturing, processing, bleaching, dyeing, printing, combining,
preparing, spinning, weaving, cutling of any or all kinds of yarn and cloth made from any kind of fibre,
natural or manmade, including colton, wool, rayon, silk, synthetics, polyester, jute, hemp and of jute
culting and jute rejection and other preparations and raw materials arising from or required in
manufacture of any or all kinds of varn or ciethand their buying, selling, importing, exporting, dealing
in or trealing in as manufaclurer, baler, merchant buyer, seller, dealer, agent, stockisl, distribulor or
representalive.

To carry on the business of manufacturing, refining and preparing all classes and kinds of fertitisers

and olher preparations arising from or required in the manufacture of any or all kinds of fertiliser and
lo carry on any operations or process of mixing, granulating different chemicals or fertilisers and to
buy, sell, import, export, treatin and deal in any or all kinds of fertiliser and anv raw materials required
lor the manufacturing of any or all kinds of fertiliser.

To sel up power projects-Hydro electric, Thermal or Atemic, and to carry on the business ol general
electric power supply inany or all of its branches and to construct, lay down, establish, fix and carry out
all necessary power stations, cables, wires, lines, accumulators, lamps and works and to generate,
accumulate, distribute and supply electricity and to light cilies, towns, villages, streets, docks, markets,
theatres, buildings and place, both public and private.

. To construct, design, execute, develop, set-up, maintain, operate, undertake, ercct. establish, carry-

oul, improve, reparr, work, own, administer or manage on commission or on *Build - Operate Transfer
(BOT) basis’ or otherwise, power projects — Hydro- electric or Thermal, roads, highways, bridges,
airports, ports, rail systems, waler supply projects, irrigation projects, water treatment systems, solid
wasle management system or sanitary and sewerage management system or any other public utility or
facility service of all kinds and all incidental activities connected therewith in India or abroad.

To carry on the business of purchasing, marketing, selling, importing, exportng, producing, trading,
transmilling, distributing, supplying or otherwise dealing in all aspects of Thermal, Hydro, Nuclear,
Solar, Wind power and power generated through Non-conventional/Renewable Energy sources
including construclion, generation, operation & maintenance, renovation & modernization of Power
Slations and Projects and also to undertake the business of other allied /ancillary industries including
those for ulilization/ sate/ supply of steam and ash generated al power stations, and other bv-producls
and install, operate and manage all necessary plants, ilems of equipment, cables, wires, lines,
establishments and works.

To carry on the business of exploring, developing, drilling, refining, distilling, purifying, converting,
biending, purchasing, receiving, importing, storing, manufacturing, producing, processing, marketing,
selling, exporting, distributing, trading, supplying, organising, exploiting, liquefaction, re-gasification,
compression, beneficiation and transporting by rail/road, surface, sea, air petroleum /hydrocarbons/
gaseous resources, proving and estimating the reserves thereof and implementing programme for the
efficient development of and deal in all kinds of petroleum products/services, hydrocarbons by
whatever name called, oil and cther related liquid and gaseous substances and all other kinds/natures
of fuels including, but net limited to, naphtha, natural gas (NG), compressed natural gas (CNG),
liquefied natural gas (LNG), associated gaseouts substances, coal-bed methane ete. in all ils aspects and
in all their respective branches and also to undertake the business of other allied /ancillary industries
including any by-products/co-products from any of the producs, which the company is authorized to
deal in and to own, acquire by purchase, lease, license, grant or otherwise, o set up, participate in
setting up, install, operate and manage all necessary plants/facilities equipment, wells, platforms,
derricks, rigs, warehouse, depots, ports, wharves, jetties, quay, terminals, compressors, stations,
vessels, ships, railway lines, tankers, trucks, wagons, pipelines, storage and infrasbructure facilities,
establishmenis and works in India and abread including from the sea or ocean bed in national or
international waters in relation to any or all of the above areas of business and to acquire and maintain
drilling rights, exploration and production rights, rights of ways and other rights/interests of all
descriptions. : '
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). To undertake prospective work of mining of coal/lignite/coke and select suitable coal/lignile/coke
blocks/sub blocks for grant of prospective license and mining Iease, development of coat/lignite /coke
block(s) including drilling, feasibility studies and assessment of mine blacks, mining, survey and
preparatlon of mine plans, to own mines/washeries, to raise stock and despatch coal/ignite/coke, to
mine coal/lignite/coke either in open cast process or underground process and te implement, operale,
produce, handle including screening and sizing, transporting and supplying coal/lignite/coke from
the mine(s) and to install and operate coal beneficiation plant{s) at suitable places and to undertake all
other acts related to the activity as such.

1. To purchase, hold, take on lease or on royalty basis or otherwise acquire mines, mining lease, mining
licenses, mining rights, mining claims and metalliferous lands or any interest therein and to explare,
prospect, search, work, exercise, develop, cut, treal, line, beneficiate and to hurn to account, ores, all sorts
of major and minor minerals, working deposits of all kinds of minerals and sub-soil minerals viz. coal,
lignite, iron ore, bauxite, manganese, silica, copper, tin, felspar, delomite, nickel, sulphur, gold, silver,
diamond, chromium, rock, phosphates, manganese, quartz, mercury, kyanite, fire clay, calcium,
berrylium, zing, lead, asbestos, mica, platinum, sapphire, ruby, topaz, garnet, emerald and to crush, win,
set, quarry, smelt, calcine, refine, dress, preserve, amalgamate, manufacture, manage, manipulate and
prepare for marke!, imporl, export, buy, sale, store, process, supply, trade in and atherwise deal in ore,
metal and mineral substances ol all kind and to carry on metatlurgical operations inall its branches and
to inport, export, purchase, sell, repair, assemble, supervise, install, or olherwise deat in all types of
mining machines, lools and implements, smelters, crushing machines, Tomaces and other eros of
equipment.

42. To purchase, sell, trade, manufacture, preduce and supply defence equipment, arms & ammunitions of
any kind required by Military, Air Force, Navy, Police or any other agency of Cenlral or State
Government or any other Body /Person.

43. To carry on the business of civil aviation, scheduled or non-scheduled private passenger air taxi SI. No. 43 to 46
operations, privale cargo a:r taxi operations, business of national and /or international airlines, all other g:;‘;tf%;’lilifs
airway business inch._:ding business as agent, encon?passing gl] areas of ai.rport dev.elopment including Spec‘inl Resolution

aviation system studies, airport masler plants, architecture, financial studies & environmenlalstudies. 4y, ns.00.2007

44, Tolease, hire, let on hire, purchase, sell, export, imporl, equip, maintain, repair, returbish, or otherwise
deat inaeroplanes, helicopters for the carriage of passengers or I'i'ui:_;ht ad cngines, air frames avionics
parts and componenls, accessorics and all machinery, implements, avionics, lubricants, scelulions,
enamels and all things capable or being used for or in connection with the maintenance and flying of the
air carriers of all descriptions.

45. To carry on business as avialion management consultants, including consultancy and advisory services
in relation to buying and selling of aircrafts, lraining, aviation business systems market survey, project
[easibility, improvement to and expansion of existing aviation projecls, preparation of detailed plans for
aviation projects and to provide any other services of whatever nature in respect of civil avialton matiers.

46. To carry on the business of providing civil aviation support services including conceptual, preliminary &
final designs, preparation of specifications & tender documents, procurement, construction and
management of alt facilities which include passenger & cargo terminals, hangers air traffic control
centres, operational buildings, fuel hydrant systems, approach roads, car parks, runways, aprons,
taxiways & other related infrasiructure; and purchasing, marketing, selling, improving, exporting of all
kinds of aircraft, planes, helicopters, etc.

IV. Theliability of the members is limiled.

V. The Authorized Share Capital of the Company is Rs. 10,600,000,000 (Rupees One Thousand Sixty Amended vide
Crores only) divided into 5,150,000,000 Equity Shares of Rs. 2/- each and 3,000,000 Preference Shares Fostal Ballot

) ) Special Resolution
of Rs. ]OU/- eaclh. dt. 24.11.2007




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

of shares in the capital of the company set opposite cur regpective names :—

SL
No.

Name, addresses, description
and occupation of
the subscribers

No. of Equity
Shares taken
by each
subscriber

Signature of
Subscribers

Name, Address,
Description and
occupation of
Witness

1 Jaiprakash Gaur 100 Sd/-
S/0 Late Sh. Baljeet Singh Sharma Jaiprakash Gaur
A-9/27, Vasant Vihar
New Delhi-11¢ 057

Industrialist

2 Nanak Chand Sharma 100 Sd/-
§/o Late Sh. C. S. Sharma Nanak Chand Sharma
E-9/14, Vasant Vihar,
New Delhi-57
Business

3 Satyendra Prakash Joshi 100 Sd/-

S/ o Late Sh. Vidya Sagar Joshi Satyendra Prakash
K-104, Hauz Khas, Joshi
New Delhi-110 016

Business
4, Sarat Kumar Jain 100 Sd/-
5/ 0 Sh. Sumat Prasad Jain Sarat Kumar jain
B1/12, Vasant Vihar,
New Delhi-110 057
Business

5. Indra Narain Dube 100 Sd/-

$/0 Late Sh. 5. L. Dube Indra Narain Dube

C-8/ 8459, Vasant Kunj

New Delhi-110 070

; Company Executive

6. Shyam Datt Nailwal 100 Sd/-

S/o Late Sh. R. D. Nailwal Shyam Datt Nailwal
75, Sreshtha Vihar,
New Delhi-110 092
Company Executive

7. Harish Kumar Vaid 100 5d/-

’ $/oSh. R. L. Vaid Harish Kumar Vaid

C-1/1172, Vasant Kunj,

Sd/-
(N. C. Talwar)
S/o Shri K. L. Talwar
{Service)

Qr. No. 243-44, ESI Hospital Residential Complex,
Basai Dara pur, Ring Road, New Delhi-110 015

New Delhi-110 070
Company Executive
TOTAL 700
{Seven Hundred -
Equity Shares)

Dated: 3-11-1995
Place: New Delhi
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UNDER
The Companies Act, 1956
Company Limited by Shares

ARTICLES OF ASSOCIATION

OF

JAIPRAKASH ASSOCIATES LIMITED

1. The regulations contained in Table A, in the First Schedule to the Companies
Act, 1956, shall not apply to this Company, but the regulations for the management of
the Company and for the observance by the members thereof and their representatives
shall, subject to any exercise of the statutory powers of the Company in reference to the
repeal or alteration of, or addition to its regulations by Special Resolution, as
prescribed by the said Companies Act, 1956, be such as are contained in these Articles”
unless the same are repugnant or contrary to the provisions of the Companies Act, 1956
and the said Table "A".

INTERPRETATION

2. In the interpretation of these Articles the following expressions shall have the
following meaning, unless repugnant to the subject or context :—

“The Act”, or “the said Act” means “The Companies Act, 1956” as amended upto
date or other Act or Acts for the time being in force in India containing the provisions of
the Legislature in relation to Companies.

"The Board’ or ‘The Board of Directors’ means a meeting of the Directors duly
called and constituted, or, as the case may be, the Directors assembled at a Board, or the
requisite number of Directors entitled to pass a circular resolution in accordance with
these Articles,

“The Company” or ‘"This Company’ means Jaiprakash Associates Limited.

“Beneficial Owner” means the beneficial owner as defined in clause (a) of the
Sub-section (1) of Section 2 of the Depositories Act, 1996.

“Depository” means a Depository as defined under clause (e) of Sub-section (1) of
Section 2 of the Depositories Act, 1996.

“SEBI” means Securities and Exchange Board of India, established under Section
3 of the Securities and Exchange Board of India Act, 1992.

“Directors” means the Director for the time being of the Company or as the case
may be, the Directors assembled at a Board.
“Dividend” includes bonus.

Tabie *A’ not to apply
but company to be
governed by these
Articles

Interpretation clause

“The Act” or “the said
Act”

“The Board” or “The
Board of Directors”

“The Company” or
*This Company™

“Beneficial Owner”
Inserted vide
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dated 09.12.2003

“Depository”
Inserted vide
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“SEB1”

Inserted vide
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“Gender”

“Month™

“Office”

“Persons”

“Plural Number”
“Singular Number™

*“These presents™ or
“Regulations”

“Seal”

“In writing” and
“Written”

“Expressions in the
Act to bear the same
meaning in Articles”

“arginal Notes”
Copies of
Mermorandum 8

Articles of Association
to be given to members

Commencement of
husiness

Capital

Restriction on
allotment

Shares under the
control of the Directors

Words importing the masculine gender also include feminine gender.
“Month” means a calendar month.

“Office” means the Registered Office for the time being of the Company.
“Persons” includes Firms, corporations as well as individuals.

Words importing the plural number also include the singular number.
Words importing the singular number include the plural number.

“These presents” or “Regulations’ means these Articles of Association as
originally framed or altered from time to time and includes the Memorandum
where context so requires.

Seal” means the Common Seal for the time being of the Company.

“In writing” and “Written” shall include printing and lithography and any other
mode of representing or reproducing words in a visible form.

Subject as aforesaid any words or expressions defined in the Act shall except
where the subject or context forbids, bear the same meaning in these Articles.

The marginal notes hereto shall not affect the construction hereof.

3. Copies of Memorandum and Artictes of Association and other documents
mentioned in Section 39 of the Act shall be furnished by the Company to any member
at his request within seven days of the requirement subject to the payment of a fee of
Rupee One.

COMMENCEMENT OF BUSINESS

4. The Company shall not commence business or exercise any borrowing powers
until the requirements of Section 149 of the Act shall have been complied with.

5. The Authorised Share Capital of the Company shall be such amount and be
divided into such shares as may from time to time be provided in Clause V of the
Memorandum of Association with power to increase or reduce the capital and divide
the shares in the capital of the Company for the time being into Equity Share Capital
and Preference Share Capital and to attach thereto respectively any preferential quali-
fied or special rights, privileges or conditions as may be determined in accordance with
these presents and to medify or abrogate any such rights, privileges or conditions in
such manner as may for the time being be permitted by the said Act.

6. The Board shall observe the restrictions as to allotment contained in Sections 69
and 70 of the Act, as the case may be and shall cause to be made the returns as to
allotment according to Section 75 of the Act.

7. Subject to the provisions of the Act and of these Articles, the shares in the
capital of the Company for the time being {including any shares forming part of any
increased capital of the Company) shall be under the control of the Directors who may
allot or otherwise dispose of the same or any of them to such persons in such
proportion and on such terms and conditions and either at a premium or at par or
(subject to compliance with the provisions of Section 79 of the Act) at a discount and at
such time as they may from time to time think fit and proper, and with full power to
give to and person the option to be allotted shares of the company etther at par or at a
premium, or subject as aforesaid, at a discount such option being exercisable at such
times and for such consideration as the Directors think fit, provided that the option or
right to make call on shares shall not be given to any person or persons without any
sanction of the Company in general meeting.



8. In addition to and without derogating from the power for the purpose con-
ferred on the Directors under Article 7, the Company in general Meeting may by
special resolution determine to issue further shares out of the authorised but unissued
capital of the Company and may determine that any shares (whether forming part of
the original Capital or of any increased capital of the Company) shall be offered to such
persons (whether members or holders of debentures of the Company or not) in such
proportion and on such terms and conditions and either at a premium or at par or,
subject to compliance with the provisions of section 79 of the Act, at a discount as such
general meeting shall determine and with full power to give any person {(whether a
member or holder of debentures of the Company or not} the option to be allotted shares
of any class of the Company either at a premium, or at par or {subject to compliance
with the provisions of Section 79 of the Act} at a discount, such option being exercisable
at such times and for such considerations as may be directed by such general meeting
or the Company in general meeting may make any other provision whatsoever for the
issue, allotment or disposal of any shares Subject to any direction given by the
Company in general meeting as aforesaid the provisions of Article 68 hereof shall apply
to any issue of new shares.

9. Subject to the provisions of the Act and these Articles, the Directors may allot
and issue shares in the capital of the Company in payment or part payment for any
property or assets of any kind whatsoever (including the goodwill of any business) sold
or transferred, goods or machinery or know-how supplied, or for services rendered to
the Company either in or about the formation or promotion of the Company or the
conduct of its business and any shares which may be so allotted may be issued as fully
paid up or partly paid up in cash, or otherwise than in cash, and if so issued shall be
deemed to be fully paid up or partly paid up shares as aforesaid. The Directors shall
cause returns to be filed of any such allotment as provided by Section 75 of the Act.

10. The shares in the capital of the Company shall be numbered progressively
according to their several denominations and except in the manner hereinafter
mentioned, no share shall be sub-divided.

11. An application signed by or on behalf of an applicant for shares in the
company, followed by an allotment of any shares therein, shall be an acceptance of
shares within the meaning of these Articles and every persson who thus or otherwise
accepts any shares and whose name is entered on the Register shall, for the purpose of
these Articles, be a member.

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

13. If by the conditions of allotment of any shares the whole or part of the amount
or issue price thereof shall be payable by instalments, every such instalments shall,
when due, be paid to the 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.

14. Except when required by law or ordered by a court of competent jurisdiction,
the company shall not be bound to recognise any person holding any share upon any
trust and the Company shall not be bound by or be compelled in any way to recognise
(even when having notice thereof} any equitable, confingent, future or partial interest
in any share or any fractional part of a share, or (except only by these Articles or as
ordered by a Court of Competent jurisdiction or by law otherwise provided) any other
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rights in respect of any share except an absolute right to the entirety thereof in the
registered holder.

UND" “ARITING AND BROKERAGE

15. The Company may subject to provisions of section 76 and other applicable
provisions (if any) of the Act, at any time pay a commission to any person in
consideration of his subscribing or agreeing to subscribe or his procuring or agreeing to
procure subscriptions, whether absolutely or conditionally for any ghares in or
debentures of the Company provided that the amount or rate of commission does not
exceed in the case of shares 5% of the price at which the shares are issued and in the
case of debentures 2%4% of the price at which the debentures are issued. The
commission may be satisfied by the payment of cash or the allotment of fully or partly
paid up shares or debentures or partly in the one and partly in the other. The Company
may also on any issue of shares or debentures pay such brokerage as may be lawful.

CERTIFICATES

16. The Certificates of title to the shares shall be issued under the Seal of the
Company which shall be affixed in the presence of and signed by (i) two Directors
(provided that if the composition of the Board permits, one of the aforesaid two
Directors shall be a person other than the Managing or whole-time Director) and (i) the
Secretary or some other person appointed by the Board for the purpose. Particulars of
every share certificate issued shall be entered in the register of the Members against the
name of the person to whom it has been issued indicating the date of issue. A Director

‘may sign the share certificates by affixing his signature thereon by means of any

machine, equipment or other mechanical means such as engraving in metal or
lithography, but not by means of a rubber stamp, provided that the Director shall be
responsible for the safe custody of such machine equipment or other material used for
the purpose. Provided always that notwithstanding anything contained in this Article,
the certificates of title to the shares may be executed and issued in accordance with
stch other provisions of the Act, or the rules made thereunder as may be in force for the
time being and from time to time.

17. Every member or allotee of share(s) shall be entitied without payment to
receive at least one certificate under the Seal of the Company for all the shares of each
class or denomination registered in his name in such form as the Directors shall
prescribe or approve, specifying the share or shares allotted to him and the amount
paid thereon. Every member shall be entitled without any payment for sub- division
and consolidation of Share & Debenture Certificates and for sub - division of letters of
allotment and split, consolidation, renewal and pucca transfer receipts into
denominations corresponding to the market unit of trading. Such certificate shall be
issued only in pursuance of a resolution passed by the Board and on surrender to the
Company of its letter of allotment or of its fractional coupons of requisite value, save in
case of issues against letters of acceptance or of renunciation or in case of issue of bonus
shares. Provided that, if the letter of allotment is lost or destroyed, the Board may
impose such reasonable terms, if any, as it thinks fit, as to evidence and indemnity and
the payment of out-of-pocket expenses incurred by the Company in investigating
evidence.

18. The Company shall within three months after the allotment of any of its shares
or debentures and within one month after the application for the registration of the
transfer of any such shares or debentures complete and have ready for delivery the
certificates of all shares and debentures otherwise provided and the Company shall



otherwise comply with requirements of Section 113 and other applicable provisions (if
any) of the Act.

19. (a)

(c)

(d)

(e)

If any certificate is worn out, defaced, mutilated or torn or if there is no further
space on the back thereof for endorsement of transfers, then upon preduction
and surrender thereof to the Company, a new Certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed, then upen proof thereof to
the satisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new Certificate in lieu thereof shall be given to the
party entitled to such lost or destroyed Certificate. Every Certificate under the
Article shall be issued without payment of any fee if the Board so decides, or
on payment of such fee (not exceeding Rs. 2/- for each certificate) as the Board
prescribes, provided that no fee shall be charged for issue of new certificates in
replacement of those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfers.

Provided that notwithstanding what is stated above, the Directors shall
comply with such Rules or Regulation or requirements of any Stock Exchange
or the Rules made under the Act or the rules made under Securities Contracts
(Regulation) Act, 1956 or any other Act, or rules applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to debentures of
the Company.

When a new share certificate has been issued in pursuance of clause (a) of this
Artidle, it shall state on the face of it and against the counterfoil to the effect
that it is “issued in lieu of share certificate No....... " The world “Duplicate”
shall be stamped or punched in bold letters across the face of the certificate.
All blank forms to be issued for share certificates shall be printed and the
printing shall be done only on the authority of resolution of the Board. The
blank forms shall be consecutively machine-numbered and the Secretary or
the other person aforesaid shall be responsible for rendering an account of
these forms to the Board.

The Managing Director of the Company for the time being or if the Company
has not Managing Director, every Director of the Company shall be
responsible for the maintenance, preservation and the safe custody of all
books and documents relating to the issue of share certificate except the blank
forms of share certificates referred to in Sub-Article {c).

All the books referred to in sub-article (d) shall be preserved in good order
permanently.

19 (A) (i) Notwithstanding anything contained in these Articles the Company shall be

(i)

entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996.

Every person subscribing to securities offered by the Company shall have the
option to receive security certificate or to hold the securities with a depository.
Such a person who is the beneficial owner of the securities can at any time opt
out of a depository, if permitted by the law, in respect of any security in the
manner provided by the Depositories Act, and the Company shall, in the
manner and within the time prescribed, issue to the beneficial owner the
required Certificate of Securities. If a person opts to hold his security with a
depository, the Company shall intimate such depository the details of
allotment of the security, and on receipt of the information, the depository
shall enter in its record the name of the allottee as the beneficial owner of the

security.
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(ifi) All the securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 153, 1534, 1878, 187C and 372/
372A of the Act shall apply to a depository in respect of the securities held by
it on behalf of the beneficial owners.

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

(iv)

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

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

(v} Notwithstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the record of the beneficial ownership may
be served by such depository on the Company by means of electronic mode or
by delivery of floppies or discs. :

(vi) Nothing contained in Section 108 of the Act or these Articles shall apply to
transfer of securities effected by a transferor and transferee both of whom are
entered as beneficial owners in the records of a depository.

(vii) Notwithstanding anything in the Act or these Articles, where securities are

dealt with by a depository, the Company shall intimate the details thereof to

the depository immediately on allotment of such securities.

(viii) Nothing contained in the Act or these Articles regarding the necessity of

having distinctive numbers for securities issued by the Company shali apply

{0 securities held in a deposttory,

(ix) The Register and Index of beneficial owners maintained by a depository under
the Depositories Act, 1996, shall be deemed to be Register and Index of

Members and Security holders for the purposes of these Articles.

CALLS

20. The Board of Directors may from time to time (by a resolution passed at the
meeting of the Board and not by Circular Resolution) but subject to the condition
hereinafter mentioned, make such calls as they think fit upon the members in respect of
all monies unpaid on the shares held by them respectively {(whether on account of the
nominal value of the shares or by way of premjum) and which are not by the conditions
of the allotment thereof made payable at fixed times and each member shall pay the
amount of every call so made on him to the persons and at the times appointed by the
Directors. A call may be made payable by instalments.

21. Where any calls are made on the shares, such calls shall be made on a uniform
basis on all shares falling under the same class. For the purpose of this Article, shares of
the same nominal value on which different amounts have been paid up shall not be
deemed to fall under the same class.

22. At least, thirty day’s notice of every call otherwise than on allotment shall be
given specifying the time of payment, and if payable to any person other than the



Company, the name of the person to whom the call shall be paid, provided that before
the time for payment of such call the Directors may by notice in writing to the members
revoke the same.

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

24. The Directors may from time to time, at their discretion, extend the time for
the payment of any call, and may extend such time as to payment of call for any of the
members who, on account of their residence(s) being at a distance or other cause, the
Directors may deem entitled to such extension but no member shall be entitled to such
extension save as a matter of grace and favour.

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

26. If the sum payble in respect of any call or instalment be not paid on or before
the day appointed for payment thereof, the holder for the time being or allottee of the
share in respect of which a call shall have been made or the instaloent shall be due,
shall pay interest on the same at such rate as the Directors shall fix from the day
appointed for the payment thereof to the time of actual payment but the Directors may
waive payment of such interest wholly or in part.

27. Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect of any share nor any part payment or satisfaction thereunder nor
the receipt by the Company, of a portion of any moriey which shall from time to time be
due from any member in respect of any share either by way of principal or interest, nor
any indulgence granted by the Company in respect of payment of any money shall
preclude the forefeiture of such shares as hereinafter provided.

28. Subject to the provision of the Act and these Articles, on the trial or hearing of
any action or suit brought by the Company against any member or his legal
representative for the recovery of any money claimed to be due to the company in
respect of any shares, it shall be sufficient to prove that the name of the member in
respect of whose shares money is sought to be recovered appears entered on the
Register of Members as the holder of the shares in respect of which such money is
sought to be recovered, that the resolution making the call is duly posted to the
member or his representative in pursuance of these presents, and it shall not be
necessary to prove the appointment of Directors whe made such call nor that the
meeting at which any call was made was duly convened or constituted nor any other
matter whatsoever but the proof of the matters aforesaid shall be conclusive evidence
of the debt.

29. The Directors may, if they think fit, receive from any member willing to
advance the same, all or any part of the moneys upon the shares held by him beyond
the sums actually called for and upon the moneys so paid in advance or so much there
of as from time to time exceeds the amount of the calls then made upon shares in
respect of which such advance has been made, the Company may, pay interest at such
rate, as the member paying such sum in advance and the Directors agree upon, and the
Company may, at any time, repay the amount so advanced either by agreement with
the member or otherwise upon giving to such member three month’s notice in writing.
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Effect of Forfeiture

No member paying any sum in advance shall be entitled to partiéipate in profit or
dividend or to voting rights in respect of the moneys so paid by him until the same
would, but for such payment, become presently payable.

FORFEITURE, SURRENDER AND LIEN

30. If any member fails to pay the whole or any part of any call or instalment or
any money due in respect of any shares either by way of principal or interest on or
before the day appointed for the payment of the same, the Directors may, at any time
thereafter, during such time as the call or instalment or any part thereof, and other
moneys remain unpaid or a judgement or decree in respect thereof remains unsatisfied
in whole or in part, serve a notice on such member or on the person {if any) entitled to
the share by transmission requiring him to pay such call or instalment or such part
thereof or other money as remained unpaid together with any inerest that may have
accrued and all expenses (legal and otherwise) that may have been incurred by the
Company by reason of such non-payment.

31. The notice shall name a day (not being less than 30 days from the date of the
notice) on or before which and the place or places on or at which such call instalment or
such part thereof and other moneys as aforesaid and such interest and expenses as
aforesaid are to be paid and if payable to any person other than the company, the
person to whom such payment is to be made. The notice shall also state that in the event
of non-payment at or before the time and (if payable to any person other than the
Company) at the place appointed the shares in respect of which the call was made or
instalment is payable will be liable to be forfeited.

32. If the requirement of any such notice as aforesaid shall not be complied with,
any of the shares in respect of which such notice has been given may at any time
thereafter but before payment of all calls or instalment interests and expenses and other
moneys due in respect thereof, be forfeited by a resolution of the Directors to that effact.
Such forfeiture shall include all dividends declared in respect of the forfeited shares
and not actually paid befere the forfeiture.

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

34. Any share so forfeited shall be deemed to be the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the original holder thereof,
or to any other person upon such terms and in such manner as the Board shall think fit.

35. The Directors may, at any time before any share so forfeited shall have been
sold, realloted or otherwise disposed of, annual the forfeiture thereof upon such
conditions as they think fit.

36. Any member whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay and shall forthwith pay to the Company all calls, instalments,
interest, expenses and other money owing upon or in respect of such shares at the time
of the forfeiture together with interest thereon from the time of the forfeiture until
payment at such rate as the Directors may determine and the Directors may enforce the

_ payment of the whole or a portion thereof as if wete a new call made at the date of the

forfeiture but shall not be under any obligation to do so.

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



.and all other rights incidental to the share, except only such of those rights as by these
presents, are expressly saved.

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

39. The company shall have no lien on its fully paid shares. In the case of partly
paid share the Company shall have a first and paramount lien on such shares registered
in the name of each member, whether solely or jointly with others and upon the
proceeds of sale thereof, for all moneys called or payable at a fixed time in respect of
such share and whether held solely or jointly with any other person, and whether the
period for the payment, fulfilment or discharge thereof shall have actually arrived or
not, and no equitable interest in any share shall be created except upon the footing and
condition that Article 14 is to have full effect. Any such lien shall extend to all
dividends and bonuses from time to time declared in respect of such shares. Unless
otherwise agreed the registration of a transfer of shares shall operate as a waiver of the
Company’s lien, if any, on such shares.

40. For the purpose of enforcing such lien the Directors may sell the shares, subject
thereto, in such manner as thev shall think fit, but no sale shall be made until such
period as aforesaid shall have arrived and until notice in writing or the intention to sell
such shares shall have been served on such member or the persen (if any) entitied by
transmission to the shares and default shall have been made by him in payment,
fulfilment or discharge of such debts, liabilities or engagements for twenty days after
such notice.

41. The net proceeds of any such sale after payment of the cost of such sale shall
be applied in or towards the satisfaction of such debts, liabilities or engagements of
such member and the residue (if any) shall subject to a like lien for sums not presently
payable, as existed upon the shares before the sale be paid to such member or the

. person (if any) entitled by transmission to the shares so sold.

42. A certificate in writing under the hand of two Directors that the call in respect
of a share was made, and notice thereof given, and that default in payment of the call
was made, and that the forfeiture of the share was made by resolution of the Directors
to that effect, shall be conclusive evidence of the facts stated therein as against all
persons entitled to such share.

43, Upon any sale after forfeiture or for enforcing a lien in purported exercise of
the powers hereinbefore given, the Board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser’s name to be entered
in the Register in respect of the shares sold and the Company may receive the
consideration, if any, given for the share on any sale, re-allotment or other disposition
thereof and the person to whom such share is sold, re-allotted or disposed of may be
registered as the holder of the share and he shall not be bound to see to the application
of the consideration, if any, nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings with reference to the forfeiture sale, re-allotment or
other disposal of the share and after his name has been entered in the Register in respect
of such share the validity of the sale shall not be impeached by any person.

44. Upon any sale, reallotment or their disposal under the provisions of the
proceeding Article, the certificate or (certificates originally issued in respect of the
relevant shares shall (unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting Member) stand cancelled and become
null and void and of no effect, and the Directors shall be entitled to issue a new
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certificate or certificates in respect of the said shares to the person or persons entitled
thereto. )

TRANSFER AND TRANSMISSION OF SHARES

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

46. The Company shall keep a book to be called the “Register of Renewed and
Duplicate Certificates” and therein shall be fairly and distinctly entered the particulars
of the jssue of renewed and duplicate certificate in exchange for those which are sub-
divided or consolidated or in replacement of those which are defaced, torn, or old,
decrepit, worn out or rendered useless.

47. The instrument of transfer of any share shall be in writing and all the
provisions of Section 108 of the Act and of any statutory modification thereof for the
time being shall be duly complied with in respect of all transfer of shares and the
registration thereof. The form of transfer deed shall be same as is commonly used in
Gtock Exchange.

48. (1} An application for the registration of a transfer of the shares in the Company
may be made either by the transferor or the transferee.

(2) Where the application is made by the transferor and related to partly paid
shares, the transfer shall not be registered unless the Company gives notice to
the application to the transferor and the transferee makes no objection to the
transfer within two weeks from the receipt of the notice.

(3) For the purposes of Clause (2) above the notice to the transferee shall be
deemed to have been duly given if it is despatched by pre- paid registered post
to the transferee at the address given in the instrument of transfer and shall be
deemed to have been duly delivered at the time at which it would have been
delivered in the ordinary course of post.

49. Every such instrument of transfer shall be signed by the transferor and
transieree and the transferor shall be deemed to remain the holder of such share until
the name of the transferee is entered in the Register of Members in respect thereof.

50. The Company shall not register a transfer of shares in the Company unless a
proper instrument of transfer duly stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee and specifying the name, address and
occupation, if any, of the transferee, has been delivered to the Company within the
prescribed period alongwith the certificate relating to the shares or if no such share
certificate is in existence, alongwith the letter of allotment of the shares. Provided that
where on an application in writing made to the Company by the transferee and bearing
the stamp required for an instrument of transfer, it is proved to the satisfaction of the
Board of Directors that the instrument of transfer signed by or on behalf of the
transferee has been lost, the Company may register the transfer on such terms as to
indemnify as the Board may think fit. Provided further that nothing in this Article shali
prejudice any power of the Company to register as shareholder any person to whom
the right to any shares in the Company has been transmitted by operation of law.

51. Subject to the provisions to Section 111 of the Act or any statutory
modification for the time being in force, the Directors may, at their absolute discretion,
decline to register or acknowledge any transfer of shares and shall not be bound to give
any reason for such refusal and in particular may so decline in respect of shares upon

. which the Company has a lien or whilst any moneys in respect of the shares desired to
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be transferred or any of them remain unpaid and such refusal shall not be effected by
the fact that the proposed transferee is already a member. Provided that registration of
a transfer shall not be refused on the ground of the transferor being either alone or
jointly with any other person or persons in debted to the Company on any account
whatsoever except as stated hereinabove. The registration of transfer shall be
conclusive evidence of the approval by the Directors of the transferee.

52. 1f the company refuses to register the transfer of any share or transmission of
any right therein, the company shall within one months from the date on which the
instrument of transfer or intimation of transmission was lodged with the Company,
send notice of refusal to the transferee and transferor or to the person giving intimation
of the transmission as the case may be and thereupon the provision of Section 111 of the
Act or any statutory modification thereof for the time being in force shall apply.

53. A transfer of a share in the Company of a deceased member thereof made by
his legal representative shall, although the legal representative is not himself a member
be as valid as if he had been a member at the time of the execution of the instrument of
transfer,

54. The instrument of transfer shall after registration be retained by the Company
and shall remain in its custody. All instruments of transfer which the Directors may
decline to register shall on demand be returned to the person depositing the same. The
Directors may cause to be destroyed all transfer deeds lying with the Company for a
period of 3 years or more. :

55, The Directors shall have power, on giving not less than twentyone days
previous notice by advertisement as required by Section 154 of the Act to close the
transfer books of the Company, the Register of Members or the Register of Debenture-
holders at such time or times and for such period or periods of time not exceeding in
the whole 45 days in each year but not exceeding 30 days at any one time.

56. The executors or administrators or the holder of Succession Certificate in
respect of the estate of a deceased member (not being one of two or more joint holders)
shall be the only 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 or administrators unless such executors or administrators
shall have first obtained Probate or Letters of Administration or Succession Certificate
as the case may be, from a duly constituted Court in India, provided that in case where
the Directors in their absolute discretion think fit, the Directors may dispense with the
production of Probate or Letters of Administration or Succession Certificate and under
the provisions of article 57, register the name of any persons who claims to be
absolutely entitled to the shares standing in the name of a deceased member, as a
member.

57. Subject to the provisions contained in Articles 51 and 52 hereof, any person
becoming entitled to a share in consequence of the death, lunacy or insolvency of any
member, upon production proper evidence of the grant or Probate or Letters of
Administration or Succession Certificate or such other evidence that he sustains the
character in respect of which he proposes to act under this clause or of his title to the
shares as the Board thinks sufficient may, with the consent of the Board (which it shall
not be under any obligation to give), be registered as a member in the respect of such
shares, or may subject to the regulations as to transfer hereinbefore contained, transfer
such shares. This clause is herein referred to as the transmission clause.

58. Subject to the provisions of the Act and these Articles, the Directors shall have
the same right to refuse to register as member a person entitled by transmission to
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shares or his nominee as if were the transferee named in an ordinary transfer presented
for registration.

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

60. Every transmission of a share shall be verified in such manner as the Directors
may require and the Company may refuse to register any such transmission until the
same be so verified or until or unless an indemnity be given to the Company with
regard to such registration which the Directors at their discretion shall consider
sufficient provided nevertheless that there shall not be any obligation on the company
or the Directors to accept any indemnity.

61. No fee shall be charged for registration of transfes, transmission, Probate,
Succession Certificate and Letters of Administration, Certificate of Death or Marriage,
Power of Attorney or similar other document.

62. The Company shall incur no liability or responsibility whatscever 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 persons 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 may have received a notice
prohibiting registration of such transfer and may have entered such notice or referred
such notice thereto in any book of the company and the 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 have been entered or referred to in some book of the
Company shalt nevertheless be at liberty to regard and attend to any such notice and
give effect thereto if the Directors shall so think fit.

62 A. Notwithstanding anything contained in the Articles of Association or in any
other law for the time being in force, where a nomination has been made in the manner
prescribed in Section 109A of the Act, purporting to confer on any person the right to
vest the shares in, or debentures of the Company, the nominee shall, on the death of the
shareholder or holder of debentures of the Company or, as the case may be, on the
death of the joint holders, become entitled to all the rights in the shares or debentures of
the company or, as the case may be, all the joint holders, in relation to such shares in ot
debentures of the Company to the exclusion of all other persons, unless the nomination
is varied or cancelled in the prescribed manner and the provisions contained in
Sections 109A and 109B of the Act, shall be applicable to such cases. '

CONVERSION OF SHARES INTO STOCK

63. The Company, by ordinary resolution in General Meeting, subject to Section
95 of the Act, may

(a) convert any fully paid-up shares into stock; and
(b) convert any stock into paid-up shares of any denomination.

64. The holders of stock may transfer the same or any patt thereof in the same
manner as and subject to the same regulations under which the shares from which the
stock arose might before the conversion have been transferred or as near thereto as
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circumstances admit; provided that the Board may, from time to time f{ix the minimum
amount of stock transferable, so however, that such minimum shall not exceed the
nominal amount of shares from which the stock arise.

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

66. Such of the regulations of the Company (other than those relating to share
warrants) as are applicable to paid-up shares shall apply to stock and the words
“Share” and “Shareholders” in those regulations shall include “Stock” and “Stock
holders” respectively. '

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

67. The Company may trom time to time by ordinary resolution in General
Meeting increase its share capital by the creation and issue of new shares of such
amount as it thinks expedient. Subject to the provisions of the Act the shares shall be
issued upon such terms and conditions and with such rights and privileges annexed
thereto as the General Meeting creating the same shall direct and if no direction be
given, as the Board shall determine. Such shares may be issued with a preferential or
qualified right as to dividends, and in the distribution of assets of the Company and
with a right of voting at a General Meeting of the Company in conformity with Sections
87 and 88 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
97 of the Act.

68. (1) Where at any time, after the expiry of two years from the formation of the
Company or after the expirv of one vear from the allotment of shares made in
the Company, whichever is sarlier, it is proposed to increase the subscribed
capital of the Company by allotment of further shares, either out of the
unissued capital or out of the increased share capital then:

(a) 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 proportien , as
near as circumstances admit, to the capital paid up on those shares at that
date.

(b) Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not less than thirty days from the date of the
offer and the offer, if not accepted, will be deemed to have been declined.

{¢) The offer aforesaid shall be deemed to include a right exercisable by the
persons concerned to renounce the shares offered to them in favour of any
other person and the notice referred to in sub clause (b) hereof shall
contain a statement of this right, provided that the Directors may decline,
without assigning any reason to allot any shares to any person in whose
favour any member may renounce the shares offered to him.

{d) After expiry of the time specified in the aforesaid notice or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may dispose
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69. (1)

)

(3}

off them in such manner and to such person (s), at their sole discretion, as
they may think fit .
Notwithstanding anything contained in Clause (1} above, the further shares
aforesaid may be offered to any persons (whether or not those persons include
the persons referred to in clause {a) of sub- clause (1) hereof ) in any manner
whatsoever.

(a) if a special resolution to that effect is passed by the Company in General
Meeting.

(b) Where no such special resolution is passed, if the votes cast (whether on a
show of hands or on a poll as the case may be ) in favour of the proposal
contained in the resolution moved at the general meeting (including the
casting vote, if any, of the Chairman) by the members, who, being entitled
to do so, vote in person, or where proxies are allowed, by proxy, exceed
the votes, if any, cast against the proposal by members, so entitled and
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.

Nothing in sub-clause (c) of clause (1) above hereof shall be deemed:
(a) To extend the time within which the offer should be accepted ; or

(b) To authorise any person to exercise the right of renunciation for a second
time on the ground that the person in whose favour the renunciation was
first made has declined to take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital
caused by the exercise of an option attached to debentures issued or loans
raised to convert such debentures or loans into shares in the Company or to
subscribe for shares in the Company (whether such option is conferred in
Article 79 or otherwise) provided that the terms of the issue of such
debentures or of such loans include a term providing for such option and such
terms have been approved by a Special Resolution passed by the Company in
General Meeting before the issue of the debentures or the raising of the loans
and also the same has either been approved by the Central Government before
the issue of the debenture or the raising of the loans or is in conformity with
the rules, if any, made by the Government in this behaif.

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

Subject to the provisions of the Section 80 of the Act, the Company shall have
the power to issue perference shares which are at the option of the Company,
are liable to be redeemed, and the redemption may, subject to the provisions
of Article 5 thereof, be effected in the manner and the subject to the terms and
provisions of its issue.

On the issue of Redeemable Preference Shares under the provisions of clause
(2) hereof, the following provisions shall take effect :—

(2) no such shares shall be redeemed except out of profits of the Company
which would otherwise be available for dividend or out of the proceeds of
a freshi issue of shares made for the purpose of the redemption;
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(b)

(©)

(b} no such shares shall be redeemed unless they are fully paid;
(¢} the premium, if any, payable on redemption must have been provided for

(d)

70. (a)

{b)

70. A,

out of the profits of the Company or the Company’s share premium
account before the shares are redeemed;

where any such shares are redeemed otherwise than out of the proceeds of
the fresh issue, there shall, out of profit which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
“Capital Redemption Reserve Account” a sum equal to the nominat
amount of the shares to be redeemed and the provisions of the Act relating
to the reduction of the share capital of the Company shall, except as
provided in Section 80 of the Act, apply as if the Capital Redemption
Reserve Account were part of the paid up Share Capital of the Company.
The Company shall not have the power to buy its own shares unless the
consequent reduction of capital is effected and sanctioned in pursuance of
Article 71 or in pursuance of Section 100 to 104 or Section 402 or other
applicable provisions (if any) of the Act.

Except to the extent permitted by Section 77 or other applicable provisions
(if any) of the Act, the company shall not give whether directly or
indirectly and whether by means of a loan, gurantee, provision of security
or otherwise any financial assistance for the purpose of or in conrection
with the purchase or subscription made or to be made by any person of or
for any shares in the Company.

Notwithstanding anything contained in these Articles and in pursuance of
Section 77A, 77AA and 77B of the Act, the Board of Directors may, if
thought fit, buy -back such of the Company’s own shares or securities as it
may consider appropriate subject to such limits, restrictions, terms and
conditions, approvals as may be required under the provisions of
Companies Act including the amendment(s) thereof.

71. The Company may from time to time subject to the provisions of Sections 78,
80, 100 to 105 inclusive, of the Act, by special resolution reduce its share capital and any
Capital Redemption Reserve Account or Share Premium Account in any way
authorised by law and in particular may payoff any paid-up share capital upon the
footing that it may be called up again or otherwise and may, if and so far as is
necessary, alter its Memorandum by reducing the amount of its share capital and of its
shares accordingly. '

72. The Company may in General Meeting alter the conditions of its
Memorandum as follows:—

(a) Consolidate and divide all or any of the share capital into shares of larger amounts

than its existing shares;

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

Cancel share which at the date of such General Meeting 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.

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

73 A. If at any time the share capital is divided into different classes the rights
attached to any class of shares (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of Sections 106 and 107 of the Act, be
modified, commuted, affected, abrogated or varied (whether or not the company is
being wound up) with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of that class of shares, and all the provisions
hereinafter contained as to General Meeting shall mutatis mutandis apply to every such
meeting.

JOINT HOLDERS

74. Where two or more persons are registered as the holders of any shares they
shall be deemed to hold the same as joint tenants with benefit of survivorship subject to
the following and other provisions contained in the Articles :—

(a) The Company shall be entitled to decline to register more than three persons as the
joint holders of any share.

() The joint holders of any shares shall be lable severally as well as jointly for and in
respect of all calls and other payments which ought to be made in respect of such
share.

(c) On the death of any such joint holder the survivor or survivors shall be the only
person or persons recognised by the Company as having any title to the share but
the Directors may require such evidence of death as they may deem fit and
nothing herein contained shall be taken to release the estate of deceased joint
holder from any liability in respect of the shares held by him jointly with any other
person.

(d) Only the person whose name stands first in Register of Members may give
effectual receipts for any dividends or other moneys payable in respect of such
shares.

(e) Only the person whose name stands first in the Register of Members as one of the
joint-holders of any share shall be entitled to delivery of the certificates relating to
such share or to receive documents {(which expression shall be deemed to include
all documents referred to in Article 211) from the Company and documents
served on or sent to such persons shall be deemed service on all the joint-holders.

(f) Any one of two or more joint-holders may vote at any meeting either personally or
- by proxy in respect of such shares as if he were solely entitled thereto and if more
than one of such joint-holders be present at any meeting personally or by proxy
than that one of such persons to present whose name stands first or higher (as the
case may be) on the register in respect of such share shall alone be entitled to vote
in respect thereof but the other or others of the joint-holders shall be entitled to be
present at the meeting. Provided always that a joint-holder present at any meeting
personally shall be entitled to vote in preference to a jointholder present by proxy
although the name of such joint-holder present by proxy stands first or higher in
the register in respect of such shares. Several executors or administrators of a
deceased member in whose {deceased member’s) sole name any share stands shall

for the purposes of this sub-clause be deemed joint-holders.
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BORROWING POWERS

75. Subject to the provisions of Sections 58A, 292 & 293 of the Act and these
Articles and without prejudice to the other powers conferred by these Articles, the
Directors shall have the power from time to time at their direction, passed at a meeting
of the Board and not by Circular Resolution, to accept deposits from Members, either in
advance of calls or otherwise, and generally raise or borrow or secure the payment of
any sum of moneys for the purposes of the Company provided that the total amount
borrowed at any time together with the moneys already borrowed by the Company
(apart from temporary loans obtained from the Company’s Banker in the ordinary
course of business) shall not, without the consent of the Company in General Meeting,
exceed the aggregate of the paid-up capital of the Company and its free reserves that is
to say, reserve not set apart for any specific purpose. Such consent shall be obtained by
an ordinary resolution which shall provide for the total amount upto which moneys
may be borrowed by the Board. The expression “Temporary Loans” in this article
means loans repayable on demand or within six months from the date of the loan such
as short term cash credit arrangements, discounting of bills and the issue of other short
term loans of seasonal character but does not incfude loans raised for the purpose of
financing expenditure of a capital nature.

76. Subject to the provisions of the Act and these Articles, the Directors may, by
resolution, passed at the meeting of the Board and not by circular resolution, raise and
secure the payment of such sum or sums in such manner and upon such terms and
conditions in al! the respects as they think fit and in particular by the issue of bonds,
perpetual or redeemable debentures or debenture stock or any mortgage or charge or
other security on the undertaking of the whole or any part of the property of the
Company (both present and future) including its uncailed capital for the time being.

77. Any bonds, debentures, debenture stock or other securities issued or to be
issued by the Company shall be under the control of the Directors who may issue them
upon such terms and conditions and in such manner and for such consideration as they
shall consider to be for the benefit of the Company.

78 Debentures, debenture-stock, bonds or other securities may be made
assignable free from any equities between the Company and the person to whom the
same may be issued.

79. Subject to the provisions of the Act and these Articles, any bonds, debentures,
debenture-stock or other securities may be issued at a discount, premium or otherwise
and with any special privileges and conditions as to redemption, surrender, drawings,
allotment of shares, attending (but not voting) as general meetings, appointment of
Directors and otherwise. Provided that debentures with the right to allotment of or
conversion into shares shall not be issued except with the sanction of the Company in
General Meeting.

80. If any uncalled capital of the Company is included in or charged by way of any
mortgage or other security by the Directors, the Directors shall, subject to the
provisions of the Act and these Articles, make calls on the members in respect of such
uncalled capital in trust for the person in whose favour such mortgage or security is
executed.

81. Subject to the provisions of the Act and these Articles, if the Directors or any of
them or any other persons shall incur or be about to incur any liability whether as
personal or surety for the payment of any sum primarily due from the Company, the
Directors may execute or cause to be executed any mortgage charge or security of, on,
whole or affecting the whole or any part of the assets of the Company by way of
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from any loss in respect of such liability.

82. The Board shall cause a proper Register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, debentures and charges
specifically affecting the property of the Company including all floating charges on the
undertaking or any property of the Company and, shall cause the requirements of
Sections 118, 125 and 127 to 144 (both inclusive) of the Act in that behalf to be duly
complied with (within the time prescribed by the said sections or such extensions
thereof as may be permitted by the court or the Registrar) so far as they are to be
complied with by the Company. The Company shall, if at any time it issues debentures,
keep a Register and index of debenture holders in accordance with Section 152 of the
Act.

GENERAL MEETING

83. The statutory meeting of the Company shall be held at such place and time
(not less than one month nor more than six months from the date on which the
Company is entitled to commence business) as the Directors may determine, and in
connection therewith the Directors shall comply with the provisions of Section 165 of
the Act.

84. (1) The Company shall, in addition to any other meetings, hold a General Meeting
(herein called an “Annual General Meeting”) at the intervals and in
accordance with the provisions herein specified. The Company shall hold its
first Annual General Meeting within eighteen months from the date of the
incorporation of the Company and if such General Meeting is held within such
period it shall not be necessary for the Company to hold any Annual General
Meeting to the year of its incorporation or in the following year, but subject to
the aforesaid provisions the Annual General Meeting shall be so held at least
once in every calendar year and within six months after the expiry of each
financial year and that not more than fifteen months shall elapse between the
date of the Annual General Meeting and the next; provided however that if the
Registrar of Companies shall have for any special reason extended the time
within which any Annual General Meeting shall be held by a further period
not exceeding three months, the Annual General Meeting may be held within
the additional time allowed by the Registrar.

(2) Every Annual General Meeting shall be called for at a time during business
hours and on such day (not being a public holiday) as the Directors may from
time to time determine and it shall be held either at the registered office of the
Company or at some other place within the city, town or village in which the
Registered office of the Company is situated. The Company may by a
resolution passed at one Annual General Meeting may fix the time for its
subsequent Annual General Meeting. The notice calling the meeting shall
specify it as the Annual General Meeting.

85, All General Meetings other than Annual General Meeting shall be called
Extracrdinary General Meetings.

86. The Board of Directors may call an Extraordinary General Meeting whenever
they think fit.

87. (1) The Board of Directors shail on a requisition of such number of members of

the Company shall hold, in regard to any matter at the date of deposit of the
‘requisition, not less than one-tenth of such of the paid-up capital of the
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Company upon which all calls or other moneys then due shall have been paid,
as at that date carries the right of voting in regard to the matter, forthwith
proceed duly to call an Extraordinary General Meeting of the Company and
the provisions of Section 169 of the Act (including the provisions below) shall
be applicable.

The requisition shall set out the matters for the consideration of which the
meeting is to be called shall be signed by the requisitionists and shall be
deposited at the Registered Office of the Company.

The requisition may consist of several documents of like form, each signed by
one or more requisitionists.

Where two or more distinct matters are specified in the requisition the
provisions of clause (1) above shall apply separately in regard to each such
matter, and the requisition shall accordingly be valid only in respect of those
matters in regard to which the condition specified in that clause is fulfilted.

If the Board of Directors does not within twenty one days from the date of the
deposit of a valid requisition in regard to any matters proceed duly to calt a
meeting for the consideration of these matters on a day not later than forty five
days from the date of the deposit of the requisition, the meeting may be called
by the requisitionists themselves or by such of the requisitionists as represent
either a majority in value of the paid up share capital held by all of them, or not
less than one-tenth of the paid up share capital of the Company as is referred
to in clause (1) above whichever is less.

A meeting called under clause (5) above by the requisitionists or any of them
shall be called in the same manner, similarly meetings are to be called by the
Board, but shall not be held after the expiration of three months from the date
of the deposit of the requisition.

Any reasonable expenses incurred by the requisitionists by reason of the

failure of the Board duly to call a meeting shall be repaid to the requisitionists

by the Company; and any sum so repaid shall be retained by the Company by

way of fees or other remuneration for their services to such of the Directors as

were in default.

A General Meeting of the Company may be called by giving not less than

twenty-one days notice in writing.

However, a General Meeting may be called after giving shorter notice than

twenty-one days, if the consent is accorded thereto:

(i) In the case of an Annual General Meeting by all the members entitled to
vote there at; and

(i) In the case of any other meeting by members of the Company holding not
less than 95 percent of such part of the paid-up share capital of the
company as gives a right to vote at the meeting;

Provided that where any members of the Company are entitled to vote only on
some Resolution or Resolution to be moved at the meeting and not on the others, those
members shall be taken into account for the purpose of this sub-clause in respect of the

89. (1)

former Resolution or Resolutions but not in respect of the latter.

Every notice of a meeting of the Company shall specify the place, the date and
hour of the meeting and shall contain a statement of business to be transacted
there at.
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(2) Inevery notice there shall appear with reasonable prominence a statement that

a member entitled to attend and vote is entitled to appoint a proxy to attend

and vote instead of himself and that a proxy need not be a member of the
Company.

90. (1) In the case of an Annual General Meeting all business to be transacted at the

meeting shall be deemed special with the exception of business relating tor—

{i) the consideration of the Accounts, Balance Sheet and Profit and Loss
Account and the Report of the Board of Directors and the Auditors;

(i) the declaration of dividend;

(iii) the appointment of Directors in the place of those retiring;

(iv) the appointment of and fixing of the remuneration of the Auditors.
(2) In the case of any other meeting all business shall be deemed special.

(3) Where any item of business to be transacted at the meeting is deemed to be
special as aforesaid, there shall be annexed to the notice of the meeting a
Statement setting out all material facts concerning each such item of business
including in particular, the nature of the concern, or interest, if any, therein of
every Director and of the Manager, provided that where any item of special
business as aforesaid to be transacted al a meeting of the Company relates to,
or affects, any other Company the extent of the sharehelding interest in that
other Company of every Director and the Manager of the Company shall also
be set out in the explanatory statement, if the extent of such shareholding
interest is not less than 20 percent of the paid up capital of that other
Company.

(4) Where any item of business to be transacted at the meeting of the Company
consists of according to the approval of the meeting to any document, the time
and place where the document can be inspected shall be specified in the
explanatory statement,

91. Notice of every meeting shall be given to every member of the Company in
any manner authorised by sub-section (1) te (4) of Section 53 of the Act and by these
Articles it shall be given to the persons entitled to a share in consequence of the death or
insolvency of a member by sending it through the post in a pre-paid letter addressed to
them by name or by the title of the representatives of the deceased or the insolvent or by
any like assignees of description, at the address, if any in India supplied for the purpose
by the persons claiming to be so entitled, or until such an address has been so supplied,
by giving the notice in any manner in which it might have been given if the death or
insolvency had not occurred. Provided that where notice of a meeting is given by
advertising the same in a newepaper circulating in the neighbourhood of the registered
office of the Company as provided in sub-section (3) of Section 53 of the Act, the
explanatory statement need not be annexed to the notice as required by Section 173 of
the said Act, but it shall be mentioned in the advertisement that the statement has been
forwarded to the members of the Company.

92. Notice of every meeting of the Company and every other communication
relating to any General Meeting of the Company which any member of the Company is
entitled to have sent to him, shall be given to the Auditor or Auditors for the time being
of the Company, in the manner authorised by Section 53 of the Act, as in the case of any
member or members of the Company.

'93. The accidental omission to give notice of any meeting to or the non-receipt of
any notice by any member or other person to whom it should be given, shall not
invalidate the proceedings at the meeting or the Resolution passed there at.
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94. (1) Where, by any provision contained in the Act or in these Articles, special
Notice is required of any resolution, notice of the intention to move the
resolution shall be given to the Company not less than fourteen days before
the meeting at which it is to be moved, exclusive of the day on which the notice
is served or is deemed to be served and the day of the meeting,

(2) The Company shall, immediately after the notice of the intention to move any
such resolution has been received by it, give its members notice of the
resolution in the same manner as is given notice of the meeting or if that is not
practicable, shall give them notice thereof, either by advertisement in a
newspaper having an appropriate circulation or in any other modes allowed
by these Articles not less than seven days before the meeting,

PROCEEDING AT GENERAL MEETINGS

95. Five members entitled to vote and present in person shall be a quorum for a
General Meeting and no business shall be transacted at any General Meeting unless the
quorum be present at the commencement of the business.

96. Tf within half an hour after the time appointed for the holding of a General
Meeting a quorum be not present the meeting if convered on the requisition of
shareholders shall be dissolved and in every other case shall stand adjourned to the
same day in the next week or if that day is a public holiday until the next succeeding
day which is not a public holiday at the same time and place or to such other day, time
and place as the Directors may by notice to the shareholders appoint, if at such
adjourned meeting a quorw.n be not present within half an hour those members present
shall be a quorum and may transact the business for which the meeting was called.

97. No business shall be transacted at any adjourned meeting other than the
business which might have been transacted at the meeting from which the adjournment
took place.

98. The Chairman of the Board of Direclors or in his absence the Vice Chairman of
the Board of Directors, if any, shal} be entitled to take chair at every General Meeting, If
there be no Chairman or if at any meeting the Chairman or the Vice Chairman be not
present within 15 minutes after the time appointed for holding such meeting or be
unwilling to act, the directors present may choose a Chairman and in default of their
doing so, the members present shall choose one of the Directors to be the Chairman and
if no Director present be willing to take the Chair the members present shall choose one
of their number to be the Chairman.

99, (1) No business shall be discussed at any General Meeting except the election of a
Chairman whilst the Chair is vacant.

(2) 1f a poll is demanded on the election of the Chairman it shall be taken
' forthwith in accordance with the provisions of the Act and these articles and
the Chairman so elected on the show of hands will exercise all the powers of

the Chairman under the Act and these Articles.

(3) If some other person is elected Chairman as a result of the poll he shall be
Chairman for the rest of meeting.

100. The Chairman with consent of any meeting at which a quorum is present may
adjourn any meeting from time to time and from place to place in the city or the town or
village in which the Registered office of the Company is situated.

101. When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as aforesaid it shall not
be necessary to give any notice of an adjournment of or the business to be transacted at
an adjourned meeting.
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102. At any General Meeting, a resolution put to the vote of the meeting shall,
unless a poll is (before or on the declaration of the result of the show of hands
demanded be decided on a show of hands and unless a poll is so demanded, a
declaration by the Chairman that a resolution has been carried, either unanimously or a
by a particular majority and an entry to that effect in the books containing the minutes
of the proceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in favour or against such resolution.

103. Before or on the declaration of the result of the voting on any resolution on a
show of hands, a poll may be ordered to be taken by the Chairman of the meeting of his
own motion and shall be ordered to be taken by him on a demand made in that behalf
by any member or members present in person or by proxy and holding shares in the
Company which confer a power to vote on the resolution not being less than one-tenth
of the total voting power in respect of the resolution, or on which an aggregate sum of
not less than fifty thousand rupees has been paid up. The demand for a poll may be
withdrawn at any time by the person or persons who made the demand, before the poll
is taken.

104. A poll demanded on any question (other than the election of the Chairman or
on a question of adjournment which shall be taken forthwith) shall be taken at such
place in the city, town or village in which the Registered Office of the Company is
situated and al time not being later than forty-eight hours from the time when the
demand was made as the Chairman may direct. Subject to the provision of the Act, the
Chairman of the meeting shall have power to regulate the manner in which a poll shall
be taken, including the power to take the poll by open voting or by secret ballot and
cither at once or after the interval of the meeting on the resolution on which the poll was
taker.

105. When a poll is to be taken, the Chairman of the meeting shall appoint two
scrutineers to scrutinise the votes given on the poll and to report thereon to him. The
Chairman shall have power, at any time before the result of the poll is declared to
remove a scrutineer from office and to fill vacancies in the office of scrutineer arising
from such removal or from any other cause. Of the bwo scrutineers appointed under
this Article one shall always be a member {not being an officer or employee of the
Company) present at the meeting provided such a member is available and willing to
be appointed.

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

107. In case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall be entitled to a casting vote in addition to his own vote or votes to
which he may be entitled as a member.

108. At every Annual General Meeting of the Company there ghall be laid on the
table the Directors’ Report and audited statement of accounts, Auditors’ Report (if not
already incorporated in the audited accounts) the Proxy Register with proxies and the
Register of Directors and Managing Director’s or Manager’s holding maintained under
Section 307 of the Act. The Auditors Report shall be read before the Company in
General Meeting and shall be open to inspection by any member of the Company.

109. A copy of each of the following resolutions (together with a copy of the
statement of material facts annexed under Section 173 to the notice of the meeting in
which such resolution has been passed) or agreements shall, within thirty days after the
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passing or making thereof, be printed or type-written and duly certified under the
signature of an officer of the Company and filed with the Registrar.

{a) All Special Resolutions;

(b) Resolutions which have been agreed to by all the members of the Company but
which, if not so agreed to, would not have been effective for their purpose unless
they had been passed as special resolution;

(c) Resolution of the Board or agreements relating to the appointment, reappointment
or the renewal of the appointment or variation of the terms of appointment of
Managing Director;

(d) Resolutions or agreements which have been agreed by all the members or any
class of shareholders but which if not so agreed to, would not have been effective
for their purpose unless they had been passed by some particular majority or
otherwise in some particular manner and all resolutions or agreements which
effectively bind all the members or any class of shareholders though not agreed to
by all those members;

(e) Resolutions requiring the Company to be wound u voluntarily passed in
q 8 pany P Yy P
pursuance of sub-section (1) of Section 484 of the Act;

(f) Resolution passed by the Company according consent to the Board of its Directors
to exercise any of the powers under clause (), clause {d) and clause {e} of sub-
section (1) of Section 293 of the Act; and

(g) Resolution passed by the Company approving the appointment of sole selling
agents under Section 294 of the Act.

A copy of every resolution which has the effect of altering the Articles of
Assoctation of the Company and a copy of every Agreement referred to in the above
sub-clauses (c) and (d) shall be embodied in and annexed to every copy of the Articles
issued after the passing of the resolution or the making of the Agreement.

110. The Company shall cause minutes of all proceedings of every Generat
Meeting to be kept in accordance with the provisions of Section 193 of the Act, by
making, within thirty days of the conclusion of such meeting, entries thereof in books
kept for that purpose with their pages consecutely numbered, 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 same meeting
within the aforesaid period of thirty days or in the event of the death or inability of the
Chairman within that period by a Director duly authorised by the Board for that
purpose. In no case the minutes of the proceedings of 2 meeting shall be attached to any
such book as aforesaid by pasting or otherwise. Any such minutes kept as aforesaid
shall be evidence of the proceedings recorded therein.

111. The books containing the aforesaid minutes shall be kept at the Registered
Office and be open during business hours to the inspection for any member without
charge subject to such reasonable restrictions as the Company may be these Articles or
in general meeting impose in accordance with Section 196 of the Act. Any member shall
be entitled to be furnished within seven days after he has made a request in that behelf
to the Company with a copy of the minutes on payment of thirty-seven paise for
everyone hundred words or fraction or part thereof required to be copied.

112. No report of the proceedings of any General Meeting of the Company shall be
circulated or advertised at the expense of the Company unless it included the matters
required by these Articles or Section 193 of the Act to be contained in the minutes of the
proceedings of such meeting,
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VOTES OF MEMBERS

113. Subject to the provisions of the Act and these Articles votes may be given
either personally or by proxy or in the case of a body corporate also by a representative
duly authorised under Section 187 of the Act and Article 115 herecf.

114. Subject to the provisions of the Act and particularly of Sections &7, 88 and
92(2) thereof and of these articles :

(1) Upon a show of hands to every member holding equity shares and entitled to
vote and present in person (including a proxy of a corporation or a
representative of a Company as mentioned in Article 115) shall have one vote.

(2) Upon a poll the voting right of every member holding equity shares and

entitled to vote and present in person (including a proxy of a corporation or a

representative of a Company present as aforesaid) or by proxy shall be in the

same propostion as the capital paid on the equity share or shares (whether
fully paid up or partly paid up) held by him bears to the total paid up equity
capital of the company.

(3) Upon a show of hands or upon a pall, the voting right of every member

holding preference shares shall be subject to the provisions, limitations and

restrictions laid down in Section 87 of the Act.

115. No member not personally present shall be entitled to vote on a show of
hands unless such member is a corporation present by proxy or unless such member is
a body corporate present by a representative duly authorised under Section 187 of the
Act or by a proxy in which case such proxy or representative may vote on a show of
hands as if he were a member of the Company.

116. Any person entitled under Transmission Axrticle (Art 57 hereof) to transfer
any shares may vote at any General Meeting in respect thereof as if he were the
registered holder of such shares; provided that atleast forty-eight hours before the time
of holding of the meeting or adjourned meeting as the case may be at which he
proposes to vote he shall salisfy the Directors of his right to transfer such shares and
give such shares and give such indemnity, if any as the directors may require, unless
the Directors shall have previeusly admitted his right to vote at such meeting in respect
thereof.

117. A member of unsound mind or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show of hands or on
a poll, by his committee or other legal guardian; any such comunittee or guardian may,

_on a poll vote by proxy; if any member be a minor, the vote in respect of his share or

shares shall be by his guardian or any one of his guardians, if more than one, to be
elected in case of dispute by the Chairman of the meeting.

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

119. Subject to the provisions of the Act no member shall be entitled to be present
or to vote at any General Meeting either personally or by proxy or be reckoned in a
quorum whilst any call or other sum shall be due and payable to the Company in
respect of any of the shares of such member.

120. Any member entitled to attend and vote at a meeting of the Company shall be
entitled to appoint another person (whether a member or not) as his proxy to attend
and vote instead of himself but a proxy so appointed shall not have any right to speak at
the meeting.
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121. Every proxy shall be appointed by an instrument in writing signed by the
appointor or his attorney duly authorised in writing or if the appointor is a body
corporate be under its seal or be signed by an officer or an attorney duly authorised by
it.

122. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy thereof shall be
deposited at the office of the company or such place or places (if any) as may be
specified for that purpose in the notice convening the meeting not less than forty-eight
hours before the time for holding a meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy shall not be treated
as valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution except in the case of the adjournment of any
meeting first held previously to the expiration of such time. An attorney shall not be
entitled to vote unless the power of attorney or other instrument appointing him or a
notarially certified copy thereof has either been registered in the records of the
Company at any time not less than forty-eight hours before the time for holding the
meeting at which the attorney proposes to vote or is deposited at the office of the
Company not less than forty-eight hours before the time fixed for such a meeting as
aforesaid. Notwithstanding that a power of attorney or other authority has been
registered in the records of the Company, the Company may by notice in writing
addressed to the member or the attorney given at least fourteen days before the
_ meeting require him to produce the original power of attorney or authority and unless
the same is thereon deposited with the Company not less than forty-eight hours before
the time fixed for the meeting the attorney shall not be entitled to vote at such meeting
unless the Directors in their absolute discretion excuse such non-production and
deposit.

123. An instrument appointing a proxy shall be in the following form or shall
contain words to the following effect:

B A3 LTS VUSRI pP PP Dottt e e ee e
et eereereeeinn it the district of Lo being a member/members of
the above named company hereby appoint....nn e Of e
in the diStrict Of wcoorevsisesnsnenrnnnn @8 My / OUT proxy to vote for me/us on my/our behalf
at the Annual General Meeting/ Extraordinary General Meeting of the Company to be
held on the .. s E) S S and at any adjournment
thereof. Signed this ......cc....... T day of e 19

124. If any such instrurhent be confined to the object of appointing a proxy for
voting at a meeting of the Company, it shall remain permanently or for such time as the
Directors may determine, in the custody of the Company, and if embracing other
objects a copy thereof examined with the original, shall be delivered to the Company to
remain in the custody of the Company.

125. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the proxy
under which such proxy was signed or the transfer of the shares in respect of which the
vote is given provided that no intimation in writing of the death or revocation or
transfer shall have been received at the office of the Company before the meeting.

126. Subject to the provisions of the Act and these articles, no objection shall be
made to the validity of any vote except at the meeting or poll at which such vote shall be
tendered and every vote whether given personally or by proxy or by any means hereby
authorised and not disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poll whatsoever.
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127. Subject to the provisions of the Act and these articles the chairman of any
meeting shall be the sole judge of the validity of every vote tendered at such meeting
and subject as aforesaid the Chairman present at the taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

128. (1)

)

129. {a)

{b)

{c}

(d)

DIRECTORS

Subject to Article 154 the number of Directors shall not be less than three and
not more than (20) including the special Directors referred to in Article 129(a),
the ex-officio director referred to in Article 129(c) and the Debenture Director
referred to in Article 130.

The Subscribers to the Memorandum and Articles of Association shall be the
first Directors of the Company.

The Company shall, subject to the provisions of the Act, and subject to Article
146 be entitled to agree with any person, firm or corporation that he or it shall
have the right to appoint his or its nominee on the Board of Directors of the
Company upon such terms and conditions as the company may deem fit. Such
nominee and their successors in office appointed under this Article shall be
called Special Director of the Company.

The Special Directors appointed under sub-clause {2) above shali be entitled to
hold office until requested to retire by the person, firm or corporation who
may have appointed them and will not be bound to retire by rotation or be
Subject to Articles referring to retirement of Directors by rotation. A Special
director shall also not be required to hold any qualification shares. As and
whenever an Special Director vacates office whether upon request as aforesaid
or by death, resignation or otherwise the person, firm or corporation who
appointed such Special Director may appoint any other Director in his place.
The Special Director may at any time, by giving notice in writing to the
Company resign his office. Subject as aforesaid, a Special Director shall be
entitled to the same rights and privileges and be subject lo the same
obligations as any other Director of the Company.

The Company may agree with any financial institution or any other authority
or person, state or institution that in consideration of any loan or financial
assistance of any kind whatsoever which may be rendered by it, it shali have
the power to nominate a Director of the Company (ex-officio Director} during
the currency of the loan or other financial assistance and from time to time
remove and reappeint him, and to fill in the vacancy caused by the death or
resignation of any such Director or caused by such Director or caused by such
otherwise ceasing to hold office. Such nominated Director shall not be
required to hold any qualification shares and he shall not be liable to retire by
rotation and shall be taken into consideration for the purposes of computing
the maximum number of Directors provided for in the Article 128 above.

Notwithstanding anything to the contrary contained in these Articles, so long
as any moneys remain owing by the Company to the Industrial Development
Bank of India (IDBI), Industrial Finance Corporation of India Lid. (IFCI) and
The Industrial Credit & Investment Corporation of India Limited (ICICI) or

. any other Public Financial Institution out of any loans granted by them to the

Company or so long as IDBI, IFCI and ICICI and any other Public Financial
Institution {each of which IDBI, IFCI and ICICI s hereinafter in this Article
referred to as “the Corporation”} continue to hold debentures in the Company
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by direct subscription or private placement, or so long as the Corporation
holds shares in the Comparty as a resu}t of underwriting or direct subscription
or so long as any liability of the Company arising out of any guarantee
furnished by the Corporation on behalf of the Company remains outstanding,
the Corporation shall have a right to appoint from time to time, any person or
persons as a Director or Directors, whole time or non- whole-time, (which
Director or Directors is/are hereinafter referred to as “Nominee Director/s)
on the Board of the Company and to remove from such office any person or
persons so appointed and to appoint any person or persons in his or their
place(s).

The Board of Directors of the Company shall have no power to remove from
office the Nominee Director(s). At the option of the Corporation such
Nominee Director(s) shall not be required to hold any share qualification in
the Company. Also at the option of the Corporation such Nominee Director(s)
shall not be liable to retirement by rotation of Directors Subject as aforesaid,
the Nominee Director(s) shall be entitled to the same rights and privileges and
be subject to the same obligations as any other Director of the Company.

The Nominee Director(s) so appointed shall hold the said office only so long as
any moneys remain owing by the Company to the Corporation or so long us
the Corporation holds Debentures in the Company as a result of direct
subscription or private placement or so long as the Corporation holds shares
in the Company as a result of underwriting or direct subscription or the
liability of the Company arising out of any Guarantee is outstanding and the
Nominee Director(s) so appointed in exercise of the said power shall ipso-facto
vacate such office immediately the moneys owing by the Company to the
Corporation is paid off or on the Corporation ceasing to hold Debentures /
shares in the Company or on the satisfaction of the liability of the Company
arising out of any Guarantee furnished by Corporation.

The nominee Director{s) appointed under this Article shall be entitled to
receive all notices and to attend all General Meeting, Board Meetings and of
the Meetings of the Committees of which the Nominee Director/s is/are
member(s} as alsa the minutes of such meetings. The Corporation shall also be
entitled to receive all such notices and minutes.

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

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

Provided further that if such Nominee Director(s) is an officer of the Reserve
Bank of India, the sitting fees in relation to such Nominee Director’s shall alse
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accrue to IDBI and the same shall accordingly be paid by the Company
directly to IDBL

Provided also that in the event of the Nominee Director(s) being appointed as
whole time Director(s) such Nominee Director(s) shall exercise such powers
and duties as may be approved by the lenders and have such rights as are
usually exercised or-available to a whole time Director in the management of
the affairs of the Company. Such Nominee Director(s) shall be entitled to
receive such remuneration, fees commission and monies as may be approved
by the Lenders subject to the approval of the Company Law Board or the
Central Government wherever it is necessary as per the provisions of the
Companies Act, 1956.

130. Any trust deed securing debentures debenture stock may if so arranged
provide for the appointment from time to time by the Trustees thereof or by the holders
of the debentures or debenture stock of some person to be Director of the Company and
may empower such trustees or holders of debentures or debenturestock from time to
time remove any Director so appointed. The Director appointed under this Article is
herein referred to as the “Debenture Director” and the term Debenture Director means
the Director for the time being in office under this Article. The Debenture Director shall
not be bound to hold any qualification shares and shall not be liable to retire by rotation
or subject to the provisions of the Act, to be removed by the Company. The trust deed
may contain such ancillary provisions as may be arranged between the Company and
the Trustees and all such provisions shall have effect notwithstanding any of the other
provisions herein contained.

131. The Board of Directors of the Company may appoint an Alternate Director to
act for Director (hereinafter called “the Original Director”) during his absence for the
period of not less than three months from the State where the registered office of the
company is situated and such appointment shall have effect and such appointee, whilst
he holds office as an Alternate Director, shall be entitled to notice of meetings of the
Directors and to attend and vote thereat accordingly. An alternate Director appointed
under this Article shall not hold office as such for a period longer than that permissible
to the Original Director in whose place he has been appointed and shall vacate office if
and when the Original Director returns to the said State. If the term of office of Original
Director is determined before he so returns to the said State any provisions in the Actor
in these Articles for the automatic reappointment of the retiring Director in default of
another appointment shall apply to the original Director and not to the Alternate
Director.

132. Subject to the provisions of Sections 262(2) and 284(6) and other applicable
provisions (if any) of the Act, any casual vacancy occurring in the office of a Director
whose period of office is liable to determine by retirement by rotation may be filled up
by the Director at a meeting of the Board. Any person so appointed shall hold office
only upto the date upto which the Director in whose place he is appointed would have
held office, if the vacancy had not occurred.

133. Subject to the provisions of Section 260 and other applicable provisions (if
any) of the Act, the Director shall have power at any time and from time to time to
appoint a person Or persons as an Additional Director or Directors. The Additional
Director shall hold office till the date of the next following Annual General Meeting but
shall be eligible for re-appointment.

134. A Director of the Company shall not be required to hold any qualification
shares.

28



135 (1)

(3)

The fee payable to a Director (including a Managing or whole-time Director)
for attending a meeting of the Board or Committee thereof shall be the amount
as fixed by Board of Directors or the Shareholders of the Company as the case
may be, from time to Hme, within the maximum amount prescribed in this
respect under the Act or by the Central Government from time to time. Subject
to the limitations provided by the Actsuch additional remuneration, as may be
fixed by the Directors, may be paid to any one or more of the Directors for
services rendered by him or them and the Directors shall be paid
furtherUnderwriting and Brokerageremuneration (if any) as the Company in
General Meeting shall from time to time determine, and such further remunera-
tion shali be divided among the Directors in such proportion and manner as the
Directors may from time to time determine, and in default of such determina-
tion, equally. Such remuneration and/or additional remuneration may be by
way of salary or commission as laid down in Section 309, 349, 350 and 351 on
net profits or by participation in profits or by any or all of those modes.

The Directors may, subject as aforesaid, allow and pay to any Director, who is
not a bonafide resident of the place where a meeting is to be held and who
shall come to such place for the purpose of attending a meeting, his actual
expenditure for travelling, boarding, lodging and other expenses, in addition
to his fees for attending such meetings as above specified, and the Directors
may from time to time fix the remuneration in addition to the fees laid down
by ‘Article 135(1) to be paid to any member or members of their body
constituting a committee appointed by the Directors in terms of these Articles,
and may pay the same,

Subject to the provisions of Sections 198, 309 and 310 of the Act if any Director,
being willing, shall be called upon to perform extra services or to make any,
special exertion in going or residing out of place where he normally resides or
otherwise for any of the purposes of the Company, the company shall, subject
as aforesaid, remunerate such Director or where there is more than one such
Director to all of them together either by a fixed sum or by a percentage of
profits of otherwise as may be delermined by the Directors and such
remuneration may be either in addition to or in substitution for the
remuneration above provided.

136. The continuing Directors may act notwithstanding any vacancy in their body; but
so that subject to the provisions of the Act if the number falls below the minimum
number above fixed and notwithstanding the absence of a quorum, the Directors
may act for the purposes of filling up vacancies or for summoning a General
Meeting of the Company.

137. (1)

(a)
(b)
{©
(d)

(@

Subject to the provisions of Section 283(2) of the Act, the office of a Director
shall become vacant, if :—

he is found to be of unsound mind by a Court of competent jurisdiction; or
he applies to be adjudicated an insolvent; or

he is adjudicated an insolvent; or

he fails to pay any call made on him in respect of share s of the company held
by him, whether alone or jointly with others within six months from the last
date fixed for the payment of the call unless the Central Government has by
notification in the Official Gazette, removed the disqualification incurred by
such failure;

any office or place of profit under the Company or any subsidiary therof is
held by him in contravention of “Section 314 of the Act; or
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(f) he absents himself from three consecutive meetings of the Board of Directors or
from all meetings of the Board of Directors for a continuous period of three
months, whichever is longer without obtaining leave of absence from the Board of
Directors; or

(g) he becomes disqualified by an order of the Comjf under Section 203 of the Act; or
(h) he is removed in pursuance of Section 284 of the Act; or

@) he (whether by himself or by any person for his benefit or on his account) or any
firm in which he is a partner or any private company of which he is a Director,
accepts a loan or any guarantee or security for a loan from the Company in
contravention of Section 295 of the Act; or

() he acts in contravention of Section 299 of the Act and by virture of such
contravention shall have been deemed to have vacated office; or

(k) he is convicted by a Court of anty offence involvihg moral turpitude and sentenced
in respect thereof to imprisonment for not less than six months; or

(1) he having been appointed a Director by virtue of his holding any office or other
employment in the company ceases to hold such office or other employment in the
Company.

(2) Subject to the provisions of the Act, a Director may resign his office at any time by
giving notice in writing addressed to the company or to Board of Directors.

138. (1) Subject to the provisions of sub-clauses (2}, (3), (4) and (5) of this article and the
restrictions imposed by Article 145 and the other Articles hereof and the Act
and the observance and fulfillment thereof, no director shall be disqualified by
his office form contracting with the Company for any purpose and in any
capacity whatsoever including either as vendor, purchaser, agents, broker or
otherwise, not shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be in any way
interested be avoided nor shall any Director, so contracting or being so
interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason only of such Director holding that
office, or of the fiduciary relation thereby established, but it is hereby declared
that the nature of his interest must be disclosed by him as provided by sub-
clause (2) and (4) hereof.

(2) Every Director who is any way whether directly or indirectly concerned or
interested in any contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on behalf of the Company
shall disclose the nature of his concern or interest at a meeting of the Board of
Directors or as provided in Clause {4) hereof.

(3) () In the case of a proposed contract or arrangement, the disclosure required
to be made by a Director under sub-clause (2) above, shall be made at the
meeting of the Board at which the question of entereing into the contract or
arrangement is first taken into consideration, or if the Director was not at
the date of the meeting concerned or interested, the Director concerned
shall take reasonbable steps to ensure that it is brought up and read at the
first meeting of the Board after it is given.

(b} In the case of any other contract or arrangement, the required disclosure
shall be made at the first meeting of the Board held after the Director
becomes concerned or interested in the contract or arrangement.

(4) For the purposes of this Article, 2 General Notice to be given to the Board of
Directors by a director to the effect that he is a Director or member of a
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(5)

139. (1)

)

specified body corporate or is a member of a specified firm and is to be reg
arded as concermned or interested in any contract or arrangement which may
after the date of the notice be entered into with that body corportate or firm
shall be deemed to be sufficient disclosure of his concern or interest in relation
to any contract or arrangement so made. Any such general notice shall expire
at the end of the financial year in which it is given but may be renewed for
further periods 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. The
General Notice aforesaid and any renewal thereof shall be given at a meeting
of the Board of Directors or the Director concerned shall take reasonable steps
to ensure that it is brought up and read in the first meeting of the Board after it
is given.

An interested Director shall not take any part in the discussion of or vote on,
any contract or arrangemient entered into or to be entered into by or on behalf
of the Company, if he is any way directly or indirectly concerned or interested
in the contract or arrangement; nor shall his presence count for the purpose of
forming a quorum at the time of any such discussions or vote: and if he does
vote, his vote shall be void;

Provided that this prohibition shall not apply;

(i) To any contract of Indemnity against any loss which the Directors or any
one or more of them may suffer by reason of becoming or being sureties or
a surety for the company;

(ii) to any contract or atrangement entered into with a public company or a
private company which is subsidiary of a public company in which the
interest of the Director consists solely in his being a director of such

—company and the holder of not more than shares of such number or value
therein as is requisite to qualify him for appointment as a Director thereof
he having been nominated as such Director by the company or in his being
a member holding not more than two percent of the paid up share capital
of such company whichever is greater;

(iii) in case a notification is issued under sub-section (3) of Section 300 of the
Act to the extent specified in the notification.

The company shall keep one or more Registers in accordance with Section 301
of the Act in which shall be entered sepeparately particulars of all contracts or
arrangemenets to which Section 297 or Section 299 of the Act applies including
the following particulars to the extent they are applicable in each case,

. namely:—

{a) the date of the contract or arrangement;

(b) the names of the parties thereto;

{c) the principal terms and conditions thereof;

(d) in the case of a contract to which Section 297 of the Act applies or in the
case of a contract or arrangement to which sub-section (2) of Section 299 of
the Act applies, the date on which it was placed before the Board;

(e) the names of the Directors voting for and against the contract or
arrangement and the names of those remaining neutral.

Particulars of every such contract or arrangement to which section 297 of the

Act or as the case may be, sub-section (2) of section 299 of the Act applies, shall

be entered in thee relevant Register aforesaid:
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{a) in the case of a contract or arrangement requiring the Board's approval,
within seven days (exclusive of Public Holidays) of the meeting of the
Board at which the contract arrangement is approved;

(b) in the case of any other contract or arrangement, within seven days of
receipt at the Registered Office of the Company of the particulars of such
other contract or arrangement or within thirty days of the date of such
other contract or arrangement whichever is later;

and the register shall be placed before the next meeting of the Board and
shall then be signed by all the Directors preserit at the meeting.

(3) The Register aforesaid shall also specify, in relation to such Director of the
Company, the names of the firms and bodies corporate of which notice has
been given by himn under sub-section (3) of Section 299 of the Act.

(4) Nothing in the foregoing sub-clauses (1), (2) and (3) shall apply to any contract
or arrangement for the sale, purchase or supply of any goods, materials and
services, if the value of such goods and materials or the cost of such services
does not exceed five thousand rupees in the aggregate in any year. The

Registers as aforesaid shall be kept at the registered office of the company and '

they shall be open to inspection at such office and extracts may be taken from
any of them and the copies thereof of may be required by any member of the
Company to the same extent in the same manner and on payment of the same
fee as in the case of the Register of members.

140. A Director of this company may be, or become a Director of any company
promoted by this Company, or in which it may be interested as a vendor, member or
otherwise and subject to the provisions of the Act and these articles no such Director
shall be accountable for any benefits reeceived as a Director or member of such
company.

141. A Director, Managing Director, Manager or Secretary of the Company shali
within twenty days of his appointment to or relinquishment of his office as Director,
Managing Director, Manager or Secretary 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 303(1) of the Act. The company shall enter the
aforesaid particulars in a register kept for that purpose in conformity with Section 303
of the Act. The Company shall also furnish the aforesaid particular to the Register in
accordance with Section 303(2) of the Act.

142. A Director or Manager shall give notice in writing to the Company his
holding of shares and debentures of the company or its subsidiary, together with such
particulars as may be necessary to enable the Company to comply with the provisions
of Section 307. If such notice be not given at a meeting of the Board, the Director or
Manager shall take all reasonable steps to secure that it is brought up and read at the
meeting of the Board next after it is given. The company shall enter particulars of a
Director and Manager holding of shares and debentures as aforesaid in a Register kept
for that purpose in conformity with Section 307 of the Act.

143. (1) Except with the consent of the Company accorded by a special resolution:—
(a) no Director of the company shall hold any office or place of profit, and

(b} no partner or relative of such a Director, no firm in which such a Director
or relative is a partner, no private Company of which such a Director is a
Director or member, and no Director, or Manager of such a Private
Company shal hold any office or place of profit carrying a total monthly
remuneration of five hundred rupees or more except that of Managing
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(2)

(3)

Directors, Managet, Banker, or Trustee for the holders or debentures of
the Company.

(i) under the Company; or

(ii) under any subsidiary of the Company, unless the remuneration received
from such subsidiary in respect of such office or place of profit is paid over
to the Company or its holding Company;

Provided that it shall be sufficient if the special resolution according the
consent of the company is passed at the General Meeting of the Company
held for the first time after the holding of such office or place of 9roﬁt;

Provided further that where a relative of a Director or a firm in which such
relative is a partner, is appointed to an office or place of profit under the
Company or a subsidiary therof without the knowledge of the Director,
the consent of Company may be obtained either in the General Meeting
aforesaid or within three months from the date of the appointment,
whichever is later.

Explanation: — For the purpose of this cause a special resolution according
consent shal} be necessary for every appointment in the first instance to an
office or place of profit on a higher remuneration not covered by the
special resolution, except where an appointment on time scale has already
been approved by the special resolution.

Nothing in clause (1) above shall apply where a relative of a Director or a firm
in which such relative is a partner holds any office or place of profit under the
Company or subsidiary thereof having been appoined to such office or place
of profit before such Director becomes a Director of the Company.

Notwithstanding anything contained in clause (1) above:—
(a) no partner or relative of a Director or Manager,

(b) no firm in which such Director or manager, or relative of either, is a
partner

shall hold any office or place of profit in the company which carries a total
monthly remuneration of not leess than three thousand rupees except with the
prior consent of the company by a special resolution and the approval of the
Central Government.

If any office or palce of profit is held in contravention of the provision of clause
(1) above, the Director, Partner, Relative, firm or private company concerned
shall be deemeed to have vacate his or its office as such on and from the date
next following the date of the General Meeting of the Company referred to in
the first provision or, as the case may be, the date of the expiry of the period of
three months, referred to in the second proviso to that clause, and shall also be
liable to refund to the Company any remuneration received or the monetary
equivalent of any perquisite or advantage enjoyed by him or it for the period
immediately preceding the date aforesaid in respect of such office or place of
profit. The Company shall not waive recovery of any sum refundable to it
under this clause unless permitted to do so by the Central Government.

Every individual, firm, private company or other body corporate proposed to
be appointed to any office or place of profit to which this Article applies shall,
before or at the time of such appointment, declare in writing whether he or it is
or is not connected with a Director of the Company in any of the ways referred
in clause (1) hereof.
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(6) ¥f any office or place of profit referred to in clause (3} is held, without the prior
consent of the Company by a special resolution and the approval of the
Central Government, the partner relative, firm or private company appointed
to such office or place of profit shall be liable to refund to the company any
remuneration received or the monetary equivalent of any perquisites or
advantage enjoyed by him on and from the date on which the office was so
held by him.

{7) The company shall not waive the recovery of any sum refundable to it under
clause (6) unless permitted to do so by the Central Government.

(8) Any office or place shall be deemd to be an office or place of profit under the
Company within the meaning of this article

(a) in case the office or place is held by a director and the Director holding it
obtains from the Company anything by way of remuneration over and
above the remuneration to which he is entitled as such Director, whether
as salary, fees, commission, perquisites, the right to occupy free of rent
any premises as a place of residence or otherwise,

(b} in case the office or place is held by an individual other than a Director or
by any firm, private company or other body corporate the individual,
firm, private company or body corporate holding it, cbiains tfrom the
Company anything by way of remuneration, whether as salary, fees,
comumission, perquisites the right to occupy free of rent any premises as a
place of residence or otherwise.

Loans to Directors 144. The Company shall observe the restricitons imposed on it in regard to the

ranting of loans to Directors and other persons as provided in Section 295 and other
applicable provisions, if any, of the Act.

Board Resolution 145. (1) Bexcept with this consent of the Board of Directors of the Company, a Director
“E'Cft?SSa:}’ for of the company or his relative firm in which such a Director or relative is a
contracts

partner, any other partner in such a firm or a private company of which the
Director is a member or Director, shall not enter into any contract with the
Company (a) for the sale purchase or supply of any goods, material services or
(b) for under-writing the subscription of any shares in or debentures of the
Company.

(2) Nothing contained in the foregoing clause (1) shall affect.—

{a) The purchase of goods and materials from the Company, or the sale of
goods and materials to the Company, by any Director, relative, firm,
partner or private Company as aforesaid for cash at the prevailing market
price; or

(b) any contract or contracts between the Company on one side and any such
Director, relative, firm, partner, or private company on the other for the
sale, purchase or supply of any goods, materials and services in which
either the company or the Director, relative, firm, partner or private
company as the case may be, regularly trades or does business.

Provided that such contracts to de not relate to goods and services the
value of which exceeds five thousands Rupees in the aggregate in any year
comprised in the period of the contract or contracts.

(2) Notwithstanding anything contained in sub-clause (1) and (2) above a
Director, relative, firm, partner or private company as aforesaid may, in
circumstances of urgent necessity; enter, without obtaining the consent of the
Board, into any contract with the Company for the sale, purchase or supply of
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any goods, materials or services even if the value of goods or cost of such
services exceeds five thousands Rupees in the aggregate in any year
comprised in the period of the contact; but in such a case the consent of the
Board shall be obtained at a meeting held within three months from the date
on which the contract was entered into.

Every consent of the Board required under this Article shall be accorded by a
resolution passed at a meeting of the Board and not otherwise; and the
consent of the Board required under Clause (1) above shall not be deemed to
have beeen given within the meaning of that clause unless the consent is
accorded before the contract is entered into or within three months of the date
on which it was entered into.

If consent is not so accorded to any contract under this Article anything done
in pursuance of the contract shall be voidable at the option of the Board.

(6) The Directors so contracting or being so interested shall not be liable to the
Company for any profit realised on any such contract or the fiduciary relation

thereby established.

RETIREMENT AND ROTATION OF DIRECTORS

Not less than two-thirds of the total number of Directors of the Company shall
be persons whose period of office is liable to determination by refirement of
Directors by rotatiion and save as otherwise expressly provided in the Act and
these articles be appointed by the Company in General Meeting.

)

(2) The remaining Directors shall be appointed in accordance with the provision
of these Articles and particularly in accordance with the provisions of Articles

129 and 130.

At the first Annual General Meeting of the Company all the Directors of the
Company as are liable to retire by rotation and at every subsequent Annual
General Meeting one-third of such of the Directors for the time being as are
liable to retire by rotation, or, if their number is not three or a multiple of three,
then the number nearest to one-third shall retire from office.
Subject to the provisions of the Act and these Articles, the Directors to retire by
rotation under the foregoing articles at every Annual General Meeting shall be
those who have been longest in the 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 subject to any agreement among themselves, be determined
by lots. Subject to the provisions of the Act, a retiring Director shall remain in
office unit the conclusion of the meeting at which his reappointment is decided or
his successor is appointed.

Subject to the provisions of the Act and these Articles, a retiring Director shall be

eligible for re-appointment. '

The Company at the Annual General Meeting at which a Director retires in

manner aforesaid, may fill up the vacated office by electing the retiring Director or

some other person thereto.

(1) 1f the place of the retiring Director or Direcotrs is not so filled up and the
meeting has not expressly resolved not to fill the vacancy, the meeting shall
stand adjourned till the same day in the next week at the same time and place,
or ifthat day is a public holiday, till the next succeeding day which is not a
public holiday, at the same time and place.

(2) If at the adjourned meeting also, the place of the retiring Directors or Directors

is not filled up and that meeting also has not expressly resolved not to fill the

&)
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151 (1)

2)

3
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vacancy, the retiring Directors shall be deemed to be re -appointed at the
adjourned meeting unless:

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

(b) The retiring Director or Directors has or have by a notice in writing
addressed to the Company or its Board of Directors, expressed his or their
unwillingness to be so re-appointed;

(¢} he is or they are not qualified or is or are disqualified for appointment;

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

(e) Article 152 or sub-section (2) of Section 263 of the Act is applicable to the
case.

Subject to the provisions of the Act and these Articles, any person who is not a
Retiring Director shall be eligible for appointment to the office of the Director
at any General Meeting, if he or some member intending to propose him has,
at least fourteen clear days before the meeting, left at the registered office of
the Company a notice in writing under his hand signifying candidature for the
office of Director or the intention of such member to propose him as a
candidate for that as the case may be* alongwith a deposit of five hundred
rupees which shall be refunded to such person or, as the case may be to such
member if the person succeeds in getting elected as a Director.

Every person (other than a Director retiring by rotation or otherwise or a
person who has left at the Registered office of the Company a notice under
sub-clause (1} of this Article or Section 257 of the Act signifying his
candidature for Director) proposed as a candidate for the office of a Director
shall sign and file with the Company his consent in writing to act as a Director
if appointed.

On receipt of the notice referred to in this Article, the Company shall inform
its members of the candidature of that person for the office of a Director or of
intention of a member to propose such person as a candidate for that office, by
serving individual notice on members not less than seven days before the
meeting provided that it shall not be necessary for the Company to serve
individual notices upon the members if the Company advertises such
candidature or intention not less than seven days before the meeting in at least
two newspapers circulating in the city, town or village in which the Registered
Office of the Company is situated, of which one is published in the English
language and the other in the regional language.

A person other than:

(a) a Director re-appointed after retirement by rotation or immediately on the
expiry of the term of his office; or

{(b) an additional or alternate Direcor, or a person filling a casual vacancy in
the office of a Director under section 262 of the Act appointed as a
Direector or re-appointed as an additional or alternate Director,
immediately on the expiry of his term of office; or

(c) a preson named as a Director of the Company under these articles as first
registered shall not act as a Director of the Company unles he has within
thirty days of this appointment signed and filed with the Registrar his
consent in writing to act as such Director.
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152. At a General Meeting of the Company, a motion shall not be made for
appointment of two or more persons as Directors of the Company by a single resolution
unless a resolution that it shall be so made has first been agreed to by the meeting
without any vote being given against it. A resolution moved in contravention of this
Article shall be void whether or not objection was taken at the time of its being so

moved;

provided that where a resolution so moved is passed no provision for the

automatic re-appointment of retiring Directors by virtue of these Articles or the Act in

[ o— T, L e

default of another appointiment shall apply.

153. (1)

2)

)

{4)

(6)

“)
&)

The Company may (subject to the provisions of Section 284 and other
applicable provisions of the Act and these Articles) remove any Director
before the expiry of his period of office.

Special notice as provided by Article 94 and Section 190 of the Act shall be
given of any resolution to remove a Director under this Article or to appoint
some other person in place of a Director so removed at the meeting at which he
is removed.

On receipt of notice of any such resolution to remove a Director under this
Article, the Company shall forthwith send a copy thereof to the Director
concerned, and the Director {(whether or not he is a member of the Company)
shall be entitled to be heard on the resolution at the meeting.

Where notice is given of a resolution to remove a Director under this article
and the Director concerned makes with respect thereto representations in
writing to the Company (not exceeding a reasonable length) and requests their
notification to members of the Company, the Company shall unless the
representation is received by it too late for it to do so (a) in the notice of the
resolution given to the members of the Company state the fact of the
representation having been made; and (b) send a copy of the representation to
every member of the Company and if a copy of the representation is not sent
as aforesaid because it was received too late or because of the Company’s
default, the Director may (without prejudice to his right to be heard orally)
require that the representation shall be read out at the meeting; provided that
copies of the represention need not be sent or read out at the meeting if on the
application either of the Company or of any other person who claims to be
aggrieved, the Court is satisfied that the rights conferred by this sub-clause are
being abused to secure needless publicity for defamatory matter.

A vacancy created by the removal of a Director under this article may, if he
had been appointed by the Company in General Meeting or by the Board in
pursuance of Article 132 of Section 262 of the Act, be filled by the appointment
of another Director in his stead by the meeting at which he is removed,
provided special Notice of the intended appointment has been given under
sub-clause (2) hereof. A Director so appointed shall hold office until the date
upto which his predecessor would have held office if he had not been removed
as aforesaid.

1f the vacancy is not filled under sub-clause (5) it may be filled as a casual
vacancy in accordance with the provisions in so far they are applicable or
Article 132 or Section 262 of the Act and all the provisions of that Section shall
apply accordingly.

A Director who was removed from the office under this Article shall not be
appointed as Additional Director by the Board of Directors.

Nothing contained in the Article shall be taken:
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{a) As depriving a person removed thereunder of any compensation or
damages payable to him in respect of the termination of his appointment
as Director or of any appointment terminating with that as Director; or

(b) As derogating from any power to remove a Director which may exist
apart from this Article.

INCREASE OR REDUCTION IN NUMBER OF DIRECTORS

154. Subject to the provisions of the Act and these Articles, the Company may by
Ordinary Resolution frem time to time increase or reduce within the maximum limit
permissible the number of Directors. Provided that any increase in the number of
Directors exceeding 12 shall not have any effect unless approved by the Central
Government and shall be come void if and so far it is disapproved by the Government.

PROCEEDINGS OF BOARD OF DIRECTORS

155. The Directors may meet together as a Board for the despatch of business
from time to time unless the Central Government by virtue of proviso to Section 285
otherwise directs, and shall so meet at least once in every three months and atleast four
such meetings shall be held in every vear, and they may adjourn and otherwise
regulate their meetings and proceedings as they deem fit. The provisions of the Articles
shall not be deemed to be contravened merely by reason of the fact that meeting of the
Board which had been called incompliance with the terms herein mentioned could not
be held for want of a quorum.

156. A Director or the Managing Director may at any time and the Managing
Director upon the request of the Director shall convene a meeting of the Directors.
Notice of every meeting of the Directors of the Company shall be given in writing to
every Director for the time being in India and at his usual address in India. The
accidental omissions to give notice of any such meeting of the Board of Directors to a
Director shall not invalidate any resolution at any such meeting.

157. Subject to the provisions of Section 287 and other applicable provisions (if
any) of the Act, the quorum for a meeting of the Board of Directors shall be one-third of
the total strength of the Board of Directors (excluding Directors, if any, whose place
may be vacant at the time and any fraction contained in that one-third being round off
as one) or two Directors, whichever is higher; provided that where at any time the
rumber of interested Director exceeds or is equal to two-thirds of the total strength, the
number or remaining Directors, that is to say, the number of Directors who are not so
interested are present at the meeting not being less than two shall be the quorum
during such meeting. A meeting of the Directors for the time being at which a quorum
is present shall be competent to exercise all or any of the authorities, powers and
directions by or under the Act or the Articles of the Company, for the time being vested
in or exercisable by the Board of Directors generally.

158. If a meeting of the Board cannot be held for want of quorum then the meeting
shall stand adjourned to the same day in the next week of if that day is a public holiday
till the next successive day which is nof'a public holiday at the same time and place or
at such other place as the Directors present at the meeting may fix.

159. The Directors may elect a Chairman and a Vice Chairman of their meetings
and determine the period for which they will hold office.

160. All meetings of the Directors shall be presided over by the Chairman or the

Vice Chairman present, but if at any meeting of the Directors the Chairman or Vice
Chairman be not present at the time appointed for holding the same, then in that case,
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the Managing Director, if present, shall be the Chairman of such meeting, and if the
Managing Director be also not present, then in that case, the Directors shalt choose one
of the Directors then present to preside at the meeting.

161. Questions arising at any meeting shall be decided by a majority of votes and
in case of an equality of votes, the Chairman of the meeting whether the Chairman
appointed by virtue of these Articles or the Directors presiding at such meeting, shall
have second or casting vote.

162. Subject to the provisions of Section 292 of the Act and Article 168 the
Directors may delegate any of their powers to Committee(s) consisting of such member
or members of their body as they think fit, and they may from time to time revoke and
discharge any such Committee(s) either wholly or in part, and either as to persons or
purposes; but every Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be imposed on it by
the Directors. All acts done by any such Committee in conformity with such regulations
and in fulfilment of the purposes of their appointment but not otherwise shall have the
like force and effect as if done by the Board, subject to the provisions of the Act, the
Board may from time to time fix the remuneration to be paid to any member or
members of their bedy constituting a Committee appointed by the Board in terms of
these Articles, and may pay the same.

163. The meetings and proceedings of any such committee consisting of two or
more Directors shall be governed by the provisions herein contained for regulating the
meeting and proceedings of the Directors, so far as the same are applicable thereto and
are not supreseded by any regulations made by the Directors under the preceding
Articles.

164. (1) Save a resolution which the Act requires is to be passed specifically at a Board
Meeting a resolution passed by circulation without a meeting of the Board or a
committee or the Board appointed under Article 162, shall subject to the
provisions of Clause 2 hereof and the Act, be as valid and effectual as a
resolution passed at a meeting of the Board or of a Committee duly called and
held.

A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, if the resolution has been circulated in draft
together with the necessary papers, if any to all the Directors or to all members
of the Committee then in India (not being less in number than the quorum) for
a meeting of the Board or the Committee as the case may be and to all other
Directors or members of the Committee at their usual address in India and has
been approved by such of the Directors or members of the Committee as are
then in India or by a majority of such of them as are entitled to vote on the
resolution.

(2)

(3) Subject to the provisions of the Act a statement signed by the Managing
Director or other person authorised in that behalf by the Directors certifying
the absence from India of any Director shall for the purpose of this Article be

conclusive.

165. Subject to the provisions of the Act and these articles all acts done by any
meeting of the Directors or by a Committee of Directors 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 person acting as aforesaid, or that
they or any of them were or was disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained
in the Act or in these Articles, be as valid as if every such person had been duly
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appointed and was qualified to be as a Director; provided that nothing in this article
shall be deemed to give validity to acts done by the Directors after their appointment
had been shown to the Company to be invalid or to have been terminated.

166. The Company shall cause Minutes of the Meetings of the Board of Directors
and of Committees of the Board to be duly entered in a book or books provided for the
purpose in accordance with the relevant provisions of Section of the Act. The minutes
shall contain a fair and correct summary of the proceedings of the meeting including
the following :—

(i) The names of the Directors present at the meeting of the Board of Directors or
any committee of the Board;

(ii) All orders made by the Board of Directors or Committee of Board and all
appointments of officers and Committees of Board;

(ili) All resolutions and proceedings of meetings of the Board of Directors and
committees of the Board;

(iv) In the case of each resolution passed at the meeting of the Board of Directors or
Comumittees of the Board, the name of the Directors, if any, dissenting from or
not concurring in the resolutions.

167. All such minutes shall be signed by the Chairman of the meeting as recorded
or by the person who shall preside as Chairman at the next succeeding meeting and all
minutes purported to be so signed shall for all purposes whatsoever be prima facie
evidence of the actual passing of the resolutions recorded and the actual and regular
transaction or occurrence of the proceedings so recorded and of the regularity of the
meeting at which the same shall appear to have taken place.

POWERS OF DIRECTORS

168. (1)Subject to the provisions of the Act and these Articles the Board of Directors of
the Company shall be entitled to exercise all such powers and to do all such
acts and things as the Company is authorised to exercise and do, provided
that the Board shall not exercise any powers or do, any act or things which is
directed or required whether by the Act or any other law or by the
Memorandum of these Articles or otherwise to be exercised or done by the
Company in General Metting provided further that in exercising any such
power or doing any such act or thing the Board shall be subject to the
provisions contained in that behalf in the Memorandum or in these Articles or
in any regulations not inconsistent therewith duly made thereunder including

. regulations made by the company in General Meeting.

(2) No regulation 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.

169. The Board of Directors 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 one
undertaking, of the whole or substantially the whole, of any such undertaking;

(b) Remit or give time for the repayment of any debt due by a director;

(c) 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 sub-clause (a) above or of any premises or
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(d)
(e}

170. (1)

properties used for any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or only after a considerable
time;

Borrow moneys in excess of the limits provided in Article 75;

Contribute to Charitable and other funds not directly relating to the business
of the Company or the welfare of its employees, any amounts the aggregate of
which will, in any financial year, exceed twenty-five thousand Rupees or five
percent of its average net profits determined in accordance with the
provisions of sections 349 and 350 of the Act during the three financial years
immediately preceding, whichever is greater.

Without derogating from the power vested in the Board of Directors under
these Articles the Board shall exercise the following powers on behalf of the
company and shall do so only by means of resolution passed at meeting of the
Board.

(a) The power to make calls on shareholders in respect of money unpaid on
their shares. .

(b) The power to issue debentures.
(¢) The power to borrow moneys otherwise than on debentures.
(d) The power to invest the funds of the Company.

“(e) The power to make loans.

(f) Powers u/s 262, 297, 372(5) and 386 of the Act.

Provided that the Board may by a resolution passed at a meeting delegate to
any committee or Directors or the Managing Director or any other principal
officer of the Company or to a principal officer of any of its branch offices, the
powers specified in sub-clauses (c), (d) and (e) of this clause to the extent
specified below on such conditions as the Board may prescribe.

(2) Every resolution delegating the power referred to in sub-clause (1)(c) shall

specify the total amount outstanding any time upto which moneys may be
borrowed by the delegate. Provided, however, that where the company has an
arrangement with its bankers for the borrowing of moneys by way of
overdraft, cash credit or otherwise the actual day to day operation of the
overdraft, cash credit and or other account by means of which the
arrangement is made is availed of shall not require the sanction of the Board.

(3) Bvery resolution delegating the power referred to in sub-clause (1{d) shall

specify the total amount upto which the funds may be invested and the nature
of the investments which may be made by the delegate.

(4) Every resolution delegating the power referred to in sub-clause (1)(e) shall

specify the total amount upto which loans may be made by the delegate; the
purpose for which the loans may be made and the maximum amount of loan
which may be made.

(5) Nothing contained in this Article shall be deemed to affect the right of the

Company in General Meeting to impose restrictions and conditions on
exercise by the Board or any of the powers referred to in sub-clauses {a), (b),
(c), (d) and (e} of Clause {1) above.

171. Without prejudice to the powers conferred by Articles 75 and 168 and so as
not in any way to limit or restrict those powers, and without prejudice to the other
powers conferred by these Articles, but subject to the restrictions contained in Articles
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169 and 170, it is hereby declared that the Directors shall have the following powers,
that is to say, power.

1)

2)

(3)

)

©)

v (6)

7)

8)

To pay all costs, charges and expenses preliminary and incidental to the
promotion, establishment and registration of the Company.

To pay and charge to the capital of the Company any commission or interest
lawfully payable thereat under the provisions of Sections 76 and 208
respectively of the Act and Articles 15 and 181.

Subject to the provisions of Sections 292, 297 and 360 of the Act and Articles
169 and 144 to purchase or otherwise acquire for the Company property,
rights or privileges which the Company is authorised to acquire at or for such
price or consideration and generally on such terms and conditions as they may
think fit; and in any such purchase or other acquisition to accept such title as
the Directors may believe or may be advised to be reasonably satisfactory.

Subject to the provisions of the Act, to purchase, or take on lease for any term
or terms of years, to otherwise acquire any factories or any land or lands, with
or without building and out houses thereon, situated in any part of India, at
such price or rent, aund under and subject to such terms and conditions as the
Directors may think fit; and in any such purchase, lease or other acquisition
proceedings to accept such title as the Directors may believe or may be
advised to be reasonably satisfactory.

To erect and construct, on the said land or lands, buildings, houses,
warehouses, and sheds and to alter, extend and improve the same; to let or
lease the property of the Company, in part or in whole, for such rent, and
subject to such conditions, as may be thought advisable; to sell such portions
of the lands of buildings of the Company as may not be required for the
purposes of the Company; to mortgage the whole or any portion of property
of the Company for the purposes of the Company; to sell all or any portion of
the machinery or stores belonging to the Company.

At their discretion and subject to the provisions of the Act to pay for any
property or rights acquired by, or service rendered to the Company, either
wholly or partly in cash, or in shares, bonds, debenture-stock, mortgage or
other securities of the Company, and any such shares may be issued either as
fully paid up or with such amount credited as paid up thereon as may be
agreed upon, and any such bonds, debentures, debenture-stock, mortgage or
other securities may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so charged.

To insure and keep insured against loss or damage by fire or otherwise for
such period and to such extent as they may think proper all or any part of the
buildings, machinery, goods, stores, produce and other moveable property of
the Company either separately or conjointly; also to insure all or any portion of
the goods, produce, machinery and other articles imported or exported by
Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of his power.

To open account with any bank or bankers or with any Company firm and to
pay money into and draw money from any such account from time to fime as
the Directors may think fit.
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

{17)

(18)

(19)

(20)

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

To attach to any shares to be issued as the consideration or part of the
consideration for any contract with or property acquired by the Company, or
in payment for service rendered to the Company, such condition as to the
transfer thereof as they think fit.

To accept from any member on such terms and conditions as shall be agreed a
surrender of his shares or stock or any part thereof, so far as may be
permissible by law.

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

To institute, conduct, defend; compound or abandon any legal proceeding 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 debt due, or of any claims or demands by or against the
Company.

To refer any claim or demand by or against the Company or any difference to
arbitration and observe and perform any awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

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

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

Subject to the provisions of the Act and these Articles to invest and deal with
any moneys of the Company not immediately required for the purposes
thereof upon such security and other investments (not being shares of this
Company) or without security and in such marmer as they may think fit, and
from time to time to vary or realise such investments. Provided that save as
permitted by Section 49 of the Act all investments shall be made and held by
the Company in its own name.

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

To distribute by way of bonus amongst the staff of the Company part of the
profits of the Company, and to give to any officer or other person employed by
the Company, a commission on the profit of any particular business or
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(21)

(22)

{23)

(24)

transaction; and to charge such bonus or commission as part of the working
expenses of the Company.

Subject to the provisions of the Act, 1o give to any officer or other person
employed by the Company an interest in any particular business or
transaction by way of a share in general profits of the Company, and such
share of profits shall be treated as a part of the working expenses of the
Company.

To provide for the welfare of employees or ex-employees of the Company and
its Directors or Ex-Directors and the wives, widows and families and the
dependants or connections of such persons, by building or houses; dwellings
or quarters or by grant of money, pensions, gratuities, allowances, bonuses,
profit sharing bonuses or benefits or any other payments, or by creating and
from time to time subscribing or contributing to provident and other funds,
profit sharing or other schemes or trust and by providing or subscribing
towards place of instruction and recreation, hospitals and dispensaries,
medical and other attendances and other forms of assistance, welfare or reliefs
as the Directors shall think fit. '

Subject to the provisions of Sections 293 and 293A of the Act to subscribe or
contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public political or any other
institutions, objects or purposes or for any exhibition.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to a
Depreciation Fund, Insurance Fund, General Reserve Fund, Sinking Fund, or
any special or other fund or funds or account or accounts to meet
contingencies or to pay Redeemable Preference Shares, debentures or
debenture stock or special dividends, and for equalising dividends, and for
repairing, improving extending and maintaining any part of the property of
the Company and/ or for such purposes {(including the purposes referred to in
the last two preceding sub-clauses) as the Directors may in their absolute
discretion think conducive to the interests of the Company and to invest the
several sums so set aside or as much thereof as are required to be invested
upon such investments (subject to the restrictions imposed by the Act) as the
Directors may think fit, and from time to time to deal with and vary any such
investments and dispose of and apply and expend all or any part thereof for
the benefit of the Company, in such manner and so for such purposes as the
Directors (subject to such restrictions as aforesaid) in their absolute discretions
think conducive to the interests of the Company notwithstanding that the
matters to which the Directors apply or upon which they expend the same or
any part thereof may be matters to which the Directors apply or upon which
the capital or moneys of the Company might rightly be applied or expended
and to divide the Reserve, General Reserve, or the Reserve Fund into such
special funds as the Directors may think fit and to employ the assets
constituting all or any of the above funds or accounts including the
Depreciation Fund appointed out of net profits in the business of the Company
or in the purchase or repayment of Redeemable. Preference Shares,
debentures, or debenture-stock and that without being bound to keep the
same separate from the other assets, and without being bound, to allow to pay
interest on the same with power however to the Directors at their discretion to
pay or allow to the credit of such fund interest at such rate as the Directors
may think proper.
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(25)

(26)

(27)

Subject to the provisions of the Act, to appoint and at their discretion remove
or suspend such manager, secretaries, officers, clerks, agents and employees
for permanent, temporary or special service as they may from time to time
think fit and to determine their powers and duties, and fix their salaries or
emoluments and require security in such instances and to such amounts as
they may think fit and also without prejudice as aforesaid, from time to time to
provide for the management and transaction of the affairs of the Company in
any specified locality in India or elsewhere in such manner as they think fit
and the provisions contained in sub-clauses (27), (28), (29) and (30} following
shall be without prejudice to the general powers conferred by this sub-clause.

To comply with the requirements of any local laws which in their opinion it
shall in the interest 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

- elsewhere and to appoint any persons to be members of any Local Board, or

{28}

(29)

any managers or agents, and to fix their remuneration.

Subiject to the provisions of Section 292 of the Act and Article 170 from time to
time, and at any time to delegate to any such Local Board or any member or
members thereof or any managers or agents so appointed by powers,
authorities, and discretions for the time being vested in the Board of Directors,
and to authorise the members for the time being of 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 under this sub-clause shall
be subject to such conditions as the Board of Directors may at any time remove
any person so appointed, and may annul or vary any such delegation.

At any time and from time to time by power of attorney to appoint any person
or persons to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceecding those
vested in or exercisable by the Board of Directors under these presents and
excluding the power which may be exercised only by the Board of Directors at
a meeting of the Board under the Act or these Articles or by the Company in
general meeting) and for such period and subject to such conditions as the
Board of Directors may from time to time think fit and any such appointment
may (if the Board of Directors think fit) be may in favour of the member or any
of the members of any Local Board; established as aforesaid or in favour of any
Company or the members, directors, nominees or managers of any company
or firm or otherwise in favour of any body of persons whether nominated
directors and any such power of attorney as aforesaid to sub-delegate all or
any of the powers and authorities for the time being vested in them.

Subject to the provisions of the Act and these Articles, to delegate the powers,
authorities and discretions vested in the Directors to any person, firm,
company or fluctuating body of persons as aforesaid.

Subject to the provisions of the Act and these Articles for on in relation to any
of the members aforesaid or otherwise for the purposes of the Company, to
enter into all such negotiations and contracts and rescind and vary all such
contracts and execute and do all such acts, deeds, and things in the name and
on behalf of the Company as they may consider expedient for or in relation to
any of the matters aforesaid or otherwise for the purpose of the Company.
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Power to appoint
Chairman, Vice
Chairman,
Managing Director
or wholetime
Director

What provisions he
shall be subject to

Remuneration

Power & Duties

Secretary

CHAIRMAN, VICE CHAIRMAN, CHAIRMAN & MANAGING DIRECTOR,
VICE CHAIRMAN AND MANAGING DIRECTOR, VICE CHAIRMAN &
JOINT MANAGING DIRECTOR, MANAGING DIRECTOR, MANAGING
DIRECTORS OR WHOLETIME DIRECTOR OR WHOLETIME
DIRECTORS

172. Subject to the Provisions of Sections 269, 316 and 317 and other applicable
provisions of the Act, and these articles, the Board may, from time to time, appoint one
or more Directors to be Chairman, Vice Chairman, Chairman & Managing Director,
Vice Chairman & Managing Director, Managing Director or Managing Directors, Vice
Chairman & Joint Managing Director, wholetime Director or wholetime Directors of
the Company for such term not exceeding five years at a time and may from time to
time (subject to the provisions of any contract between him or them and the company)
remave or dismiss him or them from office and appoint another or to others in his place
or places.

173. Subject to the provisions of the Act and these Articles, the Chairman,
Chairman & Managing Director, Vice Chairman & Managing Director, Managing
Director or Managing Directors, Vice Chairman & Joint Managing Director, whole-
Hime director or wholetime directors shall not while he or they, continue to hold the
office be subject to the retirement by rotation, but he or they shall, subject to the
provisions of any contract between him or them and the Company, be subject to the
same provisions as to resignation and removal as the other Directors of the Company
and he or they shall ipso facto and immediately cease to be a Chairman, Chairman &
Managing Director, Vice Chairman & Managing Director, Managing Director or
Managing Directors, Vice Chairman & Joint Managing Director, wholetime Director or
wholetime Directors if he or they cease to hold the office of Director from any cause.

174. The remuneration of the Chairman, Chairman & Managing Director, Vice
Chairman & Managing Director, Managing Director or Managing Directors, Vice
Chairman and Joint Managing Director, whotetime Director or wholetime Directors
(subject to the provisions of Section 309 and other applicable provisions of the Act and
of any contract between him or them and the company) shajl be in accordance with the
terms of his or their contract with the company.

175. Subject to the provisions of the Act and to the terms of any resolution of the
Company in General Meeting or any resolution of the Board and to the terms of any
contract with him or them, the Chairman, Chairman & Managing Director, Vice
Chairman & Managing Director, Managing Directer or Managing Directors, Vice
Chairman & Joint Managing Director shall function under the general
superintendence, Control and direction of the Board of Directors and subject to such
Jimitation thereon as may be placed by them.

SECRETARY

176. Subject to the provisions of Section 383A of the Act, the Directors may
appoint a Secretary of the Company for such term, at such remuneration and upon
such condition as they may think fit and the Secretary so appointed may be removed by
them. The Directors may appoint a temporary substitute for the Secretary, who shall
for the purpose of these presents, be deemed to be the Secretary. The main function of
the Secretary shall be the responsibility for maintaining registers required to be kept
under the Act, for making the necessary documents registered with the Registrar and
for carrying out all other administrative and ministerial acts, duties and functions
which a Secretary of a Company is normally supposed to carry out, such as giving the
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necessary notices to the members, preparing agendas of meetings issuing notice to
Directors, preparing minutes of meetings of members and of Directors and of any other
statutory documents, and he shall carry out and discharge such other functions and
duties that the Directors or the Managing Directors may from time to time require him

to do.

177. (1)

2)

(3)

REGISTERS, BOOKS AND DOCUMENT

The company shall maintain all Registers, Books and Documents as required
by the Act or these Articles including the following namely :—

(a) Register of Investments not held in the Company’s name according to
Section 49 of the Act.

(b) Register of Members and Index of Members according to Sections 150 and
151 of the Act.

(c) Register of Debentures and charges according to Section 143 of the Act.

(d) Register and Index of Debenture-halders according to Section 152 of the
Act.

(e} Register of contracts with and of Companies and Firms in which Directors
are interesied according to Section 301 of the Act, and shall enter therein
the relevant particulars contained in Section 297 and 299 of the Act.

{f) Register of Directors and Managing Directors according to Section 303 of
the Act.

(g) Register of Shareholding and Debenture holdings of Directors according
to Section 307 of the Act.

(h) Registers of investments of shares or debenture of bodies corporate
according to Section 372 of the Act.

(i) Books of account in accordance with the provisions of Section 209 of the
Act,

(j) Copies of instruments creating any charges requiring registration
according to Section 136 of the Act,

(k) Copies of Annual Returns prepared under Section 159 of the Act together
with the copies of the certificates required under Section 161 of the Act.

(1) Register of Renewed Duplicate Certificate according to Rule 7(2) of the
Companies (Issue of Shares Certificates) Rules, 1960.

The said Register, Books and Documents shall be maintained in conformity
with the applicable provisions of the Act and shall be kept open for inspection
for such persons as may be entitled thereto respectively, under the Act, on
such days and during such business hours as may, in that behalf be
determined in accordance with the provisions of the Act, or these Articles and
extract shall be supplied to those persons entitled thereto in accordance with
the provisions of the Act or these Articles.

The Company may keep a Foreign Register of Members in accordance with
Sections 157 and 158 of the Act, subject to the prbvisions of Sections 157 and
158 the Directors may from time to time make such provisions as they may
think it in respect of the keeping of such Branch Registers of Members and/or
Debenture-holders.
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THE SEAL

178. The Board shall provide a seal for the company, and shall have power from
time to time destroy the same and substitute a new seal in lieu thereof, and Directors
shall provide for the safe custody of the seal for the time being and the seal shall never
be used except by or under the authority of tile Directors or a Committee of Directors
previously given, and in the presence of a Director of the Company or such other
persons appointed by the Directors for the purpose.

179. Subject to the provisions relating to the issue of share certificates, every deed
or other instrument to which the seal of the Company is required to be affixed, shall
unless the same is executed by a duly constituted attorney of the Company, be signed
by the Managing Director or by any one Director or any other authorised person
provided nevertheless that certificates of debentures may be signed by one Director
only or by the secretary of the Company or by an attorney of the Company duly
authorised in this behalf and certificates of shares shall be signed as provided in
Article (16).

180. The Company may exercise the power conferred by Section 50 of the Act and
such powers shall accordingly be vested in the Directors.

INTEREST OUT OF CAPITAL

181. Where any shares are issued for the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant,
which cannot be made profitable for a lengthy period, the company may pay interest on
so much of that share capital as is for the time being paid up for the period at the rate
and subject to the conditions and restrictions provided by Section 208 of the Act and
may charge the same to capital as part of the cost of construction of the works or
building or the provision of plant.

DIVIDENDS

182. The profits of the Company, subject to the provisions of these Articles, shall
be divisible among the members in proportion to the amount of capital paid up on the
shares held by them respectively. Provided always that any capital paid up on a share
during the period in respect of which a dividend is declared, shall unless the terms of
issue otherwise provide only entitle the holder of such share to an apportioned amount
of such dividend proportionate to the capital from time to time paid up during such
period on such share.

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

184. The Company may pay dividend in proportion to the amount paid up or
credited as paid up on each share where a large amount is paid up or credited as paid
up on some shares than on others.

185. The Company in General Meeting may, subject to the provisions of section
205 of the Act, declare a dividend to be paid to the members according to their
respective rights, and interests in the profits and subject to the provisions of the Act
may fix the time for its payment. When a dividend has been so declared either the
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dividend shal! be paid or the warrant in respect thereof shall be posted within 42 days
of the date of the declaration to the shareholders entitled to the payment of the same.

186. No larger dividend shall be declared than is recommended by the Director
but the Company in General Meeting may declare a smaller dividend. No dividend
shall be payable except out of the profits of the year or any other undistributed profits
of the Company, or otherwise than in accordance with the provisions of section 205 and
rules made thereunder Secs 206 and 207 of the Act and no dividend shall carry interest
as against the company. The declaration of the Directors as, to the amount of the net
profits of company shall be conclusive.

187. Subject to the provisions of the Act, the Ditectors may, from time to time pay
to the members such interim dividends as in their judgement the position of the
Company justifies,

188. Subject to the provisions of Section 205A of the Act, the Directors may retain
the dividends payable upon any shares in respect of which any person is under Article
57 hereof, entitled to become a member or which any person under that Article is
entitled to transfer until such person shalt become a member in respect of such shares
or shall duly transfer the same. The provisions of this Article shall appiv to any interest
created in a share either by reason or transmission or by operation of law or otherwise.

188A. Notwithstanding anything contained in any other provisions of the Articles
of Association, where any instrument of transfer of shares has been delivered to the
Company for registration and the transfer of such shares has not been registered by the
Company, the provisions of Section 206A of the Act shall apply in regard to right to
dividend in relation to such shares; as also any offer of right shares and any issue of
fully paid-up bonus shares in relation to such shares shall be kept in abeyance in
accordance with the provisions of the said section.

189. Subject to the provisions of the Act no member shall be entitled to receive
payment of any interest or dividend in respect of his shares, whilst any money may be
due or owing from him to the Company in respect of such share or shares or otherwise
however either alone or jointly with any other person or persons; and the Directors
may deduct from the interest or dividend payable to any member all sums of money
due from him to the Company.

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

191. Unless otherwise directed any dividend may be paid by cheque or warrant
sent through post to the Registered address of the member or person entitled to the
share or in case of joint holders to that one of them first named in the Register in respect
of the joint holding. Every such cheque or warrant shall be made payable to the order of
the person to whorm it is sent. The Company shall not be liable or responsible for any
cheqque or warrant lost in transmission or for any dividend lost to the member or other
person entitled thereto by the forged endorsement of any cheque or warrant of the
fraudulent or improper recovery thereof by any other means.

192. There shall be no forfeiture of unclaimed dividends these shall be dealt with
in accordance with Section 205A of the Companies Act.

193. Any general meeting declaring a dividend may on the recommendation of
the Directors make a call on the members for such amount as the meeting fixes, but so
that the call to each member shall not exceed the dividend payable to him and so that
 the call may be made payable at the same time as the dividend and the dividend may,
if s0 arranged between the Company and the members, be set off againts the call.
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Capitalisation

193 A. Where the Company has declared a dividend but which has not been paid
or claimed or the dividend warrant in respect thereof has not been posted within 30
days from the date of declaration to any shareholder entitled to the payment of the
dividend, the Company shall within 7 days from the date of expiry of the said period of
30 days, open a special account in ¢hat behalf in any scheduled bank called Unpaid
Dividend of Jaypee Cement Limited and transfer to the said account, the total amount
of dividend which remains unpaid or in relation to which no dividend warrant has
been posted.

Any money transferred to the unpaid dividend account of the Company which
remains unpaid or unclaimed for a period of seven years from the date of such transfer,
shall be transferred by the Company to the Investor Education and Protection Fund.
No claim shall lie against the Fund or the Company in respect of unpaid/unclaimed
dividend, which has been transferred to the Fund.

CAPITALISATION

194. (1) The Company in General Meeting may resolve that any amounts standing to
the credit of the Share Premium Account or the Capital Redemption Reserve
Account or any moneys, investments or other assets forming part of the
undivided profits (including profits or surplus monies arising from the
realisation) and where permitted by law from the appreciation in value of any
capital assets of the Company standing to the credit of the General Reserve, or
any Reserve Fund or any other funds of the Company or in the hands of the
Company and available for dividend be capitalised.

(a) By the issue and distribution as fully paid up shares, debentures,
debenture-stock, bond or other obligations of the Company, or

(b) By crediting shares of the Company which may have heen issued and are
credited as partly paid up with the whole or any part of the sum
remaining upaid thereon.

Provided that any amount standing to the credit of the Shares Premium
Account or Capital Redemption Reserve shall be applied only in crediting the
payment of shares of the Company to be issued to members (as herein
provided) as fully paid bonus shares.

(2) Such issue and distribution and such payment to the credit of unpaid share
capital under (1) above shall be made to, among and in favour of the members
or any class of them or any of them entitled thereto in accordance with their
respective rights and interest and in proportion to the amount of capital paid
up on the shares held by them respectively in respect of which such
distribution or payment under (1) above shall be made on the footing that such
members become entitled thereto as capital.

(3) The Directors shall give effect to any such resolution and apply such portion of
the profits, General Reserve or Reserve Fund or any other Fund or account as
aforesaid as may be required for the purpose of making payment in full for the
shares of the Company so distributed under (1)(a) above or (as the case may
be) for the purpose of paying in whole or in part the amount remaining unpaid
on the shares which may have been issued and are not fully paid under (1)
above provided that no such distribution or payment shall be made unless
recommended by the Directors and if so recommended such distribution and
payment shall be accepted by such members as aforesaid in full satisfaction of
their interest in the said capitalised sum.
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(4)

(3}

(6)

195. (1)

(2)

(3)

(4)

For the purpose of giving effect to any such resolution the Directors may settle
any difficutly which may rise in regard to the distribution or payment as
aforesaid as they think expedient and in particular they may issue fractional
certificates and may fix the value for distribution of any specific assets and
may determine that such cash payments be made to any members on the
footing, of the value so fixed and may vest such cash, shares, debentures,
debenture-stock, bonds or other obligations in trustees upon such trusts for
the persons entitled thereto as may seem expedient to the Directors and
generally may make such arrangement for the acceptance, allotment and sale
of such shares and fractional certificates or otherwise as they may think fit.

Subject to the provisions of the Act and these Articles in case where some of
the shares of the Company are full paid up and others are partly paid up only,
such capitalisation may be effected by the distribution of further shares in
respect of the fully paid shares, and by crediting the partly paid shares with
the whole or part of the unpaid liability thereon but so that as between the
holders of the fully paid shares, and the partly paid shares the sum so applied
in payment of such further shares and in the extinguishment or diminution of
the lizbility on the partly paid shares shall be so applied pro rate in pro-
portion to the amount then already paid or credited as paid on the existing
fully paid shares respectively.

When deemed requisite a proper contract shall be filled in accordance with the
Act and the Board may appoint any person to sign such contract on behalf of
the members entitled as aforesaid and such appointment shall be effective.

ACCOUNTS

The Company shall keep at its Registered Office proper books of Account with
respect to :

{a) All sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take place.

(b) All sales and purchases of goods by the Company; and
(¢} the assets and Habilities of the Company;

Provided that all or any of the books of account aforesaid may be kept at such
other place in India as the Board of Directors may decide and when the Board
of Directors so decides, the Company shall, within seven days of the decision,
file with the Registrar of Companies notice in writing giving the full address,
of that other place.

If the Company shall have a branch office, whether in or outside India, proper
books of account relating to the transactions effected at that office shall be kept
at that office, and proper summarised returns made up-to-date at intervals of
not more than three months, shall be sent by the Branch office of the Company
to its Registered Office or other place in India as the Board thinks fit where the
main books of the Company are kept.

All the aforesaid books shall give a true and fair view of the affairs of the
Company or its branch office, as the case may be, with respect to the matters
aforesaid, and explain its transactions.

The books.of Account and other books and papers shall be open to inspection
by any Director during business hours.
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196. The books of Account of the Company relating to a period of not less than

eight years immediately preceding the current year together with the vouchers relevant
to any entry in such books of account shall be preserved in good order.

197. The Directors shall from time to time determine whether and to what extent

and at what time and places and under what conditions and regulations the accounts
and books of the 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 or book or document of the Company except as conferred by

law or authorised by the Directors or by the Company in general meeting.

198. The Board of Directors shall lay before each Annual General Meeting a Profit

and Loss account which shall relate .—

(@)

(b)

199.

In case of the first Annual General Meeting of the Company, to the period
beginning with the incorporation of the company and ending with a day which
shall not precede the day of the meeting by more than nine months; and

In case of any subsequent Annual General Meeting of the Company, to period
beginning with the day immediately after the period for which the account was
last submitted and ending with the day which shall not precede the day of the
meeting by more than six months, or in case where an extension of time has been
granted for holding the meeting under the second proviso to sub-section (1) of
section 166 by more than six months and the extension as granted. The period to
which the account aforesaid relates is referred to in this Article as a “financial
year” and it may be less or more than a calendar year, but it shall not exceed fifteen
months; provided nevertheless it may be extended to eighteen months where
special permission has been granted in that behalf by the Registrar.

1(a) Subject to the provisions of Section 211 of the Act, every balance sheet
shall give a true and fair view of the state of affairs of the Company as at
the end of the financial year and shall subject to the provisions of the said
section, be in the form set out in Part I of schedule VI of the Act, or as near
thereto as circumstances admit or in such other form as may be approved
by the Central Government either generally or ins any particular case, and
in preparation of the balance sheet due regard shall be had, as far as may
be to the general instructions for the balance sheet under the heading
“Notes” at the end of part.

{b) Subject as aforesaid, every Profit and Loss Account shall give a true and
fair view of the profit or loss of the Company for the financial year and
shall subject as aforesaid, comply with the requirements of Part-II of
Schedule VI of the Act so far as they are applicable, thereto.

(2) There shall be annexed to every balance sheet a statement showing the bodies
corporate (including separately the bodies corporate in the same group with
the meaning of Section 372(10) of the Act in the shares of which investments
have been made by it including all investments whether existing or not, made
subsequent to the date as at which the previous Balance Sheet was made out)
and the nature and extent of the investment so made in each body corporate.

{3) So long as the Company is holding company having a subsidiary the company
shall conform to Section 212 and other applicable provisions of the Act.

(4) If in the opinion of the Board, any of the current assets of the company have
not a value on realisation in the ordinary course of business at least equal to
the amount at which they are stated, the fact that the Board is of that opinion,
shall be stated.
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200. (1)

2

(3)

Every Balance Sheet and every Profit and Loss Account of the company shall
be signed on behalf of the Board of Directors by the Secretary, if any, and by
not less than two Directors of the Company, one of whom shall be the
Managing Director where there is one and by the Secretary.

Provided that when only one Director is for the time being in India, the
Balance Sheet and profit and loss account shall be signed by such Director and
in such a case there shall be attached to the Balance Sheet and the profit and
loss account a statement signed by him explaining the reason for non-
compliance with the provisons of sub-clause (1) above.

The Balance Sheet and the Profit and Loss Account shall be approved by the
Board of Directors before they are signed on behalf of the Board of Directors in
accordance with the provisions of this Article and before they are submitted to
the auditors for their report thereon.

201. The Profit and Loss Account shall be annexed to the Balance Sheet and the
Auditors’ Report (including the auditors separate, special or supplementary reports if
any, shall be attached thereto.

202. (1)

(2)

3

{4)

)

Every Balance Sheet laid before the Company in General Meeting shall have
attached to it a Report by the Board of Directors with respect to the state of the
Company's affairs, the amounts if any, which it proposes to carry to any
Reserve in such Balance Sheet, and the amount if any, which it recommends to
be paid by way of dividend and material changes and commitments, if any,
affecting the financial position of the Company which have occurred between
the end of the financial year of the Company to which the Balance Sheet relates
and the date of the report.

The Report shall, so far as it is material for the appreciation of the state of the
Company’s affairs by its members, and will not in the Board’s opinion be
harmful to the business of the Company or of any of its subsidiaries, deal with
any changes which have occurred during the financial year in the nature of the
Company’s business, in the Company’s subsidiaries or in the nature of the
business carried on by them and generally in the classes of business in which
the Company has an interest.

The Board shall also give the fullest information and explanation in its reports
or in case falling under the proviso to Section 222 of the Act in an addendum to
that report, on every reservation, qualification or adverse remark contained in
the Auditors” Report.

The Boards Report and Addendum (if any) thereto shall be signed by its
Chairman if he is authorised in that behalf by the Board and where he is not so
authorised shall be signed by such number of Directors as required to sign the
Balance Sheet and the Profit and Loss Account of the Company by virtue of
Sub-clauses {1) and (2) of Article 200.

The Board shall have the right to charge any person not being a Director with
the duty of seeing that the provisions of Clause (1) to (3) of this Article are
complied with.

203. The Company shall comply with the requirements of Section 219 of the Act.
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ANNUAL RETURNS

204. The Company shall make the requisite Annual Returns in accordance with
the provisions of Sections 159 and 161 of the Act, and shall file with the Registrar copies
of the Balance Sheet and Profit and Loss account in accordance with Section 210 of the

Act.

AUDIT

205. Once at least in every year the accounts of the Company shall be balanced,
audited and the correctness of the Profit and Loss Account and Balance Sheet
ascertained by one or more Auditors.

206. (1)

(2)

)

{#)

&)

7

The Company at each Annual General Meeting shall appoint an auditor or
auditors to hold office from the conclusion of the next Annual General
Meeting as per provision of Sections 224 and 224-A of the Act and shall within
seven days of the appointment, give intimation thereof to every Auditor so
appointed unless he is retiring auditor.

At any Annual General Meeting a retiring Auditor, by whatsoever authority
appointed, shall be re-appointed, unless :—

{a) He is not qualified for re-appointment;

() He has given the company notice in writing of his unwillingness to be re-
appointed;

{c} A resolution has been passed at the meeting appointing somebody instead
of him or providing expressly that he shall not be re-appointed; or

(d) Where notice had been given of an intended Resolution to appoint some
person or persons in the place of a retiring auditor and by reason of the
death, incapacity or disqualification of that person or of all those persons
as the case may be, the Resolution cannot be proceeded with.

Where at an Annual General Meeting no Auditors are appointed or re-
appointed, the Central Government may appoint a person to fill the vacancy.

The Company shall within seven days of the Central Governunenl’'s power
under sub-clause (3) becoming exercisable, give notice of that fact to that
Government.

The first auditor of the Company shall be appointed by the Board of Directors
within one month of the date of registration of the Company, and the Auditor
or Auditors se 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 shall or any of such auditors and appoint
in his or their places any other person or persons who have been nominated
for the appointment by any member of the company and of whose nomination
notice has been given to the members of the Company not less than fourteen
days before the date of the meeting.

The Directors may fill any causal vacancy in the office of Auditor. But while
any such vacancy continues, the surviving or continuing Auditor or Auditors
(if any) may act, but where such vacancy is caused by the resignation of an
Auditor, the vacancy shall only be filled by the Company in General Meeting.

A person other than a retiring Auditor, shall not be capable of being appointed
at an Annual General Meeting unless special notice of a resolution for
appointment of that person to the office of Auditor has been given by a
member to the Company not less than fourteen days before the meeting in
accordance with Section 190 of the Act, and the Company shall send a copy of
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(8)

&)

any such notice to the retiring auditor and shall give notice thereof to the
members in accordance with Section 190 of the Act, and all the other
provisions of Section 225 of the Act shall apply in the matter. The provisions of
this clause shall also apply to the Resolution that a retiring Auditor shall not be
reappointed.

The person qualified for appointment as auditors shall be only those referred
to in Section 226 of the Act.

None of the person mentioned in Section 226 of the Act as are not qualified for
appointment as Auditors, shall be appointed as Auditors of the Company.

207. The Company shalt comply with the provisions of Section 228 of the Act in
relation to the audit of the accounts of branch office of the Company except to the extent
to which any exemption may be granted by the Central Government in that behalf.

208. The remuneration of the Auditors of the Company shall be fixed by the
company in General Meeting except that the remuneration of the first Auditors
appeinted by the Board and or any Auditors appointed to fill any casual vacancy may
be fixed by the Directors.

209. (1)

(2)

(3)

(4)

Every Auditor of the Company shall have the right of access at all times to the
books and vouchers of the Company kept at the Registered Office of the
Company or elsewhere and shall be entitied to require from the Directors and
officers of the Company such information and explanations as may be
necessary for the performance of the Audit.

Al notices of and other communications relating to any General Meeting of a
Company which any member of the Company is entitled to have received by
him shall also be forwarded to the Auditors of the Company, and the Auditor
shall be entitled to attend any General Meeting and to be heard to any General
Meeting which he attends on any part of the business which concerns him as
Auditor.

The Auditor shall make a Report to the Members of the Company on the
accounts examined by him and on every Balance Sheet and Profit and Loss
Account, and on every other document declared by the Act to be part of or
annexed to the Balance Sheet or Profit and Loss account which are laid before
the Company in General Meeting during his tenure of office and the Report
shall state whether, in his opinion and to the best of his information and
according to the explanations given to him, the said accounts give the
information required by the Act in the manner so required and give a true and
fair view :—

(i) in the case of the Balance Sheet, of the state of the Company’s affairs as at
the end of its financial year;

and
(ii) in the case of the Profit and Loss Account of the profit or loss for its
financial year.
The Auditors Report shall also state : —

(a) Whether he has obtained all the information and explanations which to the
best of his knowledge and belief were necessary for the purpose of his
audit;

{(b) Whether, in his opinion, proper books of account as required by law have
been kept by the Company so far as appears from his examination of those
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books, and proper returns adequate for the purposes of his audit have
been received from branch not visited by him;

(¢) Whether the report on the accounts of any branch office audited under
Section 228 by a person other than the Company’s Auditor has been
forwarded to him as required by clause (c) and sub-section (3) of that
section and how he had dealt with the same in preparing the Auditors’
Report;

(d) Whether the Company’s Balance Sheet and Profit and Loss Account dealt
with by the Report are in agreement with the books of account and
returns.

(5) Where any of the matters referred to in sub-clauses (i) and (ii) of clause (3) of
this Article, or sub-clause 4 (a), (b), (¢} and (d) thereof is answered in the
negative or with a qualification the Auditor’s Report shall state the reason for
the answer.

(6) The auditors report shall also include a statement on the matters as provided
under the Manufacturing and Other Companies (Auditors Report) order 1975
issued by the Company Law Board under Section 227 (4A) of the Companies
Act 1956 or on such matters as may by specified from time to time.

(7) The accounts of the Company shall be deemed as not having been, and the
Auditors’ Report shall not state that these accounts have not been properly
drawn upon the ground merely that the Company has not disclosed certain
matters; ’

(a) Those matters are such as the Company is not required to disclose by
virtue of any provisions contained in the Act or and other Act and

(b} These provisions are specified in the Balance Sheet and Profit and loss
Account of the Company.

210. Every account when audited and approved by a General Meeting shall be
conclusive except as regards any error discovered therein within three months next
after the approval thereof. Whenever any such error discovered within that period, the
account shall forthwith be corrected and thenceforth shail be conclusive and a copy of
the accounts as corrected should be filed with the Registrar.

DOCUMENTS AND SERVICE OF DOCUMENTS

211. (1) A document (which expression for this purpose shall be deemed to include

and shall include any summons, notice, requisition, process, order, judgement
or any other document in relation to or in the winding up of. the Company)
may be served or sent by the Company on or to any member either personally
or by sending it by post to him to his registered or (if he has no registered
address in India) to the address if any within India supplied by him to the
Company.

{2) Where a document has been sent by post:

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

(i) in the case of a notice of a meeting at the expiration of fortyeight hours
after the letter containing the notice is posted; and

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

212. If a member has no registered address in India and has not supplied to the
Company an address within India for giving notice to him, a document advertised in a
newspaper circulating in the neighbourhood of the Registered Office of the Company
shall be deemed to be duly served on him on the day on which advertisement appears.

213. A document may be served by the Company on the persons entitled to a
share in consequence of the death or insolvency of a member by sending it through the
post in a prepaid letter addressed to them by name or by the title of representative of
the deceased or assignce of the insolvent or by and like description at the address (if
any) in India supplied for the purpose by the person claiming to be so entitled or {until
such an address has been so supplied) by serving the docurnent in any manner in which
the same might have been served if the death or insolvency had not occurred.

214. Subject to the provisions of the Act and these Articles natice of General
Meeting shall be given:

(i) to members of the Company as provided by Article 91 in any manner
authorised by Articles 211 and 212 as the case may be or as authorised by the
Act;

(ii) to the persons entitled to a share in consequence of the death or insolvency of
a mermnber as provided by Article 213 or as authorised by the Act;

(iii) to the auditor or auditors for the time being of the Company, in any manner
authorised by Article 211 or the Act in the case of any member or members of
the Company.

215. Subject to the provisions of the Act any document required to be served or
sent by the Company on or to the members; or any of them, and not expressly provided
for by these presents shall be deemed to be duly served or sent if advertised once inone
daily English and one daily vernacular newspaper, circulating in the district in which
the Registered Office of the Company is situated.

216. 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 in
respect of such share which, previously to his name and address being entered on the
Register, shall be duly served on or sent to the person from whom he derives his title to
such share.

217. Any notice to be given by the Company shall be signed by the Managing
Director or by such Director or Officer as the Directors may appoint and such signature
may be written or printed or lithographed.

218. All notices to be given on the part of the members to the Company shall be

Jeft at or sent by post under certificate of posting by registered post to the Registered
Office of the Company.

AUTHENTICATION OF DOCUMENTS

219. Save as otherwise expressly provided in the Act of these Articles a document
or proceeding requiring authentication by the Company may be signed by a Director,
the Managing Director or an authorised officer of the Company and need not be under
its seal.” '
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WINDING UP

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

221. (1) If the Company shall be wound up, whether voluntarily or otherwise the
liquidators may; with the sanction of a special resolution and other
compliances of the Companies Act, 1956, but subject to the rights attached to
any preference share capital, divide amongst the contributors in specie or
kind, any part of the assets of the Company and may with the like sanction
vest any part of the assets of the Company in Trustees upon such trusts for the
benefit of the contributories or any of them as the liquidaters, with the like
sanction shall think fit.

(2) If through expedient, any such decision may, subject to the provisions of the
Act, be otherwise than in accordance with the legal rights of contributories
{except where unalterably fixed by the Memorandum of Association) and in
particular any class may be given preferential or special rights or may be
excluded altogether or in part but; in case any decision otherwise than in
accordance with the legal rights of the contributories shall be determined, any
contributory who would be prejudiced thereby shall have a right to dissent
and ancillary rights as if such determination were a Special Resolution passed
pursuant to Section 494 of the Act.

{3) In case any of the shares to be divided as aforesaid involve liability to calls or
otherwise, any person entitled under such division to any of the said shares
may within ten days after the passing of the Special Resolution by notice in
writing intimate to the liquidators to sell his properties and pay him the net
proceeds and the liquidators shall if practicable act accordingly.

222. A Special Resolution sanctioning a sale to any other company duly passed
pursuant to section 494 of the Act, may, subject to the provisions of the Act in like
manner as aforesaid determine that any shares or other consideration receivable by the
liquidators be distributed amongst the members otherwise than in accordance with
their existing rights and any such determination shall be binding upon all the members
subject to the rights of dissent and consequential rights conferred by the said section.

SECRECY CLAUSE

223. (a) Bvery Director, Manager, Auditor, Treasurer, Trustee, member of a
committee, officer, servant, agent, accountant or other person employed in the
business of the Company, shall if so required by the Directors, before entering
upon his duties, sign a declaration pledging himself to observe strict secrecy
respecting all transactions and affairs of the Company with the customers and
the state of accounts with individuals and in matters related thereto, and shall
by such declaration pledge himself not to reveal any of the matters which may
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come to his knowledge in the discharge of his duties except when required so
to do by the Directors or by law or by the person to whom such matters relate
and except so far as may be necessary in order to comply with any of the
provisions of these presents contained.

(b) No member shall be entitled to visit or inspect the Company’s work without
the permission of the Directors or Managing Director or to require discovery
of or any information respecting any detail of the Company’s trading or any
matter which is or may be in the nature of a trade secret, mystery of trade, or
secret process, which may relate to the conduct of the business of the
Company and which in the opinion of the Directors it will be inexpedient in
the interest of the member of the company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

224. (a) Subject to the provisions of Section 201 of the Act, every Director of the
Company or the Managing Director, Manager, Secretary and other officer or
employee of the Company and the Trustee (if any) for the time being acting in
relation lo any of the affairs of the Company and everyone of thern shall be
indemnified by the Company against, and it shall be the duty of the Directors
out of the funds of the Company to pay, all costs, losses and expenses
(including travelling expenses) which any such Director, Managing Director,
officer or employee and the trustees (if any) for the time being acting in co-
relation to any of the affairs of the Company may incur or become lable to by
reason of any contract entered into or any act or deed done by him as such
Director, officer or servant or in any way in the discharge of his duties.

(b) Subject as aforesaid every Director, Managing Director, Manager, Secretary or
other officer or employee of the Company or the Trustees {if any) for the time
being acting in relation to any of the affairs of the Company and every one of
them shall be indemnified against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any application under
Section 633 of the Act in which relief is given to him by the court.

225. Subject to the Provisions of Section 201 at the Act, no Director or the
Managing Director or other officer of the Company shall be liable for the acts,
omissions, neglects, default of any other Director or officer or for joining in any
omission or other act for conformity, or for any loss or expenses suffered by the
Company through insufficiency or deficiency of title to any property acquired by order
of the Directors for or on behalf of the Company, or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall be invested or
for any loss or damage arising from the bankruptcy, insolvency, or tortuous act of any
person, company or corporation, with whom any moneys, securities or effects shall be
entrusted or deposited, or for any loss occasioned by any error of judgement or
oversight on his part or for any other loss or damage or misfortune whatever shall
happen in the execution of the duties of his office or in relation thereto, unless the same
happens through his own dishonesty, wilful neglect or default.
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Names, addresses, description
and occupation of
the subscribers
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Subscribers

Signature of
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address and
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Jaiprakash Gaur
S$/o Late Sh. Baljeet Singh Sharma
A-9/27, Vasant Vihar
New Dethi-110 057

Industrialist

Nanak Chand Sharma
S/o Late Sh. C. 5. Sharma
F-9/14, Vasant Vihar,
New Delhi-110 057

Business

Satyendra Prakash Joshi
S/o Late Sh. Vidya Sagar Joshi
K-104, Hauz Khas,

New Delhi-110 016

Business

Sarat Kumar Jain
$/o Sh. Sumat Prasad Jain
B1/12, Vasant Vihar,
' New Delhi-110 057

Business

Indra Narain Dube
S/o Late Sh. 8. L. Dube
(C-8/8459, Vasant Kunj,

New Delhi-110 070

Company Executive

Shyam Datt Nailwal
$/o Late Sh. R, D. Nailwal
75, Sreshtha Vihar
New Delhi-110 092
Company Executive
Harish Kumar Vaid
S/o Sh. R. L. Vaid
C-1/1172, Vasant Kunj
New Delhi-110 070
Company Executive

5d/-
Jaiprakash Gaur

Sd/-
Nanak Chand Sharma

Sd/-
Satyendra Prakash Joshi

sd/-
Sarat Kumar Jain

Sd/f-
Indra Narain Dube

Sd/f-
Shyam Datt Nailwal

5d/-
Harish Kumar Vaid

Sd/-
(N. C. Talwar)
§/0 Shri K. L. Talwar
Qr. No. 243-44, ES] Hospital Residential Complex,
Basai Dara pur, Ring Road, New Dclhi-110 015
(Service)

Dated; 3-11-1995

Place; New Delhi
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