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

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate {dentity Number : U5990MH2005PLC 152062

- ) In the matter of M/s KEC HOLDINGS LIMITED

I hereby certify that KEC HOLDINGS LIMITED which was originally incorporated on Eighteenth day of March Two
Thousand Five under the Companies Act, 1956 (No. 1 of 1856) as KEC HOLDINGS LIMITED having duly passed
the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of the Central
Government signified in writing having been accorded thereto under Section 21 of the Companies Act, 1956, read
with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E) dated
24/06/1985 vide SRN A79546552 dated 09/03/2010 the name of the said company is this day changed to Instant
Holdings Limited and this Certificate is issued pursuant to Section 23(1) of the said Act.

A

{(SHRIRAM MOTIRAM SAINDANE)

39 w1 IORER | Deputy Registrar of Companies

HERTE, HaS
Maharashtra, Mumbai
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. Mailing Address as per record available in Registrar of Companies office:

Instant Holdings Limited

1ST FLOOR GEAT MABAL 463DR ANNIE BESANT RCAD, WORLL.
. MUMBAL - 400030,
Maharashtra, INDIA
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

Instant Holdings Limited

) The name of the Company is "Instant Holdings Limited".

) The Registered office of the Company will be situated in the State of
Maharashtra i.e. within the Jurisdiction of Registrar of Companies,
Maharashtra at Mumbai.

(I The objects for which the Company is established are:

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

1. To carry on the business of a holding and investment company,
to buy, sell, deal, hold, invest, disinvest, exchange and
surrender stocks, shares, securities, scrips, derivatives, debt
instruments, bonds, debentures, deposits, policies, book-debts
and claims and commercial papers, government or commercial
security or any other financial or investment instruments of any
bank, company whether government or non-government, public
or private or any local authority whether in India or abroad.

1A. To carry on in India or abroad the business of general
merchants and agents in all branches as buyers, sellers,
importers, exporters of and dealers in goods, commodities,
produce and merchandise of every description manufactured or
unmanufactured.*

(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS:

2. To carry on the business of a non-banking finance company,
without raising deposits from public, for (a) subscribing to
debentures, units and/or pass through certificates, (b) issuing
debentures and (c¢) granting and receiving loans against
appropriate financial instruments including inter alia securities,
bonds, debentures, debenture stocks, warrants and such other
instruments and securities.

*Clause 1A inserted vide special resolution passed at the EXtra—Ordinary General
Meeting of the Company held on January 30, 2013.




. To invest and deal with the moneys of the Company not immediately
required in shares, stock, bonds, debentures, obligations or other securities
of any company or association or in Government Securities or to deposit
with Banks or in any other investments of commodities or in any other
manner as may from time to time be determined.

. To form, establish, promote, subsidise, aid, acquire, organise, or be
interested in any other company or companies including subsidiaries, or
partnerships carrying similar business for the purpose of acquiring all or
any of the undertaking, property and liabilities of this Company or of any
share therein by way of exchange for its shares or otherwise.

. To deal with the money upon such securities and to lend advance and
deposit or give loans and secure payment of any moneys borrowed, raised
or owing by mortgages, charges or lien upon any of the property or assets
of the Company on such terms and conditions as may be thought expedient
and to carry on business of an investment company not being business of
banking as defined in the Banking Regulation Act, 1949.

. To purchase or otherwise acquire and takeover as a going concern, all such
business as may be in conformity with the objects of the Company, carried
on by any Body Corporate whether in India or abroad, and all or any of the
assets of the business, and with a view thereto to enter into and carry into
effect with or without modification(s), any agreements, memorandums of
understanding (MOUSs), letters of arrangements and such other necessary
documents.

. To act as dealers, brokers, agents for securities, commodities, currencies,
bullion, obligations and to manage funds of any individual or Company in
various avenues like growth funds, income funds, risk funds, tax exempt
funds, pension and superannuation funds, and to pass on the benefits of
portfolio investments to the investors as dividend bonus, interest etc., and to
provide complete range of personal financial services.

. To act as financial consultants, management consultants, business
consultants, advisors, counselors for investment planning, estate planning,
tax planning and matters connected with various other fields such as
general administration, commercial, banking, financial, legal, economic,
educational, biotechnologies, information technology, labour, industrial and
public relations, statistical, accountancy, direct and indirect
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10.

11.

12.

13.

14.

taxation, data processing, management information systems.

To employ experts to investigate and examine into the conditions,
prospect, value character and circumstance of any business
concerns and undertaking and generally of any assets, property or
rights in which the Company will be interested for its business.

To promote industrial finance by way of advances, or lend
money, securities and properties to or with any Company, body
corporate, firm person or association whether falling under the
same management or otherwise with or without security and on
such terms as may be determined from time to time.

To render advisory, consultancy, technical and operational
services in India and abroad for all aspects and matters
connected with trade, industry, business and commerce.

To donate, contribute, subscribe, promote, support or aid or
otherwise assist or guarantee money to charitable, benevolent,
religious, scientific, national public or other institutions, funds or
objects or for any public, general or other objects. Subject to the
provisions of the Companies Act, 1956.

To acquire and undertake the whole sale or any part of the
goodwill, business, concern, undertaking property, rights assets
and liabilities of any person, firm, association, society, company
or corporation carrying on similar business which this Company
is authorised to carry on and to pay for the same by shares or
debentures of this Company or by cash or otherwise, or partly in
on way and partly in another or others, and to conduct, expand
and develop or wind-up and liquidate such business and to
purchase and take steps for the acquisition of existing and new
licences in connection with any such business.

To improve, manage, develop, mortgage, charge, sell, transfer,
exchange, lease, underlease, surrender or otherwise deal with,
dispose of or turn to account, all or any part of the business,
immovable or movable property, rights and effects for the time
being of the Company in such manner, on such terms and for
such purposes as the Company may think fit and as to any sale
of real property either in consideration of a gross sum or of a rent
or others and to sell, transfer or dispose of the whole undertaking
of the Company or any part thereof, for cash or such other
consideration as the Company may think fit, and in particular
for shares, debentures or securities of any other company
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15.

16.

17.

18.

19.

having objects altogether or in part similar to those of this
Company.

To create any depreciation fund, reserve fund, sinking fund,
insurance fund or any other special fund, whether for
depreciation or for repairing, improving, extending or maintaining
any of the property of the Company or any other purpose
conducive to the interest of the Company.

To establish, set-up, maintain and conduct training schools,
courses, and programs in connection with the use, purchase,
sale, import, export, license, distribution, design manufacture or
rental of the aforesaid types of machines apparatus, appliances,
systems, merchandise, software and programme products and of
articles required in the use thereof or used in connection
therewith and to render technical assistance and services
including maintenance in connection with the use, purchase,
sale, import, export, lease or distribution, license, design,
manufacture, of any machines, apparatus, appliance, system
components, electronic products and system and program
products.

To purchase, take on lease or get transferred or otherwise stock-
in-trade and any rights or privileges either private or belonging to
companies wherever situated and the property business and
goodwill appertaining thereto respectively which the Board of
Directors of the Company may think necessary or convenient for
the purpose of the Company’s business.

To continue, establish and support or aid in the establishment or
support of co-operative societies, associations and other
institutions, funds, trusts, amenities and conveniences and at its
discretion to grant bonuses, pensions and allowances and to
make payment towards insurance and to subscribe or guarantee
money for charitable or benevolent objects; also to remunerate or
make donations by cash or other assets or by the allotment of
shares credited as fully or partly paid up or in any other manner
(so far as by law allowed) to any party for services rendered or to
be rendered in placing or assisting to place any shares in the
Company’s capital or any debentures, debenture-stock or other
securities of the Company or in or about the formation or
promotion of the Company or the conduct of any of its business.

To guarantee or deposits or become liable for the payment of
moneys or for the performance of any obligations in relation to
business connected or ancillary to main objects.
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20.

21.

22.

23.

24.

25.

26.

27.

To sell or dispose of for cash or on credit or to contract for the
sale and future delivery of or to send for sale to any part of India
or elsewhere, all the articles and things and also all other
products or produce whatsoever of the Company.

To undertake, the payment of all rents and the performance of all
convenient, conditions and agreements contained in and reserved
by any lease that may be granted or assigned to or be otherwise
acquired by the Company.

To enter into any arrangement with any Government or
Authorities, Municipal, Local or otherwise that may seem
conducive to the company’s activities or any of them and to
obtain from any such Government or Authority and rights,
privileges and concessions which the company may think fit
desirable or expedient to obtain and to carry out exercise and
comply with any such arrangements, rights, privileges and
concessions.

To arrange to undertake the sale, purchase or otherwise for sale
or purchase, assist in selling or purchasing and find to introduce
purchasers or vendors of property belonging to the company and
to let by portion of any premises for residential trade or business
purposes or other private or public purposes and to collect rents
compensation and income and to supply to tenants and
occupiers and other refreshments, clubs, public halls,
messengers, lights, waiting rooms, lavatories, laundry
conveniences, electric conveniences, garage and other
advantages.

To purchase the reversion to reversions or otherwise acquire the
freehold or free sample, of all or any part of the lands for the time
being held under lease, or for an estate less than a free-hold
estate by the Company.

To acquire and take over the whole or any part of the business
property and liabilities of any person or persons, firm, company
or corporation carrying on business which this Company is
authorised to carry on or liquidate and wind up such business.

To open current, overdraft, loan, cash credit or deposit account
or accounts with any bank, company firm or person.

To undertake any advisory, accountancy, technical or similar
work and to take part in supervision or control of the business or



28.

29.

30.

31.

32.

33.

34.

operation of any other interest to achieve objects of the Comparny.

To enter into any partnership or joint venture or any
arrangement for sharing profits and losses, upon of interest, joint
ventures, reciprocal concession or otherwise with any person or
persons, firm or concern or corporation carrying on or engaged in
or about to carry on or engage in any business or enterprise
which this Company is authorised to carry on or engage in and to
take or otherwise acquire and hold shares or stock in or
securities or and to subsidise or otherwise assist -any such
Company and to sell, hold, re-issue with or without guarantee
or otherwise deal with such shares, stock or securities. ’

To enter into and execute agreements, memorandum of
understandings, deeds and arrangements for setting up strategic
business alliances, associations, partnerships, joint-ventures and
tie-ups with other parties, Indian or Foreign, for providing
services in the field of construction, real estate and properties.

To lend moneys to such persons on such terms as may seem
expedient and in particular to customers and others having

_ dealing with the Company and to give any guarantee or indemnity

as may seem expedient but not to do any banking business as
described in Banking Regulation Act, 1949.

To distribute any of the company’s property among the members
in 'specie or kind as permissible under the provisions of the
Companies Act, 1956, in the event of winding up.

To advertise through T.V., Radio, Internet for Company’s
business.

To borrow or raise or secure the payment of money by mortgage
or by the issue of debentures or debenture stock, perpetual or
otherwise or in such other manner as the Company shall think fit
and for the purposes aforesaid to charge all or any of the
Company’s property or assets present and future, including its
uncalled capital and collaterally be a Trust Deed or other
assurance and to redeem, purchase or pay off any such security,
subject to provision of Section 58A and directives of Reserve
Bank of India.

Upon any issue of shares, debentures or other securities of the
Company, to employ brokers, commission agents and
underwriters and to prove the remunerations of such persons for



b,

35.

36.

37.

38.

39.

. 40.

41.

their services by payment in cash or by the issue of shares,
debentures or other securities of the Company, or by the granting
of operations, to take the same, or in any other manner allowed
by law.

To adopt such means or making known the business of the
Company as may seem expedient or convenient and in
particularly 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.
Subject to the provisions of the Companies Act, 1956.

To insure the whole or any part of the properties, undertakings,
contracts, guarantees or obligations of the Company of every
nature either fully or partially to protect ad indemnify the
Company form any 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 principal or otherwise.

To apply the assets of the company in any way in or towards the
establishment, maintenance or extension of any association,
institution or fund in any way connected with any particular
trade or business or with scientific research, trade, industry or
commerce generally and particularly with the business and
activities of the Company including any association, institution
or fund for the protection of the interests of masters, owners and
employees against loss by bad debts, accidents or otherwise.

To place, to reserve or to distribute as bonus shares among the
members or otherwise to apply as the company may from time to
time think fit, any money of the company including moneys
received by way of premium of

The shares or debentures issued as a premium by the Company
and any moneys received in respect of forfeited shares and also
moneys arising for the saie by the Company of forfeited shares as
permissible under the Companies Act, 1956. '

To enter into negotiations with foreign companies and other
persons and acquire, by grant, purchase, lease, licences or other
terms, formulae, process and other rights and benefits and to
obtain financial and/or technical collaboration, technical
information, know-how and expert adviser.

To refer any claims, demands, disputes or any other question by
or against the Company or in which the Company is interested or



42.

43.

44,

45.

46.

concerned, and whether between the Company, and the member
or members or his or their representatives or between the
Company and third party to arbitration in India or at any place
outside India and to observe, perform and tc de all acts, deeds,
matters and things to carry out or in force the awards.

To do all or any of the above things in all or any of the States in
India and/or in any part of the world and either as principals,
agents, contractors, trustees or otherwise and by or through
trustees, attorneys, agents or otherwise and either alone or in
conjunction with others, and to do all such things as are

incidental or conducive to the attainment of the above objects or
any of them.

To provide for the welfare of the Directors or ex-Directors or the
employees or ex-employees of the Company and the wives,
widows and families, of such persons by building or by
contributing to the building of houses, dwelling houses, chawls
or by grants of money, pensions, allowances, bonus or other
payments or by creating and from time to time subscribing to
provident and other funds and by providing or subscribing
towards schools, place of instruction and recreation, hospitals,
dispensaries, medical and other attendance and other assistance
as the Company shall think fit and to form subscribe to or
otherwise aid benevolent religious, scientific, national, public,
political or other institutions or objects or purposes.

To act as money changers, brokers, buyers and seller of all
foreign currencies, to take positions and trade on the movements
of foreign currencies on behalf of customers or otherwise, to hold
operate and transact in foreign currencies by maintaining foreign
currency bank accounts or otherwise, and to issue or act as
agents for travelers cheques, credit cards and all instruments in
any currency, subject to all rules, regulations and approvals as
may be necessary and to undertake the business of importers,
exporters and merchandising of all kinds of goods and articles.

To construct, carry out, maintain, improve, manage, work,
control, develop and/or superintend any factories, works,
warehouses, stores, mills, machinery, buildings and/or other
works and conveniences, which may seem directly or indirectly
conductive to any of the objects of Company.

To erect, purchase or take on lease on otherwise acquire any
Mills, Factories, Machinery and any other movable or immovable
property for the purpose of the Company.
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47.

48.

49,

+ 50.

51.

52.

To let, mortgage, charge, sell or otherwise dispose off any
property of the Company either absolutely or conditionally and in
such manner upon such terms and conditions in all respects as
may be thought fit and to accept payment or satisfaction for the
same in cash or otherwise.

To promote and form and to be inserted in an take, hold and
dispose off shares in other companies and to transfer to any such
company, any property of this Company and to take or otherwise
acquire, hold and dispose off shares, Debentures and other
securities in or of any such company and to subsidise or
otherwise assist any such company.

To undertake and execute trusts the undertaking whereof may
seem desirable or expedient and either gratuitously or otherwise.

To pay for any properties, rights or privileges acquired by this
Company or for services rendered to this Company, either in
shares of the Company or partly in shares and party in cash or
otherwise and to give shares or stocks of this Company in
exchange for shares or stock of any other company or otherwise
as may be expedient.

To establish and maintain any agencies or branches in any part
of the world for the sale of any materials, articles or things for the
time being at the disposal of the Company for sale or for
purchase of goods and materials required by the company or its
constituents or for other purposes whatsoever and to appoint
managers, brokers, canvassers, contractors and other persons
for the purpose of the Company and to discontinue and
discharge the same.

To insure the whole or any part of the properties, undertakings,
contracts, guarantees or obligations of the Company of every
nature either fully or partially to protect ad indemnify the
Company form any 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 principal or otherwise.

(C) Other Objects:

53. To provide advisory, consultancy, operational, support services for

the preparation and maintenance of accounting, statistical,
scientific or mathematical information and reports, data
processing, programming, collecting storing, processing, and



54.

55.

< 56.

57.

58.

transmitting information and data of every kind and description,
systems analysis and machine services for solving or aiding
commercial, industrial scientific and research problems and for all
related business and to supply and provide, maintain and cperate,
design any engineering and other consultancy services applicable

- over the whole range of government, industry, trade, commerce,

agriculture as well as to individuals.

To refine, treat and render merchantable and fit for use natural
deposits of salt, brine, nitron, soda, kiselghur nitrates and other
chemical ‘substances of all kinds and to manufacture there from
by any electrolytic metallurgical or other forms of plants or every
kind of chemical and other products and by products.

To carry on the business of manufacturers, exporters and
importers, commission agents, tradesmen and dealers in all
kinds of fertilizers including synthetic and other fertilizers,
manure, fixtures, dipssprays, vermiculture, pesticides,
insecticides, medicines and medicines of all kinds of agriculture,
horticulture or other purposes and remedies for animals and also
to deal in agricultural implements like pumps, sprays, machines,
tractors and allied articles.

To carry on business as manufacturers, importers and exporters
of, and dealers in plastic, bakelite, celluloids and other similar
materials and goods, articles and products of every kind and
description manufactured wholly or partly out of any of the

chemicals.

To carry on business as dealers in manufacturers, producers and
preservers of, dairy, farm and garden produce of all kinds, and
in particular milk cream, butter, cheese and any other milk
products, pouitry and eggs, fruits and vegetables.

To carry on business as manufacturers and producers of
vegetables, fruits, spices, groundnut cake, flour and proteins and
in particular canned goods such as syrups, vinegar, cassavas,
sweet, condiments, spices, body foods, fruit products, vegetable

~of all kinds, and by-products thereof, to establish preservation

centers and canning and other centres at any place or places and
to develop such and other business and to give subsidy to
farmers, fishermen and other persons doing such business or
who can grow and/or procure necessary materials.

59. To carry on the business of manufacturers of and dealers in all
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- 60.

61.

62.

63.

64.

65.

66.

kinds of apparatuses, bottles, containers, caps, jars, brushes,
boxes and cases, wholly of card wood, metal, plastic or other
substances tins, cartons, compact cases, tools utensils, filling

- and packing the articles.

To carry on the business of extracting oil either by crushing or by
chemical or any other processes form copra, cotton seed, linseed,
castor seed, groundnuts or ary other nut or seed or other oil
bearing substance whatsoever.

To carry on the business of general stores, buyers and sellers of
and dealers in all kinds of goods, merchandise and consumables
and household stores, importers, exporters and dealers in
wholesale and retail in cotton, cotton yarn and cloth, silk yamn,
cloth and rayon, nylon and all kinds of cloth and textiles goods,
all kinds of fats, tallows, oil, oil seeds and goods and other grain,
seeds and pulses and all kinds of stores and goods, dyes,
chemicals, drugs, provisions, articles and things, whether for
commercial use or for public or private consumption.

To carry on the business of tourist, travel and transport agents
and contractors and any other business whatsoever to
encourage, promote increase, aid and facilitate the tourists trade,
and to act as authorised dealers in foreign exchange, in India or
in any other part of the world.

To purchase, erect, acquire, equipment, manage or to any other
manner and in all its aspects deal in, hotels and lodging houses
of every kind and sort including all the conveniences, amenities
and facilities adjunct thereto, in India or in any other part of the
world.

To undertake any advisory, consultancy, accountancy, clerical or
similar work.

To carry on the business of restaurants, cafes, refreshment
rooms, clubs and casinos of every sort and kinds, to establish
shops, canteens, kitchens and any other establishment for this
purpose and for the sale of food and drink of every sort and to
arrange for and provide all manner of entertainment,
amusements, recreation and instruction for the public.

To carry on the business of buying, selling, importing, exporting,
producing, manufacturing or otherwise dealing in all food and
food products, all agricultural and dairy products, all alcoholic
and non-alcoholic drinks and beverages. '

11



67.

68.

. 69.

70.

71,

72.

73.

To carry on business as house, land and estate agents and tc
arrange or undertake the sale, purchase of, advertise for sale or
purchase, assist in selling or vendors of, and to manage land,
buildings and other property including plants, machineries and
vehicles, whether belonging to the Company or not, and to let
any portion of any premises for residential, trade or business
purposes, or other private or public purposes and to collect rents,
compensation, and income and to supply to tenants and
occupiers and other refreshments, clubs, public halls,
messengers, lights, waiting rooms, reading rooms, meetings
rooms, lavatories, laundry conveniences, electric conveniences,
garage and advantages. ’

To purchase, take on lease or otherwise acquire and run all kinds
of plantations, palm tree plantations, sugarcane plantations,
coconut tree plantations and plantations yielding essential oils of
all kinds whatsoever.

To carry on the business of manufacturing, producing, buying,
selling, importing, exporting or in any manner dealing in foods
and other products made from oils, meat, fish, poultry, vegetable,
fruits and other substances. '

To manufacture chocolates, confectionery, biscuits, food stuffs,
eatables of all descriptions.

To import, establish, arrange, implement, export, arrange
technologies, and implement the same by creating infrastructure
built factory entering into joint venture in the field of information
technology, multimedia, Virtual Realities, Artificial Intelligence
and allied area.

To manufacture, process, derive, buy, sell, import, export, or
otherwise deal in pharmaceutical, medicinal, diagnostic,
antibiotic,  antiseptic, disinfectants, optical, biological,
immunological, therapeutic and healthcare  products,
preparations, compounds and intermediate and to manufacture,
process, derived, buy, sell, import, export or otherwise deal in
cosmetics whether herbal or otherwise hair, skin, nail or other
beauty preparations perfumes, aromatic chemicals, toiletries,
deodorants, hair dyes and hygienic household consumer
products.

To carry on the business of hire purchase, leasing and to carry
on lease operations of all kinds, purchasing, selling, hiring or

1



74.

75,

_76.

letting on hire and to carry on all and every kinds and
description of hire purchase or deferred payment or similar
transactions and to subsidies, or assist in subsidising the sale
and maintenance of any commodities and all consumer,
commercial and industrial items and to lease or otherwise deal
with them in any manner whatsoever including resale thereof,
regardless as whether the property purchased and leased be
new and or used and from India or from any part of the world
and to provide leasing advisory/counselling services to other
entities and or form leasing arm of other entities.

To carry on business as traders, dealers, agents, importers,
exporters, retailers, wholesalers and general merchants,
stockists, brokers, commission agents of covering computers,
peripherals, office automation, components, software and
electronic goods, video equipments black and white and colour
television sets, cassettes, spools and cartridges, tape recorders,
tape decks, tape consoles, T. V. Picture tubes, magnetic tapes of
semi-conductor . devices, integrated circuits, all types of
capacitors, transformers, coils, transistors, and valves, radio,
household appliance, mechanical, electrical, refrigeration, air
conditioning and chemical machinery, apparatus tools, spare
parts, appliances and goods of every description whether solid,
liquid or gaseous.

To carry on business as producers, processors, makers,

‘convertors, assemblers, fabricators, repairers, importers,

exporters, traders, buyers, sellers, retailers, wholesalers,
suppliers, indenters, packers, movers, preservers, stockists,
agents, sub-agents, merchants, distributors, consignors, jobbers,
brokers, concessionaires or otherwise deal in all type of
electronic components, devices, equipment and appliances,
digital and other electronic clock, time relays, punch card
machines, electromechanical pneumatic control, computers and
automatic calculators and other appliances intended for electro
and other therapy treatment and capacitors, resistances,
condensers, semi-conductors, transistors rectifiers, integrated
and hybrid circuit, relays, potentiometers, connectors, printed
circuit, coils, chocks, transformers, switch, volume controls,
plugs, socket, aerial gears, diodes, and allied items intended for
and used in electronic devices.

To carry on the business of and manufacture and/or deal in
cloth or garments, ready made or made to measure, all manner
and kinds sports requisites.



77.

78.

79.

80.

To carry on the business of contractors, erectors, constructors of
buildings, houses, apartments, structures or residential, office,
industrial, institutional or commercial and developer of co-
operative housing societies, developers of housing schemes,
townships, holiday resorts, hotels, motels, farms, holiday homes,

~ clubs, recreation centers and in particular preparing of building

sites, constructing, reconstructing, erecting, altering, improving,
enlarging, developing, decorating, furnishing and maintenance of

" structures, flats, houses, factories, shops, offices, garages,
‘warehouse, buildings and conveniences to purchase or

development, for resale lands, houses, buildings, structures and
other properties of any tenure and any interest therein and
purchase, sale and deal in free-hold and lease-hold land and to
carry on business as developers of land, buildings, immovable
properties and real estates by constructing, reconstructing,
altering, improving, decorating, furnishing and maintaining
offices, flats, houses, factories, warehouses, shops, wharves,
buildings, works and conveniences and by consolidating,
connecting and sub-dividing immovable properties and by leasing
and disposing off the same.

To carry on the business of dealers, general order suppliers,
contractors, importers, exporters, merchants, stockists, buyers,
sellers, growers, agents, brokers, commission agents, and dealer,
in cotton, jute, tea, coffee, rubber, oil, grains, pulses, seeds,
vegetable products, cotton goods, jute goods, textiles, garments,
yarn, synthetic ‘goods, fibrous materials, mill stores, coal,
chemicals, fertilisers, building materials, office appliances,
domestic appliances, furniture, decorative items, gift items,
steel utensils, plastics goods, rubber items, pulp, paper,
engineering goods, electrical items, electronics items, and cast
iron items.

To carry on the businesses of dealers, exporters, importers, agent
and traders in all sorts of electronic goods, equipments, devices,
machinery and circuits including computers, mini-computers,
micro ~processors, digital equipments, data processing
equipments, radios, televisions, transistors, transmission
equipments and all equipments used in any industry or transport

- system using electronic principles and devices and all articles of

merchandise or things akin to, related to or connected with
electronic industry.

To carry on the business of engineers; founders and

manufacturers of equipment and machinery, tools maker, brass
founder, metal workers, boiler makers, millwrights, machinists,
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V.

81.

83.

iron and steel converters, smiths, wood workers, builders,
painters, metallurgists and to buy, sell, manufacturer, repair,
convert, alter, let on hire, deal in machinery, equipment, rolling
stock and hardware of all kinds and the production of any other
articles and things which may be usefully or conveniently
combined with the business of the company.

To engage in the business of manufacturing, processing,
calendering including running of hand and power process
house, buying, selling, importirig, exporting, distributing, and
dealing in textiles, cotton woolen, synthetics and synthetic fibers
and blends, both with natural and man made and artificial
fibers, polyester, polyamide, acrylic poly propylene, polynisic,
poly methane, poly acrylic and any other synthetic fiber,
including running of a manufacturing unit, either unitary or
composite.

82. To engage in the business of engineering, constructing, and

construction, including the design, manufacture, construction,
erection, alteration, repair and installation of plants, buildings,

structures, gays, works, systems and mechanical electrical and

electronic machinery, equipment, apparatus and devices.

To carry on the business of weaving, manufacturing, processing,
spinning, doubling, dyeing, mercerising, sanforizing, ginning,
bailing, knitting, combing, bleaching, finishing, calendaring,
pressing, warping, printing, sizing, squeezing, folding, drying,
handling, twirling, chemical processing, producing, designing,
acquiring, trading, dealing, buying, selling, importing, exporting,
distributing, storing, packing, shipping, advancing, upon or
otherwise dealing in cloth, fabrics, textiles, piece goods, hosiery
goods, fringes embroidering, embroidery threads, braided
threads; cards, twiners, ropes, ribbons, tapes, saree borders,
woven labels, parachute strings, strings, fishing nets, gas
mantles, cotton yarn, artificial yarn, silk yarn, staple yarn,
synthetic yarn, woolen yarn, shodey yarn, fibres, tops, wasters,
(natural or man made) viz. wool, cotton, silver flex, hemp, fuse,

viscose, acetate, nylon, polyester, acrylic, polypropylene and their
blends.

The Liability of the Members is Limited.



V. (a) The Authorized Capital of the Company is Rs. 250,100,000/ - (Rupees Twenty
Five Crores One Lakh only) divided into 2,50,00,000 (Two crore Fifty lakhs)
equity shares of Rs. 10/- each and 1,000 (One Thousand) 1% Non-
Cumulative Redeemable Preference Shares of Rs. 100/~ each with the power to
the Company to increase or reduce or modify the share capital of the Company
and/or divide all or any of the shares in the capital for the time being into several
classes and classify and re-classify such shares from the shares of one class into
shares of the other class or classes and attach thereto respectively such preferential
deferred, qualified or other special rights, privileges or conditions or restrictions as
may be determined in accordance with the Articles of Association of the Company
for the time being and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in such manner as may be permitted by the legislative
provisions or by the Articles of Association of the Company for the time being in
force.*

(b) The Minimum Paid-up Share Capital of the Company shall be Rs. 5,00,000/-
(Rupees Five Lakhs Only.)

* The Authorised Capital of the Company has been reorganized vide the Scheme of
Amalgamation between JBB Dwellings Private Limited, Idea Tracom Private
Limited, Goodhope Sales Private Limited with Instant Holdings Limited which was
approved by the Hon'ble High Court of Judicature at Bombay on April 13, 2012 and
the Scheme has been effective from May 15, 2012.

kxkhkkkhkkhkhhR

We, the several persons whose names and addresses are subscribed below are Subscribed
below 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 to our respective names.
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Names, Addresses,

—

No. of shares

Signature of

Signature, Name,

Description and Occupation of the agreed to be taken Subscriber Address, Description and
Subscribers by each Occupation of the
Subscriber Witness

TEHMTAN MANCHERSHA ELAVIA One Equity Share sd/-

S/o Manchersha D Elavia of Rs. 10/-

Service 1 Equity Share of

3rd Floor, CEAT Mahal, 463, Dr. Annie Rs. 10/-

Besant Road, Worli, Mumbai 400 030

SURESH MATHEW (SERVICE) One Equity Share sd/-

S/o P C Mathew of Rs. 10/- ’

5th Floor, CEAT Mahal, 463 1 EQUITY SHARE

Dr. Annie Besant Road, Worli, Mumbai 400

030

MAHESH S. GUPTA (SERVICE) One sd/ - o

S/0S. K. GUPTA 1 D

7th Floor, CEAT Mahal, 463, Dr. Annie Besant g

Road, Worli, Mumbai 400 030 3

FARID LALJI KAZANI One Equity Share Sd/- 00 o

s/0 Lalji B. Kazani of Rs. 10/- ' © g

Service 1 Equity Share ~ ;

7th Floor, CEAT Mahal, 463, Dr. Annie Besant & g

Road, Worli, Mumbai 400 030 E 5 5
O.8go
N~ o= '(Uu
B8y 58

NINA L TRIVEDI One sd/- noSERE

D/o Upendra B. Trivedi (1) x B §

Service o 2

3rd Floor, CEAT Mahal, 463, Dr. Annie Besani 3 g

Road, Worli, Mumbai 400 030 P $)

ER

PULAK BANERJEE One Sd/- «

S/ Pranab Kumar Banerjee ) Z

Service =

3rd Floor, CEAT Mahal, 463, Dr. Annie Besant B

Road, Worli, Mumbai 400 030

ASHOK ] MENON One Sd/-

S/ o Jayasankar Menon 1)

Service

3rd Floor, CEAT Mahal, 463, Dr. Annie Besant

Road, Worli, Mumbai 400 030

RPG CELLULAR INVESTMENTS & FORTY NINE Sd/-

HOLDINGS PRIVATE LIMITED THOUSAND NINE

Business HUNDRED AND

Duncan House, 31 Netaji Subhas Road, NINETY THREE

Kolkata 700 001 49993

TOTAL 50000

Place: Mumbai
Date: March 15, 2005




(THE COMPANIES ACT, 2013)

ARTICLES OF ASSOCIATION
OF

INSTANT HOLDINGS LIMITED

(COMPANY LIMITED BY SHARES)

The following regulations comprised in these Articles of Association were adopted pursuant
to special resolution passed by the members at the Extra Ordinary General Meeting of the
Company held on November 29, 2017 in substitution for, and to the entire exclusion of, the
earlier regulations comprised in the extant Articles of Association of the Company.

. PRELIMINARY

1. The Regulations contained in Table “F" in Schedule | of the Companies Act, 2013 (“the
Act”) (herein after referred to as “Table F”) shall apply to this Company in so far as they
are expressly or impliedly excluded or modified by the following Articles.

Il. INTERPRETATION

2. In these Articles, unless the context otherwise requires, expressions defined in the Act
or any statutory modification thereof in force at the date at which these Articles have
become binding on the Company, shall have the meanings so defined and words
importing the singular shall include the plural, and vice versa, and words importing the
masculine gender shall include female, and words importing persons shall include
bodies corporate and the following words and expressions shall have the following
interpretation, unless such interpretation is excluded by the subject or the context:-

i “Annual General Meeting”
“Annual General Meeting” means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act.

ii.  “Articles” or “Articles of Association”
“Articles” or “Articles of Association” means the articles of association of a
company as originally framed or as altered from time to time or applied in
pursuance of any previous company law or of this Act;

iii.  “Beneficial Owner”
“Beneficial Owner” means a beneficial owner as defined in Section 2(1) (a) of the
Depositories Act 1996.

iv. “Board” or “Board of Directors”
“Board” or “Board of Directors”, in relation to a company, means the collective
body of the directors of the company.



Vi.

Vili.

viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

“Business”

“‘Business” shall mean the business as mentioned in the Memorandum of
Association including their related activities and such other business, in each
case as approved by the Board of Directors in accordance with the provisions of
these Articles.

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

“Chairman” or “Chairperson”
“Chairman” means the chairman of Board of Directors and/or of the Company
and can be referred as “Chairperson”.

“Debenture”

“‘Debenture” includes debenture stock, bonds or any other instrument of a
company evidencing a debt, whether constituting a charge on the assets of the
company or not;

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

“Depositories Act, 1996”

“Depositories Act, 1996” means the Depository Act, 1996 (2 of 1996) including
any statutory modification or re-enactment thereof including all the rules,
notifications, circulars issued thereof and for the time being in force.

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

“Dividend”
“Dividend” includes Interim Dividend.

“Extraordinary General Meeting”
“Extraordinary General Meeting” means an Extraordinary General Meeting of the
members duly called and constituted and any adjourned holding thereof.

“Financial year”

“financial year”, in relation to any company or body corporate, means the period
ending on the 31% day of March every year, and where it has been incorporated
on or after the 1% day of January of a year, the period ending on the 31 day of
March of the following year, in respect whereof financial statement of the
company or body corporate is made up.

“General Meeting”
“General Meeting” means a meeting of the Members.
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XVi.

XVii.

XViil.

XiX.

XX.

XXi.

XXii.

XXiii.

XXIV.

“Member”
“‘Member”, in relation to a company, means—

(i) the subscriber to the memorandum of the company who shall be deemed
to have agreed to become member of the company, and on its
registration, shall be entered as member in its register of members;

(i) every other person who agrees in writing to become a member of the
company and whose name is entered in the register of members of the
company;

(i) every person holding shares of the company and whose name is entered
as a beneficial owner in the records of a depository;

“Persons”
“Persons” includes an individual, an association of persons or body of individual,
whether incorporated or not and a firm.

“Register of Members”
“‘Register of Members” means the Register of Members to be kept pursuant to the
Act.

“Seal”
“Seal” means the Common Seal for the time being of the Company.

“Secretarial Standard(s)”

“Secretarial Standard(s)” means provisions of Secretarial Standards issued by
the Institute of Company Secretaries of India, as notified and modified from time
to time.

“Security”
“Security” means any securities as defined in clause (h) of section 2 of the
Securities Contracts (Regulations) Act, 1956.

“Share”
“Share” means share in the share capital of the Company and includes stock
except where a distinction between stock and share is expressed or implied.

“The Act”

“The Act” means the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and the term shall be deemed to
refer to the applicable section thereof which is retable to the relevant Article in
which the said term appears in these Articles and any previous company law, so
far as may be applicable.

“The Company” or “this Company”
“The Company” or “this Company” means Instant Holdings Limited.
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xxv.  “The Registrar”
“The Registrar” means a Registrar, an Additional Registrar, a Joint Registrar, a
Deputy Registrar or an Assistant Registrar, having the duty of registering
companies and discharging various functions under this Act;

lll. SHARE CAPITAL AND VARIATION OF RIGHTS

Authorised Capital

The Authorised Share Capital of the Company is as stated in Clause V of the
Memorandum of Association, with the power to increase and reduce the Share Capital
in accordance with the provisions of law and to subdivide or to repay the same or to
divide the same into several classes and to attach there to any rights and to consolidate
or subdivide or reorganize the shares, subject to the provisions of the Act to vary such
rights as may be determined in accordance with the regulations of the Company.

Shares under control of Board

Subject to the provisions of the Act and these Articles, the shares in the capital of the
Company shall be under the control of the Board who may issue, 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 and at such time as they may
from time to time think fit.

Directors may allot shares otherwise than for cash

Subject to the provisions of the Act and these Articles, the Board may issue and allot
shares in the capital of the Company on payment or part payment for any property or
assets of any kind whatsoever sold or transferred, goods or machinery supplied or for
services rendered to the Company in the conduct of its business and any shares which
may be so allotted may be issued as fully paid-up or partly paid-up otherwise than for
cash, and if so issued, shall be deemed to be fully paid-up or partly paid-up shares, as
the case may be.

Kinds of Share Capital

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:

(a) Equity share capital:

(i) With voting rights; and / or

(i) With differential rights as to dividend, voting or otherwise in accordance with
the Rules; and

(b) Preference share capital



7. Issue of certificate

(i) Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after incorporation, in case of subscribers to
the memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions of
issue shall be provided: —

@) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.

(i) Certificate to bear seal

Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

(iii) One certificate for shares held jointly

In respect of any share or shares held jointly by several persons, the Company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such holders.

8. Issue of new certificate in place of one defaced, lost or destroyed

() If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon 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. Every certificate under this Article shall
be issued on payment of twenty rupees for each certificate.

(ii) Provisions as to issue of certificates to apply mutatis mutandis to debentures,
etc.

The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of
the Company.

9. Except as required by law, no person shall be recognized by the Company as holding
any share upon any trust, and the Company shall not be bound by, or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
(except only as by these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the registered
holder.



10.

11.

12.

13.

14.

(i) Power to pay commission in connection with securities issued

The company may exercise the powers of paying commissions conferred by the Act
to any person in connection with the subscription to its securities, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Act and rules made thereunder.

(i) Rate of commission in accordance with Rules

The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40.

(iif) Mode of payment of commission

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

Variation of members’ rights

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

(i) Provisions as to general meetings to apply mutatis mutandis to each meeting

To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply.

Issue of further shares not to affect rights of existing members

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, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

Power to issue redeemable preference shares

Subject to the provisions of the Act, the Board shall have the power to issue or re-issue
preference shares of one or more classes which are liable to be redeemed, or
converted to equity shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

Allotment of Sweat Equity Shares

Subject to the provisions of the Act and any rules or guidelines made there under and
subject to these Articles, the Directors may allot and issue shares in the Capital of the
Company as sweat equity towards payment or part payment for any property or assets
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15.

16.

17.

of any kind whatsoever sold or to be sold or transferred or to be transferred or for goods
or machinery supplied or to be supplied or for services rendered or to be rendered or for
technical assistance or know-how made or to be made available to the Company either
in about the formation or promotion of the company or conduct of its business and any
shares which may be so allotted may be issued as fully paid up or partly paid otherwise
than for cash and if so issued shall be deemed to be fully paid up or partly paid up
shares as aforesaid.

Power to issue Shares under ESOS/ ESOPS

The Company may, from time to time, issue shares under the Employee Stock Option
Scheme and Employee Stock Purchase Scheme subject to Provisions of the Act and
rules and other applicable laws.

Further issue of share capital

(1) The Board or the Company, as the case may be, may, in accordance with the Act
and the Rules, issue further to —

(a) persons who, at the date of offer, are holders of equity shares of the Company;
such offer shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favor of any
other person; or

(b) employees under any scheme of employees’ stock option; or

(c) any persons, if authorized by a Special Resolution, whether or not those
persons include the persons referred to in clause (a) or clause (b) above.

Unless the terms of the offer or issuance of shares otherwise provide, the offer
aforesaid shall be deemed to include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in favor of any other person.

(2) Mode of further issue of shares

A further issue of shares may be made in any manner whatsoever as the Board
may determine including by way of preferential offer or private placement, subject
to and in accordance with the Act and the Rules.

Declaration by persons not holding beneficial interests in shares

Notwithstanding anything herein contained, a person whose name is at any time entered
in the Register of Members of the Company as the holder of a share in the Company, but
who does not hold the beneficial interest in such share shall, within such time and in
such form as prescribed under the Act, make a declaration to the Company specifying
the name and other particulars of the person or persons who hold the beneficial interest
in such share in such manner as may be required under the provisions of the Act;



(a) A person who holds a beneficial interest in a share or a class of shares of the

(b)

(©)

company, shall within the time prescribed under the Act after his becoming such
beneficial owner, make a declaration to the Company specifying the nature of his
interest, particulars of the person in whose name the shares stand in the Register of
members of the company and such other particulars as may be required under the
provisions of the Act;

Whenever there is a change in the beneficial interest in share referred to above, the
beneficial owner and the member shall within the time prescribed under the Act from
the date of such change make a declaration to the Company in such form and
containing such particulars as may be required under the provisions of the Act.

Where any declaration referred to above is made to the company, the company shall
make a note of such declaration in the Register of Members and file within the time
prescribed from the date of receipt of the declaration, a return in the prescribed form
with the Registrar with regard to such declaration.

IV. LIEN

18. (1) The Company’s lien on shares

19.

The Company shall have a first and paramount lien -

(a) On every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) On all shares (not being fully paid shares) standing registered in the name of a
member, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part

exempt from the provisions of this clause.

(2) Lien to extend to dividends, etc.

The Company’s lien, if any, on a share shall extend to all dividends or interest, as the
case may be, payable and bonuses declared from time to time in respect of such
shares for any money owing to the Company.

(3) Waiver of lien in case of registration

Unless otherwise agreed by the Board, the registration of a transfer of shares shall
operate as a waiver of the Company’s lien.

As to enforcing lien by sale

The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien:
Provided that no sale shall be made—

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



20.

21.

22.

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
time being of the share or to the person entitled thereto by reason of his death
or insolvency or otherwise.

(1) As to enforcing lien by sale
To give effect to any such sale, the Board may authorize some person to transfer
the shares sold to the purchaser thereof.

(2) Purchaser to be registered holder

The purchaser shall be registered as the holder of the shares comprised in any
such transfer.

(3) Validity of Company’s receipt

The receipt of the Company for the consideration (if any) given for the share on
the sale thereof shall (subject, if necessary, to execution of an instrument of
transfer or a transfer by relevant system, as the case may be) constitute a good
title to the share and the purchaser shall be registered as the holder of the share.

(4) Purchaser not affected

The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings with reference to the sale.

(1) Application of proceeds of sale

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

(2) Payment of residual money

The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the shares
at the date of the sale.

Outsider’s lien not to affect Company’s lien

In exercising its lien, the Company shall be entitled to treat the registered holder of any
share as the absolute owner thereof and accordingly shall not (except as ordered by a
court of competent jurisdiction or unless required by any statute) be bound to
recognize any equitable or other claim to, or interest in, such share on the part of any
other person, whether a creditor of the registered holder or otherwise. The Company’s
lien shall prevail notwithstanding that it has received notice of any such claim.
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23. Provisions as to lien to apply mutatis mutandis to debentures, etc.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any
other securities including debentures of the Company.

V. CALLS ON SHARES

24. Calls on Shares:
(1) Board may make calls

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of allotment thereof made
payable at fixed times.

(2) Notice of call
Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

(3) Board may extend time for payment
The Board may, from time to time, at its discretion, extend the time fixed for the
payment of any call, in respect of one or more members as the Board may deem

appropriate in any circumstances.

(4) Revocation or postponement of call
A call may be revoked or postponed at the discretion of the Board.

25. Call to take effect from date of resolution

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by installments.

26. Liability of joint holders of shares

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

27. (1) When interest on call or installment payable
If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof (the “due date”), the person from whom the sum is due shall pay
interest thereon from the due date to the time of actual payment at such rate as
may be fixed by the Board.
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(2) Board may waive interest
The Board shall be at liberty to waive payment of any such interest wholly or in part.

28. (1) Sums deemed to be calls
Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be deemed to be a call duly
made and payable on the date on which by the terms of issue such sum becomes
payable.

(2) Effect of non-payment of sums
In case of non-payment of such sum, all the relevant provisions of these Articles as
to payment of interest and expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and notified.

29. Payment in anticipation of calls may carry interest

The Board —
(a)may, if it thinks fit, receive from any member willing to advance the same, all or any
part of the monies uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monies so advanced, may (until the same would, but for such
advance, become presently payable) pay interest at such rate as may be fixed by
the Board. Nothing contained in this clause shall confer on the member (a) any right
to participate in profits or dividends or (b) any voting rights in respect of the moneys
so paid by him until the same would, but for such payment, become presently
payable by him.

30. Installments on shares to be duly paid
If by the conditions of allotment of any shares, the whole or part of the amount of issue
price thereof shall be payable by installments, then every such installment shall, when
due, be paid to the Company by the person who, for the time being and from time to
time, is or shall be the registered holder of the share or the legal representative of a
deceased registered holder.

31. Calls on shares of same class to be on uniform basis

All calls shall be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of the same nominal value on which different amounts have been
paid-up shall not be deemed to fall under the same class.

32. Partial payment not to preclude forfeiture

Neither a judgment nor a decree in favor of the Company for calls or other moneys due
in respect of any shares nor any part payment or satisfaction thereof nor the receipt by
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33.

34.

35.

36.

37.

the Company of a portion of any money which shall from time to time be due from any
member in respect of any shares either by way of principal or interest nor any
indulgence granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

Provisions as to calls to apply mutatis mutandis to debentures, etc.

The provisions of these Atrticles relating to calls shall mutatis mutandis apply to any
other securities including debentures of the Company.

VI. TRANSFER OF SHARES

(1) Instrument of transfer to be executed by transferor and transferee

The instrument of transfer of any share in the Company shall be executed by or on
behalf of both the transferor and transferee.

(2) The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

Board may refuse to register transfer

The Board may, subject to the right of appeal conferred by the Act decline to register-
(@) the transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or

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

Board may decline to recognize instrument of transfer

The Board may decline to recognize any instrument of transfer unless—
(a) the instrument of transfer is in the form as prescribed in rules made under the
Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer; and

(c) theinstrument of transfer is in respect of only one class of shares.

Transfer of shares when suspended
On giving not less than seven days' previous notice in accordance with the Act and
Rules made and rules made there under, the registration of transfers may be suspended

at such times and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any year.
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38. Provisions as to transfer of shares to apply mutatis mutandis to debentures, etc.

The provisions of these Articles relating to transfer of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

VII. TRANSMISSION OF SHARES

39. (1) Title to shares on death of a member

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognized by the Company as having any title to
his interest in the shares.

(2) Estate of deceased member liable

Nothing in clause (1) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons.

40. (1) Transmission Clause
Any person becoming entitled to a share in consequence on the death or
insolvency of a member may, upon such evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter provided
elect, either -
(a) to be registered himself as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member
could have made

(2) Board’s right unaffected
The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

(3) Indemnity to the Company
The Company shall be fully indemnified by such person from all liability, if any, by
actions taken by the Board to give effect to such registration or transfer.

41. (1) Right to election of holder of share
If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in writing signed by him
stating that he so elects.

(2) Manner of testifying election

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.
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(3) Limitations applicable to notice
All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

42. Claimant to be entitled to same advantage

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share, except that he shall not,
before being registered as a member in respect of the share, be entitled in respect of it
to exercise any right conferred by membership in relation to meetings of the Company:

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

43. Provisions as to transmission to apply mutatis mutandis to debentures, etc.

The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis apply to any other securities including debentures of the Company.

44. No fee on transfer or transmission

The Company shall not charge any fee for registration of transfer or transmission in
respect of share or debentures of the Company.

45. Company not liable for disregard of a notice prohibiting registration of transfer.

The Company shall incur no liability or responsibility whatsoever in consequence of
their 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 such shares notwithstanding that the Company may have received a
notice prohibiting registration of such transfer and may have entered such notice as
referred thereto in any book of the Company, and save as provided by Section 89 of
the Act, 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 but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give effect
thereto, if the Directors so think fit.
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46. Register of transfers.

The Company shall keep a book called the “Register of Transfer" and therein shall be
fairly and distinctly entered the particulars of every transfer and transmission of any
share in the Company.

VIIl.  NOMINATION OF SHARES

47. Nomination of Shares.

Notwithstanding anything contained hereinabove, every shareholder of the Company
may at any time, nominate, in the prescribed manner, a person to whom his shares in
the Company shall vest in the event of his death.

IX. FORFEITURE OF SHARES

48. If call or installment not paid notice must be given

If a member fails to pay any call, or installment of a call or any money due in respect of
any share, on the day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or installment remains unpaid or a
judgment or decree in respect thereof remains unsatisfied in whole or in part, serve a
notice on him requiring payment of so much of the call or installment or other money
as is unpaid, together with any interest which may have accrued and all expenses that
may have been incurred by the Company by reason of non-payment.

49. Form of notice

The notice aforesaid shall:

a. name a further day (not being earlier than the expiry of fourteen days from the date
of service of the notice) on or before which the payment required by the notice is to
be made; and

b. state that, in the event of non-payment on or before the day so named, the shares in
respect of which the call was made shall be liable to be forfeited.

50. In default of payment, shares be forfeited

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the Board
to that effect.

51. Receipt of part amount or grant of indulgence not to affect forfeiture
Neither the receipt by the Company for a portion of any money which may from time to
time be due from any member in respect of his shares, nor any indulgence that may be

granted by the Company in respect of payment of any such money, shall preclude the
Company from thereafter proceeding to enforce a forfeiture in respect of such shares as
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52.

53.

54.

55.

herein provided. Such forfeiture shall include all dividends declared or any other moneys
payable in respect of the forfeited shares and not actually paid before the forfeiture.

Entry of forfeiture in register of members

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

Effect of forfeiture

The forfeiture of a share shall involve extinction at the time of 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.

(1) Forfeited shares may be sold, etc.

A forfeited share shall be deemed to be the property of the Company and may be
sold or re-allotted or otherwise disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any other person on such terms
and in such manner as the Board thinks fit.

(2) Cancellation of forfeiture

At any time before a sale, re-allotment or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

(1) Members still liable to pay money owing at the time of forfeiture

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of forfeiture, were presently
payable by him to the Company in respect of the shares.

(2) Member still liable to pay money owing at time of forfeiture and interest
All such monies payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realization. The
Board may, if it thinks fit, but without being under any obligation to do so, enforce the
payment of the whole or any portion of the monies due, without any allowance for the
value of the shares at the time of forfeiture or waive payment in whole or in part.

(3) Cesser of liability
The liability of such person shall cease if and when the Company shall have received

payment in full of all such monies in respect of the shares.
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56.

57.

58.

59.

(1) Certificate of forfeiture

A duly verified declaration in writing that the declaring is a director, the manager or
the secretary of the Company, and that a share in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share;

(2) Title of purchaser and transferee of forfeited shares

The Company may receive the consideration, if any, given for the share on any sale,
re-allotment or disposal thereof and may execute a transfer of the share in favor of
the person to whom the share is sold or disposed of;

(3) Transferee to be registered as holder
The transferee shall thereupon be registered as the holder of the share; and
(4) Transferee not affected

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

Validity of sales

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to execute an
instrument for transfer of the shares sold and cause the purchaser’s name to be entered
in the register of members in respect of the shares sold and after his name has been
entered in the register of members in respect of such shares the validity of the sale shall
not be impeached by any person.

Cancellation of share certificate

Upon any sale, re-allotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares shall
(unless the same shall on demand by the Company has been previously surrendered to
it by the defaulting member) stand cancelled and become null and void and be of no
effect, and the Board shall be entitled to issue a duplicate certificate(s) in respect of the
said shares to the person(s) entitled thereto.

Surrender of share certificates

The Board may, subject to the provisions of the Act, accept a surrender of any share
from or by any member desirous of surrendering them on such terms as they think fit.
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60. Sums deemed to be calls

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and notified.

61. Provisions as to forfeiture of shares to apply mutatis mutandis to debentures, etc

The provisions of these Articles relating to forfeiture of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

X. ALTERATION OF CAPITAL

62. The Company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

63. Power to alter share capital

Subject to the provisions of the Act, the Company may, by ordinary resolution —

(a) increase the share capital by such sum, to be divided into shares of such amount as
it thinks expedient;

(b) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares; Provided that any consolidation and division which results
in changes in the voting percentage of members shall require applicable approvals
under the Act;

(c) convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

(d) sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

64. Right of stockholders
Where shares are converted into stock:
(a) the holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same Articles under which, the shares from which the stock

arose might before the conversion have been transferred, or as near thereto as
circumstances admit:
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65.

66.

67.

68.

69.

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose;

(b) the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the Company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
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;

(c) such of these Articles of the Company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder’/“member” shall include
“stock” and “stock-holder” respectively. Shares may be converted into stock.

Reduction of capital

The Company may, by resolution as prescribed by the Act, reduce in any manner and in
accordance with the provisions of the Act and the Rules, -

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital

Xl. BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the provisions of the
Act or any other law for the time being in force, the Company may purchase its own
shares or other specified securities.

XII.GENERAL MEETINGS

Extraordinary general meeting

All general meetings other than annual general meeting shall be called extraordinary
general meeting.

Powers of Board to call extraordinary general meeting
The Board may, whenever it thinks fit, call an extraordinary general meeting.

Xlll. PROCEEDINGS AT GENERAL MEETINGS

(1) Presence of Quorum

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.
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(2) Business confined to election of Chairperson whilst chair vacant

No business shall be discussed or transacted at any general meeting except election
of Chairperson whilst the chair is vacant.

(3) Quorum for general meeting
The quorum for a general meeting shall be as provided in the Act.

(4) If the quorum is not present within half-an-hour from the time appointed for holding a
meeting of the company—

(a) the meeting shall stand adjourned to the same day in the next week at the same
time and place, or to such other date and such other time and place as the Board
may determine; or

(b) the meeting, if called by requisitions under section 100, shall stand cancelled:

Provided that in case of an adjourned meeting or of a change of day, time or
place of meeting under clause (a), the company shall give not less than three
days notice to the members either individually or by publishing an advertisement
in the newspapers (one in English and one in vernacular language) which is in
circulation at the place where the registered office of the company is situated.

(5) If at the adjourned meeting also, a quorum is not present within half-an-hour from the
time appointed for holding meeting, the members present shall be the quorum.

70. Chairperson of the meetings

The Chairperson of the Board shall preside as Chairperson at every general meeting of
the Company.

71. Directors to elect a Chairperson

If there is no such Chairperson, or if he is not present within fifteen minutes after the time
appointed for holding the meeting, or is unable or unwilling to act as chairperson of the
meeting, the Vice Chairperson, if any, shall be entitled to take the Chair at such meeting.
If there be no such Chairperson or Vice Chairperson, or if he or they are unable or
unwilling to take the chair, or if he/they are not present within fifteen minutes of the time
appointed for holding the meeting, then the directors present shall elect one of their
members to be the chairperson of the meeting.

72. Members to elect a Chairperson
If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members

present shall, by poll or electronically or by show of hands or any other manner as may
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73.

74.

75.

76.

77.

be provided in the Act or rules made there under, choose one of their members to be
Chairperson of the meeting.

Casting vote of Chairperson at general meeting

On any business at any general meeting, in case of an equality of votes, whether on a
show of hands or electronically or on a poll, the Chairperson shall have a second or
casting vote.

XIV. ADJOURNMENT OF MEETING

(1) Chairperson may adjourn the meeting
The Chairperson may, suo motu, adjourn the meeting from time to time and from
place to place.

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

(3) Notice of adjourned meeting
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.

(4) Save as aforesaid, and as provided in Section 103 of the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting.

XV. VOTING RIGHTS

Entitlement to vote on show of hands and on poll

Subject to any rights or restrictions for the time being attached to any class or classes of
shares,—

(a) on a show of hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in the
paid-up equity share capital of the Company.

Voting through electronic means

A member may exercise his vote at a meeting by electronic means in accordance with
the provisions of the Act and shall vote only once.

(1) Vote of joint-holders
In the case of joint holders, the vote of the senior who tenders a vote, whether in

person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.
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78.

79.

80.

81.

82.

(2) Seniority of names

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

How members non compos mentis and minor may vote

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, and any such committee 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.

Business may proceed pending poll

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

Restriction on voting rights

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid or
in regard to which the Company has exercised any right of lien.

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

(i) Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

XVI. PROXY

(1) Member may vote in person or otherwise

Any member entitled to attend and vote at a general meeting may do so either
personally or through his constituted attorney or through another person as a proxy
on his behalf, for that meeting.

(2) Proxies when to be deposited

The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarised copy of that power a authority, shall be
deposited at the registered office of the Company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll; and in default the instrument of proxy
shall not be treated as valid.
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84.

85.

86.

87.

88.

89.

Form of proxy

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under the Act.

Proxy to be valid notwithstanding death of the principal

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

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

XVIl. BOARD OF DIRECTORS

Number of Directors

The number of Directors shall not be less than three (3) and not more than fifteen (15),
inclusive of nominee Directors.

(i) The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—
(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company; or

(b) in connection with the business of the Company.

The Board may pay all expenses incurred in getting up and registering the Company.

The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of that
Section) make and vary such regulations as it may think fit respecting the keeping of
any such register.

Additional Director

(i) Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at any time exceed the maximum
strength fixed for the Board by the articles.
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(i) Such person shall hold office only up to the date of the next annual general meeting
of the Company but shall be eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

90. Alternate Director

The Board may appoint an alternate director to act for a director (hereinafter in this
Article called “the Original Director”) during his absence for a period of not less than
three months from India.

91. Casual Vacancy

If the office of any director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy may,
be filled by the Board of Directors at a meeting of the Board.

92. Managing Director

(1) Subject to the provisions of the Act and of these Articles, the Board shall have power
to appoint from time to time any of its members as Managing Director or Managing
Directors or Wholetime Directors of the Company for a fixed term not exceeding five
years at a time and upon such terms and conditions as the Board thinks fit, and
subject to the provisions of these Articles, the Board may by resolution vest in such
Managing Director or Managing Directors or Wholetime Directors such of the powers
hereby vested in the Board generally as it thinks fit, and such powers may be made
exercisable for such period or periods, and upon such conditions and subject to such
restrictions as it may determine. The remuneration of the Managing Director or
Managing Directors or Wholetime Directors may be by way of monthly payment, fee
for each meeting or participation in profits, or by any or all these modes, or any other
mode not expressly prohibited by the Act. The Managing Director shall not be
required to retire by Rotation. The Directors may whenever they appoint more than
one Managing Director, designate one or more of them as “Joint Managing Director”
or “Joint Managing Directors” or “Deputy Managing Director” or “Deputy Managing
Directors”, as the case may be, and accordingly the expression “Managing Director”
shall also include and be deemed to include “Joint Managing Director” or “Deputy
Managing Director”.

(2) The Managing Director or Managing Director or Directors who are in the whole-time
employment in the Company shall subject to supervision and control of the Board of

Directors, exercise such powers as are vested in them by the Board”.

XVIIl. PROCEEDINGS OF THE BOARD

93. Meetings of Directors

The Directors may meet together as a Board from time to time and shall hold a minimum
number of four meetings of its Board of Directors every year in such a manner that not
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94.

95.

more than one hundred and twenty days shall elapse between two consecutive
meetings of the Board.

Notice, Agenda and Minutes of Meetings.

A Director or the Managing Director may at any time and the Secretary upon the request
of a Director shall convene a meeting of the Directors. Notice of not less than seven
days shall be issued in respect of every meeting of the Board in writing to every Director
for the time being in India and at his usual address registered with the Company and to
every other Director as may be required under relevant provisions of the Act/ Secretarial
Standards. Provided that a meeting of the Board may be called at shorter notice to
transact urgent business subject to the condition that at least one independent director,
if any, shall be present at the meeting

The Company shall ensure that board papers relating to the board agenda and notes
thereon pursuant to the foregoing provisions of this Article shall be circulated to the
members of the Board in accordance with the Act.

Quorum

The quorum for a Board meeting shall be 1/3" of its total strength or two Directors
whichever is higher as provided in the Act and the participation of the Directors by video
conferencing or by other audio-visual means shall also be counted for the purposes of
quorum.

96. Participation at a Board Meeting.

The participation of directors in a meeting of the Board may be either in person or
through video conferencing or audio-visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

97. Adjournment of meeting for want of Quorum

98.

If a meeting of the Board of Directors cannot be held for want of quorum, then the
meeting shall stand adjourned until such date and at such time and place as the
Chairman may appoint and in default of such appointment to the same day in the next
week at the same time and place or if that day is a National holiday till the next
succeeding day which is not a public holiday, at the same time and place or to such day,
time and place as the Directors present may determine.

When meeting to be convened

The Secretary shall, as and when directed by the Directors to do so, convene a meeting
of the Board by giving a notice in writing to every other Director provided however that
no meeting shall be convened unless advance intimation of at least seven days is
provided for any such meeting.
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100.

101.

102.

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

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

Chairman/Chairperson.

a. An individual can be appointed or reappointed as the Chairperson/Chairman as
well as the Managing Director or Chief Executive Officer at the same time.

b. Notwithstanding anything contained in this Article, the Board of Directors may
elect, from time to time, any of its members, as Chairman/Chairperson. Subject to
the provisions of the Act and of these Articles, the Board shall have the power to
nominate from time to time, any of its members as Vice Chairman/ Vice
Chairperson on such terms and conditions as the Board thinks fit.

Questions at Board Meeting how decided

Questions arising at Meetings of the Board of Directors or a Committee thereof shall be
decided by a majority of votes and in the case of an equality of votes, the Chairman
shall have a second or casting vote.

Delegation of power

1) The Board may, subject to the provisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

Committee to conform to Board regulation

2) Any Committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Board.

Participation at Committee
3) The participation of directors in a meeting of the Committee may be either in person
or through video conferencing or audio-visual means as may be prescribed by the
Rules or permitted under law.
Committee(s) of the Board of Directors
1) Chairperson of Committee
A Committee may elect a Chairperson of its meetings unless the Board, while

constituting a Committee, has appointed a Chairperson of such Committee.
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2) Who to Preside at meetings of Committee

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within fifteen minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

3) Quorum for Committee

The quorum for the Committee of the Board shall be 1/3™ or 2 whichever is higher for
all committees of the Board, unless otherwise fixed by the Act, rules made thereunder
or applicable Secretarial Standards duly amended from time to time.

Meeting(s) of the Committee(s):
1) Committee to meet

A Committee may meet and adjourn as it thinks fit.

2) Question at Committee meeting how decided

Questions arising at any meeting of a Committee shall be determined by a majority
of votes of the members present.

3) Casting vote of Chairperson at Committee meeting

In case of an equality of votes, the Chairperson of the Committee shall have a
second or casting vote.

4) Acts of Board or Committee valid notwithstanding defect of appointment

Subject to the provision of these article, all acts done in any meeting of the Board or
of a Committee thereof or by any person acting as a director, shall, notwithstanding
that it may be afterwards discovered that there was some defect in the appointment
of any one or more of such directors or of any person acting as aforesaid, or that
they or any of them were disqualified or that his or their appointment had terminated,
be as valid as if every such director or such person had been duly appointed and
was qualified to be a director.

Resolution by circulation

Save as otherwise expressly provided in the Act and subject to these Articles, a
resolution in writing, signed, whether manually or by secure electronic mode, by a
majority of the members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or Committee, shall be valid and
effective as if it had been passed at a meeting of the Board or Committee, duly
convened and held.
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Participation through video Conferencing or other audio-visual means

Subject to the provisions of the Act and other applicable laws, Directors may participate
in meeting(s) of the Board or Committee(s) by video conferencing or any other means of
contemporaneous communication, provided that each Director must acknowledge his
presence for the purpose of the meeting and any Director not doing so shall not be
entitled to speak or vote at the meeting. A Director may not leave the meeting by
disconnecting his means of communication unless he has previously obtained the
express consent of the Chairman of the meeting and a Director shall conclusively be
presumed to have been present and formed part of the quorum, voting, recording of
minutes and all other relevant provisions in this regard, as may be permitted from time
to time, at all times during the meeting unless he has previously obtained the express
consent of the Chairman of the meeting to leave the meeting as aforesaid.

Minutes of proceedings of meetings of the Board

1) The Company shall cause minutes of the meeting 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 118 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 thereof;

(if) All orders made by the Board of Directors;

(iii) All resolutions and proceedings of meetings of the Board of Directors and
Committees thereof;

(iv) In the case of each resolution passed at a meeting of the Board of Directors or
Committee thereof the names of Directors if any, dissenting from or not
concurring in the resolution.

2) All such minutes shall be signed by the Chairman of the Concerned meeting or by the
person who shall preside as Chairman at the next succeeding meeting and all the
minutes purported to be so signed shall for all actual purposes whatsoever be prima
facie evidence of the actual passing of the resolution recorded and the actual and
regular transaction or occurrence of the proceedings so recorded and of the regularity
of the meetings at which the same shall appear to have taken place.

General Powers of Directors

The management of the business of the Company shall be vested in the Board and the
Board may exercise all such powers, and do all such acts and things, as the Company
Is by the memorandum of association and these Articles or otherwise authorized to
exercise and do, and, not hereby or by the statue or otherwise directed or required to be
exercised or done by the Company in general meeting but subject nevertheless to the
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provisions of the Act and other laws and of the memorandum of association and these
Articles and to any regulations, not being inconsistent with the memorandum of
association and these Articles or the Act from time to time made by the Company in
general meeting provided that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had not been made.

Consent of company necessary for the exercise of certain powers

1) Subject to the provisions of section 180 the Act, the Board of Directors shall not
exercise the following powers except with the consent of the Company accorded by a
special resolution, namely:-

(a) to 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 of such undertakings.

Explanation.— For the purposes of this clause,—

() “undertaking” shall mean an undertaking in which the investment of the
company exceeds twenty per cent. of its net worth as per the audited
balance sheet of the preceding financial year or an undertaking which
generates twenty per cent. of the total income of the company during the
previous financial year;

(i) the expression “substantially the whole of the undertaking” in any financial
year shall mean twenty per cent. or more of the value of the undertaking as
per the audited balance sheet of the preceding financial year;

(b) to invest otherwise in trust securities the amount of compensation received by it

(c)

as a result of any merger or amalgamation;

to borrow money, where the money to be borrowed, together with the money
already borrowed by the company will exceed aggregate of its paid-up share
capital and free reserves, apart from temporary loans obtained from the
company’s bankers in the ordinary course of business:

Provided that the acceptance by a banking company, in the ordinary course of its
business, of deposits of money from the public, repayable on demand or
otherwise, and withdraw able by cheque, draft, order or otherwise, shall not be
deemed to be a borrowing of monies by the banking company within the
meaning of this clause.

Explanation — For the purposes of this clause, the expression “temporary loans”
means loans repayable on demand or within six months from the date of the loan
such as short-term, cash credit arrangements, the discounting of bills and the
issue of other short-term loans of a seasonal character, but does not include
loans raised for the purpose of financial expenditure of a capital nature;
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(d) to remit, or give time for the repayment of, any debt due from a director.

2) Every special resolution passed by the company in general meeting in relation to the
exercise of the powers referred to in clause (c) of sub-section (1) of Section 180 of
the Act shall specify the total amount up to which monies may be borrowed by the
Board of Directors.

XIX. REGISTERS
Statutory Registers

The Company shall keep and maintain at its registered office all statutory registers
namely, register of charges, register of members, register of debenture holders,
register of any other security holders, the register and index of beneficial owners and
annual return, register of loans, guarantees, security and acquisitions, register of
investments not held in its own name and register of contracts and arrangements for
such duration as the Board may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by the Act and the Rules. The
registers and copies of annual return shall be open for inspection in accordance with
Act on all working days, other than Saturdays, Sundays and public holidays at the
registered office of the Company by the persons entitled thereto on payment of a fee
not exceeding Rupees Fifty for each inspection. Provided further that, a copy of such
return or register or entries therein can be furnished to the persons entitled thereto, on
receipt of deposit of the fee of Rupees Ten for each page or such fees as permitted in
the Act and the Rules made thereunder.

Foreign register

a) The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of the
Act) make and vary such regulations as it may think fit respecting the keeping of any
such register.

b) The foreign register shall be open for inspection and may be closed, and extracts
may be taken there from and copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of members.

XX. COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION

Copies of Memorandum and Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to every
member at his request within seven days on payment of the sum of Rupee One for each

copy.
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XXI. CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

112. 1) Chief Executive Officer, etc.
Subject to the provisions of the Act,—

a) A chief executive officer, manager, company secretary and chief financial officer
may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may think fit; and any chief executive officer, manager,
company secretary and chief financial officer so appointed may be removed by
means of a resolution of the Board; the Board may appoint one or more chief
executive officers for its multiple businesses.

b) A Whole time Key Managerial Personnel of a Company shall not hold the office in
more than one company except in its subsidiary company at the same time.

2) Director may be chief executive officer, etc.

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

XXII.  THE SEAL

113. The Seal its custody and use
1) The Board shall provide for the safe custody of the seal
2) Affixation of seal

The seal of the Company shall not be affixed to any instrument except by the
authority of a resolution of the Board or a Committee of the Board authorized by it in
that behalf, and except in the presence of at least one Director or the Secretary or
such other person as the Board may appoint for the purpose and such director or
Affixation of seal manager or the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

XXIIl. DIVIDENDS AND RESERVE

114. Company in general meeting may declare dividends

The Board may, subject to the Act, recommend the amount of dividends to be paid by
the Company. The Company in a General Meeting may declare dividends but no
dividends shall exceed the amount recommended by the Board but the Company in
general meeting may declare a lesser dividend.
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115. Interim Dividend

Subject to the provisions of section 123 of the Act and subject to the
confirmation/ratification by the members at the Annual General Meeting, the Board
may from time to time pay to the Members such interim dividends as appear to it to be
justified by the profits of the Company.

116. Dividends only to be paid out of profits

(1) The Board may, before recommending any dividends, set aside out of the profits of
the Company such sums as it thinks proper or that may be required under the Act as
a reserve or reserves which shall, at the discretion of the Board, be applicable for any
purpose to which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalizing dividends; and pending such
application, may, in its discretion, either be employed in the business of the Company
or be invested in such investments (other than Shares of the Company) as the Board
may, from time to time, think fit.

Carry forward of profits

(2) Subject to the Act, the Board may also carry forward any profits which it may think
prudent not to distribute as dividends, without setting them aside as a reserve.

117. Division of profits

(1) Subject to the rights of persons, if any, entitled to Shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the Shares in respect whereof the dividends are paid.

Payments in advance

(2) No amount paid or credited as paid on a Share in advance of calls shall be
treated for the purposes of this regulation as paid on the Share.

Dividends to be apportioned

(3) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the Shares during any portion or portions of the period in
respect of which the dividends are paid; but if any Share is issued on terms
providing that it shall rank for purposes of payment of dividends as from a
particular date such Share shall rank for dividends accordingly.

118. No member to receive dividend whilst indebted to the Company and Company’s
right to reimbursement therefrom

(1) The Board may deduct from any dividends payable to any Member all sums of
money, if any, presently payable by such Member to the Company on account of
calls or otherwise in relation to the Shares of the Company.
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Retention of dividends

(2) The Board may retain dividends payable upon shares in respect of which any
person is, under the Transmission Clause herein before contained, entitled to
become a member, until such person shall become a member in respect of such
shares.

119. Dividend how remitted

(1) Any dividends, interest or other monies payable in cash in respect of Shares may be
paid by cheque or warrant sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the registered address of one of the joint
holders who is first named on the Register of Members, or to such person and to
such address as the holder or joint holders may in writing direct.

Instrument of payment

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

Discharge to Company

(3) Payment in any way whatsoever shall be made at the risk of the person entitled to
the money paid or to be paid. The Company will not be responsible for a payment
which is lost or delayed. The Company will be deemed to having made a payment
and received a good discharge for it if a payment using any of the foregoing
permissible means is made.

120. Receipt of one holder sufficient

Any one of two or more joint holders of a Share may give receipts for any dividends,
bonuses or other monies payable in respect of such Share.

121. No interest on dividends
No dividend shall bear interest against the Company.
122. Waiver of dividends
The waiver in whole or in part of any dividend on any share by any document (whether
or not under seal) shall be effective only if such document is signed by the member (or
the person entitled to the share in consequence of the death or bankruptcy of the

holder) and delivered to the Company and if or to the extent that the same is accepted
as such or acted upon by the Board.
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XXIV. CAPITALISATION OF PROFITS

123. (i) The Company in general meeting may, upon the recommendation of the Board,
resolve—
(a) that it is desirable to capitalise any part of the amount for the time being standing
to the credit of any of the Company's reserve accounts, or to the credit of the
profit and loss account, or otherwise available for distribution; and

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

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained herein, either in or towards—

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

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

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-
clause (B)

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

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

124. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—
(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

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

(i) Any agreement made under such authority shall be effective and binding on such
members.

XXV. ACCOUNTS

125. Books of Accounts to be kept
1) Inspection by Directors

The books of account and books and papers of the Company, or any of them, shall
be open to the inspection of directors in accordance with the applicable provisions of
the Act and the Rules.

2) Restriction on inspection by members
No member (not being a director) shall have any right of inspecting any books of

account or books and papers or document of the Company except as conferred by
law or authorized by the Board.

XXVI. AUDIT
126. Accounts to be Audited

The Financial Statements shall be audited by the Auditors in accordance with the
provisions of the Act.

XXVII. DOCUMENTS AND NOTICE
127. By Advertisement

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

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

129. On personal representatives, etc.
A document or notice may be served or given by the Company on or to the persons
entitled to a share in consequence of the death or insolvency of a member by sending

it through the post in prepaid letter addressed to them by name or by the title of
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representatives of the deceased, or assignee of the insolvent or by any like
description, at the address (if any) in India supplied for the purpose by the persons
claiming to be entitled, or (until such an address has been so supplied) by serving the
document or notice in any manner in which the same might have been given if the
death or insolvency had not occurred.

To whom documents or notices must be served or given

Documents or notices of every General Meeting shall be served or given in same
manner herein before authorized on or to (a) every member, (b) every person entitled
to a share in consequence of the death or insolvency of a member, and (c) the Auditor
or Auditors for the time being of the Company.

Members bound by documents or notices served on or given to previous holders

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 of Members, shall have been duly served on or given to the person from
whom he derives his title to such shares.

Document or notice by Company and Signhature thereto.

Any document or notice to be served or given by the Company may be signed by a
director or some person duly authorized by the Board of Directors for such purposes
and the signature thereto may be written, printed or lithographed.

Service of document or notice by member.

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

XXVIIL. WINDING UP
Winding up of the Company
Subject to the provisions of Chapter XX of the Act and rules made there under—

(i) If the Company shall be wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by the Act, divide
amongst the members, in specie or kind, the whole or any part of the assets of the
Company, whether they shall consist of property of the same kind or not.

(i) For the purpose aforesaid, the liquidator may set such value as he deems fair upon

any property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different classes of members.
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(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets
in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

XXIX. INDEMNITY

Every officer of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favor or in which he is acquitted or in which
relief is granted to him by the court or the Tribunal.

XXX. GENERAL POWER

General Power

Whenever in the Act, it has been provided that the Company shall have any right
privileges or authority or that the Company could carry out any transaction only if the
Company is authorized by its articles, then and in that case this regulation thereto
authorizes and empowers the Company to have such rights, privilege or authority and
to carry such transactions as have been permitted by the Act, without there being any
specific regulation in that behalf herein provided.

XXXI. SECRECY CLAUSE

Secrecy Clause

(1) Every director, manager, auditor, trustee, member of a committee, officer, key
managerial personnel, 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
transaction and affairs of the Company with the customers and the state of the
accounts with individuals and in realization thereto and shall by such declaration
pledge himself not to reveal any of the matters which may come to his knowledge in
the discharge of his duties except when required so to do by the 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 in these presents contained.

(2) No member shall be entitled to visit or inspect the Company’s works without the
permission of the Directors or the Managing Director or to require discovery of 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 Director or the Managing Director it will be inexpedient in the interest of the
members of the Company to communicate to the public.

kkkk
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We the several persons, whose names and addresses are hereunder subscribed, are
desirous of being formed into a company in pursuance of this Articles of Association.

Names, Addresses, Description and Signature of Signature, Name,
Occupation of Subscribers Subscriber Address, Description
and Occupation of
Witness
TEHMTAN MANCHERSHA ELAVIA Sd/-
510 Manchersha D Elavia
Service

3rd Floor, CEAT Mahal, 463, Dr. Annie
Besant Road, Worli, Mumbai 400 030

SURESH MATHEW (SERVICE) Sd/-
S/o P C Mathew

5th Floor, CEAT Mahal, 463

Dr. Annie Besant Road, Worli, Mumbai 400030

MAHESH S. GUPTA (SERVICE) Sd/-
S/o S. K. GUPTA

7™ Floor, CEAT Mahal, 463, Dr. Annie Besant
Road, Wadi, Mumbai 400 030

FARID LALJI KAZANI Sd/-
S/o Lalji B. Kazani

Service

7th Floor, CEAT Mahal, 463, Dr. Annie Besant
Road, Worli, Mumbai 400 030

NINA L TRIVEDI Sd/-
D/o Upendra B. Trivedi

Service

3rd Floor, CEAT' Mahal, 463, Dr. Annie Besant
Road, Worli, Mumbai 400030

Imtiaz Khan

PULAK BANERJEE Sd/-
S/o Pranab Kumar Banerjee

Service

3rd Floor, CEAT Mahal, 463, Dr. Annie Besant
Road, Worli, Mumbai 400 030

ASHOK J MENON Sd/-
S/o Jayasankar Menon

Service

3rd Floor, CEAT Mahal, 463, Dr. Annie Besant
Road, Worli, Mumbai 400 030

| witness the signatures and addresses of all the subscribers.
Sd/-
Service
Flat no.303, Canon, 23" Road, Bandra, Mumbai - 400050

RPG CELLULAR INVESTMENTS & Sd/-
HOLDINGS PRIVATE LIMITED
Business

Duncan House, 31 Netaji Subhas Road,
Kolkata 700 001

TOTAL

Place: Mumbai

Date: March 15, 2005
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HIGH COURT, BOMBAY 0261955

tN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 129 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 92 OF 2012

JBB DWELLINGS PRIVATE LIMITED
Petitioner /First Transferor Company

AND
COMPANY SCHEME PETIT_ION NO 131 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 93 OF 2012
IDEA TRACOM PRIVATE LIMITED
Petitioner /Second Transferor Company
AND
COMPANY SCHEME PETITION NO 130 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 94 OF 2012
GOODHOPE SALES PRIVATE LIMITED
Petitioner /Third Transferor Company
WITH
COMPANY SCHEME PETITION NO 132 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 95 OF 2012

INSTANT HOLDINGS LIMITED

............
............

Petltioner / Transferee Company

e b, g it
e
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HIGH COURT, BOMBAY 0261954

f In the matter of the Companies Act, 1956
(1 of 1956); '
AND
in the matter of Sections 391 to 394 of the
Companies Act, 1956;

. g AND
In the -matter of Scheme of Amalgamation
| OF
! 1BB Dwellings Private Limited (‘Transferor
; Company 1)
f AND
' Idea Tracom Private Limited (‘Transferor
5' Company 2’)
| : AND

) Goodhope Sales Private Limited
1 ("Transferor Company 3")
. WITH .
-' Instant Holdings Limited (‘Transferee
‘ Company’)
| AND
Their Respective Shareholders and
Creditors

Mr. Hemant Sethi i/b M/s Hemant Sethi & Co., Advocate for the
Petitioner

Mrs. R.N. Suttar, Asst Officié!,Uquidator present In the

! Company Scheme Petition Nos. 129, 130 and 131 of 2012.

| Mr. CJ. Joy with Mr. D.A Athawale i/b/b, Dr. T. C. Kaushik for

| Regional Director in all the Petitlons.

—~———CORAM: S.}, Kathawalla, J.
) DATE: 13* Aprll, 2012
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HIGH COURT, BOMBAY

Heard learned counsels for the parties.

The sanction of the Court is sought under Sections 391 to
394 of the Companies Act, 1956, to the Scheme of
Amalgamation of JBB Dwellings Private Limited, Idea
Tracom Private Limited, Goodhope Sales Private Limited,
with Instant Holdings Limited and thelr Respective
Shareholders and Creditors.

Learned counsel appearing on behalf of the Petitioners has
stated that they have complied with all requirements as per
directions of thls Hon'ble Court and they have filed
necessary affldavits of compliance in the Hon’ble Court.
Moreover, Petitioner Compantes undertakes to comply with
all statutory requirements, if any, as required under the
Companlies Act, 1956 and the Rules made there under. The
sald undertaking is accepted.

The Reglonal Director has filed an affidavit stating that, it
appears that scheme is not prejudiclal to the interest of
shareholders and public.

The Official Liquidator has filed his report in Company
Scheme Petition No. 129, 130 and 131 of 2012 stating
therein that the affairs of the Transferor Companies have
been conducted in a proper manner and that the Transferor
Company may be ordered to be dissolved by this Court.

0261953
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HIGH COURT, BOMBAY

From the material on record, the Scheme appears to be falr
and reasonable and Is not violative of any provisions of law

-and Is not contrary to public_policy. None of the partles

concerned has come forward to oppose the Scheme.

Since all the requisite statutory compliances have been
fulfilled, Company Scheme Petitlon No. 129, 130 and 131 of
2012 filed by the Transferor Companies is made absclute in
terms of prayer (a) to (d) and the Company Scheme Petition
No. 132 of 2012 filed by the Transferee Company Is made
absolute In terms of prayer clauses (8) tu (¢).

The Petitioner Companies to lodge a coby of this order and
the Scheme, duly authenticated by the Company Registrar,
High Court (0.S.), Bombay with the concerned
Superintendent of Stamps for the purpose of adjudication of
stamp duty payable, if any, on the same wlthin 60 days
from the date of this Order.

Petitioners are directed to file a copy of this order alongwith
a copy of the Scheme of Amalgamation with the concerned
Registrar of Companies, electronically, along with E-Form
21 in additlon to physical copy within 30 days from the date

of issuance of the order by the Registry.

The Petitioner Companies to pay costs of Rs.10,000/- each
to the Regional Director, Western Region, Mumbai and the
Petitioners In Company Smﬁﬁéfitlon No. 129, 130 and
131 of 2012 to pay cost of Rs. 10,000 to the Official

(T T e —— —
———
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'HIGH COURT, BOMBAY

Llquidator, High Court, Bombay. Costs to be pald within four

weeks from today.
Fillng and Issuance of the drawn up order Is dispensed with.

All concerned authorities to act on a copy of this order
along with Scheme duly authsﬁtlcated by the Company

Reglstrar, High Court, (0.S.J, Bombay.

(5.). Kathawalla, |)

e orPY
— ; j-rgﬁ?( ~

T Seclen - . ar
RUE. © - High Court, Appuilate Sids
Y(V Bombay
M o5 e
rs. K, M. R E
CoMenp
HIGH Cogn T’?fosmAH
OMBAY
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SCHEME OF AMALGAMATION
OF )
JBB DWELLINGS PRIVATE LIMITED
AND
IDEA TRACOM PRIVATE LIMITED
AND
GOODHOPE SALES PRIVATE LIMITED
WITH
INSTANT HOLCINGS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Preamble

This Scheme provides for the amalgamation of JBB Dwellings Private Limited

" . (hereinafter referred to as "JOPL), Idea Tracom Private Limited (hereinafter referred to
" as “ITPL"), Goodghope Sales Private Limited (herelnafter referred to as “GSPL") with
_,'1nstant Holdings Limited (hereinafter referred.to as “iHL") pursuant to Sections 381 to
'394 and other applicable provisions of the Companies Act, 1956.

Rationale for the Scheme of Amalgamation

(a) The amalgamation of JOPL, ITPL and GSPL (hereinafter collactively referred to as
“Transferor Companies’) with IHL is being proposed for the purpose of
consolidation and elimination of duplicate entlties.

(b) The merger would resuft in reduction-in overheads, administrative, managerial and
other expenditure, operational rationalization, organizational efficiency, and optimal
utifization of various resources.

(¢) The merger would result in consclidation of managerial expertise of the companies
involved thereby giving additiona! strength ta the operations and management of the

amalgamated Company

Ve



Parts of the Scheme
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. PART -1

DEFINITIONS AND SHARE CAPITAL

Definitlons
In the Scheme, uniess inconsisteni with the meaning or cohtext, the fallowing

expressions shall have the following meaning:

“Act” means the Companies Act, 1856 and shall include any statutory modification(s),

re-enactment(s) or amendmeni(s) thereof for tha time being in force.

“Appolnted Date” means the 31 day of March, 2012 or such cther date as the High

Court may direct.

“Effectlve Date” means the last of the dates on which centified copies of the Orders of

« . the High Gourt of Judicature at Bombay or any other éppropn’ate authority under

" Sections 391 to 394 of the Act sanctioning the Scheme are filed with the Registrar of

‘Gompanies, Bombay by JOPL, ITPL; GSPL and IHL or 31* day of March, 2012,

: \.-"."-.'-.I-:Z-"whichever is later.

"High Court” or “Court” means the Bigh Count of Judicature at Bombay.

“JOPL" or “Transferor Company 1” means JBB Dwellings Private Limited, a company
incarporated under the Companies Act, 1958 and having its Registered Office at 463 Dr.

Annie Begant Road, Worll, Mumbai Maharashtra — 400 030 India

“ITPL” or “Transferor Company 2" means Idea Tracom Private Limited, a company
incorporated under the Companies Act, 1856 and having its Registered Office at 463

Dr. Annie Besant Road, Worli, Mlirinbal Maharashtra= 400 030 India.

“GSPL"” or “Transferor Company 3” means Goodhope Sales Privata Limited, a
company incorporated under the Companies Act, 1956 and having its Registered Office

at 463 Dr. Annie Besant Road, Worli, Mumbai Maharashtra — 400 030 India.




1.8 “IHL" or “Transferee Company” means [nstant Holdings Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at 483 Dr.

Annie Besant Road, Worli, Mumbai Maharashtra — 400 030 India.

1.9  “Preference Shares” means Redesmable Non-Convertivle Preference Shares
('RNCPS') of Rs.100 each to be issued and allotted by IHL under this Scheme, the terms |

of which are specified in Schedule 1.

1.10 “Scheme” or “the Scheme” or “this Scheme’ means this Scheme of Amalgamation in’
its present form submitted to the High Court or any other appropriate authority or with ; 3.2

any modification(s) made under Clause 15 of this Scheme.

1.11  “Transfaror Companles” means JOPL, ITPL and GSPL.
Any references in the Scheme to “upon the Scheme bacoming effective” or

“effactiveness of the Scheme” shall mean the Effective Date.

e e —

other applicable laws, rules, regulations, bys-laws, as the case may be or any state

modification or re-enactment thereof from time to time. i

2. DATE OF TAKING EFFECT AND OPERATIVE DATE
2.1 The Scheme set out herein in its present form or with any madification(s) approved or
™~ imposed or directed by the High Court of Judicature at Bombay or any other appropriate
authority made as per Cla.use 15 of the Scheme, shall be operative from the Appointed

Date but shall be effective from the Effective Date.

3 SHARE CAPITAL

3.1 The share capital of JDPL as on Decernber 31, 2011 is as under: }" ; ¢
o Partlculars Amount
' {Rs. In Lacs)
Authorized Capital '
10,000 Equity Shares of Rs. 10 each 1.00 !
1.00 '




YAres

‘erms

onin

with

ate

ed

Issued, Subscribed and Paid-up

10,000 Equity Shares of Rs.10 each 1.00 .
gl
1.00
Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of JBB DWELLINGS Private Limltad or JOPL, there is no changs in
authorized, issued, subscribed ang paid-up equity capital of JBB DWELLINGS Private
Limited or JOPL.
--i-::-' -
3.2  The share capital of ITPL as on March 31, 2011 Is as under:
Particulars - Amount
(Rs. in Lacs)
Authorized Capital
60,00,000 Equity Shares of Rs, 10 each 800.00
600.00
:E;:‘ . Issued, Subscribed and Pald-up
=0 . 54,30,000 Equity Shares of Rs. 10 each . 543.00
T §43.00
,);
‘_/Subsequem {o the above date and till the date of the Scheme belng approved by the
' Board of Directors of ITPL, there is no change in authorized, Issued, subscribed and
paid-up equity capital of ITPL,
The entire equity share capital of (TPL is heid by IHL and its nominees. o adie:
3.3  The share capital of GSPL as on March 31, 2011 is as under:
Particulars . Amount
(Rs. In Lacs)
Authorlzed Capltal
80,00,000 Equity Shares of Rs. 10 each 600.00 )
e
[ 4 - = £600.00
| Issued, Subscribed and Paid-up a5
;‘ 52,40,000 Equity Shares of Rs. 10 each ) 524.00
s 624.00
Subsequent to the above date and till the date of the Scheme being approved by the
Board of Directors of GSPL, there is no change in authorized, issued, subscribed and
—
paid-up equity capital of GSPL. T
-5
=,



Partlculars Amount
S (Rs. In Lacs)
Authorlzed Capltal et s
. ——cr : . \-?w .
(- p— 1,30,00,000 Equity Shares of Rs. 10 each s 1300.00
' 1300.00

p—

- The entire equity share capital of GSPL is held by.|HL and its nominees.

3.4  The share caplital of IHL as on March 31, 2011 !s as under:

Issued, Subscribhed and Pald-up
41,82,082 Equity Shares of Rs. 10 each 418.21
418.21

Subsequent to the above date and till the date of the Scheme being approved by the

Board of Directors of IHL, there Is‘,r;o &har{ge In authorized, issued, subscribed and paid-

S

up equlty capital of IHL.




4.1

PART ~ 11

AMALGAMATION OF JDPL, ITPL and GSPL with IHL

TRANSFER AND VESTING

With effect from the opening of business as on the Appcinted Date and upon the
scheme becoming effective, the entire business and whole of the undenakings of the
Transferor Companies including ali thelr propertles, investments and assets (whether
movable or immovable, tangible or iniari'gib[e) of whatsoever nature such as licenses,
permits, quotas, approvals, lease, t;r;ancy riﬁﬁf's«."r;;?misslons, Incentives, if any, and all
other rights, title, interest, contracts, consent, approvals ar powers of every kind nature
and descriptions whatsoaver shall under the provisions of Sections 391 to 394 of the Act
and pUrsuant to the orders of the High Court of Judicature at Bombay or any other
apprepriate authority sanctioning this Scheme and without further act, instrument or

deed, but subject to the existing charges affecting the same as on tha Effective Date be

_ transferred and/or deemed to be transferred to and vested in the Transferee Company

\ -~ 50 as to become the properties and assets of the Transferee Company.

.....

hypothecation / mortgages, If any, as may be subsisting and agreed to be created over
or in respect of the said assets or any part thereof, provided howevert, any reference in
any security documents or arrangements to which the Transferor Companies are party
wherein the assets of the Transferor Companies have been or are offered or agreed o
be offered as security for any financial assistance or obligations shall be construed as
reference only to the assets pedaining to the Transferor Companies and vested In the
Transferee Company by virtue of this Scheme to the end and intent that the charges

shall not extend or deemed to extend to any assets of the Transferee Company.

Provided that the Scheme shall not operate to enlarge the security for the said liabilities
of the Transferor Companies which shall vest in the Transferee Company by virtue of the
Scheme and the Transferee Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise. The

transfer / vesting of the assets of the Transferar Companles as afaresaid shall be subject




| —

4.3

4.4

4.5

to have been physically handed over by physical delivery or by endorsement and

an Aapip

to the existing charges / hypothecation / mortgages over or in respect of the assets or

any part thereof of the Transferor Companies.

The liabilities of the Transferor Comp_anies shall also, without any further act, instrument
or deed he transferred to and vested in and assumed by and/or deemed to be
transferred to and vested in and assumed by the Transferee Company pursuant to the
provisions of Sections 381 to 394 c; the @ct, so as to become the liabilities 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 dy virtue of

which such liabilities have arisen, in order to give effect to the provisions of this Clause.

In respect of all the movable assets of the Traljsfemr Companies and the assets which
are otherwise capable of transfer by physical delivery or endorsement and delivery,

including cash on hand shal be so transferred to the Transferse Company and deemed

Appointed Date.
The investments held in demaieciiakised _ form will be transferred to the Transf
Company by issuing appropriate instructions to thelcli_epository participant with whom the
Transferor Companies have an account. Such dalivery and transfer shall be made on a
date mutuzlly agreed vpon between the respective Boards of Directors of the Transferor
Companies or a Committee thereof and the Transferee Company, being a Date after the

sanction of the Scheme by the High Court.

et i

In respect of any intangible moveable assets of tﬁé :i'ransferor Companies other than
those mentioned in Clause 4.4 above, including actionable claims, sundry debtors,
outstanding loans, advances recoverable in cash or kind or for value to be received and
deposits with the Government, semi-Government, local and other authorities and bodies
and customers, the Transferor Companies zpall if so required by the Transferes
Company, and the Transferee Company may, issue nofices in such form as the

Transferee Company may deem fit and proper stating that pursuant to the '‘High Court

having sanctioned this Scheme, the relevant debt, loan, advance or other asset, be paid

4.6

4.8
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4.6

4.8

or made good or held on account of the Transferes Company, as the person entitled
thereto, to the end and intent that the right of the Transferor Companies to recover or
reallse the same stands transferred to the Transferee Company and that appropriate

entries should be passed in their respective books to tecord the aforesaid changes_.

The Transferee Company may at any time after the coming into effect of the Scheme in
accordance with the provisions of the -Schems, If so required, under any law or
otherwise, execute Deeds of Conflrmation, |n f;n—/our of the secured creditors of the
Transferor Companies or in favour of any other panty to ¢ ny contract or arrangement to
which the Transferor Companies are party oc any writings 2s may be necessary to be
executed in order to give formal effect to the above provisions. The Transferee Company
shall under the provisions of the Scheme be deemed to be authorised to execute any
such writings on behalf of the Transferor Compeanies and tc implement or carry out all

such formalities or compliance referred to above on the part of the Transferor

Companies to be carried out or performed.

A Mpon the Schems becoming effective, all taxas payable by the Transferor Companies

“Under the Income-tax Act, 1961, or other applicable laws/ regulations dealing with taxes/

duties/ levies (hereinafter in this Clause referred to as “Tax Laws") shall be to the

-,

account of the Transferee Company; similarly all .cfedits for tax deduction at source on
income of Transferor Companies, or obligation for deduction of tax at source on any
payment made by or to be made by the Transferor Companies shall be made or deemed
to have been made and duly complied with by the Transferee Company, if so made by
Transferor Companies. Similarly any advance tax payment required to be made for by
the specified due dates in the tax laws mlshall also be deemed to have been made by the
Transferee Company, if so made by the Transferor Companies. Any refunds under the
Yax Laws due to the Transferor Companies consequent to the agsessments mads on
the Transferor Companies and for which no credit is taken in the accounts as on the
date immediately preceding the Appointed Date shall also belong to and be received by

the Transferee Company,

All taxes of any nature, duties, cesses or any other like payment or deductions made by

Transferor Companies to any statutory authorities such as Income Tax, Sales Tax,

-



Service Tax etc. or any tax deduction / collection al source, tax credits under Tax laws,
relating to the period after the Appointed Date and up to the Effective Date shall be
deemed to have been on account of or paid by the Transferee Company and the
relevant authorities shall be dound to transfer to the account of and give credit for the
same to Transferee Company upon the passing of the orders on this Scheme by the
High Court upon relevant proof an'd documents being provided to the said authorities.
DISCHARGE OF CONSIDERATION

Upon this Scheme becoming effective and in consideration of the amalgamation of the
Transferor Companies with the Transferee Company, Transferee Company shall issue
the Transferee Company or other transferor Companies whose name appears In the
Register of Members of the respective Transferar Companies as on the Effective Date or
to his/her heirs, executors, administrators or the sticcessors-in-litle, as the case may be,

in the following ratio:

In_case of JDPL . ‘x‘ ¥

“1 (One) 1% Non-Cumulative "-’edeemable Prefarence Shares of the face value of F{§<

100 each of Transferee Company credited as uJ.Iy paid-up, for every 10 (Ten) Equuy\\\-'

Shares of the face value of Rs 10 each held in Transferor Company 1 ("Share Exchange

Ratio")"

in case of ITPL

4+ — v,

The entire issued, subscribed and pald—up share caplta| of the Transferor Company 2 Is

Cammn

held by the Transferee Company along with its nominses. Upon the Scheme becoming
effective, no shares of the Transferee Company shall be aliotted in lieu or exchange of
Its holding In the Transferor Company 2 and the share capital of the Transferor

Company 2 shall stand cancelled.

in cage of GSPL

. The entire issued, subscribed and paid-up share capital of the Transferor Company 3 js

held by the Transferee Company along with lts nominees. Upon the Scheme becoming

effective, no shares of the Transferee Company shall be zllotted in liev or exchange of

- 10~

iy

;
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5.3

i
|
|
|

its holding in the Transferor Company 3 and the share capital of the Transferor

Company 3 shall stand cancefled,

The key terms and conditions for the Preference Shares to be issued pursuant to Clause

§.1.1 above are spegified in Schadule 1 hereto.

The Preference Shares to be issued pursuant to Clauses 5.1 above shall rank for
dividend in priority to the eq-uitT sﬁgiéé oTthe. Transferee Company, and shall, on
winding up of the Transferee Compan‘;/ be entitied to rank, as ragards repayment of
capital upto the commencement of winding up, in priority to the equity shares of the

Transferee Company.

The shareholders of Transferor Companies, to whom Preference shares are to be
issued by the Transferee Company pursuant to Clause 5.1 above, shall be issued in

physical form.
Any fraction arising on issue of Preference Shares as above will be ignored.

REORGANISATION OF AUTHORISED CAPITAL

Upon the Scheme being effective the authorised share capital of the Transferee
Company consisting of Rs.13,00,00,000/- (Rupses Thirteen Crores) comprising of
1,30,00,000 (One Crore Thity Lac) equity shares of Rs.10 each shall automatically
stand increased by the authorised share capita! of Transferor Company.‘r amounting to
Rs. 1,00,000 (Rupees One Lac) comprising of 10,000 (Ten Thousand) equity shaces of
Rs.10 each; the authorised share ‘cap'rta‘l‘ 'of _T_ransferor Company 2 amounting to Rs.

6,00,00,000 (Rupees Six Crores) comprising 6f 60,00,000 (Sixty Lacs) equity shares of
Rs.10 each and the authorised shan; ;;;ital of Transferar Company 3 amounting to Rs.
6,00,00,000 (Rupees Six Crores) comprising of 60,00,000 (Sixty Lacs) equity shares of
Rs. 10 each without any further act or deed on the part of the Transferee Company

including payment of stamp duty and Registrar of Companies (‘ROC') fess. Further, the

authorised share capital of the Transferee Company shall be reclassified as under:

S e T
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Particulars g Amount
(Rs. in Lacs)
Authorlzed Capital
2,50,00,000 Equity Shares of Rs. 10 each 2,500.00
1,000 1% Non-Cumulative Redeemable Preference
Shares of the face value of Rs, 100 each 1.00
2601.00

The Memorandum of Association and Articles 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, and the consent of the shareholders
to the Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment, and no further resolution(s) under Sections 16, 31, 94 and 394 and
applicable provisions of the Act wouid be re_quLed to be separately passed. The

Transferee Compaay will file necessary forms witrl{ concerned Registrar of Companies

for increasing/ reclassification of Authorised Share Capital.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY
On the Scheme becoming effective, the Transferee Company shall account for t

amalgamation in its books of accounts as under:

(a) The equity shares of ITPL and GSPL held by IHL shall get cancelled.

(b) The face value of Preference shares issued pursuant to Clause 5.1 above will be
recorded as Preference Shiare Capital.

(¢) Transferee Company shail record the assets and liabilities of Transferor Cormpanies
vested in it pursuant to this Scheme, at their respective book / fair .values as may be
decided by the Board of Directors of theTransferee Company at thelr discretion.

(d) Inter-company balances and investments, if any, will stand cancelled.

(e) The differance, being the excess of book valueffair value of net assets taken over
as per sub-clause (c) and the value of shares issued & gllotted as per sub-clause
(b) , after accounting for the cancellation as per sub-clause (a and d), si'\all be
credfted ta the Capital Reser»\llmel Accaunt af t{lﬂ ransferéé Company. The shorifal, if

any, will be debited to the Goodwif} Account of the Transferea Company.




- —

() In case of any differences in-atcounting pblioy between the Transferor Companies
and the Transferee Company, the accounting policies followed by the Transferee
Company will prevail and the difference till fhe Appointed Date will be quantified and

adjusted in the General Reserve Acoount to ensure that the financia) siatements of

the Trensferee Company raflezt the financial position on the basls of conslstent

e Nl

accounting policy. - -
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PART - 1ll

GENERAL CLAUSES TERMS AND CONDITIONS

i ——

CONDUCT OF BUSINESS -

(®

(b)

(©)

(d)

(e)

As and from the Appointed date of this Scheme tili the Effective Date:

The Transferor Companies shall carry on and be deemed to have carrled on their
respective businesses and activities and shall be deemed to have held and stood
possessed of and shall ho|qi ar_u:l Is;m':i pocsessed of tha entire business and
undertakings or the appropriate part t_hareof for and on account of e\md in trust for

the Transferee Company.

The Transferor Companies shall carry on their respective businesses with
reasonable dillgence and in the same manner as it had been doing hithertofore,
and the Transferor Companles shall not alter or expand their respective

businesses except with the concurrence of the Transferee Company in writing.

The Transferor Companles shall not, without the written concurrence of Board of

the Transferee Company, alienate, charge or encumber any of lts properties ®:

s &

referred to In Clause 4 above except in the ordinary course of business or -

pursuant to any pre-existing obligation undertaken prior to the date of acceptance \\':"‘;_'-

of the Scheme by the respective Boards of Directors of the Transferor.

Companies and the Transferee Company.. .

-
e

The Transferor Companies shall not vary or alter, except in the ordinary course
of business and as may be required for reorganization, the terms and conditions

of employment of any of its employees.

All the profits or Income accruing or arlsing to the Transferor Companies or
expenditure or losses arising .or~Incurred or suffered by the Transferor
Companies peraining to the business and undenaking of the Transferor
Compznies shall for all purposes be treated and be deemed to be and accrue as
the income or profits or losses or expenditure as the case may be of the

Transferee Company.

-4 -

9.1

9.2
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® It is clarifled that there would be no accrual of income or expense on account of
any transactions, including inter-alia any transactions in the nature of sale or
transfer of any goods or services between the Transferor Companies and

Transferee Company, during the period between the Appeinted Date and the

Effective Date.

The Transferee Company shal! be entitled, pending the sanction of the Scheme,.
to apply to the Centraf Government and all other agencies, departments and
authorities concerned as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require to carry on
the business of the Transferor Companies.

@) The Transferor Companies shall not make any change In its capital structure
either by any increase, (by issue of ethui;y or shares on a rights basis, bonus
shares, convertible debentures or otherwise) decrease, reduction,
reclassification, subdivision or consolidation, re-organization, or In any other
manner which may, in any way,. affect the Share Exchange Ratio (as defined in
Clause 5.1 above), except by mutua! consent of the respective Boards of

Directors of the Transferor Compgnies and the Transferee Company or except

as may be expressly permitted.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming effective, all staff, workmen and employees of the Transferor
Companies in service on the Effeclive Date shall be deemed to have become staff,
workmen and employees of the Trancferae Company with effect from the Appointed
Date without any break in their service and on the basis of continuity of service, and the
terms and conditions of their employment with the Transferee Company shall not be less
favourable than those applicable 10 them with reference to the Transferor Companies on
the Effective Date. The Transferee Company further agrees that for the purpose of
payment of any retirement benefit/ compensation, such immediate uninterrupted past

—

services with the Transferor Compantles shall also'be taken into account.

The services of all such employees with the Transferor Companies prior to the tfansfer,

as aforasaid, shall be taken into account for the purposes of all benefits to which the said

-15-
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8.3

employees may be eligible, including in relation to the level of remuneration and
contractual and statutory benefits, incentive plans, terminal benefits, grafuity plans,
provident plans, superannuation. plans and- any other retirement benefits and

accordingly. shali be reckoned therefore from the date of their respective appointment in

the Transferor Companies.

It Is expressly provided that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts created or
existing for the beneflt of the. st‘a}f:_\r_vé}kmen__angf employees of the Transferor
Companies shall be transferred tc:’a;d shall get conéoildated with the corresponding
funds of the Transferee Company. The Transferee Company shall have the obligation to
make contributions to the said Fund or Funds in accordance with the provisions thereof
as per the terms provided in the respective Trust Deeds, if any, to the end and intent that
all rights, duties, powers and obilgations of the Transferor Companies in relation to such
Fund or Funds shall become those of the Transferee Company. It is clarified that the

-

services of the staff, workmen and employees of the Transferor Companies will be

treated as having been continuous for the purpose of the said Fund or Funds. Until such .

time that the Transferee Company creates/arranges for its own funds, Transfereb_:\"'.--k‘

Company may, subject to necessary approvais and permissions if any, continue to make
contributions pertaining to the employees of the Transferor Companies to the relevant

fund of the Transferor Companies. Such contributions and other balances pertaining to

the employees ¢f the Transferor Companles shall be transferred to the funds created by
the Transferee Company on creation of relevant funds/arrangements by the Transferse

Company.

LEGAL PROCEEDINGS

If any suit, appeal ok other proceeding of vyha!ev_el nature by or against the Transferor
Companies is pending, the same;hall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said
sult, appeal or other legal proceedings may b:s continued, prosecuted and enforced by
or agalnst the Transferee Company, as the case may be, in the same manner and to the
éame extent as it would or might have been continued, prosecuted and enforced by or

against the Transferor Companies as if this Schems had not been made.




10.2  in case of any litigation, suits, recovery proceedings which are to be initiated or may be 5T
initiated against the Transferor Companies, the Transferee Company shall be made omiii

party thereto and any payment aqd;expenses made thereta shalt he the liability of the

Transferes Company,

11. CONTRACTS, DEEDS, ETC,

11,1 Subject to the other provisions of the Scheme, all contracts, including contracts for _ t ’: J

v . A~

tenancies and licenses, deeds, bonds, agreements and other instrumeants of whatsoever

nature to which the Transferor Companies are party, or the benefit to which the

Transferor Companies may de eligible, subsisting or operative immediately on or before
the Effective Date, shall be in full force and effect against or in favour of the Transferee
Company as the case may be and may be enforced as fully and effectivaly as if instead
SURD (U of the Transferor Companies, the Transferee Company had been a party or beneficiary

TN thereto.
¥ 1
[
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Y 1,.2,,-/ The Transferee Company shall enter into and/or issue and/or execute deeds, writings or |

<! nf
. VL
ﬁ-:—:/"/ confirmation or enter info any tripartite agreement, confirmations or novations, to which |

the Transferor Companies as the case may be will, if necessary, also be a party in order
to give formai effect to the provisions of this Scheme, if so required or becomes
necessary. Further, the Transferse Company shall be deemed to be authorised to R

l execute any such deeds, writingé or confirmations on behalf of the Transferor

——

Companies and to implement or carry out all formalities required on the part of the

Transferor Companies to give effect to the provisions of this Scheme.

12, SAVING OF CONCLUDED TRANSACTIONS |

121 The transfer of the entire business and the undertaking of the Transferor Companies to G

the Transferee Company ;nd the c;ntinuance. of all contracts or proceedings by of i
against the Transferor Companies shall nd-t- éffect any ¢ontracts or proceedings already
concluded by the Transferor Companies on or after the Appointed Date till the Effective
Date, to the end and intent that the Transferee Company accepts and adopts all acts,

deeds, matters and things done and/ar executed by the Transferor Companies in regard

thereto as having been done or executed on behalf of the Transferee Company. == P ]

-
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13.

13.1

DISSLOUTION WITHOUT WINDING UP
On the Scheme becoming sffective, the_ Transferor Companies shall stand dissolved

without being wound up.

Uy e

14,

—
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PART IV —e—

OTHER TERMS AND CONDITIONS AT

i -~ —

14 APPLICATION TO THE HIGH COURT _

141  The Transferor Companies and the Transferee Company shall, with afl reasonable

dispatch, make apptications to the High Court under whose Jurisdiction the registered -
——
e offices of the respective Transferor Companies and the Transferee Cornpany are ~=— ™

situated, for sanctioning this Scheme under Secttons 381 to 394 and applicable :

provisions of the Act and for dissolution of the Transferor Companies without being

wound up.
15. MODIFICATIONS/AMENDMENTS TO THE SCHEME o
15.1  The Transferor Companies and the Transferee Company by their respective Board of —sw=————-—._

—
Directors may make and/or consent to any modifications/ amendments to the Scheme orm
to any conditions or limitations tl\at-’thef&wu;.t or any other authority may deem fit to
direct or Impose or which may o'thegvise be‘zonsidered necessary, desirable or
appropriate by them (i.e. the Board of Directors). The Transferar Companies and the

Transferee Company by thelr respective Board of Directors shall be authorisad to take -

all such steps as may be necessary; desirable or proper to resolve any doubts, ~~———-- - i
T ——— TR i P
difficulties or questions whather by reason of any directive or order of any other aUthority .. ememmemi-er

or otherwise however arising out of or _ur;der or by virtue of the Scheme and/or any

matter concerned or connected therewith.

16. CONDITIONALITY OF THE SCHEME -

The Scheme js and shall be conditional upon and subject to: i e

i) The Scheme being approved by the requisite majorities In number and vafue of pe————
such classes of persons including the respective members and/or creditors of the
Transferor Companies and the Transferee Company as may be directed by the

High Court.

-
i) The sanction of the High Court_under Sections 391 to 394 of the sald Act i e
L TR
et — |
- g W )

favour of the Transferor. Companies and the Transferee Company under the said

-19 -
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provisions angd to the necessary Order under Section 394 of the said Act being

obtained and the same being filad with the Registrar of Companies

EFFECT OF NON-RECEIPT OF AEPROVALSI§ANCTIDNS

In the event of any of the sald sle;nciicﬁl_{s-‘ang aT:)Tarovals referred to in Clause 18 not
being obtained and/ or the Scheme not being sénctloned by the High Court of Judicature
at Bombay or such other competent authority and / or the Order not being passed as
aforesaid bafore 31* day of December, 2012 or within such further period or periods as ': |
may be agreed upon between the Transferor Companies and the Transferee Company

by their Boards of Directors (and _thchA tha-Boards of Oirectors of the Company are

hereby empowered and authorised (o agree to and extend the Scheme from time to time

without any limitation), this Scheme shall stand Eevoked, cancelled and be of no effect,

save and except in respect of any act or deed done prior thereto as is contemplated

hereunder or as to any rights and/ or Kabilities which might have arisen or accrued

pursuant thereto and which shall be governed and be preserved or worked out as is

specifically provided in the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any, of the
Transferor Companies and the Transferee Company arsing out of or incurred in
connection with and implementing this Scheme and matters incidental thereto shall be

borne by the Transferee Company, -

a1 TRUE COeY
T SETHI & CO.

va I
> =
Mrs. K. M. RARNE

’ COMIANY REGISTRAR ™~

HIGH COURT (0.8.)
BOMBAY -

F
3;__

[P
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KEY TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

SCHEDULE -1

instant Holdings Limited

\ssuer
instrument Noen-Cumuiative Redeemable Preference Shares
Face value Rs. 100 per Preference Share

Coupon Rate

1% per annum non cumulative

Redemption

To be redeamed at par

Call Option

IHL wilt havé an option to redeem the Preference Shares
at any time from the date of allotment. If exercises its call
option, it wm:péy‘the‘.amount of the face value of the
Preference Shares along with dividend accrued up to the
date on which it exercises the call option. In case [HL
exercises the call option, its liability to the Preference
Shareholders shall stand extinguished from the date of
dispatch of the cheques/ pay order for the redemption
amount albonﬁ with dividend.

TIFIED TRUE GOPY
wIEIEMANY SETHI & CO.

. ’ .
r "w":b \
L CTEYVOGA RSP, |

(ZZ\*

Mrs K. M. RANE -

HIGH

_ COMPANY REQISTRAR -
COURT
BoumBA

(0.8.)

Y
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETTTION NO. 132 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO £97 OF 2012
_In the matter of the Companies Act, 1956 (1 of 1956);

AND
In the matief of Sections 391 to 394 of the Companies Act, 1956;
AND
In the matter of Scheme of Amalgamation
OF
JBB Dwellings Private Limited (‘Transferor Company 1') -
AND T
Idea Tracom Private Limited (‘Transferor Company 2”)
AND |
Goodhope Sales Private Limited (“Transferor Company 3" » -
WITH g
Instant Holdings Limited (‘' Transferee Company’ or ‘the
Company®)
AND

Their Respective Sharehotders and Creditors \
Instant Holdings Limited......... Petition Company

Authenticated Copy of the Minutes of Order dated 13" Apsil,
2012 along with the Scheme of Amalgamation

M/S HEMANT SETHI & CO
Advocates for the Petitioner
302, Satnam Building
34, Sion West,
Mumbai - 400 022
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
OROUINARY ORIGHINAL CIVIL JURISDHCTION

< COMPARNY PETITION NO 914 OF 2000

/ CONNECTED WITH

COMPANY APPLICATION NO 969 OF 2009
In the matter of Companies Act, 1956 (1 of 1956);

I

A N D e . Tz

In the matter of Sections 391 to 394 of the Companies Act,
1956;

e

AND

In the matter of Scheme of Arrangement
between
Summit Securities Limited ("the First Transferor Company”)
and

Brabourne Enterprises Limited (“the Gecond Transferor

Company")

and o Lo
Octav Investments Limited (“the Third Transferor Cgl@a;ny) < )}NE:‘AX
and %s“‘ . ﬁﬂg%&{%ﬁm
CHI investments Limited (“the Fourth Transferor Co%é&yﬂ,{)@ - 3/:/’;5
_ and = \~Zi£ '
RPG ltochu Finance Limited (“the First Transferee Company”) ,§
and 2
Instant Holdings Limited ("the Fifth Transferar Company”)
and !
KEC Holdings Limiled ("the Second Transferee Company”) |
and
Their Respactive Shareholders
KEC HOLDINGS LIMITED
................. Petitioner Company
e

Authenticated copy of Minutes of Order dated 18"

December , 2009 along with the Scheme of Arrangement
scpled 83 .. /q‘/zrf‘?
Engrossed - .,./.?.7‘:/.2:..’.‘..5.}9(.--.__

Section WH St Advocates for the Petitioner

M/S RAJESH SHAH & CO

Roiics ...
Examined 16,0riental Building,

€ompared vk _l , 30, Nagindas Master Road,
feady on L e Flora Fountain, Mumbai 400 001

Sellyarsd op Sdld= 9




SCHEME OF ARRANGEMENT
SETWEEN
SUMMIT SECURITIES LIMITED
AND
BRABOURNE ENTERPRISES LIMITED
AND
OCTAV INVESTMENTS LIMITED
AND
CHI INVESTMENTS LIMITED
AND
RPG ITOCHU FINANCE LIMITED
AND
INSTANT HOLDINGS LIMITED
AND
i(EC HOLDINGS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

Preamble

The Scheme of Arrangement is divided into the following paris:

{a) Pan A deals with the definitions and share capital;

() Part B deals with merger of Summit Securities Limited, Brabourne Enterprises Limited, Octav
Investments Limited and CHI Investments Limited with RPG Hochu Finance Limiled:

(o Part C deals with merger of Instant Holdings Limited with KEC Holdings Limited;

(h Part D deals with the General Terms and Conditions

PART A - PRELIMINARY

1. DEFINITIONS

In this Scheme, unless inconsistent with the subjecl or context, the jollowing expressions shall

have the following meaning:

A 1.1 “Act” means the Companies Acl, 1956 or any slatutory modificalions, amerdments or re-
-~ enactment thereof tor the time being in force.
1.2 "Appoinled Date" means the 31% day of March, 2009 or such other date as the High Court
i may direct
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1.4

1.7

1.8

1.9

1.11

“Court” o "High Court” means the Fhgh Tourt of Judienture at Bombay and “hall include (he

Matinnal Cornpany Law Tribunai, if applicable

“Effective Date” or "coming into effect of this Scheme” or "upon the Scheme becoming
effective” means the date on which the certified copies ol the Orders sanctioning this Scheme
of Arrangement, passed by the-High Cour of Judicatufe at Bombay or such other competent
authorily, as may be applicable, are filed with the Registrar of Companie:, Mumbai,

Maharashtra.

“Summit” or “the First Transferor Company” means Summit Securities Limiled, a
company incorporated under the Indian Companies Acl, Vil of 1913 and having ils registered

office at CEAT Mabhal, 463, Dr. Annie Besant Road, 'Worli, Mumbai - 400 030

“Brabourne” or “the Second Transferor Company” means Brabourne Enterprises Limited,
a company incorporated under the Companies Acl, 1956 and having ils registered office at

CEAT Mahal, 463, Dr. Annie Besant Road, Worli, Mumbai — 400 030.

“QOctav” or “the Third Transferor Company” means Octav Investments Limited, a company
incorporated under the Companies Acl, 1956 and having its registered office at 1% Floor,

CEAT Mahal, 463, Dr. Annie Besant Road, Warli, Mumbai — 400 030.

“CHI” or “the Fourth Transferor Company"” means CHI Investments Limited, a company
incorporated under the Companies Act, 1956 and having its registered office at CEAT Mahal,

463, Dr. Annie Besant Road, Worl, Mumbaj - 400 030.

“RIFL" or "the First Transferee Company™ means RPG ltochu Finance Limited, a company
incorporated under the Companies Act. 1956 and having its registered office at CEAT Mahal,

4853, Dr Annie Besant Road, Worli, Mumbar -~ 400 030

“Instant” or “the Fifth Transferor Company” means Inatant Holdings Limited. a company
incorporaled under the Companies Act, 1956 and having ils registered office al CEAT Mahal,

463, Di. Annie Besant Road, Worli, Mumba, - 400 030.
“KEC Holdings"” or “the Second Transteree Company” means KEC Hoidings Limited, a

company incorporated under the Companies Acl, 1956 and having its registered office at

CEAT Mahal. 463, Dr. Annie Besant Road Worli, Mumbai — 400 030.
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"Scheme" or “the Scheme” o “this Scheme” means thvs Scheme of Ancang

present form or with any madificationiss made under Clause 27 ol this scheme as approved or

direcled by the High Court.

“Transferor Companies - I means Summit, Brabourne, Octav and CHI referred collectively.

-

“Transferor Companies” means. the Transferor Companies ~ | and Instant referred

colleclively.

“Record Date” means the date lo be fixed by the Board of Directors of RIFL for the purpose
of issue of equity shares to the respective shareholders of Summit, Brabcurne, Octav and CH

under the Scheme.

“New Equity Shares” means the equity shares issued and allotled by RIFL n terms of this

Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) and amendmeni(s)
made under Clause 27 of the Scheme shall take effect from the Appointzc Date but shall be

operalive from the Effective Date.

SHARE CAPITAL

The share capital of Summit as on March 31, 2009 is as under:

["Panticulars a L Amaunt (in Rs.)

i Authorised Capital ,“,!, - o ]
25.00.000 Preference shares of Rs 100/ each ]g - ~25.00,00,000
7.50.00.G00 Equily shares of Rs. 10/ each "} B ~ 75.00,00000

TTotsﬁ T o T 100.00,00,000 |
lssued Capital }l I
15.36.89,840 Equity shares of Rs y0/-each T © 5268,96,400
| Total 7 536898400
Subscribed and Paid Up Capital ; S
5,36,87,854 Equity shares of Rs. 10/- each 1 53,68,78,540
Total J “m

There has been no change in the capilal struclure of Summit subsequent to March 31, 2009.

The share capital of Brabourne as on March 31, 2009 is as under
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3.3

34

. Particulars ) : Amount {in Rs.)

! ‘Authorised LéEinzﬁzlw I N : ¥ T

L7’72,00,00‘000 Equily shares of Rs. 10/ each S ! 20.00,00,000
1,50,00,000 Preference shares of Rs. 10/- each #JIWA ; “'150 00,000
Total ! I 35,00 W
{ssued Capital - l —‘ﬂ

| '1,44,11,593 Equity shares of Rs. 10/- each 14,41,15,930

Total ©14,41,15,930 |
Subscribed and Paid Up Capital -

| 1,43,68,850 Equily shares of Rs. 10/- each 14,36,88,500 |
Add: Amount paid-up on forfeited shares. 1,971,000
TBETW‘ I - i 14,3879,500

There has been no change in the capital structure of Brabourne subsequent to March 31

2009

The share capital of Octav as on March 31, 2009 is as under:

Partu:uTaTs~ o ] Amount (in Rs.)

Authorised Capita) ,

50,00,000 equity shares of Rs, 10/- each ) B 5,00,00,0@;

Total ‘ 5,00,00,000

Issued Capital

30.14,869 equity shares of Rs. 10/--each 3,01 ,4&6564

Total 3,01,48,690

Subscribed and Paid-up Cap@ . o o

30.14 869 equily shares of Rs. 10/- each W;*~“h“ "3.01.48,690
Totad "ﬂmwMﬁﬂmm_mm]‘mwAM 3,01,d48,690

i -

There has been no change 1o the ¢

The shaie capital of CHI as on March 31, 2009 is as under.

Particulars

~apital structure of Oclav subsequent to Marga

|

31, 2009.

~ Amoaunt (in Rs.) o

Authorised Capital

Total
L

1,20,00,000 equity shares of Rs. 10/- each

l Issued Capital

712,09,00,000

12,00,00,000 |

1,14.64,740 ¢ equ:ly ly shares of Rs. 10/- each

To(al

Subc.cnbed and Paid Up Capuhl
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3
e

3.5

3.6

[o%]
~I

'“?',M UJ\‘]{)—H etadz,nv,r shares ol Rs 10/- o:

 Total S R A ai‘i‘égi'é”fjé’oE

There has been no change in the capital structure of CHI subsequent to March 31, 2009.

The share capital of RIFL as on March 31, 2009 is &s under:

Particulars ) Amount (in Rs.)
Authorised Capital
3,00,00,000 equity shares of Rs. 10/- each ’—— .30,00,00,000
Total 30,00,00,000
Issuad, Subscribed and Paid Up Capital T 7
49,78,800 equity shares of Rs. 10/- each S 4,97,88,00&
Total 4,97,88,000

{ I ]

There has been no change in the capital structure of RIFL subsequent to March 31, 2009,

The share capital of Instant as on March 31, 20089 is as under:

Particulars Amount (in Rs.)

Authorised Capital

1,00,00,000 equity shares of Rs. 10/- each 10,00,00,000 -
Total 10,00,00,000

Issued, Subscribed and Paid Up Capital

, 1,00,00,000 equity shares of Rs. 10/- each - 10,00,00,000
""‘ o ~ " 10,00,00,000 |

[ Totatl

Instant is a wholly owned subsidiary of Brabourne. There has been no change in the capital

structure of Instant subsequent to March 31, 2009.

The share capital of KEC Holdings as op March 31, 2008 i1s as under:

i Particulars Amount (in Rs))

Autl?c?rﬁiuswéﬁdwc_apilal

30,00,000 equity shares of Rs. 10/- gach -473-“0670737000
e
Total 3,00,00,000

Issued, Subscribed and Paid Up Capital |
2975280 equity shares of Rs. 10/- each 2,87,52,800

Totai 2,97,52,800
L ]

KEC Holdings Limited is a subsidiary of Summil. There has been no change in the capital

structure of KEC Holdings subsequent to March 31, 2009,
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4.3

PART B - MERGER OF TRANSFEROR COMPANIES — I WITH RIFL

MERGER OF TRANSFEROR COMPARNIES - i

With effect from the Appointed Date and upon the Scheme becoming eflective, the entire
business and the whole of the undertaking of the Transieror Companies - | including all the
debts, liabilities, duties and obfigations and also including, without limitation, a!l properties and
assets (whether movable or imimovable, tangible o; intangible, real or personal, corporeal or
incorporeal) of whatsoever nature and wheresoever situated, belonging to or in the ownership,
power or possession and / or in the contro! of or vested in or granted in favour of or enjoyed by
the Transferor companies - | shall under the provisions of Sections 391 and 394<of the Act and
pursupant 1o the orders of the High Court sanctioning this Scheme and without any further act
or deed be transferred and/or deemed to be transferred to and vested in RIFL so as o

become the properties of RIFL subject to subsisting charges, encumbrances, etc.

With effect from the Appointed Date, all movable and immovable assets of the Transferor
Companies ~ I shall, without any further act or deed, be vested in and/or de=2med to be vested
in RIFL so as to vest in RIFL all the rights, title and interest of the Transieror Companies — |
therein and shall be appropriately mutaled, registered or recorded by the statutory authorities
concerned therewith in favour of RIFL | save and except the movable assets of the Transferor
Companies - |, which will be vested in RIFL in the manner provided in Clause 4.3 and 4.4

below or in any. other manner al the option of the Board of Direclors of the Transferior

Companies -~ | and RIFL;

All the ‘movable assets including cash 1 Hand, if any, of lhe Transferor Companies ~ |,
capable of passing by manual delivery or by endorsement and delivery shall be so delivered or
endorsed and delivered, as the case may be, to RIFL 1o the end and intent that the property
therein passes to RIFL, on such delivery or endorsement and delivery Such delivery and

transfzr shall be made on a dale mulually agreed upon belween the Board of Direclors of the

Transteror Companies — 1 and RIFL

I respecl of movable assets of the Tiansieror Companies - | olher than those mentioned in
Clause 4.3 above, including actionabie clims, sundry debtors, oulstanding loans, advances
recoverable in cash or kind or for value 1o be received and deposits with the Government,
semi-Government, local and other authorities and bodies and customers, the Transteror
Companies — | shall if so required by RIFL, issue notices in such form as RIFL may deem fit
and proper staling that pursuant to the High Court having sancticned this Scheme between
the Transferor Companies — | and RIFL under Seclion 394 of the Act, the relevant debt, loan,
advance or other asset, be paid or made good or held on account of RIFL, as the person
entilled thereto, to the end and inteni thal the right of the Transferor Companies - | lo recover
or realise the same stands transterred to RIFL and that appropriate entries should be passed

in ther respective books to record the aloresaid changes.
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4.6

The fiabitties of the Tiansferor Companies - | shall also, without any further act mstrument o
deed be transferred 1o and vesied in and assumed by and/or deemed to ba transierred (o and
vesled in and assurned by RIFL pursuant to the provisions of Sections 391 to 394 of the Act,
so as to become the liabilities of RIFL and further that it shall not be necessary to obtain the
consrenl of any third party or other person who is a party to any contract or arrangement by

virtue of which such liabilities have arisen, in order to give effect to the provisions of this sub-

clause.

This Parl ol the Scheme has been drawn up to comply with the conditions relating to
“Amalgamaltion” as specified under Section 2(18) of the Income Tax Act. 1961. If any terms
or provisions of the Scheme are found or inlerpreled {o be inconsistent with the provisions of
lhe said Section of the Income Tax Act, 1961, at a later date including resuiting from an
amendment of law or for any other reason whatsoever, the provisions of the said Section of
the lncome Tax Acl, 1961, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with Section 2(1B) of the Income Tax Acl 1961, Such

modification will however not affect the other paris of the Scheme.

ISSUE OF SHARES
Upan this Scheme becoming eflective, in consideration for the merger, RIFL shall, without any

further application or deed, issue and affot New Equity Shares credited as fully paid up 1o the
extent indicated befow, to all shareholders of the Transferor Companies — | holding fully paid
up equity shares in the respective Transferor Combanies - | and whose names appear in the ‘
Register of Members and/ or on records of the Depositories as the case rmay bz, on the
Record Date or 1o such of their respective heirs, execulors, adminisiralors or the successors-
in-title as may be recognised by the Board of Directors of RIFL

In case of Summil:

“1 {Onej Equity Share of Bs 10 each of RIFL shall be issued and allolled for every 16
{Sixteen) Equily Shares of Rs 10 each held in Summit”

In case ol Brabourne:

"1 {One) Equity Shares of Rs 10 each of RIFL shall be issued and alliolled for every 28
{Twenty Eight) Equity Shares of Rs 10 each held in Brabourng”

In case of Oclav:
“1 (One) Equity Shares of Rs 10 each of RIFL shall be issued and allotled for every 21

{Twenly One) Equity Shares of Rs 10 each held in Octav”.

In case of CHI:
"1 (One} Equity Shares of Rs 10 each of RIFL shall be issued and allotied for every 6 (Six)

Equity Shares of Rs {0 each held in CHI”
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Fhe Board of Directlors of RIFL shall consolidate all fractional entiiements, i any,"arising due
o rmerger of the Transferor Companies - L and allot New Equity Shares o e thereof lo any
directon(sr or such other authcnzed remmesentative(sy as the doard O Directars or BRIFL shall
appoint in this behalf, who shall hold the New Equity Shares issued in PHFL i trust and on
behalt of the members entitled to fractional entilerients with the express understanding that
such director(s) or other authorized representative(s) shall sell the same in the market at such
time or times and at such price or prices and lo such person or persons, as i/he/they may
deem fit, and pay to RIFL, the net sale proceeds the;eoi‘ whereupon RIFL stall distribute such
sale proceeds (net of expenses and taxes, if any,),, to the members who are entitled to such
sale proceeds in proportion to their respective fractional entitements. The Board of Directors
of RIFL. if it deems necessary, in the interests of allottees, shall approve such other method in

this behalf as it may, in its absolute discretion, deem fit.

The New Equity Shares allefted to the shareholders of Transferor Companies - | shall be
subject to the provisions of Memorandum and Articles af Association of RIFL and shall rank

pari passu in all respects with the existing equity shares of RIFL.

The New Equily Shares shall be issued in dematerialized form to those equity shareholders
who hold the shares of the Transferor Companies — | in demalerialized form, provided all
details refating to account with depository participants are available with the Transferor
Companies — | and/or RIFL. All those equity shareholders who hold shares of the Transferor
Companies — | in physical form shall be issued New Equity Shares in RIFL in physical form
unless otherwise communicated in writing by such shareholder to receive shares of RIFL in
demat mode on or before such date as may be determined by the Traasferor Companies —~ |
and/or RIFL or by mutual agreement of the Board of Directors of the Transferor Companies - |
and RiFL. The New Equily Shares shall remain frozen in the depositories systern il listing and”
trading permission is given by Bombay Stock Exchange Limited ("BSE") and National Stock

Exchanges of India Limited ("NSE™). Further, fhere shall oe no change in thz shareholding

“pattern {othei than issug of shares pursuant 1o this Scheme) or Control in RIFL befween the

record date and listing of shares which may affact the status ol approval granted by NSE and

BSE 10 this Schame

New Equity Shares of RIFL issued and aflofled in terms ol tis Scheine shall be hsted an the
BSE and NSE, Listing of New Equity Shares of RIFL will be subject fo fultilment of listing
criteria of BSE and NSE for such issue and also subject to such other terms and conditions as
may be prescribed by B5E and NSE at the time of RIFL seeking listing of its shares. After the
Record Date, the equity shares of Summit, Brabourne, Octav and CHI will not be traded an

the Stock Exchanges where they are presently fisted.

RIFL shall, if and to the extent required. apply lor and obtain any approvals from the

roncerned regulalory authorities for the issue and allotrnent of New Equity Shares o the
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5.8

5.9

6.1

members of the Transteror Companies - L under the Scheme and for listing thereof in terms of

Clause 5.5 above

Nolwithstanding anything lo the contrary contained in this Scheme, equity shares of Summit,
Brabourne and Octav held by CHI shall stand vested by virtue of this Scheme with effect from
the date of the Order of the High Court sanctioning the Scheme, and without any further act,
instrumenl or deed, to an individual trustee or a board of trustees (including the survivors or
survivor of any of the trustees comprising such board of trustees) or a corporate trustee, as
the case may be, (hereinafter referred to as the ‘Trustees”) to have and to hold such shares in
trust together with all additions or accretions thereto and all shares with all additions or
accretions thereto of RIFL issued in lieu thereof upon trust shall be exclusively for the benefit
of RIFL subject to the powers, provisions, discretions, rights and agreements contained in the

instrument (the "Trust Deed") establishing the aferesaid trust {the Trust').

in the event of there being any pending share transfers with respect to ary application lodged
for transfer by any shareholder of the Transferor Companies — |, the Board of Directors or any
commiltee thereof of the Transferor Companies — |, if in existence, or failing which, the Board
of Direclors or any committee thereof of RIFL shall be empowered in appropriate cases, even
subseqguent to the Record Date, to effectuate such a transfer in the Transleror Companies ~ |
as it such changes in registered holder were operative as on the Record Date, in order to
remove any difliculties arising to the transieror or the transferee of the share(s) in the

Transferor Companies ~ | and in relation to the New Equity Shares after the Scheme becomes

effective.

The New Equily Shares to be issued and aliotted by RIFL in respect of eny equity shares of
the Transferor Companies — 1 which are held in abeyance under the provisions oi Section
206A ol the Act or otherwise shall, pending allolment or settlement of disoute by Order of

Court or otherwise, be held in abeyance by RIFL
The issue and alioiment of New Equily Shares (o the members of the Transleror Companies -

I, as provided in this Scheme, shall be deemed lo be made in compliance with the procedure

laid down under Section 81(1A} and any other provisions of the Act

ACCOUNTING TREATMENT

On the Scheme becoming effective, RIFL shalt account for the Scheme in iis books with effect

from the Appointed Date as under: —

All the assels {other 1han'inveslments) and fiabiiities recorded in the books of the Transteror

Companies — | shall stand transferred lo and vested in RIFL pursuant to the Scheme and shall
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be recorded by RIFL at their fair values. Provided thal invesiments held by the Transferor

Coempanies - Pshall be recorded by RIFL at their respecuve book values.

RIFL shall credit the aggregale lace value of the MNew Eguly Shares issued by it o the
shareholders of the Transferor Companies — | pursuant to this Scheme to the Share Capital

Account in its books of accounts.

The inter company deposits, loans and advances outstanding, it any, betweer the Transferor

Companies — ! and RIFL will stand cancelled.

The difference being excess of Nel Assets of the Transferor Companies ~ | transterred to
RIFL pursuant to the High Court Order, over the face value of New Equity Shares issued and
allotled by RIFL (as aforesaid) under this Scheme, shall be adjusted against the debit balance
in the Profit and Loss Account to the extent available and the balance, if any, shall be credited
to General Reserve Account by RIFL. The delficil, if any, shall be transferred to Goodwill

Account.

Explanation: Net Assels shall be computed as the value of the assets of the Transferor
Companies — I transferred to RIFL less the value of the liabilities becoming liabiities of RIFL

and the difference if positive shall be considered 1o be an "excess” and it negative shall be

considered to be a “deficit".

CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE

With etfect from the Appointed Date and upto and including the Effective Déle:

a. The Transteror Companies — | shall carry on and be deemed to have been carrying on
their business and activities and shall stand possessed of and hold all of their properties
amd assets for and on account of and in trust for RIFL. The Transfzror Companies — |

hereby undertake lo hold the said assels wilh utmest prudence until the Effective Date.

b.  The Transteror Companies - | shall carry on their business and aclivitias with reasonable
dihgence and business prudence and shall not withoul the prior written consent of RIFL,
alienate, charge, morlgage, encumber or otherwise deal with or d.pose of their
undertakings or any part thereof excepl in the ordinary course of business nor shall they

undertake any new businesses or a substantial expansion of their exisiing businesses.

c. All the praofits or income accruing or arising to tne Transferor Companies — | or
expenditure or losses arising 1o or incurred by the Transferor Companies - |, with effect
from the Appointed Date shall for alt purposes and intents be trealed and be deemed to

be and accrue as the profils or incomes or expenditure or losses of RIFL.
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LEGAL PROCEEDINGS

Alt legal proceedings of whatsoever nature by or against the Transferor Companies — |
pending and / or arising al the Appointed Date, as and from the Efiective Da'e shall not abate
or be discontinued or be in any way prejudicially affected by reason of the Scheme of
Arrangement or by anything contained in this Scheme but shall be continued anc enforced by
or against RIFL in the manner and to the same extent as would or might have been continued

and enforced by or against the Transferor Companies - I.

RIFL undertakes to have alil legal or other proceedings initialed by or agamst the Transferor

Companies -~ | referred to in Clause 8.1 above transferred to its name and to have the same

continued, prosecuted and enforced by or against RIFL

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to other provisions contained in this Scheme all contracts, deeds, bonds, agreements,
arrangements, schemes, irsurance policies, indemnities, guaraniees and othei 1nstrumenis of
whatever nature to which the Transferor Companies — I are party or bereiiciary subsisling or
having effect immedialely before Arrangement shall be in full force and effect against or in
favour ot RIFL and may be enforced fully and effectively as if instead of the Transferor
Companies — [, RIFL had been the party or benefiziary therelo. RIFL shall, if so required or
becomes necessary, upon the coming into effect of this Scheme enter into and/or issue and/or

execute deeds, writings or confirmations to give effect lo the provisions of this Clause.

TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming effective, all stalf, workmen and employees o! the Transferor
Companies - i, who are in service on the date immedialely preceding the Efiective Date shall
become staff, workmen and employees of RIFL, without any break ar interreption in their
services. on same terms and condilions on which they were engaged by the Transferor
Companies - | immediately preceding the Elfective Date. Il is clarified that the services of
such employees shall not be treated as having been broken or interrupted for all purposes and
it will be reckoned from the dale of ther respective appointments vatii the Transferor
Companies — {. RIFL further agrees that lor the purpose of payment of any retirement benefit /
compensation, such immediate uninterrupted past services with the Transfercr Companies — |
shall also be'laken into account. 1t is clarified that the services of the employees of the
Transferor Companies — 1 shall be treated as having been continuous without any break,

discontinuance or interruption for the purpose of the said fund or funds.
On and from the Effeclive Date, the providenl fund, graluity fund, superannuation fund or any
other speciai fund or trusts created or existing for the benefit of the employeas of the

Transferor Compames — | shall be deemed to have been created by RIFL in place of the
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Transteror Companies — § lor all purposes whatsoever in relation lo the administration or
aperation of such lund or lunds or in relation 1o the obligation to make conliibutions to the said

Lad o funds i dceardance wdn the pedaisaons theren! as per the lerns provided in the

jespective tust de Doy, o the e and mdent that all ngids dules powers o

obligations ol the Transieror Compatres - Din relation (o such fund o funds shall Do e

become those of RIFL.

SAVING OF CONCLUDED TRANSACTIONS .

The transfer and vesting of businesses under Clause 4 above and the continuance of
proceedings by or against the Transferor Companies - I under Clause 8 above shall not affec!
any fransaction or proceedings already concluded by the Transferor Companies -- | on or after
the Appointed Date till the Effective Date, to the end and intent that RIFL accepls and adopts
all acts, deeds and things done and executed by the Transferor Companies ~ | in respect

thereto as done and executed on behalf of itself.

COMBINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the authorised share capital of RIFL shall automatically stand
increased, without any further act, instrument or deed on the part of RIFL including payment of
stamp duty and fees payable to Registrar of Companies, by the authorised share cagital of the
Transferor Companies — | amounting to Rs. 152,00,00,000 (Rupees One huncred and fifty two
crores) comprising of 11,20,00,000 {Eleven crores fwenty lacs) equity shares of Rs. 10 each,
1.50,00,000 (One crore and fifty lacs) preference shares of Rs. 10 each and 25,00,000
(Twenty five lacs) preference shares of Rs. 100 each and the Memorandum of Association
and Articles of Association of RIFL {relating to the authorized share capital) shall, without any
{further act, instrument or deed, be and stand altered, modified and amended and the consent
of the shareholders to the Schéme shall be deemed to be sufficient Tor the purposes of
effecting this amendment, and no further resolution(s) under Seclions 16, 31, 94 and 394 and
applicable provisions of the Act would be required lo be separalely passed, &s the case may
be and for this purpose the stamp dulies and fees paid on the authorized capital of the
Transteror Companies - | shafl be utilized and applied to the increased authorized share
capital of RIFL and there would be no requiement for any further payment of stamp duty

and’/or fee by RIFL for increase in the authonsed share capial to that extent

Consequent upon the amalgamation, the aulhorised share captal of RIFL will be as under:

:{_Authorised Capital ‘Rupees)

P 4,20,00,000 Equity Shares of Rs. 10 each ~1,42,00.00,000 |
| 1,50,00,000 Preference Shares of Rs. 10 each ~15,00,00,000 |
mreference Shares of Rs. 100 each 25,00,00,000
[Icit‘alRA - ) ] 1,62,00,00,000
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It s clarihied thal the approval of the momibers of RIFL to the Scheme shall be deem=d o be
ther conseal @ approval to the alteraton o Clause Vool the Memoaorandum of Arcociation of
RIFL and Clause V of the Memorandum 5t Assocration of RIFL shall stand substtuted by

virtue of the Scheme to read as follows:

Clause V of the Memorandum of Assotiation of RIFL:

5. The Authorised Share Capital of the Cc;mpany is Rs.182,00,00.000 (Rupees One
hundred and eighty two crores) divided into 14,20,00,000 (Fourteen croras twenty
lacs) equity shares of As. 10 each, 1,50,00,000 (One Crore and fifty lacs) preference
shares of Rs. 10 each and 25,00,000 (Twenly five lacs) preference shares of Rs. 100
each. The Company may increase or reduce the capital and divide the shares in the
capilal for the time being into several classes being those specified in the Companies
Act, 1956 and to attach ithereto respectively such preferential, qualified or special
rights, privileges or conditions as may from time to time be prescribed by the said Act
ar provided by the regulations of the Company for the time being in force and to vary,
modify or abrogate any such rights, privileges or conditions in such manner as may

far the time being be provided by the Articles of Association of the Company.

CHANGE OF NAME
With effect from the Appointed Date, the name of RIFL shali be changed o "Summit

Securities Limited” or such other name as may be approved by the Registrar of Companies.
WINDINVG UP OF THE TRANSFEROR COMPANIES - |

On the Scheme becoming effective the. Transferor Companies ~ | shall stand dissolvad

without being wound up.
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PART C - MERGER OF INSTANT WITH KEC HOLDINGS

MERGER OF INSTANT

With effect trom the Appointed Date and upon the Scheme becoming effeclive, lhe enting
business and the whole of the undertaking of Instant including all the debts, liabilities, duties
and obligations and also including, without limitation, all properties and assets (whether
movable or immovable, {angible or intangible, real or personal, corporeal or incorporeal) of
whatsoever nature and wheresoever situated, bel(;nging to or in the ownership, power or
possession and / or in the contro! of or vested in or granted in favour of or enioyed by Instant
shall under the provisions of Sections 391 and 394 of the Act and pursuarit {o (hg nrders of the
High Court sanctioning this Scheme and without any further act or deed be transferred and/or
deemed to be transferred to and vested in KEC Holdings so as lo become the properties of

KEC Holdings subject to subsisting charges, encumbrances, elc.

With effect from the Appointed Dale, all movabie and immovable assets ol Instant shall,
without any further act or deed, be vested in and/or deemed to be vested in KEC Holdings so
as fo vest in KEC Holdings all the rights, title and interesl of Instant therein and shall b:
appropriately mutated, registered or recorded by the stalutory authorities concerned therewith
in favour of KEC Heldings, save and excep! the movable assets of Instant, which will be
vested in RIFL in the manner provided in Clause 15.3 and 15.4 below or in any other manner

at the option of the Board of Directors of Instant and KEC Holdings;

All the moveable assets including cash in hand, il any, of Instant, capable ol passing by
manual delivery or by endorsement and dslivery shall be so delivered or endorsed and
delivered, as the case may be, 1o KEC Holdings to the end and inlent thal the property therein
passes to KEC Holdings, on such delivery or endorsement and delivery. Such delivery and

transfer shall be made on a date mutually agreed upon between the Board of Directors of

Instant and KEC Holdings

In respect of movable assels of instant other than those mentioned in Clause 153 above,
including actionable claims, sundry deblors. outstanding loans, advances recoverable in cash
or kind or for value to be received and deposits with the Government, semi-Governmenit, focal
and other authorities and bodies and cuslomers, Instan! shall if so required oy KEC Holdings,
issue nolices in such form as KEC Holdings may deem it and proper stating that pursuant to
the High Court having sanctioned this Scheme betlween Instant and KEC Holdings under
Section 394 of the Act, the relevant debt, loan, advance or other assel, be paid or made good
or held on account of KEC Holdings, as the person entitled thereto, to the end and intent that
the right of Instant to recover or realise the same stands transferred to KEC Holdings and that
appropriale entries should be passed in their respeclive books o record the aloresaid

changes
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The fiabilities of Instant shall also. without any further act nstrument or deed be vansierred to
and vested o and assumed by and/or deemed 2 be fransterred to and vesiad i and
assurmed by RIFL pursuant to the provisions ol Sechons 381 to 394 o ihe All 50 45 to
become the hiabilities af RIFL and further that it shall not be necessary 1o obtain the censent ol
any third parly or other person who is a parly to any contract or arrangernent by virtue of which

such liabilities have arisen, in order tc give efiect to the provisions of this sub-clause.

This Pant of the Scheme has been drawn up to comply with the condiions relating to
"Amalgamaltion” as specified under Section 2(1B} of the Income Tax Act, 1961. If any terms
or provisions of the Scheme are found or interprefed to be inconsistent with the provisions of
the said Section of the Income Tax Act, 1961, at a laler date including resulling from an
amendment of law or for any other reason whatsoever, the provisions of the said Section of
the Income Tax Act, 1961, shall prevail and the Scheme shall stand modilied to the extent
determined necessary (0 compfy with Section 2(1B} of the Income Tax Act. 1961, Such

modification will however not atfect the other parts ol the Scheme.

ISSUE OF SHARES
Pursuant to the merger of the Transferor Companies ~ | with RIFL as discussed in Part B
above, Instant which is a wholly owned subsidiary of Brabourne would become wholly awned
subsidiary of RIFL. Accordingly, upon this Scheme becoming effective, in consideration for the
merger of Instant into KEC Holdings, KEC Holdings shall, without any further application of
deed, issue and-allot equity shares credited as fully paid up to RIFL 1o tne exlent indicated
below. _
“1(One) Equity Shares of Rs 10 each of KEC Holdings shall be 1issued and aflotted for every

27 {Twenty Seven) Equity Shares of Rs 10 each held in Instant”

in case RIFL bacomes entitled, pursuant fo Clause 16 t ahove, to a lraction o Equity Share in
KEC Holdings. KEC Holdings shall round olf the said entitement lo the nearast integer,

subject to a minimum of one equity share.

The Equity Shares issued and allotted by KEC Holdings in terms of this Scheme shall be
subject 1o the provisions of Memorandum and Articles of Association of KEC Holdings and

shali rank pari passu in all respects with the existing Equity Shares of KEC Holdings.

The issue and allotment of Equity Shares ol KEC Holdings, as provided in this Scheme, shall
be deemed to be made in compliance with the procedure laid down under Section B1{1A) and

any other provisions of the Act.
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18

18.1

ACCOUNTING TREATMENT
On the Scheme becoming effective, KEC Haldinags shall account for the Scheme in s books

with eltect fram the Appointen Date as under

All the assels and liabilities (other Ihan Investments) recorded in the books o! Instant shall
stand transferred to and vested in KEC Holdings pursuant to the Scheme and shall be
recorded by KEC Holdings at their fair values. Provided that investments held by Instant shall

be recorded by KEC Holdings al their respective book values.

The inter company deposits, loans and advances outstanding, if any, between Instant and

KEC Holdings will stand cancelled.

The difference being excess of Net Assels of Instant transferred 1o KEC Holdings pursuant to
the High Court Order over the face value of Equity Shares issued and alloted by KEC
Holdings (as aforesaid) after adjusting miscellaneous expenditure, if any, of KEC Holdings
under this Scheme shall be credited to General Reserve Account by KEC Holdings., The

deficit, if any, shall be transferred to Goodwill Account.

Explanation: Net Assels shall be computed as the value of the assels of Instant transferred 10
KEC Holdings less the value of the liabilities becoming fiabilities of KEC Holdings and the

difference if positive shall be considered 1o be an "excess” and il negative shall be considered

to be a “deficit”.
CONDUCT OF BUSINESSES UNTIL EFFECTIVE DATE

With effect from the Appomted Date and upto and including the Effective Date:

a. Inslant shall cary on and be deemed to have been carrying on their business and
activities and shall stand possessed of and hold all of their properties and assets for and
on account of and in trust for KEC Holdings. Instant hereby undertakes to hold the said

assels with utmost prudence until the Effective Date

b Instant shall carry on their busiﬁess and aclivities with reasonable dilige nce, business
prudence and shall not without the prior wrillen consent of KEC Hoicings, alienate,
charge, morlgage, encumber or otherwise deal with or dispose of their undertakings or
any parl thereo! excep! in the ordinary course of business nor shall they undertake any

new businesses or a substantial expansion of their exisling businesses.

¢ Al the prolits or income accruing or arising to Instant or expenditure or losses arising to or

meurred by Instant. wilh effect from the said Appointed Dale shall for all purpases and
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mtents be heated and be deemed o be and accrue as the prafits or incomes o

expendiure o losses of KEC Holdings

LEGAL PROCEEDINGS

All fegal proceedings of whalsoever nalure by or against Instant pending and / or arising al the
Appointed Date, as and from the Effective Date shall not abate or be discontinued or be in any
way prejudicially affected by reason of the Scheme of Arrangement or by anything coniained
in this Schieme but shall be continued and enlorced by or against KEC Holdings in the manner

and to the same extent as would or might have been continued and enforced by or against

Instant.

KEC Holdings underakes to have all legal or other proceedings initialed by or against Instant
referred tc in Clause 19.1 above transferred 1o its name and to have the same continued,

prosecuted and entorced by or against KEC Holdings.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS
Subject to other provisions contained in this Scheme all contracts, deeds, bonds, agreements,
arrangements, schemes, insurance policies, indemnities, guarantees and other instzuments of

whatever nature to which Instant are parly or beneficiary subsisting or having effect

?immediately before Arrangement shall be in full force and effect against or in favour of KEC

Holdings and may be enforced fully and effectively as if instead of Instant, KEC Holdings had
been the party or beneliciary thereto. KEC Holdings shall, if su required or becomes
necessary, upon the coming into effect of this Scheme enter inlo and/or issue and/or execute

deeds, writings or confirmations to give eflect lo the provisions of this Clause

TREATMENT OF STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming eftective, all stall, workmen and employees of Instant, who are in
service on the dale immediately preceding the Effective Dale shall beceme stall, workmen
and employees of KEC Holdings, without any break or interruption in their servicss, on same
terms and conditions on which Ihey are engaged by Instant immediately preceding the
Etlective Dale W is clarified that the services of such employees shall not be treated as having
been broken or interrupted for all purposes and it will-be reckoned from the date of their
respective appointments with instant. KEC Holdings further agrees thal for the purpose ol
paymenl of any retirement benefit / compensation, such immediale uninlerrupted past
services with Instant shail also be taken into account.

On and from the Effective Date, the provident fund, gratuity fund, superannuation fund or any
other special fund or trusts created or exisling for the benefit of the employees of Instant shall
be deemed to have been created by KEC Holdings in place of Instant for all purposes
whatsoever in refation lo the administration or operation of such fund or turds or in relation to
the obligation to make Zontribulions to the said fund or funds in accordance with the provisions

thereat as per the terms provided in the espective trust deeds, if any, ta the end and intent

Page 17 of 21



22

23
23

1

[RV]

that all rights, dulies, pawers and ahiigations ol Instant in relation to such fund ui funds shali
se and become those of KEC Haidmgs 1is clanhed that lhe services of the employses of

KEC Holdings shalf be treated as hawing been continuous withoul any brealk. discontnuance

or interruption for the purpose of the said fund or funds.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of businesses under Cfaulse 15 above and the continuance of
proceedings by or against Instant under Clause 19 above shall not alfect any transaction or
proceedings already concluded by Instant on or after the Appointed Date till the Effective Date,
to the end and intent that KEC Holdings accepts and adopts all acts, deeds andAthings done

and executed by {nstant in respect thereto as done and executed on behalf of itself.

COMBINATION OF AUTHORISED CAPITAL

Upon sanction of this Scheme, the authorised share capital of Kzo FHoldings shall
automatically stand increased without any further act, instrument or deed on the part of KEC
Holdings including payment of stamp duty and fees payable to Registrar of Companies, by the
authonsed share capital of Instant amounting to Rs. 10,00,00,000 (Rupees Ten Crores)
comprising of 1,00,00,000 (One Crore) equity shares of Rs. 10 each and the Memaorandum of
Association and Aricles of Association of KEC Holdings (relating to the authorized share
capital) shall, without any further act, instrurnent or deed, be and stand altered, modified and
amended, and the consent of the shareholders 1o the Scheme shall be deemed to be
sufficient for the purposes of elfecting this amendment, and no further resolution(s) under
Sections 16, 31, 94 and 394 and applicable provisions ol the Act would be required 1o be
separately passed, as the case may be and for this purpose the stamp auties and fees paid on
the authorized capital of the Instant shall be utilized and applied to the increased authorized
share capital of KEC Holdings and there wouid be no requirement for any further payment of

stamp duty and/ar fee by KEC Holdings lor increase in the authorised share capital to that

extent

Cansequent upon the amalgamation. the authorised, share capital of K=C Holdings will be as

under

" Authorised Capital . '“"""T“‘ " (Rupees)
D,ao,oo‘ooo Equity Shares of Rs 10 each © T 713,00,00,000
i Total 13,00,00,000 |

It is clarified that the approval of the members of KEC Holdings to the Scheme shall be
deemed to be their consent / approval also to the alteration of the Memorandum and Articles
ol Association of KEC Holdings as may be required under the Act, and Clause V of the
Memorandum of Association and Article 3(a) of the Articles of Association of KEC Holdings

shall tespectively stand substituted by virtue of the Scheme 1o read as follows:
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Clause V of the Memorandum of Association of KEC Holdings

“5. " The Authorised Share Capital of the Company is Rs.13.00,00,000 (Rupees Thirteer
crores) divided into 1,30,00,000 (One Crore Thify Lakh) equity shares of Rs. 10

each.”
Article 3(a) of the Articles of Association:

“3.(a) The Authorised Share capital of the Company shail be such sum as may from time to
time be provided in the Memorandum of Association of the Company with power to
increase or reduce or modify the said capital and to divide the Shares for the time being of
the Company into several classes and altach thereto preferential, deferred, gualified or
special rights or conditions, as may be determined by or in accordance with the Articles of
Association of the Company and subject 1o applicable legislative pravisions for the tim=2
being in force, and to vary, maodify or abrogale any such rights, privileges or conditions in
such manner as may for the time being be provided for by the Articles of Association of
the Company and subject to applicable iegislative provisions for the time being in force.
The Company shall be entitied to dematerialise ils existing shares, reconvert iis shares
held by the depositories in electronic form to physical form and/or o offer its fresh shares
in electronic form pursuant to the Depcsitories Act, 1996 and the rules framed thercunder,

il any.

CHANGE OF NAME
With effect from the Appointed Date, the name of KEC Holdings shall be changed to “Instant

“Holdings Lirnited” or such other name as may be approved by the Registrar of Companies.

WINDING UP OF INSTANT

On the Scheme becoming effective, Instant shall stand dissolved without being wound up.
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PART D — GENERAL TERMS-AND CONDITIONS

APPLICATION TO THE HIGH COURT

The Transieror Companies, RIFL and KEC Holdings shall as may be required make
applications and/or petitions under Sections 391 to 394 of the Act and other applicable
provisions of the Act to the High Court for sanction of this Scheme and all malters ancillary or

P

incidental thereto.

MODIFICATION / AMENDMENT TO THE SCHEME

The Transferor Companies, RIFL and KEC Holdings, by their respective Board of Directors
(‘the Board’, which term shall include Committee thereof), may consent to / make and/ or
consenl to any modifications or amendments of the Scheme or to any conditions or limitations
that the High Court may deem fit lo direci or impose or which may otherwise be considered
necessary, desirable or appropriate by them (i.e. the Board of Directors) and solve all
chificulties that may arise for carrying out the Scheme and do all acts, deesds and things

necessary for pulling the Scheme into effecl.

For the purpose of giving effect to this Scheme or to any modification thereof, the Board of
Directors of the Transferor Companies, RIFL and KEC Holdings be and are hereby authorised
lo give such directions and to take all such steps as may be necessary, desirable or proper to
resolve any doubts, difficullies whether by reason of any directive or orders of any other
authorities or otherwise howsoever arising oul of or under or by virtue of the Scheme and / or

any matter connected therewith.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following:

The Scheme being approved by the requisite consent of the respective members and/or
creditors of the Transferor Companies, RIFL and KEC Holdings as mav be directed by the

High Court

The sanctinn of the High Court under Section 391 and 334 of the said Acl m Tavour of the
Tiansferor Companies, RIFL and KEC Holdings under the sawd provisions and 1o lhe

necessary Order under Section 394 of the said Act being obtained;

Certified copies of the Orders of the High Courl sanclioning the Scheme being lled with the

Registrar of Companies, Mumbai, Maharshtra .

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS
In case the Scheme is not sanctioned by the High Court or in the event any of consents,
approvals, permissions, resolutions, agreements, sanclions or conditions enumerated in the

Scheme not being oblained or complied with or for any other reason the Scheme can not be
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mplemented by such <te as may be agreed by fhe respective Board of Direclors of the

Transferor Companies RiFL and KEC Holaings, the Scheme shall become noll and void, and
in that event no rights and liabilities and obligations whatsoever shall acerue t or be incurred
by or be incurred inter se by any of the companies or their shareholders or creditors o
employees or any other person save and excepl in respect ol any act or deed done prior
thereto as is contemplated hereunder or as 10 any rights and/ or liabifities which might have
arisen or accrued pursuant théreto and which shall be governed and be preseived or worked
out as is specifically provided in the Scheme or as may otherwise arise in law. In such a case,
each company shall bear its own cost, charges and expenses in connection with the Scheme

unless otherwise mutually agreed.

COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any {save as
expressly otherwise agreed), incurred in carrying outl and implemenling this Scheme and

matters incidental thereto, shall be borne by CHL
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IN THE HIGH COURT OF JUD]CATURE AT BOMBAY

ORDINARY ORIGINAL GIVIL JURISDIGTION
" COMPANY PETITION NO. 416 OF 2005.
‘CONNECTED WITH |
COMPANY APPLICATION NO. 278 OF 2005.
In the matter of the Companies Act, 1956 (1
of 1956); |
| AND
In the matter of Section 391 and 394 of the

Cornpanles Act, 1956,

CERTIFIED TRUE COPY -  AND

in the matter of Composite Scheme of
" Arangement - between KEC International
Limited and Bespoke Finvest Limited and
KEC Infrastructures Limited and KEC
Holdings Limited and Their Respective
Shareholders. |
KEG Infrastructures Limited, a Company ) J
incorporated under the Compaﬁies Act, }
1956 having its Registered Office at Ceat )

Mahal, 463, Dr. A. B. Road, Worli, )
Murnbai — 400 030, ) vvur..Petitioner Cafmpany

Cor«a\m + A, M., Khanwilkar J
Date : 27" day of September 2005

~

UPON the Petition of KEC Infrastructures Limited, the Petitioner Company above named,

presented to this Honorab!e_Coun on 28" day of June 2005 for sanction of the Composite

Scheme of Arrangement (“the Scheme™) between KEC Internationa! Limited (hereinafter

referred to as "KEC") and Bespoke Finvest Limited (hereinafter referred to as ‘Bespoke™) and

KEG Infrastructures Limited (hereinafter referred to as 'b;ﬁaraﬂng Co" or “the Pelitioner

Company”) and KEC Hoidmgs Limited (hereinafter referred to as “Invest Co") and Their

Respecuve Shareholders AND for other consequential reliefs as mentloned in the Petition

AND the said Petition being this day called on for hearing and final disposal AND UPON
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READING the said Petmon and the Aff' dawt of Mr. T M. Elavia, Dlrector of the Petmoner .

* Company dated 28" day of June 2005 venfymg the sald Peutton AND UPG"’ EAD_!NG the

~ affidavit of Mr. Hanmant Jadhav, clerk in the office of M/s Rajgsh Shah & -€o;; Advocales for

the Petitioner Company dated 5" day of August 2005 proving sennce of the:nohce of the date

of hearing of the Petition upon the Reglonal Director, Department of Company Affairs, .

Murnbal, Maharashtra, and also proving publication of the notice of the date of hearing of the
Pastition in the Issue of the “Free Press Joumai" dated 14" day of July, 2005 and “Navshakti”
dated 14" day of July, 2005 AND UPON READING the order dated 29" day of April 2005,
made by this Hon'ble Court in Company Application No, 278 of 2005 whereby convening and
holtling of the meeting of thé Equity Shareholders of the Petitioner Company to consider and
approve the proposed arrangement embodied in the Composite Séheme of Arrangement
between KEC International Limited (“KEC"), Bespoke Finvest Limited (“Bespoke”™), KEC
Infrastructures Limited (“the Petitioner Company™ or “Operaling Co"), KEC Holdings Limited
{"Invest Co") and Their Respective Shareholders was dispensed with in view of the consent
letters received from all tha' Equity Sh_arehoiders of the Petitioner Company :a'nnexed as
Exhibit ‘11’ to ‘18" to the affidavit in suppod of Company Application No. 278 of 2005 AND
UPON READING the affidavit dated 1" day of September 2005 of Mr. V. Sreenivasa Rao,
Regional Director, Westemn, Regicn, Ministry of Company Affairs, stating that the Scheme is
not prejudicial to the interest of creditors & shareholders of the Petitioner compe;ny AND
UPON HEARING Mr. Igbal Chagla with Mr. Virag Tulzapurkar, counsels and Mr. Rajesh
Shah instructed by M/S Rajesh Shah & Co, Advocates for the Petitioner Company and Mr,
€. J. Joy with Mr. R.C. Master, Panel Counsel, instructed by Dr. T. C. Kaushik, for the
Regional Directof, Départmént of Company Affairs, Mumbai, Maharashira who submit to the
Order of the C_ourt and no other person or parsons entitled to appear ét the hearing of the
_pellion appearing this day either in support of the petition or to show cause against the same
AND THIS COURT DOTH HEREBY RECORD that the objections raised by Kamani
Employees tinlon ;nd Mr. Gautam Mody, the Working President of Kamani Employees
Union, and Mr. Prakash Gawde, an employee shareholder of KEC, are devoid of merits THI.S
COURT DOTH HEREBY SANCT ION that the said arrangement embodied in lhé Composite
Scheme of Arrangemeﬁt ("the Scheme”) between KEC 'Internat'ional Limited (*KEC™) and
Bespoke Flnvest‘ Limited ("Bespoke") and KEC Infrastruclures Limited (“Operating Co" or
“the Petitioner Co‘mpanﬁ and KEC Holdings Limited (“invest Co") and Their Respective
Shareholders as set forth in Exhibit ‘G’ to the said Pelition and.the Schedule hereto AND

THIS COURT DOTH HEREBY DECLARE that the said arrangement embodied in the

i
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Composite Scheme of Arrangement (being Exhibit — G to the Petition) to be binding on KEC
lnternational Limited (*KEC") and Bespoke Finvest Limited ("Bespoke"} and KEGC.
tnfrastructures Limited ("Operating Co" or 'the Petitioner Company™) and KEC Holdings
Limited (*Invest Co™) and Their Respective Shareholders and creditors AND THIS CbURT
DOTH ORDER that with effect from 31 oay of .Marcn 2005 (hereinafter referred to as the
"Appointed Date"), the whole of the undertaklng and properties, of the Fower Transm[ssion
Business, shall, under the provislons of Sections 391 and 394 and all other applicable
provisions, if any, of the Act, wrthout any further act or deed, be transferred to and vested in
" and/or deemed to be transferred to and vested In the Petitioner Company so as to vest in the
Petitioner Company all the rights, trtte and interest of KEC therein, save and except the
movable assets of the Power Transm:ssxon Business AND THIS COURT DOTH FURTHER
ORDER that with effect from the Appoanted Date and upen the Scheme becoming effective,
all the moveable assets including cash in hand, if any, of KEC pertaining or refatable to the
Power Transmission Business, capable of passing by manual ctelivery or by endersement
and delivery shall be so delivered or endorsed and delivered, as the case may be, to the
Petitioner Company to the end and intent that the property therain passes fo the Petitioner
Corrpany on such delivery or endorsement and delivery and such delivery and transfer shal

- be made on a date mutually agreed upon between the Board of Directors of KEC and the‘-‘ :
Board of Directors of the Petitioner Company within ninety days from the Effective Date AND
THIS COURT DOTH FURTHER ORDER that in respect of movables other than those
specified above, :notudlng sundry debtors, outstanding loans and advances if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, .
with Government Seml-Government local and other authonttes and bodies, customers and .
 other persons the followmg modus operandr shall to the extent possible be fallowed:;

KEC shall give notice in such form as it may deem fit and proper to each person, debtor or
" depositee that pursuant to the High Court of Judicature at Bombay nevlng sanctioned the
arrangement between KEC, the Petitioner Company, Invest Co Bespoke and Thelr

Respective Shareholders under Section 351 and 394 of the Act, the said debt, loan, advance

or deposit be paid to or made good fo or held on aooount of the Petitioner Company and that |

the right of KEC to recover or realise the same stands extinguished mnmmmg_gg
AND THIS COURT DOTH FURTHER ORDER that with effect from the Appointed-Date, all
debts, liabilitles, contingent liabilities duties and obligations of every kind, nature and
description of KEC relatable to the Power Transmission Business :ncludmg secured and

unsecured loans and the current ltabmties shall also, under the prowsmns of Sections 391
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. and 394 of the Act, without any further act or deed, be transferred to and/or deemed to be

 transferred to the Petitioner Company so as lo become as fro:fn the Appointed Date, the
debts, liabilities, contlngent liabilities, duties and obligations of the Petmoner Company and 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 virtus of which such debts, Iiablhhes contingent liabiiities,
duties and obligations have arisen in order to ‘give effect to the provisions of this sub-clause
AND THIS COURT DOTH FURTHER ORDER that the transfer and vesting as aforesaid
shall be subject to subsisting charges, if any, In respect of any assets forming part of the
Power Transmission Business AND THIS COURT DOTH FURTHER ORDER that the
Petitioner Company shall be entitted to the benefit of all pre-qualification, track-record,
experience, goodwill and all other rights, claims and powers of whatsoever naturé and
wheresoever cltuate belonging to or in the possession of or granted in favour of or enjoyed
by KEC In connection with or periaining or relatable to the Power Transmisslon Business for
all intents and purposes and specifically including i:ut not limited to the tfack-_record and
experience of having undertaken, performed and/or exe_cuted the business and/or orders by
the Power Tr_ansmission Business from the commencement of its business AND THIS
COURT DOTH FURTHER ORDER that the net consideration for the sale of Power
ransmission Business would be equal to Rs. 143 crores (One Hundred and Forty Three
Crores) AND THIS COURT DOTH FURTHER ORDER t_hat the consideration as q.uantiﬁea
sbove would be discharged by the Petitioner Company by issuing and allotting t& KEC,
without any further act or deed b:;f KEC, equiiy shares of Rs 37,63,58,540 (Thirty Seven
Crores Sixiy Three Lakhs Fifty Eight Thousand Five Hundred and Forly} representing
3,76,35,854 {T hree Crores Seventy Six lakhs Thirty Five Thousand Eight Hundred and Fifty
Four) fully paid up Equity Shares of Rs. 10 each at a total premium of Rs.92,36,44,860
{Ninety Two Crores Thirty Six Lakhs Forty Four Thousand Eight Hundred and Sixty),
aggregaling to Rs 130,60.03.400 '(One Hundred and Thirty Crores Three Thousand and Four
_ Mundred), to KEC (‘hersinaftér referred to as New Equily Shares of The Petitioher
Company’) and by Issuing and allotting to KEC, without any further act or deed by KEC,
Prefersnce Shares of Rs 12,98,86,600 (Twe_lve Crores Ninely Nine Lakhs Ninety Six
Thousand angd Six Hundred) representing 12,98,966 (Twelve Lakhs Ninety Nine Thousand
Nine Hundred Sixty Six) fully paid up Preference Shares of Rs. 100 each to KEC with the
terms and conditions similar to the existing preference shares in KEC AND THIS COURT
POTH FURTHER ORDER that on the Scheme becoming operative, all staff, workmen and

employees of KEC in'service on the Effective Date shall be deemed to have become staff
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workmen and employees of the Petitioner- Company wlthout any break in their service and on
the bas:s of contlnuuy of service, and the terms and conditions of thelr empioyment with the
Pefitioner Company shall not be less favourable than those applrcabre to them with reference
to KEC on the Effective Date and that the Provident Fund Gratuity Fund, Superannuatxon

Fund or any other Special Fund or Trusts created or existmg for the benefit of the staff,

warkmen and employees of KEC shall become the trustsifunds of the Petmoner Company for

all purposes whatsoever in retation to the admmlstrahon or operation of such Fund or Funds
or in relation to the obligation to make contributions to the said Fund or Funds in accordance
with the provisions thereof as per the terms pfovided in the respective Trust Deeds, if any, to
the end and intent that all rights, duties, powers and obligations of KEC in relation to such
Fund or Funds shall become those of the Petitioner Company AND THIS COURT DOTH
FURTHER ORDER with effect from the Appointed Date, the name of the Petmoner Company
shail be changed to *KEC International Limited” or such other name as may be approved by
the concerned Reglstrar of Companies and the name of KEC International Limited shall be
changed to *KEC Infrastructures lested" AND THIS COURT DOTH FURTHER ORDER that

all legal proceedings of whatsoever nature by or against KEC ‘pending and/or arising at the

Appointed Date and relaling to the Power Transmission Business of KEC as and from the .

Effective Date shall be continued and enforced by or against The Petltloner Company in the

manner and to the same extent as wou!d or might have been continued and enforced by or

. against KEC and on and from the Effective Date, The Petitioner Company shall and may, if

required, initiate any legal proceedings in relation to the Power Transmission Business in the
name of KEC AND THIS COURT DOTH FURTHER ORDER that subject to the other
provisions of the Schems, all contracts, deeds, bonds, agreements and other instruments, if
any, of whatsoever nature rélating to the Power Transmission Business and to which KECIs
party and subsisting or having effect on the Effective Daie. shall be in full force and effect
against or in favour of the Petitioner Company as thé case may be, and may be enforced by
or against the Petitioner Company as fully and effectually as if, instead of KEC, the Petitioner
Company had been a party thereto AND THIS COURT DOTH FURTHER ORDER KEC
shall, without any further act or deed, distribute to the members of KEC holding fully paid-up
equity shares in KEC and whose names appear in the Register of Members on the Record
Date or to such of thelr respectwe heirs, executors administrators or other fegal
representallves or other successors In title as may be recognized by the Board of Directors

of KEC in the following proportion viz.; -




e
-1 (One) fully paid up Equity Share of Rs. 10 each of the Petitioner Company shall be

distributed for every 1 '(Onej Equity Share of Rs. 10 each held in KEC". :
KEC shall, without any further act or deed, distribute to the members of KEC holding fully

paid-up preference shares in KEC and whose names appear in the Regls.ter of Members on
the Record Date or to such of their respective heirs, executors, administrators or other legal
representatives or other succassors In titie as may be recognized by the Board of Directors
of KEC in the following propertion viz.: -

*1 (One) fully paid up Preference Share of Rs. 100 each of the Petitioner Company shall be

distributed for every 1 {One) Preference Share of Rs. 100 each held in KEC"

AND THIS COURT DOTH FURTHER ORDER that the Petitioner Company do file with the
Registrar of Companles, Mahamshtrg. Mumbati, the certified copy of the Order sanctioning
the Composite Scheme of Arrangernent within 30 days from the date of sea!in_g-thereof. for
registration undef Section 391 of the ‘Companies Act, 1956 and upon such certified copy of
tha Order being so dellvered, the Registrar of Companies, Maharashtra, Mumbal shall place
and transfer all the files, records and documents relating to the Power Transmission
business of KEC with the files, records and documents relating to the Petitioner Company

mszintained by him so as to consolidate the files relating to both the Companies AND THiS

COURT DOTH FURTHER ORDER that liberly is reserved to the Pefitioner Compaﬁy and to

all other persons interested In this Petition to apply to this Hon'ble Court herein as and when
occasion may arise for any direction that may be necessary AND THIS COURT DOTH
FURTHER ORDER that the Petitioner Company do pay a sum of Rs. 2,500/- (Rupees Two
Thousand ‘Flve Hundred only) to the Regional Direclor, Depariment of Company Affairs,

Mumbai, Maharashlra towards the costs of the said Petition AND fHIS CCURT DOTH

LASTLY ORDER that this order is stayed for a pericd of ten weeks from the date hereof.”

WITNESS SHRI DALVEER BHANDARI, Chlef Justice at Bombay aforesaid this 27™ day of

September Two Thousand Five, .

BY THE COURT,

FOR REGISTRAR (0.8.) / PROTHONOTARY & SEN_(bR MASTER

AN/

S ———
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Dated thiszz‘f"gay of Decombss 2005
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t}ilding. 30, Nagindas Master Road, Flora, Fountain, )

Murnbai 400 001 o )

SCHEDULE
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KEc‘lntemat:onal leited

i
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And'- .

Bespoke Flnvast leited

Ty

This Comp051te Scheme is presented for the sala of Investments by KEC Internauonal
Limited to KEC Holdings Lamtted the sala of the Power Transmt*saon BUSmess of KEC o

International -Limited to KEC Infraslructures Limlted lha merger of Bespcke Finvest

~Limited with- XEC "Holdings Limtted and the dlstrlbuﬂon of the shares of KEC
infrastructures Limited by KEC Intsrnatlonal leltad to lts shareholders pursuanttothe

relevant provislons of the Ct:rnpanlas Act; 1956

14

1.2

1.3

_ PARTA- ensumwm?- e

DEFINITIONS - . .. ..~} .. E ;"

“Act" means the Companies Act 1958 and shall fnciude any sta!utory :

modifi cations, re-anactrnent or amendmenl thereof;

“"KEC" means KEC International Limited, ’an existing 'compan'y under the Act

and having its registered office at 3" Fioor, Transasia House Chand:vah Studio
Road, Chandivali, Mumbal 400 072 '

“Bespoke™ means Besrmke Finvest letted a company mcorporated under the
Act and having its’ regtstered offi pe a! Ceat Mahal 463, "Dr. Annie Besant

"Road, Worli, MumbaMOO 030



“Invest Co” means KEC Holdings Lim!ted a company mcorporated under
. the Act and Raving-its reglstered ofﬁce at Ceat Mahal 463 Dr A. B. .Road,
Worli, Mumbal - 400 030, Rk

"f

.“Operatlng Co"_ means KEC Infrastructuras ‘Limited, a company

incorporated under the Act and having its reglstered office at Ceat Mahal, 463,

Or. A.B. Road, Worll, Mumbal-400 030,

"Invastments" or “the Inve:itmants" means the In\festmeﬁts of KEC, along
with loans and advances not pertaliing. 1o the Power Transmission Business
(as defined in Clause 1.7 of this Scheme) of KEC, Any question that may arise
as lo whether a specifled asset pertslns or does not pertaln to the Power
Transmlssion Business shall be decided by mutual agreement between Board
of Directors of KEC and Invest Co. .

"Power Transmission Business” means the Business of KEC of Power
Transmission Business and lncludlng but not limited tor

1.7.1 Al assels (whe:her movable or immovable real or personal corporeal
or Incorporeal tanglble or intanglble present, future or conllngeni) and
liabillties of KEC pertamlng to the Power Transmisslon Business.

1.7.2 Without prejudics to the géne’reility of the provisions 6f Sub-Clause 1.7.4

above, the Power Transmisslon’ Buslness shall include the whole of the -

*undertaking of the Power Trantmlss:on Business of KEC, as a going
concern, including in particular:

- ‘(a) the manhfactuflri pfaht and facllities lpcated' at Ja]pur;

(b) the rnanufacturing plant. localed at Butlbori and facilitigs located
Vashl and premlses on which the same are Iocated

It is c!arlﬂed that the property at Kur!a is not part of the Power
) Transmfssion Business as the manufactuﬂng actlwtles at Kurla have
been discontinued by KEC: -

{c) al property requfred for the Power Transmission Business wherever

situated, mcludlng .overseas focations, whether movable or '

immovable, tangible or. Intanglble including all current assets, funds,

plant and machinery; bulldings, offices (lnciudmg markelmg offices .

and iralson ofﬂces), raw ma!erfals capﬁal work in- progress finished

et

-
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() all pennits‘cuotss,
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urnlture ﬂxtures. ofﬂcs equlpment

nghg- entltlements. Jndqstrlal and other l;censes,
bids, tenders; letters of Intent. expressions of interest, development
nghts (whether vested or potenttal) whather under agreements or
otherwiss, muniotpal and other statutory permlsslons. approvals,

: consents, llcenses. regtstratlons. ' subsld'es, concessions,

, exemptlons, remlsslons. tex deferrals. tenancies In; relation to ofﬂoe'

and/or resldenttsl propertlss fcr the' employees. bank accounts

privileges, all other r!ghts Includlng, sales tax deferral and
exemptions and other benef ts lease rlghts. licenses powers and .
facllities of every ktnd nature and descrlptlon whatsoever nghts to
use and avajl of telephones telexos, facsimile connections, and
installations, utifities, electrlclty and other services, provl lons, funds,

benefits of all agreements contracts and arrangements in¢luding
insurance contracts and ‘all other lnterests In connaction W|th or

, relallng to the Power Transmlsslon bUSlnBSS of KEC.

() all brands trademarlts 'patents‘ copyrtghls.‘ Iooos, designs,

- libertles, advantages, easements and all the. right, tltle lnterest '

drawings, technical know-how and-other intellectual property rlghts

whether movable or immovable real or parsonal, ln possession or-
reversion, corporeel or lnoorporeal tangible or tntangrble present or
contlngent and includlng but withbut belng limited to fixed assets,

.provislons. Ieases. htre purchase ancl lsase arrangements

computere eoﬂwares. cfﬂcp equlpment allotments priwleges

- goodwill, benefit and ad\rantage. de,pos[ts, Aadyanc_es. re_cewables.

0

cash, bank balances, accounts and all other rights, claims and.
powers of whatsoever nature'and wneres'oever situate belonging to
or In the possesslon of or granted in faver of or enjoyed by KEC in
connection wlth or pertalning or relatable to the Power Transmission

Buslness of KEC and all eamest _money and/or deposlts lncluding '

security deposlts pald by KEC in connection WIth or relating to the

PowerTransmlsslon Buslness. .

all records, ﬂtes papers, engirieering and proc'ess information,
computer programs, manuals, data, cetalogues ‘quotations, sa!es
and advertislng materials, fists of present and former customers and
suppliers, customer credtt lnfon'natlon, customer pricing rnformatron, :
and other records whether In thS!uaI form or-electronic form in

Sea e e s,
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1.9

140

141

| GLooTET
cpnne'_ction wI_th_‘or reiati,n,g‘,to the Power Transmission Business ‘of
. '(g) all debts, Ilabllltles contlngent Ilabihtlas dutles. ob[igations and
provlsions inc!ud[ng current [labillt!as and provisrons relatable to the

Power Transmisslon Buslness of KEC on. the Appo!nted Date,
exclud!ng liabllities: of Rs 25 crores R :

All'employa’esof KEC as on 'th:e'éffeetlve'Date.

.‘An'y direstion;that m'af arise as to whether a specified asset or liability

-pertains or does ot pertaln to the Power Transmisslon Business or
. whether lt arisas out of rthe_activlues or operationa of the Power
. Transmission Buslness sha j “'clded by mutual agreement between
.. fhe, Board of Directors of KEC and Operatlng go.

"Appolnted Date means the closure o_” usiness hours 8s at 31“ day of March
2005 . - . i . . - . .

~

"Effective Date" means the date on wh!ch the ceniﬂed copy of the Orders of
the Bombay High Court sanctlonlng thls Scheme of Arrangement Is filed with
the Regletrar of Companies Maharashtra

“Record Date" means the date to be ﬂxed by the Board of Dlrectors of KEC for
dlstrlbutfon of Operatlng Co [ shares to tha shareholders of KEC.

"Residual Undedaklno" means the property at Kurla tha shares of lnvest Co

" rece!ved as conslderatlon by KEC purSuant to thls Scheme

3.1

-

uScherie” o "the Schemo"' or "'ihls"'si:héme" means this Cofhposlte Scheme -
of Arrangamant in Its present form submitted to the High Court of Judicature at '

: Bombay o g ) ’
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out hereln in its present form shall be effective from the -

Appointed Date, but shall be oper'atfve from the Effective Date.

SHARE CAPITAL . -

E

The share caplital of KEC as on March 31; 2004-Is as under: _‘ :

L




. |Shares of Rs. 100!- each

Age ™

Particulars

| Rs. in lacs

' [Authorigsed

Prefer ce Shar a dital

Preference Share 'C'agitai
Cumulatfve Preference Shares cf Rs.":l OO!-'each .

5,00,000-13% Redeemable Cumu[ative Preference
Shares of Rs. 100/- each

7,25,000-Zero Coupon Redeemable Preferénce .
Shares-of Rs. 100/- each #

1]
1

2,50 OOO-Zero Coupon Redeernable Preference
Shares of Rs 100/- each

PR

14,480-Zsro: Ccupon Redeemable Fref'erence
50 ,800-Zero Coupon Redeemabla Preference
Shares of Rs. 100/- each

50,000-Zero Coupon Redeémable Preference
Shares of Rs, 100/- each -

2 09 686-Zero 00upon Redeemable Preference
Shares of Rs. 100/- each '

[Total

25,00 OOO-Preference shares of R, 100/- each 2,500.00
Equi Share Capital- -
7,50,00 000~Eqully shares of Rs. 10!- each- ' 7,50_0_.00
To_tal H . 10,000.00

lssued o -

. . E . . ‘...—,.-_-:.§l.' b “ . VRS .:". .-, -
400,000- {Previous year500,000) 13% Redeemable-. |

' _..409.-0.0.‘
500,00
725.00
: ..'._A_zsc.o.o
1e.de
. 50.80
50.60

200,69

 2,180.97




Equity Share Capltal _ :
3, 58 B7,840- Equity Shares of Rs.. 10!— eech

Totel

Subscribed

Praference Shar. Ca !tai
J400,000~(Previous.year 5, 00 000) 13% Redeemab!e

Cumulative Préference Shares.of Rs. 100/- each

-

5, 00 000-1 3% Redeemable C.umu!ative Preference
Shares of Rs. 1 00/- each :

i7,25, OOO-Zerc Coupcn Redeemable Preference
Ishares of Rs. 100/- eacn ol ,

_t8hares of Rs. 100/- each

I

14, 480-Zerc Coupon Redeemable Preference
Sharés of Rs 100/ each - b

150, 800-Zero Coupon Redeemable Preference
Shares of Rs 100/- each ' :

50, OOG-Zero Coupon Redeemable Preference
' [Shares of Rs 100/- each ' '

. \'.

Sharee of Rs, 100/- each
SUb-tOtaJ T ""_' r-'..-" :- -." '-__-r ¢ ." -

E l hare Cagj ltal
3,23,85, 854 Equity Shares of Rs. 10/~ each

135,00,000-Equilty Shares of 'Rs.;'rok--each '

Sub-total

2,50, OOO-Zero Geupon Redeemeble Preferenr:e

- 2 09 686-Zero Coupon Redeemable Preference- T
- 2,180.97].

. 3238.59

.-, 3,588.59

3,588.78

5,788.75

.~ 400.00

5000
725.00
25000
-

50.80
o

209.69

350.00
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ofal . T i 5,766.56]
Paid-up
 |Preference Share Capltat
400 000-(Prevtous year 5,00 000) 13% Redeemab!e )
'[Cumulative Preference Shares of Rs. 100/ each . 400.00
5 00 000-13% Redeemabie Cumuletwe Preference ]
Shares of Rs. 100/- each 500.00,
7,25,000-Zero Coupon Redeemable Preferencc R - .
Shares of Rs. 100/- each- 725.00
2,50,000-Zero Coupon Redeemable Preference . _
Shares of Rs. 100/- each - ‘ 3 250.00
14,480-Zero Coupon. Redeernable Preference _ '. N S
Shares of Rs. 100/~ each S 1448
50,800-Zero Coupon Red.eemablajPrafere'nce‘ L. 7
Shares of Rs. 100/ each - ' ‘ 50.80] -
50, OOO-Zero Coupcn Redeemable Preference .
Shares of Rs. 100/-eath - ' ~ 50.00} -
2, 09 886-Zero Coupon Redeemab{a Preference Shares , ‘
of Rs. 100/- each 209.68)
Sub-total - o 2,199.97(
kEgulg‘g Share Capital S AR R :
18.23,85,854-Equlty Shares of Rs. 10/- each 3,238.59] -
35 00,000-Equity shares of Rs. 101- each Rs. 2, 50 each
pald up T . 87.50
Sub-total | 3,326.09
Totai

9,926.06




3.2,

._-'3» .

Subsequ‘ent 1o the balance sheet dale, the :ssued subscribed and pand-up

..capital of KEC has been changed as under

"

)y

‘Partlcuiars . ~Ras. inlacs
_ |issued Subecrlbed and Pald-up l
- Ereferenee Sharg Capital t
7,25, 000-Zero Coupon Redeemable Preference
: Shares of Rs 1001- each 725.00
2,50, OOO-Zero Coupon Redeemabte Preference 7 :
Shares of Rs. "100/- each- ' o 250,00
14,480-Zero Codpbn Réd'eerﬁ_a'blé Preference
Shares or Rs. 100/~ each. 14.48
50,800-Zero Coupon Redeemabie Preference
Shares of Rs. 100!- each T , 50.80
50,000-Zero Coupon Redeemable Preference
-Shares of Rs. 100!— each : . 50.00
2,09, 686-Zero Ceupon Redeemable Preference Shares ﬁ
of Rs 100/- each . 209.69
Sub-tatel 1. 1299.96
| Equity Share Capital
3,78,35,800-Equity Shafres of Rs. 10- each - 376358 |
Total 5063.54
The share cepltal of Bespeke ae orn March 31, 2004 is as under:
Partlculars ‘ Rs. In lacs
Authorls_ed
{'6.00,00,000 Equity Shares of Rs, 10 each ~8,000.00
Issued, Subscribed and Pald up: '
54,130,021 Equity Shares of Rs. 10 each 5,413.00
' . 5,413.00
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4.1

4.2

i e e g s o e H A AR ganl ¢

Bespoke Is a wholly- owned subsldler;;r.o'f'iKE'O.

- The share capital of Invest Co as on the date of Incorporation Le. March 18,

2005 Is as under:.

Partlculare Rs. in lacs
Authorlsed )
2,000,000 Equnty Shares of Rs. 1 0 each £ 200.00
: 200.00
lssued, Subsciibed and Pald up
50,000 Equity Shares of Rs.10 each ' 5.00
5.00

The share capltal of Operatlng Co a5 on the date of Incorporatlon i.e. March 18, .

2005 is as under

~ Rs.inlacs

Pertlcula‘rs
Authorlsed: ,7 A -
50,000 Equity Shares of Rs.10 each 5.00
- R ~5.00
Issued, Subscribed and Pald up:’
50,000 Equity Shares of Rs.10 each 5.00 -
S SN 5.00

PARTB - SALE OF INVESTMENTS OF KEC ‘!‘0 INVEST co

-

SALE OF lNVESTMENTS

With effect from the Appo!nted Date, the lnvestments. shall pursuant to the

provisions of Sectlons 391 to 354 and ali ether applicable prowslons if any, of -
the Act, without any further act or deed be deemed to be sold to the Invest Co

so that the Invest Co will possess all the rlghts title and mterest of KEC therein,

sub]ect to subsisting encumbrances. if any

After the Effective Date, the Investments wotild: be transferred to the Invest Ce.
and the same would be deeméd to have been sold on-the Appointed Date.




7. TRANSACTIONS;_-‘-”&.;L}.\TIN
: ?\.‘,,;Appomreo D,A're AND EFFECTIVE DATE

- CONSIDERATION

The Conslderallon. for the sale of lnveslments referred lo ln Clause 4, would be
eq.ral to Rs 115 orores ' : S

..:u—-"-: ‘5 SRR - B PITAR '.:-‘ st B e e T A
e A . ) '

allottlng to- KEC 20 00 000 (l‘wenty lakhs) fully pald up Equlty Shara of Rs. 10
each of the Invest, Co (hereinafter referred to as "New Equlty Sharee of Invest
Co") at an eggregate premlum of Rs 113 erores ‘As a reeult of. thle share
-lssue. the lnveet Co would become a subsldlary of KEC '

. The New Equlty Sharee of Invest Go lo be issued lo KEC shall be subjecl to the

':"ﬂt..-'-nn

: order to lssue New Equlty Shares under thls Scheme

Accau;r;ﬁﬁe -rRéAmE_mj' o

in the books of KEC -

'l'he dlﬁerenoe between the book value of lnvestmenls end the value of

-}

1 Invesi.Cowl recsrd f'i|nvas‘imshe;e_ln._'err‘,ajcjdurs,moh-_;mt
SN lnveet Go ehall oredlt the eggregele l‘ece value of the New Equity

' ...espeetlve premlurn to the Share Premlum Accounl

A T : TO

J-f‘wh eyl': i n
' Dunng the pedod between the Appolnted Date' and the Eﬂecl:ve Date

RO . 1,'!'-:.

. hold and sland possessed of the lnvestmenls for and on accounl of and
) In trust for Invest Co'v_ S

“The Conslderatlon would be dlscharged by the lnveel Co by Issuing and :

. lnvest CoJ shell io the extent requlred lnoreaee lts Authoﬂeed Share Cepllel ln '

't censlderatlon rece!ved as. per Clause 5 above shall be crediled ! deblted by.

-'Sheres lseued by It: to - KEC t0: fts Share Cepltal Acoount and the’

0 _—KEC shall be deemed to have held and slood posseseed of and shall




7.2

8.1

8.2

. 83

"':._‘-"-'"}".;"‘ T '

n ~Al the proﬁts or rncome accrutng or artslng 1o KEC lnctuding dtvtdends
" or expenditure br logses arising or; Incurred by KEC on account of the

Investmente. shall for all purposes be treated and deemed to-accrue as
© the profits or lncome . or expendtture or Iosses (as the case may be) of
Invest Co; and

iy 'KEC shall not utllize the proﬂts or tncome, lf any. retatrng to the

lnvestmente for the purpose of dec[artng or paying’ any dividend or for’

any other purpose in respect of the period falling on and after the
 Appolnted Date, without the prior written consent o_f Invest Co. -

As and from the Appotnted D:atej and tltt_tltejllﬁ;fteé‘ttt_té;ﬁate,:'_ ,'
' . .M_‘,‘.-p-.;__,:_;.‘ S :'
() KEC shall not alrenate. charge,’ mortgage, encumber or other\mse deaI
with the Investments or -any. part thereof wrthout the pnor written
concurrence of the Board of Dlrectors of lvest Co.

e

(t;)' - KEC shall not enter Into purchase or sele of Investments (mclud:ng

.Aaddttlcnal Investment or repayment) without the prior written

concurrence of the Board of DJrectors of tnvest Co. .

LEGAL'PRQCEEDINGS : _. ‘

i

All legal prooeedlngs of whatsoever neture by or agatnst KEC pendmg andlor -

arIslng at the Appointed Date and rotatlng to the ln\iestments of KEC, as and

from the Effectlve Date. shall be contlnued and enforced by or against Invest

€6 in the manner and fo the same extent as would - or might have been
continued and- -enforced- by or egalnst KEC. On and from the Effective Date,
Invest Co shall and may, tf requIred Injtiate any Iegal proceedtngs in relation to
the Investments '

After the Appotnted Dete. If any proceedinge are; taken egatnst KEC in respect

of the rnatters reterred to in the sub—cteuse B T above It shall defend the same
at the cost of Invest Co and’ Invest: do shalj relmburse and Indemnify KEC
agatnst ett Itabilitles and obligettons Incurred by KEC tn respect thereof ‘

) lnvest Co undertakes te have all Iegal or other proceedmgs tn:tiated by or .
agelnst KEG referred to tn Ctauss 8,1. ‘above traneferred tnto its name and to -
have the same conttnued prosecuted and enforced by or agatnst Invest Co to_

the excluston of KEC



9.1

9.2

8.3
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'PART C - MERGER OF BESPOKE INTO INVEST CO

With effect from the Abpelnted Date and upor the Scherhe'hecemlng effective,
the-entire- business and underteklng of Bespcke Includlng allits assets, llabilitles,
lnvestmente, leane arid advances of whatscever natura shall under the provisions
of Sections 391 .and 384 of the- Act and, pursuant to the orders: of the Bombay
High Court sancﬁcning this Scheme and without any . further act or deed be
transferred end!or deemed to be transferred to and vested In Invest Co so as to
bec.ome the propertles cf Invest 00, sub}ect to eubslsting charges,
encumbrances, etc. ] L '

With effect’ from the Appotnted Date, all debts Ireblllﬁes. dutles and cblsgatlons of

" the Bespoke- shall pursuant to the Orders of the Bombay High Cort: under

Sectlon 394 and other applicable prcvielcns of the Act and without any further act
or deed be dlso lransferred or be deemed to be {ransferred to and vest in and be
assumed by lnvest Co so-as to become: as from- the Appointed Date the debts,
liabtlitlee dutles and obllgat!ons of Invest Co'on the same terms and conditions

. s were appllcable o Bespoke

Itis ctadﬂed that all debts, Itabtlltles duties and obllgatlone of Bespoke as on the
Appclnted Date whether prcvlded for or.not:in the, bcoke ct accounts of Bespoke

‘and all other Ilablllties which. may accrue or arise ‘after the Appointed Date but

whlch relates fo the pericdcn or uptc the day of the Appolnted Dats shall bé the
debts Iiabllitles, dutles and ebllgaticns cf lnvest Cc ‘

coNsrcERA.‘rloN

Plrsuant to the transfer of: the Investrnents to Invest Ce BeSpoke which is a
wholly owned subsidlary cf KEC would - become a wholly owned subsidiary of

‘Invest Co. Accordlngly, pUrsuent to'the’ merger of -Béspoke with Invest Co, no
" shares of Inv.'est Co shall be Issued '

ACCOUNTENG TREATMENT IN THE BOOKS OF INVEST CO

On the scheme beccming effectlve...- ;‘

it

i) ’ invest Cc ehall record ell the assete and habllitles of Bespoke pursuant to
" this Scheme, at their respectlve falr values '

. The investments and loaris and advencee n Bespoke, eppeartng in the

__beeks of accounts of Invest Co’ wril stand cancel!ed




£

-

iy The dlfference being the excess between the net assels Ie assets less -
llabllities of- Bespoke reoorded by Invest Co as per () above, as adjusted
by the book value of the Investment in Bespoke appearing as on the
Effactive Date, would be credited to Generel Reserve Account. In case of
there being a ehortfall. the 8ame shall be charged to Goodwrll Account.

12 DISSOLUTION OF BESPOKE

On the Scheme becomlng effective Beepeke ehall be dissoIVed wrthout being
"~ wound up, :

PART D - SALE OF THE POWER TRANSMISSION BUS!NESS OF KEC TO
OPERATING CO '

13~ SALE OF POWER _TR.ANS,MISSION eusmess |

The Power Transm!sslon Buslness -of KEC, as deﬁned in Ciause 1.7 shall be
sold on'a 'Slump Sale’ bes!e to Operating 00. as a gotng concern, and In the_
foltowing manner: - : :

131 With effect from the Appolnted Dete, the whole of the undertakrng and
properties, as eforesatd of the Power Transmlssion Buslness shall under the
provislons of Sectlons 391 and 394 and etl other sppliceble provlslons, if any, of
the Act, without any further ect or deed be transferred to and vested In and/or

- deemed to be transferred to and vested In Operating Co 50 as to vest in
Operating .Co eIl the rights; tit!e end Interest of KEC. thereln, save and except
the movable assets of the Power Trensmlssien Bustness. which wiil be
transferred In the manner provfded In 13.2 below, '

A R

132 All the moveeble assets Inoitiding oash 'ir{ 'hand if an} of KEG pertaining or
retatable to the.Power- Transmlss}on Buslness capable of passing by manual
delivery or by endorsement and dellvery shall be so delivered of endorsed and

. delivered, as the case. may be to Opératlng Cc to the end and Intent that the -
'property thereln passes to Operattnd Co, on. such dellvery ol’ endorsement and
dellvery. -Such delivery and trensfer shall be made ona date mutually agreed
upon between the Board of Dlrectcrs:of KEC and the Board of Directors of
‘Operating Co wlthln nlnety days from the Efreetlve Date

133 In respect of movables other than those speciﬂed In sub-ciause 13 2 above,
Including sundry debters, outstandlng loans and advances i any. recoverable
In cash or In kind or for value to be received, bank balanc_es and depostts, if




SO

T -mw&a}w;uﬂz o

any, wnth Govemment SemI—Government Iocal and othér authorlties and.
bodres. custorners and other persons the foliowrng modus operandi shall to the
~extent poss[ble be foilowed S

WA m e T

- KEC ‘shall. 'glve notice In suoﬁ"ferni' as jt may deem fit.and proper. to each
person, debtor or depositee that pursuant to the ngh Court of Judicatura at

|

Bombay hav!ng sanctioned the en'angement batween KEC, Operating Co,
Invest Co, Bespoke and thelr respeotive shareholders under Section 381 and
394 of the Aot the sald debt, Ioen, advance or deposit be paid to or mads good
to or heid on aooount of Operatlng Co and thal the right of KEC to recover or
realise the same stands extingulshed.

e T N2 L0 - T M

- With effect from the App‘ointed'_'Dare.' all debts, liabllitiee.-contingent liabilities,
dutles-and obligations of every kind, nature and description of KEC retatabla to
the Power Transmisslon Business Iincluding secured and unsecured Joans and
tha current: liabillltles shall-also, under lhe provislons of Séottons 391 and 394 of
the Act, wlthout any~ further act or deed, be transferred to-and/or deemed to be
transferred to Operetlng Co $0'88 to become as from the. Appointed Date, the
debts, liablities, oontingenl llab!!ltles dutles and obllgatlons of Operating Co
‘and It shall not be necessary to. obtein the coneent of any third party or other
‘person who Js-a party to any contract or arrangement by virtue of which such
debts, Ilabilitlee. oontlnlent liabliitles, dutles and obligations have arisen in
order to give effect to the provislons of thts sub—olause

et v e =gy LBy

The transfer and vesttng as aforesald shall be subjeot to subsist]ng charges, if
any, In reepect of any assets formlng part, of the Power Transmission Busmess

Operating Co shaII be entltled tothe benef‘ t of all pre-quallf ication, track-record,
expenenoe goodwl!l and a][ ‘other rlghts. claims and powers of whatsoever
nature and wheresoever sltuate be!onging to of In the possession of or granted
in favour of or enjoyed by KEC 1] connecﬂon with or perlalning or rélatable to
the Power Transmlssion Business for-alt Intents and purposes and specifically
mcludrng but not Ilmited to the track-record and experience of having
- undertaken performed andlor executed the bus!ness and/or orders by the
Powaer Transmlsslon Businese from the eommencement of its buslness

et
PRt TR .
o ma 3 ...t J_._ - B

consméaériou'_',

o

The net oonslderat!on for the sa!e of Power Transmlssion Business would be

equal to Rs. 143 crores A




4.2

143

14.4

14.5

15

15.4

16.2

15.3

. '--J_f"._~

The Consideration as quenhﬂed above. would be dlscherged by Operatmg Coin . .-
the following manner : : :

{a) Operating Co shall lssue and al[ot, wlthout any further act or deed by KEC,
" equity shares of Rs 37,83, 5& 540 repreeent!ng 3,76,35,854 (Three Crores
Seventy Six lakhs Thirty Five Thousand Elght Hundred and Fifty Four) fully
pald up Equity Shares of Rs.'10. each at & fotal premium of
Rs.092,36,44,860, aggregating to Rs 130,00,03,400, to KEC (hereinafter
referred to as New Equity Shares of Operating Co'). The New Equity Shares

of Operating Co would be lssued to KEC In dematerlalised form and hence

' credited to the account of KEC with HDFC, the Depesitory Partlclpant

(b) Operating Co shall issue and allot, without any further act-or deed by KEC,
Preference ‘Shares of Rs-12,09,86,600 representing 12,99,966 (Twelve
Lakhs Ninety Nine Thousand Nine Hundred Sixty .Six) fuuy paid” up
Preference Shares of Rs. 100. each to KEC with the terms and conditions
similar to the existing preference shares in KEC

The New Equity and Preference Shares of Operating Co. shall be subject to the
Memorandum and Articles of Assoclatlon of Operating Co

Operating Co, shall, to the extant required Increase its Authorised Share Capttal_
in order to' Issue New Equtty and Preferenoe Sharee ‘under thls Scheme.
Gperattng Co shall i and to the extent requlred apply for and obtain any
approvals from concemed. regulatory authorltles for the issue and aIIotment of
New Equity and Preference Shareeof Operatlng Cotlo KEC under the Scheme.

ACGOUNTING TREATMENT IN THE.BQ_OKS OF QPERAT!NG co

Operating Co shall credit to its Share Capttal Account ln Its books of accounts
the aggregate face value of the New: Equlty Shares Issued: by it to KEC and
Operating Co shall credit to its Share Premium Account in its books of _

" accounts, the aggregate of the she‘\'e premium at which the shares are issued

as consideration for the aoqulsttlon of the Power Trensmlsston Business

=

Operaung Co shall reoord the llablllttes of the Power Transmlssron Business at
thelr fair values ason the Appolnted Date

The aggregate of the vatue of shares altottect Includlng the amount of premium
and the Itabtlttles taken over as aDOVe be!ng the cost'to Operatlng Co of the



15.4

16

16.1

. 16.2

16.3
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assets of the Power Transmission Busmess will be apportloned as set out

‘ hereln to the various assets of th_a P,pwer T_ransrnlssfon Business:

15.3.1 As far as the leed assets and the Intrinslc assets. Including the Brand of
. the Power Transmission Business are concemad the apportionrnenl
- would be'made on the basts of tha respecuve falr-values thereof at the
clpse of buslness of ther Appolnted Date as certifled by a reputed valuer

: appointed byKEC. - - -

15.3.2 As far-as the d’thé"r assels of Powsr. Transmission Business are
concerned, the same wil[ be apporticned on the basls of thelr realizable
values '

15‘.3.3'. The batance amount if any would be fecorded as gopdwi_ll.

The Brand acqu!red by the Operatlng Co shall be amorﬂsed by Operahng Co
over its useful life, which' based on an expert opinion Is estimated to be of 20

. years,

CANCELLATION OF'PR.E,.F_EREN(_:E SHARES

The. exlslfng preference shares .of KEC will be canoelled pursuant to the
distrtbutlon of preferance shares ‘'of Operatlng Co to the preference shareholders
of KEC as.specified in clause 252, ' '

The canbellaticn of prefe'rence shares as 'oohtemp!ated in Clause 16.1 above
shall be effected as part of the Scheme. and the order of the Court sanctioning
the Scheme shall be deemed fo be an order under Sectlon 102 of Act confirming
the caneellatlon ' :

The amount arlsing on account of cancel!atlgn of preferance shares capital of
KEC as mentlonad !n ‘Clause’ 18.1 above shall be credited to the Capital

' Redempﬂon Reserve Account.

'g a . '.. FEARE

ACCQUNTING TREATMENT‘AIN TH!;'; .BOOKS OF. KEC -

The difference between tha book value. of et assets {assetls less Iiabilstles) of |

~ the’ Power _Transmisslon” Buslness aﬂer adjustlng the Balance In the
- Revaluation Reservs account -and value of the consideration recelved as per

Clause 14 abovae, shall be’ credited / deblted by KEC to Iis P&L 'account as
"Prot‘tl Losson Sale of Power Transmfssion Buslness as the .case may be,

’

|
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19.1

BUSINESS AND PROPERfY IN rntrsi" FbR QPEwnq po

During the perlod between the. Appolntad Date and the Effectlve Date

: . -"‘-1.'" o "."""' ' :
(@) - KEC shall camy on and deamed to. have carrled on lts bus!noss and
activities In relalion to the Powor Transrnlsslon Buslness and shall stand
possessed of all assels and propertles of the Power Transmission
Business as defined ln Clause 1.7, In trust for Oporatang Co and shall

account for the same to Operatirig. cp. .

by Any income or prof‘ it accru!ng or. arlsing to' KEC In relatlon to the Power ‘
Transmission Business and all costs, charges, expenses and losses
incurred by KEC In relation 1o the Power Transm!ssion Business shall
for all “purposes ‘be treated as the lncorne.. profits, . costs, charges,
expenses and losses, as the cass may be, of Operating Co. - '

() KEC shall not utllize the profits or: Inooma. if any, relating to the Power
Transmission Business for the purpose of declaring or paying any
dividend or for any other purpose In respect of the period falling on and
after the Appointed Date, without the pricr written consent of Operating
Co.

Wwith effect from the Appointed Date all debts lsabilltias. duties and obhgatlons
of the Power Transmisslon Business of KEG as on the Appointed Date whether
or not provided In the books of KEC and all qther [fabilitles relating to the Power
Transmission Business which arlses or accfues on.or after the Appointed Date
but which relates to ths period on.or upto the Appolnted Date shali be deemed -
to be the debt, liabilities, duties and obligations of Operating c_o . S

Operating Co shall be entitled, pending the sancﬂon of the Scheme, to apply'to
the CenthSta}e' Govemment(s) and ?al!.othor agenclos. deparfments and
authorities concerned as are, necessary under any law for such consents,
approvals and sanctions which Operaling’ bo may require to carry on the
buslriess of the Power Transrnlss!on Business of KEc '

coubucr' OF Busmsss

As and from the date of acceptance of th!s Scheme by the Board of Dlrectors of
KEC and the Board of Diréctors of Operat!ng Co and ) the Eﬁactwe Date:



' l‘&"
(a) KEC shall carry on lhe buelness of the Power Tl‘ansrnlsslon Buslness with
reesonable dlligence end ln the same. manner as ft-had been’ doing

hlthertofcre

(b) KEC shall'-nct. l-nthppt'tiza_ written' concurreiice of Board of Operating Co,
alienate, ‘charge or ‘sheumber any “of ts properties extept in.the ordinary
couree of buslnees or pursuant tc any pre-e)detlng ebllgatlon undertaken
'prior to the date of acceptance of the Scheme by the respectfve Boards of

: Dlreotore~of KEC'and Operatlng 00; . , .

(c) KEC shall not vary or elt'er. except in thé ordinary course of its business and
as .may be required for recrganization, the terms and conditions of

- employment. of ‘any of: its - employees in relation to- the sald Powerr

Transmles]on Buslness

With effect from the Effective Daie;- Operatlng Co shall commence and carry on
and shall ‘be eulhorlzed to carry on the buslneeeee cerrled on by the Power
Trensmlsslon Buslnesc of KEG C e '

STAFF! .WORKMEN & E‘MPLoyei;_s
U ,&_.='-".‘~. .

On the Scheme becomlng operatlve. all etaff workmen and employees of KEC
In servlce on lhe Effectlve Date shall be deemed to have become staff,
workmen and employeee of Operetlng Co wlthout any break in thelr service and
on the baais of contlnulty of eervlce. and the terms and conditions of their
employment with Operatlng -Co shall not be Ieee favorable than those appllcable
to lhem wlth reference to: KEC on the Effectlve Date

Itis. expressly provlded that, on- the Scheme becomlng eﬁectlvc. the Provident
Fund, Gratuity Fynd, Superannuatlon Fund or any other Special Fund or Trusts

created or exlating for the benellt of the staff, worlanen and employees of KEC -

shall become the trueta!func[a ‘ofgiOperetlng Co for all purposee whatsoever In
relation to the" edmlnlslration or operallon of such’ Fund or F'unds or in relation
to the obllgallcn to make’ contrllpullons lo the sald Fund or Funds in accordence
with the provlslons lhereof ds’ per the terms provlded n the respectlve Trust

Deeds, If any, to the end and. intent that all ‘rights, dulles, powers and -
obligations of KEC in reletion to such .Furid or. Funds shalt become those of

Operatmg Co lt ls clarlﬁed that the servlces of the staff workmen and

the said Fund or Funds

k)




21" LEGAL PROG_EEDINGS'

211 All Iegal prcceedlnge of whltscever nature by or against KEG pendtng andfor
arlsing at the AppoIntad Dete end reletlng to the: Power Transmleslon Business
.of KEC as and from the Eftecttve Dete shall be continued' and enforced by or
agalnst Operating Co In the manner and to the eeme extent as would or might
have’ been continued end enforced by or egalnst KEC On and.from the
Effaclive Date, Operating Co shall and may, I’ requlred lnltlete any legal
i . proceedlngs in relation to the Power Transmleelen Buetness in the name of
i 21.2  After the Appolnted Date, If any proceedlngs are teken agelnst KEC in respect
f?f of the mattérs referred to In the SUh-clauae 21 ,1 above, It shelt defend the same
. at the cost of Operating Co end Operettng Co shell relmburse and Indemnify
;. ‘z& o KEC agalnst all llabilities and obIlgatIons incurred by KEC In respect thereof,

: _ 21.3 Operating Co undertakes to ha_ire all Ie_gat or other prcp_eedlngs t’nitlated by or .
t; -_; - against KEC referred to In Clause 21.1 abeve transferred into ite name and fo

' _have the samse contmued prosecuted and enforced by or agalnst Operatmg Co
to the excluslon of KEC. ‘

22 CHANGE OF NAME - : ,
3 o ‘ With effect from the Appointed Dete. the name of Operatlng Co shall be changed
o "KEC International letted' or slrcl'r other name as may be approved by the

concemed Registrar of Cornpanles and the name et KEC tntemattcnal Limited
‘ shail be chenged to KEC lnfrastmcturee leited :

(SRR o

23 CONTRAGTS, DEEDS, ETG.. .

Subject to the other provisions of tnls_Scheme, all contracts, deeds, bonds,
agreements and other lnstruments. If any, of whatsoever nature relating to the -
Power Transmission Business and to- which KEG Is party and subsisting. or
having effect oni the Effective Dete. shall be In fuil force and effect against or in
favour of Operating Co, as the case may be, and may be enforced by or against
Operating Co as fully and. effectuelly as if, .instead of KEC, Oparating Co had
been a party thereto. Operating Co shal! enter Into and/or issue and/or execute

" deeds, wnttngs or confirmations. Jor enter Into any tripartite ‘arrangements,
confirmations or novatlons to whlcthEC will, - if necessary. alse be’ party in
order to give formal effect to-the provlslons of, thls Scheme i 80 requ:red or
becomes necessary. Operatlng Co shalt be deemed to. be authorised to
execute any such deeds, writings or conﬁnna:tions on behalf of KEC and to
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of !tself
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‘_tmplement or cerry out eII formellties required on the part of KEC to give effect
- to the provisions of this Scheme. .

sﬁ.\rme o_r-*l E:ONCLiJnED'TRANsAoTsons

The transfer of propert!ee end Itablllt!ee and the conttnuance of proceedings by |
or agalnst Operettng Co shall not affect any trangaction or proceedings already -
conciuded by KEC on or after the. Appolnted Date tlli the Effective Date, to the
end and Intent that Operatlng Co accepts and adopts all acts, deads and things
doneg end executed by KEC In reapect thereto as done and executed on behalf

P

DISTRIBUTION OF NEW EQUITY SHARES OF OPERATING CO TO EQUITY
SHAREHOLDERS OF KEC AND PREFERENCE SHARES OF OPERATING co
TO THE PREFERENCE SHAREHOLDERS GF KEC s

KEC ehefl wtthout eny further act or deed dlstrlbute to the members of KEG

-holdlng fulty pald-up’ equlty shares In KEC and whose names appear in the

Reglster of Members on the Record Date or to such of thelr respective heirs,
exacutors, admlnistratore or other Iega! representatwes or other successors in
titte as may be recognlzed by the Board of Dlrectors of KEC in the following
preportron viz. - . .

1 (One) fulty pald Up Equity Share of Rs 10 each of Operattng Ce ‘shall be
distributed for every 1 (One) Equity Shere of Rs 10 each held in KEC"

KEC ehalt wuthout eny further act or deed dtstrtbute to the members of KEC

. holding fully paid-up proference shares in KEC and whose names appear in the

Register of Members on the Record Date or'to such of thelr respective heirs,
exeoutors. administrators or other legal representatfves or other successors in
title ag may be recognfzed by ‘the Boerd of Dlrectors of KEC jn the following

_proportion viz .. '

“1 (One) fu[ly pald up Preference Share of Rs 100 each of Operating Co

shall be dlstrfbuted for every 1 {One) Preference Shere of Rs 100 each held
. In KEC' .

The account of KEC with the Depesltory Parttcipant wrll ‘be debited with the
‘New Equity Shares of Operetfng Co.

The New- Eq‘uit_y §hares of Operatlng Co will be distributed in dematerialised

~ form to_those equity. shareholders “who hold the shares of KEC In

BN -
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dematerialised -form, -providéd “all- details felating to the account ‘with the
Depository participant are avallable to KEC Al those equtty shareholders who
hold .equity shares of KEC In: certlﬂcate fonn will be distnbuted New Equity
Shares of Operating Co in the Certrficate form unless otherw:se communicated
in writing by the shareholders on or before such date as. may be determnned by
KEC/ Operating Co or commlttee thereof i s
1.

The Preference Shares of Operating Co will .be dlstnbuted o the preference
sherehotders of KEC In dematerlallzed fon'n AR : : '

The New Equlty Shares of Operattng Co distrihuted as above she}! be listed on.

' the Bombay Stock Exchange and Natlonal Stock Exchange

Ty e
__..-‘. A -.,(_ . .A;_._-, .
wf ol J-‘,- fan it Tl S e

In the event’ of their be[ng any pendlng share transfer whether lodged or

outstandlng. of eny shareholder of KEC the Board of Directors . or any
committee thereof of KEC shell be empowered .even- subsequent ‘to the

Effactive Date, to effectuate such transfer as If such changes In the registered
holder were operatrve from the Effective Datel in order to remove any drn" cult:es

arising to the transfer of shares after the Scheme becomes effectwe

L

-~

The New Equity Shares to be issued to the members of KEC shall be subjeot to
the Memorandum and Artlctee of Aseoctatlon of the Operating Co and. shall

_ rank pari passu with the exlsttng equity shares of Operating Co in all respects :

including, “but subject to the provisions: df Sectlon 205 of the Act, dividend
(including Interim dividend) In: terrns of the Scheme with the ex:sting equrty
shares of Operatlng Co. P '

. ‘ .

ACCOUNTING TREATMENT UPON DISTRIBUTION OF NEW EQUlTY -

SHARES AND PREFERENCE SHARES lN THE BOOKS OF KEC

e ., Y

The value of New Equity Shares and Preferenqe Shares of Operatmg Co
distributed to the shareholders ao aforeseld shall be adjusted against the
Revaluation Reserve Account. Capital Redem_ptton Res_erve account and the

batance-against'the Share Pre'rnium Acooun't.r in the :o‘rder specl‘ﬁed. )

L

The reduction of Share Premium Account and Cepntal Redemptron Reserve ..

. Account as aforesald shell be effected as a part of the Scheme only as the

same does not invo]ve etther dtrnlnutton of liability i in respect -of unpald share
capital or payment to eny shareholder of any paid up share capital and the
order of the Caurt sanctloning the - scheme shall be deemed to be an order
under Sect]on 102 of the Companles Act’ conf‘ rmlng the reductron
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APPLICATION TO- HIGH GOURT:

KEC tnvest CO Operatlng Co and Bespoke shall wtth al reasonable dispatch '
make appltcatlons under Sections 391 and 384’ of the Act and other eppltcebte
provtstons -of the Act to the Bombay Htgh Court for seektng appreval of the
Scheme : RN FRRANN I

AT R

MOD!FICA‘I’ION OR AMENDMENTS TO THE SCHEME )

KEC, Invest Co, _Operattng Co and Bespoke by- thetr respectlve Committee of
Directors may assent to any rnedtﬂcettonslamendments 1o the Scheme or to
any conditions or- Ilmttattons that. the Bombay ngh Court’ -andfor any other

'authority may deem fit to direct or tmpose or. whtch may otherwise be

considered necessary, desirabla -or approprtate by them (le. the Board of
Directors) KEC, Inveet Co, Operatlng Co. and Bespoke .by thelr respective
Boards of D]rectors be and ere hereby authorized 1o take all'such steps as may
be necessary, destrabte or proper to resolve any doubts. difficuities or
questtons whether by reason ot' any directive or - orders of any other authonty or
otherwise howsoever artsing -out - of .of. by vrrtue .of the Scheme or
tmptementatlon thereof and/or any matter concerned or connected therewith.

CONDITIONALITY OF THE scn_smt;
This Composite S,cherne Is snd shatt. b_e co_rrdttlonal upon and s_ubject to:
The requtslte consent approval or permtsston of the Centrat Govemment or
‘any other statutory or regufetory authority, which by law may. be necessary for
the tmptementatton of thts Scheme :

. | - T . .
The approval by the requisite ma]ortttes of.the classes 'ot persons of KEC,
Invest Co, Cperating Co and Bespoke as dtrected by the’ Bombay High Court’

under Section 391 of the Act

Al other'sancttons and-oraers'as are lsgally-necessary or réquired In respect of
the Scheme being obtained, - - ' . T

EFFECT OF 'NON-REGEIPT OF 'hF"PROVALS

. In case tha Scheme s not sanctioned by the Bombay ngh (.‘,ourt1 or in the
event any of . oonsents approvels. permlsstons resojufions, agreements,
sanctions -or conditions. enum_era_ted in the Scheme not being obtained or

~ complied or for any other reason, the Scheme cannot be" implemented, the

.
]




3

=23 T

. A\

Scheme shall become null and vold, ‘and: KEC shal! bear the ent:re cost,

.charges and expenses In. connecﬂon with the Scheme unless othe;wise

mutually agreed.
COSTS, CHARGES. & EXPENSES

All costs, charges, taxes including duties, ieﬂes and all other ex'pensés'. if any
arising out. of or incurred in cerrying out and lmplement:ng this Scheme and
matters incidental ‘thereto shall be borne by the. Operating Coon successful
campletion of the Scheme, - ' g

-
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISD!CTION
COMPANY PETITION NO. 416 OF 2005

| CONNECTED-WITH

COMPANY APPLICATION NO.278 OF 2005

]

!} r‘ In the matter of the Companies Act, 1956 (1 of
| 1956); |

, §11 AND |

E {l In .the matter of Sections 391 to 394 of the
’ Companies Act, 1956; ~

: AND

‘ : E ' In the matter of Composite Scheme of
i? , Arrangement between KEC International Limited
and Bespoke Finvest Limited and KEC
1 : 2R \{/‘»"—"'é) on Q’D\WJM( Infrastructures Limited and KEC Holdings Limited

and Their Respective Shareholders.

‘ 5 00 OF - = =7 Z o mwe  KEC Infrastructures Limited
Lt Jeetion Y =

"“_-(;ERMD cop K..ggetilioner Company

Wh’ eean e manene d R .-
sopart i ot ORDER SANCTIONING THE SCHEME OF

j  ARRANGEMENT.

: Dated this 27" day of September 2005

Filed this 22" ay of Decemlier, 2005

‘ M/IS RAJEQH SHAH & CO
9 - f 2209 3 - Advocates for the Petitioner Company

Kppst on —

e 16,Oriental Building, 3

::Hoc ...................................... - 30, Nagindas Master Road.

xmined by :

1 Compared with Flora Fountain,
' Ready ot .

Walivoced on ' _ . Mumbai 400 001

23 DEC 2005






