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JINDAL PHOTO LIMITED*

I. The Name of the Company is JINDAL PHOTO LIMITED*

II. The Registered Office  of  the Company will  be  situated  in  the Union  Territory  of Dadra & Nagar

Haveli.

III. The Objects for which the Company is established are:

A THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:-

1. To carry on the business of manufacturing, converting, producing, processing, assembling, treating,

making, taking on hire, otherwise acquiring, blending, formulating, packing, finishing, buying, selling,

distributing, marketing,  importing,  exporting,  fabricating  or  otherwise  dealing  in  all  types,  grades,

kinds,  sizes  and  descriptions  of  photographic  products  like  colour/black  and white  photographic

papers,  roll  films,  cinema  film,  X-ray  film,  graphic  art  film,  other  film  and  allied  products  like

photographic chemicals, reagents, substances, equipments, instruments, accessories, raw materials

and things for audiovisual communications, film production, image and document production, copying

and information gathering, recording and processes related to photography, motion pictures

2. To carry on the business of manufacturing, buying, selling, importing, exporting, assembling, creating,

producing, preparing, repairing, converting, treating, altering,  letting on hire, marketing, distributing

and otherwise dealing in all types and descriptions of cameras, movie cameras, flash guns, lighting

sets sound recording and reproducting machines and equipments, cinema overhead projectors, mini

projectors,  portable  projectors,  sound  and  film  projection  systems,  colour  photo machines,  colour

photo lab equipments and machines and all kind of spares, parts, accessories, components, tools,

equipment, and apparatuses.

3. To carry on the business of  manufacturing, converting, producing, processing, assembling, treating,

making, blending,  finishing,  repairing, distributing, marketing or otherwise dealing  in all  types and

descriptions of video cassettes both blank as well a recorded, video cassette recorders/player, editing

tables,  video cameras, multi  cassette  recording decks,  video studios and  the equipments  thereof,

colour  television  sets,  video-scopes,  video  scope  screens, monitors  and  all  kinds  of  accessories,

spares, parts, components,  tools, equipments, and apparatuses.

4. To carry on the business manufacturing, buying, selling, converting, assembling, preparing, repairing,

packing, blending, marketing, distributing and otherwise dealing in all kinds, descriptions and types

of  electrical/electronic/mechanical/automatic  photocopying machines,  electrostat machines,  zerox

copying machines,  typewriter ribbons, teleprinter ribbons and rolls, continuous stationery,  intercom

and other communications machines and all  types of chemicals, substances, spares, components,

accessories, tools, equipments, instruments, apparatuses and the like used with or in connection to

any of the above things.

. Company  by Special Resolution  passed  in  2nd A.G.M.  held  on  30.9.2005  authorised  to  carry  on

business  covered by sub clause 1 to 91 of the other object clause III C of the Memorandum.

*The name of the company is chaned from CONSOLIDATED PHOTO PRODUCTS LIMITED to JINDAL PHOTO LIMITED, in

terms of the provisions of clause 21(b) of the Scheme of Arrangement sanctioned by the Hon�ble High Court of Uttarachal at

Nainital vide its order dated 1st November 2004. Further approved by Registrar of Companies UP & Uttaranchal, Kanpur vide

letter No. TC/S-21/28397/8236 dt. 13.12.2004.
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B. THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS

ARE:

1. To  purchase  or  otherwise  acquire,  own,  import  all materials,  substances,  appliances, machines,

containers and other articles and apparatus and things capable of being used in any of the aforesaid

business  and  to  own,  lease  and  otherwise  acquire  and  use  facilities  of whatever  kind  as may  be

convenient or useful or conducive to the effective working of the said business or any part thereof .

2. To obtain sanction, permission, licence and quotas of the Government for export and to do all things

that may be necessary to obtain recognition as an �export house�.

3. To  open, maintain  and  control  shops,  departmental  stores,  showrooms,  distribution  centres,  retail

outlets, agencies, sub-agencies and depots in India or any part of the world.

4. To acquire, build, alter, maintain, enlarge, pull down,  remove or  replace, and  to work, manage and

control any building, offices, mills, shops, engines, electric works, and other works and conveniences

which may seem necessary to carry out the objects of the Company, and to join with any other person

or company in doing any of these things.

5. To purchase, take on lease or tenancy or in exchange, hire, take options over or otherwise acquire any

estate  or  interest whatsoever  and  to  hold,  develop, work,  cultivate,  concessions,  grants,  decrees,

licences, privileges, claims, options, leases, property, real or personal or rights or powers of any kind

which may appear to be necessary or convenient for the business of the Company.

6. Subject to sections 292 and 293 of the Companies Act, 1956, to exchange, mortgage, convey, assign,

manage, let on lease, royalty or tribute, grant licences, easements, options and other rights over and

dispose off the whole or any part of the undertaking, property, assets, rights and effects of the Company

for such considerations as may be thought fit and in particular for stock, shares, whether fully or partly

paid-up, or other securities of any company having objects in whole or in part similar to those of the

company or as may be approved by the shareholders.

7. Subject to the applicable provisions of the Companies Act, 1956, to distribute among the members in

specie or in kind any property of the Company, or any proceeds of sale or disposal of any property of

the Company,  in  the event of  its winding up but so  that no distribution amounting  to a  reduction of

capital be made except with the sanction (if any) for the time being required by law.

8. Subject to section 314 of the Companies Act, 1956 to pay for any rights or property acquired by the

Company and to remunerate any person, firm or body corporate rendering services to the Company

either by cash payment or by allotment to him or them of shares of securities of the Company as paid

up in full or in part or otherwise.

9. To do all or any of  the main objects either as principals, agents,  trustees, contractors, or otherwise

and either along or in conjection with others and either by or through agents, sub-contractors, trustees

or  otherwise  and  to  guarantee  the  performance of  any  contract  or  obligations  and  the  payment  of

money or dividends and interest on any stock, shares or securities of any company, corporation, firm

or person in any case in which such guarantee may be considered directly to further the objects of the

Company.

10. To  create  subscription  fund,  sinking  fund,  insurance  fund  or  any  other  special  funds, whether  for

repairing, improving, extending or maintaining any property of the Company or for any other purposes

conducive to the interest of the Company.

11. To guarantee the payment of money unsecured or secured or payable under or in respect of promissory

notes, bonds, debentures, debenture stock contracts, mortgages, charges, obligations,  instruments

and securities of any company or of any authority, supreme, municipal,  local or otherwise or of any

persons whomsoever, whether incorporated or not for the attainment of the main objects of the Company.

12. Subject  to  the provision of  section 372A of  the Companies Act, 1956,  to  invest any moneys of  the

Company  not  immediately  required  in  such  investments  and  in  such manner  as may  be  thought

proper and to hold such investments as may be necessary for the purpose of the Company.

13. Subject  to  the provisions of  section 58A, 292,  293 and 372A of  the Companies Act,  1956 and  the

regulations made thereunder and the directions issued by the Reserve Bank of India, to receive money

2



on deposit or loan and borrow or raise money in such manner as the Company shall think fit, and in

particular by the  issue of debentures of debenture stock (perpetual or otherwise) and to secure the

payment of any money borrowed, raised or owing by mortgage, charge or lien upon all or any of the

property or assets of the Company (both present or future) including its uncalled capital and also by a

similar mortgage, charge or  lien  to secure and guarantee  the performance by  the Company or any

other person or company of any obligation undertaken by the Company.

14. To draw, make, accept, endorse, discount, negotiate, execute and issue bills of exchange, promissory

notes, bills of  lading, debentures and other negotiable or transferable  instruments or securities fully

paid up provided the Company shall not carry on any banking business.

15. To apply for purchase or otherwise acquire and protect, prolong and renew in any part of the world,

any patents, patent rights, brevets d�invention, trade marks, designs, licences, protections, concessions

and the like conferring any exclusive or non-exclusive or limited right to their use or of any information

as to any invention, process or privilege which may seem capable of being used for any of the purposes

of the Company or the acquisition of which may seem calculated directly or  indirectly to benefit  the

Company and to use, exercise, develop or grant licences or privileges in respect of the property rights

and  information  so  acquired  and  to  deal with  the  same by way  of  outright  sale  or  purchase  or  by

payment of commission or royalties or by receipt thereof and in any manner.

16. To expend money  in  experimenting upon and  testing  and  in  improving,  or  seeking  to  improve any

patents, rights, inventions, discoveries, processes or information of the Company or which the Company

may acquire or propose to acquire.

17. To  establish,  provide,  maintain,  conduct,  manage,  promote  and  participate  in  the  promotion,

organisation,  development  and management  of  research  and  other  laboratories,  training  colleges,

schools,  libraries  and  other  institutions,  associations,  organisations  and  establishments  for  the

promotion or dissemination of knowledge, training, education and instruction of students and others

who may desire to avail themselves of the same and for research in any branch of knowledge and to

provide  for  the  delivery  and holding  of  lectures,  demonstrations,  exhibitors,  classes, meetings  and

conferences  in  connection  therewith  as may  be  necessary  in  connection with  the main  objects  or

business of the Company.

18: To pay for preliminary expenses of the Company and takeover or pre-incorporation contracts, if any.

19. To procure the registration or recognition of the Company in or under the laws of any place outside

India.

20. To acquire and undertake all or any part of  the business, property and  liabilities of any persons or

company  carrying  on  or  proposing  to  carry  on  any  business which  this Company  is  authorised  to

carry on or possessed of property suitable for the purposes of the Company.

21. To form, incorporate, float or promote any company or companies, whether in India or abroad having

amongst  its  or  their  objects  the  acquisition  of  all  or  any  of  the  assets  or  control, management  or

development  of  the Company  or  any  other  object  or  objects which  in  the  opinion  of  the Company

could directly or indirectly assist the Company in the management of its business or the development

of its properties or otherwise prove advantageous to the Company and to pay all or any of the costs

and expenses incurred in connection with any such promotion or incorporation and to remunerate any

person or company in any manner it shall think fit for services rendered in the formation or promotion

of the company or the conduct of its business or in or about the promotion of any other company in

which  the Company may have an  interest or  in  the  issue of any securities of  the Company or any

company promoted by this Company.

22. Subject to the provisions of sections 391 to 394 and 394A of the Companies Act, 1956, to amalgamate

or to enter into partnership or into any arrangement for sharing profits, union of interests, co-operation,

joint venture or reciprocal concession with any person or persons or company or companies carrying

on or engaged in any business or transactions which this.Company is authorised to carry on.

23. To aid pecuniarily or otherwise, any association, body or movement having for an object the solution,

settlement or surmounting of industrial or labour problems or troubles or the promotion of industry or

trade, subject to sections 293. 293A and 293B of the Companies Act, 1956.
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24. To enter into any joint venture and take all necessary or proper steps with Governments or with other

authorities, supreme, national, local, municipal or otherwise of any place in which the Company may

have  interests  and  to  carry  on any negotiations or  operations  for  the  purpose of  carrying out  the

objects of the Company or effecting any modification in the constitution of the Company or furthering

the  interests  of  its members  and  to  oppose  any  such  steps  taken  by  any  other  company,  firm  or

person which may be considered directly or indirectly to prejudice the interest of the Company or its

members  and  to  assist  the  promotion, whether  directly  or  indirectly,  of  any  legislation which may

seem advantageous to the Company and to obtain from any such Government, authority and company

any charters, contracts, decrees, rights, grants, loans, privileges or concessions which the Company

may think it desirable to obtain and to carry out, exercise and comply with any such arrangements,

charters, decrees, rights, privileges or concessions.

25. To  enter  into  any  arrangement,  joint  collaborations,  agreement,  collaboration,  tie  up  including  for

technical and/or financial objectives/purposes with persons, government bodies and bodies corporate

both national and otherwise.

26 . To undertake and execute any trust, the undertaking or which may seem to the Company desirable,

either gratuitously or otherwise, to vest any real or personal property, rights or interests acquired by

or belonging to the Company in any person or company on behalf or for the benefit of the Company,

and with or without any declared trust in favour of the company to accept gifts and to give gifts and

donations, to create trusts for the welfare of employees, members, directors and/or their dependents,

heirs and children, and for any deserving object and for other persons.

27. 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 trade or commerce generally and particularly with the trade, including any association,

institution or fund for the protection of the interests of masters, owners and employers against loss

by  bad  debts,  strike,  fire,  accidents  or  combination  or  otherwise  or  for  the  benefit  of  any  clerks

workmen or others at any time employed by the Company or any of its predecessors in business or

their families or dependents and whether or not in common with other persons or classes of persons

and in particular  for  friendly co-operative and other societies, reading rooms,  libraries, educational

and charitable  institutions, dining and  recreation  rooms, churches,  chapels,  schools and hospitals

and to grant gratuities, pensions and allowances and to contribute to any funds raised by public or

local subscription or any purpose whatsoever, including to national and other funds and institutions.

28. To establish and maintain or procure the establishment and maintenance of any contributory or non-

contributory pension or super-annuation  funds  for  the benefit of and give or produce  the giving of

donations, gratuities, pensions, allowances or emoluments to any persons who are or were at any

time in the employment or service of the Company or is allied to or associated with the Company or

with  any  such  subsidiary Company,  or who  are  or were  at  any  time Directors  or  officers  of  the

company as aforesaid and  the wives, widows,  families and dependents of any such persons, and

also establish and subsidies and subscribe to any institutions, associations, clubs or funds calculated

to be for the benefit of or to advance the interest and well being of the Company or of any such other

company  as  aforesaid,  and make  payments  to  or  towards  the  insurance  of  any  such  persons  as

aforesaid and do any of  the matters aforesaid, either alone or  in conjunction with any such other

company as aforesaid.

29. Subject to section 293, 293A and 293B of the Companies Act, 1956 to subscribe to or otherwise aid

benevolent, charitable, national or other institutions or objects of a public character which have any

moral or other claims to support or aid by the Company by reason of the locality of its operations or

otherwise.

30. To open current, cash, credit, overdraft, or other bank accounts and to draw, make, accept, endorse,

discount and execute all kinds of negotiable and transferable instruments and securities.

31. To appoint agents and constitute agencies and or to establish branches of the Company in India or

elsewhere, in connection with the business of the Company.

32. To do all or any of the main objects at such places as the Directors may from time to time determine,

either  alone  or  in  conjunction with  others,  or  as  factors,  trustees,  or  agents  for  others,  or  by  or

4



through factors, trustees, or agents and also to do all such other things as are incidental or conducive

to the attainment of the main objects or any of them.

C. THE OTHER OBJECTS ARE:

1. To engage in research and provide technical know-how into all aspects of  industrial, personnel and

business management and administration; to collect, prepare and distribute information and statistics

relating  to  any  type  of  business  or  industry  and  to  provide,  propose  and  carry  out  such methods,

procedures and measures.

2. To acquire from or sell to any person or body, corporate or unincorporate, whether in India or elsewhere,

technical and managerial  information, know-how, processes, engineering, manufacturing, operating

and commercial data, plans, layouts and blue prints useful for the design, erection and operation of

any plant or process of manufacture and  to acquire and grant  licences or other  rights and benefits

and to render any kind of management and consultancy services.

3. To carry on the general business of providing comparative information about the characteristics interests

or other attributes of  individuals, communities, organisations, countries or other social units and of

any articles or commodities or economic trends or persons and to design, invent, prepare, own, make

use  of,  sell  or  otherwise  dispose  off  and  to  deal  in  computers,  data  processing machines,  tapes,

cards, memory equipment or any other equipment and materials of every kind and description useful

in connection with this business; to licence or otherwise authorise others to engage in the foregoing,

and to engage in research and development in areas related to involving the foregoing.

4. To act as agents or managers in carrying on any business, concern and undertaking and to employ

experts to investigate and examine into the condition, management, prospects, value and circumstances

of any business, concern and undertaking and of any assets, property or rights of any kind.

5. To carry on the business of mechanical engineers, general engineers, machinists, fitters, millwrights,

founders, wire  drawers,  tube makers, metallurgists,  saddlers,  galvanizers,  japanners,  annealers,

enamelers, electroplaters and painters and or manufacturers, dealers, importers, exporters, assemblers,

factors, stockists, builders, repairs, assemblers and contractors of locomotives and rolling stock of all

descriptions,  boilers,  hydraulic machines, machine  tools,  carriages,  cars,  and  other  vehicles  and

appliances and machinery of all types and to carry on generally the business of engineering consultants.

6. To carry on the business of electrical engineers, electricians, engineers, contractors, manufacturers,

constructors, suppliers of and dealers in electrical and other appliances, cables, wirelines, dry cells,

accumulators,  lamps and works.

7. To  act  as  contractors  for  design,  supply,  fabrication,  laying,  installing  and  supplying  of  electrical

transmission and distribution systems, sub stations, installation of electrical equipments and panels,

and  to  undertake  turnkey  projects  for  power  generation  and  distribution  systems,  and  to  act  as

contractors  for  design  and  installation  of  railway  electrification  systems and  electrical  installations,

and to design and erect structures and towers, and undertake civil construction of buildings, bridges,

tanks, pipelines for sewerage, water, oil and gas and to undertake erection of structures connected

with oil and gas drilling.

8. To carry on business as consulting and research engineers, chemists, industrial analysts, metallurgists

of production,  chemical and analytical  investigators, pathologists,  criminological  investigators.

9. To act as consultants to all types of industrial concerns and to undertake scientific research work on

any  problems  relating  to  quality  control,  processing  or manufacture,  invention  or  discovery  of  any

industrial  product.

10. To carry on the business of designing, manufacturing, fabricating, investigating, inspecting, analysing,

testing and certification of any plant, machinery, equipment, tools, wagons, goods carriers, vehicles,

carriages,  transformers,  building materials, metals,  consumer  products,  engineering  goods  and  all

kinds  of  products,  articles  or  goods,  whether  natural  or manufactured  and  to  experiment  upon,

manufacture, refine, manipulate or otherwise deal with all or any of the same; to manufacture, buy,

sell, refine, manipulate, import, export or otherwise deal in any merchandise, minerals, commodities,

raw materials, manufactured  and  partly manufactured  articles,  things,  goods, wares,  produce  and

products necessary for or incidental to the experimentation, manipulation, testing, inspection, analysis,

research and manufacture hereinabove mentioned or for the purpose stated above.
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11. To  carry  on  the  business  of manufacturers  of  and  dealers  in  heavy  and  light  engineering  goods,

parts,  accessories,  ancillaries,  stores  and  spares  and  to  engineer,  develop,  design,  assemble,

manufacture, produce, import and export, buy, sell and otherwise deal in Industrial, mining, agricultural

and other machines and all types of tools, plants, equipments, instruments, appliances and hardware

of  all  kinds,  general  fittings  and  accessories  of  all  description made  of  ferrous  and  non-ferrous

metal, alloy, glass, synthetic and other fibres, chemicals and PVC compounds, and plastics.

12 To  carry  on  the  business  of manufacture,  fabricate,  assemble  and  deal  in  automobile  parts  and

agricultural  implements  of  all  kinds  and  descriptions,  automotive  and  other  gears,  transmission

axles,  universal  joints,  spring  leaves,  head  lamps,  sealed  beams,  clutch  facing  and  brake  lining

component parts,  spare parts, accessories and  fittings of all  kinds  for  the said articles and  things

used in connection with the manufacture thereof, alloy springs, steel billets, flats and bars, nuts and

bolts,  pressed  and  other  engineering  items  and  other  related  items  for motor  cars, motor  trucks,

buses, tractors, vans, jeeps, lorries, motor launches, sea-planes, motor cycles, cycles and vehicles

and conveyances of all kinds.

13. To  engineer,  develop  design,  assemble, manufacture,  produce,  import,  export,  buy,  sell,  operate,

run, let on hire and otherwise deal in all kinds of each moving and agricultural machines, petrol and

diesel  engines,  tools,  plants,  tractors,  equipments,  spares,  appliances,  implements,  accessories,

mobile or otherwise, and heavy vehicles and machines for agricultural and land reclamation, drainage,

irrigation, waterworks, engineering, forest clearing, pumping and other purposes, spraying machines,

vehicles and equipments, whether mobile or otherwise, and mobile workshops and garage equipments

for  repair  and  service  stations  and  tubewells,  pumps  floating  or  otherwise, motors  and  irrigation

machinery and transportation equipment for movement of its products or stores, machines or personnel

and as general purpose freight carriers.

14. To manufacture, produce or otherwise engage in the manufacture or production of or deal in electrical

kilowatt hour meters, magnets, electromagnets, power cables, industrial jewels, ammeters, voltmeters

and other types of measuring instruments, electrical or non-electrical, die castings, screws, nuts and

bolts,  tungsten  filaments,  transformers  of  all  types,  circuit  breakers,  punched  card machines,

computers and calculators and their accessories, hoists, air compressors, welders, fans of all types,

switches  and motors  of  all  types,  drills,  electric  grinders,  air  conditioners  refrigerators, washing

machines, television and wireless apparatus, video cassette recorders, video cassette players, radio

receivers and transmitters, electronic instruments, diodes, transistors and .allied items, watches and

clocks.

15 To manufacture,  assemble, market,  buy,  sell,  lease,  import,  export,  produce,  or  otherwise  deal  in

computer  software,  data  processing, word  processing,  computers,  computer  systems,  computer

goods  and  components,  computer  hardware,  computer  peripherals  and  accessories,  all  kinds  of

business machines,  all  kinds  of  office  equipment,  systems  and  components,  all  kinds  of  data

communication and telecommunication equipment, systems and components, and any applications

of the above.

16. To manufacture, produce, assemble, distribute, stock, barter, exchange, pledge, repair, use buy, sell,

import  and  export  and  otherwise  deal  in  all  types  of  scientific  instruments  and  their  accessories,

testing  instruments,  process  control  instruments,  electrical  and  electronic  instruments,  nautical,

aeronautical and survey instruments, optical and ophthalmic instruments, general laboratory, medical

and surgical instruments, apparatuses, scientific and laboratory glassware photographical, chemical

and other instruments, apparatuses, appliances, equipments, devices, contrivances, their accessories

and components.

17. To buy, sell, design, manufacture, process and deal in any product relating to optics, including fibre

glass optics, lenses, and laser equipment.

18. To  carry  on  the  business  of  farming,  horticulture,  floriculture,  sericulture,  dairies,  cultivators  of  all

kinds of food grains, seeds and fruits, proprietors of orchards, traders,  exporters, dealers and sellers

of  the products of  farming, dairy, horticulture,  floriculture,  sericulture, pisciculture and  fishing,  and

manufacturers of drinks, alcoholic or otherwise,  including beverages produced from such products

or otherwise; to carry on the business of cultivators, growers, manufacturers, millers, grinders, rollers,

processors, cold stores, canners and preservers, and dealers of food grains and other agricultural,

dairy, horticultural and poultry products,  fruits, vegetables, herbs, medicines  flowers, drinks,  fluids,
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gas and fresh, and preservable products and to extract by-products and derivatives, whether edibles,

pharmaceuticals, medicines or of any other kind and food preparations of every kind and description,

and  generally  to  carry  on  the  business  of manufacture  of  and  trading  in  preserved,  dehydrated,

canner or converted agricultural products, fruits and vegetables, provisions, foods, dairy and poultry

products and articles and other derivatives of all kinds and descriptions and to set up and run machinery

for processing and preserving the same.

19. To establish experimental farms and research stations anywhere in India for conducting experiments,

tests and  research  for developing better qualities of good grains and agricultural products and  for

developing mulch strain in cattle by cross breeding or otherwise, and increasing egg laying capacity

in poultry and also  for  finding out ways and means of  improving other agricultural crops, produce,

seeds, fodder crops and cattle feed of all kinds.

20. To  undertake  the  business  of  distribution  and  application  of  chemicals,  fertilizers  and  pesticides,

aerial or otherwise.

21. To manufacture, process, chemically or electrically or by any other means, refine, extract, hydrolyze,

manipulate, mix, deodorise, grind, bleach, hydrogenate, buy, sell, import, export, produce or otherwise

deal  in  dairy  products,  seeds  and  agricultural  products,  food  products,  dietetic  products  and

preparations, patent drugs and proprietary articles of all kinds, whether basic or derived, and in all

forms and in particular protein food of all kinds.

22. To erect, build, maintain and let out on hire or rent, cold storage rooms and provide for refrigeration

and  to  carry  on  and  undertake  storage,  packing,  removal,  carrying,  delivery,  purchase,  sale  and

exchange of  fruits and vegetables  including potatoes and all kinds of agricultural and other goods

and generally to carry on the business of cold storage company in all its branches.

23. To carry on the business of manufacturing, processing, buying, refining, selling, importing, exporting

and otherwise dealing in wholesale and retail in all kinds of vanaspati oils, dehydrated vegetable oils,

oils made or processed from seeds, cotton seeds, coconut, and products of plantations, horticulture,

agriculture  and  forest  produce  or  by-products  thereof,  oil  seeds,  vegetable  ghee,  oleaginous  and

sporaceous substances and all kinds of by-products or ingredients thereof.

24. To establish,  install  and  run  flour mills,  oil  presses, mills and solvent extraction plants, and store,

sell, buy or deal  in grains of all kinds, rice, cereals and other produce of every description, and to

erect, construct and maintain granaries and store houses.

25. To cultivate  tea,  coffee,  cocoa,  cinchona,  rubber and other produce and carry on  the business of

planters in all its branches and to carry on and do the business of cultivators, winners and buyers of

every kind of vegetable, mineral, or other products of the soil,  to prepare, manufacture and render

marketable  and  such  product,  and  to  sell,  dispose  of  and  deal  in  any  such  produce,  either  in  its

prepared, manufactured or raw state, and either by wholesale or retail.

26. To  carry  on  business  as  brewers,  distillers  and manufacturers  of  and merchants  and  dealers  in

vinegar, acetic acid, glucose, wines, spirits, porter, malts, hops, grain, meal, yeast, aerated water,

carbonic acid, gas, mustard, pickles, sauces, condiments of all  kinds, cocoa, coffee, cocoa butter

preserves  and  all  or  any  other  commodities  and  things  which may  be  conveniently  used  or

manufactured in connection with the above business.

27. To  carry  on  business  as manufacturers  of  and  dealers  in,  importers  and  exporters  of  chemicals,

filaments, pigments, dyestuff and drying auxiliaries drugs, essences, cordials, acids, alkalis, tannins,

pharmaceutical,  rising, medicinal,  chemical,  petrochemical,  industrial  and  other  preparations,  and

articles of any kind whatsoever, waxes, natural and synthetic, industrial solvents and pastings, agents

and special chemical substances, cement, oils paints, pigments and varnishes, organic or mineral

intermediates, paints and colour grinders.

28. To grow, take on lease, acquire, develop, deal in plantations and forests, and to process in all aspects

timber, wood plywood and all kinds of wood and to make products wherein wood is a constituent part

and to design, develop, fabricate any products involving the substantial use of wood.

29. To carry on the business of manufacturers of and dealers in all kinds and classes of paper and pulp

Including  sulphite  and  sulphate wood  pulp, mechanical  pulp  and  soda  pulp  and  papers  including
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transparent, vellum, writing, printing, inkjet printing, glazed, absorbent, newsprint, wrapping, tissue,

cover,  blotting,  filter,  bank  or  bond,  badami,  brown,  buff  or  coloured,  lined,  azure  laid,  grass  or

waterproof, hand made parchment, drawing, craft, carton, envelope, and of straw duplex and triplex

boards and all kinds of articles in the manufacture of which any form of pulp, paper or board is used

and also to deal in or manufacture artificial leather of all varieties, grades and colour.

30. To  carry  on  business  as  general,  commercial,  colour  craft  and  process  printers,  lithographers,

photographers, engravers, die-makers, publishers of newspapers, books, magazines, art and musical

production, plan and chart printers, press and advertising agents, contractors, suppliers, book binders,

and  stationers  and  dealers  in  all  kinds  of  supplies  and  equipment  for mercantile  and  other  uses

including photocopying, xeroxing, photostating, electrostating, cyclostating, ammonia printing or any

other process which may be required in copying work.

31. To carry on all or any of the businesses as buyers, sellers, importers, exporters, distributors, agents,

brokers,  stockists,  commission  agents,  auctioneers  and  valuers,  and  dealers  of  postage  stamps,

investment portfolios and related philatelic materials for collection and to process loose stands into

made up display packets for sale and services related therewith.

32. To manufacture stamp albums, stock books,  tweezers, watermark detectors, stamp hinges, colour

guides, perforation gauges, stamp mounts and other related philatelic accessories.

33. To carry on the business of manufacturers, producers, processors, refiners, exporters and importers,

agents,  buyers,  sellers  and  dealers  in  all  chemical  and  petro-chemical  products  such  as  coal  tar

products  and  their  intermediates,  dyes,  drugs, medicines  and pharmaceuticals,  petroleum and  its

products, by-products and derivatives, all types of petrochemicals and their by-products, all types of

heavy chemicals such as sulfuric and other acids, caustic soda, soda ash, all types of heavy chemicals

such as sulfuric and other acids, caustic soda, soda ash, all types of textile chemicals and sizing and

finishing materials, cement and allied products, photographic chemicals, clay and boards including

straw  boards,  glycerin  and  allied  products,  soap  and  perfume,  all  industrial  and  pharmaceutical

organic  and  inorganic  chemicals,  fertilizers,  insecticides,  pesticides,  fungicides and allied products,

manures, bone products, glue, alumic products,  fats and waxes and  their products, hides,  skins and

leather .

34. To manufacture, produce, refine, prepare, store, sell and to trade and deal in all kinds of minerals oils

and all products and by-products thereof including wax, paraffin, soap, paint, varnish, washing and

toilet soap,  lubricants,  illuminants, butter substitutes, oil cloth, candles, glycerine and stearine.

35. To carry on the business of manufacturers, dealers, importers and exporters of natural and synthetic

resins, moulding  powders,  adhesives  and  cements,  oil  paints,  distempers  cellular  paints,  colours,

varnishes, enamels, gold and silver leaf and enamels, and spirits.

36 To carry on development and  research work and  to manufacture,  calcine,  refine, process,  import,

export, buy, sell and deal in petroleum coke, calcined coke, coal tar, anthracite and any other type of

coal and to draw out, manufacture and deal in coal tar, coal products and other by-products as may

be possible and to utilise waste gases for industrial uses and purposes.

37. To promote, establish, acquire and run or otherwise carry on the business of any plastic or rubber

industry  or  business  of manufacture  of materials  for  use  in  such  industries  such  as wax,  paper,

bakelite, plywood, celluloid products, chemicals of all sorts and other articles or things and similar or

allied products or processes and to sell, purchase or otherwise acquire or deal in materials or things

in connection with such trade and industry.

38. To manufacture,  buy,  sell  or  deal  in  laminates, whether  decorative  or  industrial,  laminate  sheets,

cotton  fabrics  impregnated with  epoxy  coating  for  electrical  industry,  cotton  fabrics with  plastisol

coating for furnishings and polyester fabrics.

39. To manufacture, export and import, sell and to carry on business in tyres, tubes and vehicles.

40. To purchase, bold, take on lease or otherwise acquire mines, mining leases, licenses, rights, claims,

metalliferous lands and real estate, and any interest therein and to explore, search, work, exercise,

develop, treat, refine, and to tune to account ores, all sorts of minerals, working deposits and sub-

soil minerals,  and  to  crush, win,  set,  quarry,  smelt,  calcine,  refine,  dress,  preserve, manufacture,
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amalgamate, manipulate, prepare for market, ore, metal, clay and mineral substances of all kinds,

and to carrying any other mining and metallurgical operations.

41. To carry on the business of manufacturers of and dealers and workers in cement, cement machineries,

lime, plasters, whiting, clay, gravel, sand, minerals, earth, stone, builders requisites.

42. To manufacture, prepare, import, export, buy, sell and otherwise deal in all kinds of glass, glassware,

glass  goods, mirrors,  looking  glass,  scientific  glass wares,  sheet  and  plate  glass,  bangles,  false

pearls, bottles, phials and all kinds of articles prepared of glass and to carry on the business of glass

patent  solvers,  glass  embossers,  ecclesiastical  lead workers,  tablet,  show  card  and  show  case

manufacturers.

43. To  carry  on  the  business  of manufacturers  of  refractories,  bricks,  tiles,  pottery,  earthenware  and

ceramic products of all kinds.

44. To  carry  on  the  business  of manufacturers,  importers,  exporters,  and  dealers  in  tanks,  drums,

containers and other articles of every kind of all varieties and descriptions for carrying or storing oils,

water and any other materials, solid or liquid.

45. To carry on the business of manufacturers, processors, designers, buyers, sellers, exporters, importers,

and/or  otherwise  dealers  in  all  kinds  of  card  board  packing,  corrugated  packing,  pillow  packing,

plastic packing, polyethylene packing, gunny bags, polyethylene  films or other materials  including

high and low density polyethylene, polyethylene, P.V.C. and chemical and other man-made fibrous

materials, and to manufacture, process, buy, sell,  imports, export or otherwise deal  in all or any of

such products,  their raw materials, stores, packing materials, products and allied commodities.

46. To carry on all or any of the business of constructional engineers, architects, builders, contractors,

decorators, electricians, wood workers and paviours and to acquire, develop, buy, sell, real estate,

multistoreyed or other building and group housing schemes.

47. To  purchase,  sell,  develop,  take  in  exchange  or  on  lease,  hire  or  otherwise  acquire, whether  for

investment or sale or working the same, any real or personal estate, including lands, mines, business

buildings, factories, mills, houses, cottages, shops, depots, warehouses, machinery, plants, stock in

trade, mineral  rights,  concessions,  privileges,  licences,  easement  or  interest  in  or with  respect  to

such property in consideration for gross sum or rent or partly in one way and partly in the other or for

any other consideration; to carry on business as proprietor of flats and buildings and to let on lease

or otherwise apartments  therein, and  to provide  for  the conveniences commonly provided  in  flats,

suites and residential and business quarters; to purchase and sell for any person freehold or other

house property, building or land for commercial or residential purposes or any share or shares and

interest or interests therein and to transact on commercial basis or otherwise the general business of

real estate agents and brokers.

48. To construct cinematograph theatres, and other buildings and works and conveniences for the purpose

thereof and to manage, maintain and carry on the said theatres and to let out other buildings when

so erected or constructed; to carry on the business of proprietors and managers of theatres (cinemas,

picture places and concert halls) and to provide for the production, representations, and performance

(whether by mechanical means or otherwise) of operas, stage plays, operettas, burlesques, vaudevilles,

revues, ballets, pantomimes, spectacular pieces, promenades, and other concerts and other musical

and  dramatic  performances  and  entertainments;  to manufacture  films  and  other  appliances  and

machines in connection with mechanical reproduction or transmission of pictures, movement, music

and sounds, and to organise and conduct theatrical production and entertainments of all kinds.

49. To carry on business as tourist agents, travel agents and contractors, and to facilitate travelling and

to provide conveniences for tourists and travellers and promote the provision of conveniences of all

kinds  in  the way of  through tickets, circular  tickets, sleeping cars or berths, reserved places, hotel

and  lodging accommodation,  guides,  safe deposits,  enquiry  bureaus,  libraries,  lavatories,  reading

rooms, baggage transport and otherwise.

50. To carry on the business of and act as agents, manufacturers, distributors, representatives, traders,

stockists, importers, exporters, entitlement negotiators, suppliers and commission agents of products

and commodities and materials  in any  form or  shape manufactured or  supplied by any company,
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firm,  association  of  persons,  body,  whether  incorporate  or  not,  individual,  government,  semi-

government, or any local authority, and for that purpose manufacture, buy, sell, exchange, market,

pledge, distribute, or otherwise manufacture and deal in commodities, goods, articles materials and

things of every description and kind including automobile parts, ball and roller bearings, beverages,

chemicals, cigarettes, cotton, cycle parts, electronic goods,  fertilisers,  food  (canned or otherwise),

glass material,  liquor,  nylon,  synthetics,  packing materials,  pulp  and  paper  products, PVC  resins,

rubber goods, steel castings, tea, telecommunication systems, textiles, ready-made garments, timber

products, and any other materials and substances of all  types of  varieties and  their products, by-

products and compounds of any and every description and kind.

51. To carry on,  in any mode, the business of storekeepers in all  its branches and in particular to buy,

sell, manufacture and deal  in goods, stores, consumable articles, chattels, and effects of all kinds,

both wholesale or retail.

52. To carry on the business as importers and exporters of goods or merchandise of any description or

to act as shippers, commission agents, forwarding and clearing agents.

53. To  carry on business of manufacturer  and dealer  in  hosiery goods,  readymade garments,  leather

goods, leather dresses, leather, hides, skins and all things and materials connected therewith and to

establish  to  run  tanneries,  leather  finishing  units  and  to  purchase,  sell,  import,  export,  repair,

manufacture or otherwise deal of all types of machines, tools and implements.

54. To  carry  on  the  business  as manufacturers,  producers, makers,  processors,  importers,  exporters

and dealers in all kinds of iron and steel in particular steel ingots and billets, rolled steels, tool and

alloy iron steels, special steels, spring steels, high speed steels, high alloy constructional steels, die

steels, stainless steels and products of all other types or nature, in all dimensions and sections.

55. To carry on  the business of  iron masters  iron  founders,  steel makers,  iron and steels  converters,

metal workers, smiths, smelters of ore, tinplate makers, tool makers, mill wrights, machinists, brass

founders, wire drawers, moulders, metallurgist and  to buy, sell, manufacture,  repair, convert, alter,

let on hire and deal in machinery, implements, rolling stock and hardware of all kinds.

56. To carry on the business of manufacturers, importers and exporters of and dealers in forged, pressed

structural and rolled products of all kinds; rods bars, wires, sheets and all kinds of ferrous and non-

ferrous metal products and to manufacture, produce, export, import and deal in sheet metal articles

of all kinds.

57. To prepare, process, manufacture, assemble, fabricate, repair, cast, fit, press, machine, treat, weld,

harden,  plate,  temper,  anneal  any  kind  of  plants  tools, machineries, moulds,  accessories,  spare

parts, tools and implements and to do all such other acts or things necessary in connection with the

same.

58. To carry on the business as manufacturers, producers, importers, exporters, purchasers, sellers and

dealers  in all kinds of metal castings including alloy castings,  iron and/or steel casting and special

steel  casting  chilled and malleable  castings,  copper,  brass and aluminium casting,  castings of  all

descriptions and of any metals and to process and deal  in all or any other products or goods of a

character similar analogous to the foregoing or any of them or connected therewith.

59. To purchase, take on lease, or otherwise acquire, any mines, mining rights, and metalliferous land in

India or elsewhere and any interest therein, and to explore work exercise, develop and turn to account

the  same  to  crush, win,  get,  quarry,  smelt,  calcine,  refine,  dross,  amalgamate, manipulate,  and

prepare  for market ore, metal clay, and mineral substances of all kinds, and to carry on any other

mining and metallurgical  operations.

60. To  buy,  sell, manufacture,  and  deal  in minerals,  plant, machinery,  implements,  conveniences,

provisions, and things capable of being used in connection with mining and metallurgical operations.

61. To manufacture, import, export, buy, sell, let on hire, exchange, alter, improve, manipulate, prepare

for the market or otherwise deal in or distribute all kinds of minerals, plants, machineries, machine

parts, tools apparatus, raw materials and chemicals and substances.

62. To carry on the business of transport, cartage and haulage contractors, garage proprietors, owners

and charters of road vehicles, aircrafts ship, tugs, barges, and boats of every description, lighterman,
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carriers of goods and passengers by road, rail, water or air, carmen, cartage contractors, stevedores,

wharfingers, cargo superintendents, packers, hauliers, warehousemen, storekeepers, and jobmasters.

63. To carry on the business of  financiers and for  that purpose to give and take  loans, with or without

security, and on such terms and conditions as the Company may in its absolute discretion deem fit,

to  any  person  or  persons  to  enable  them  to  purchase  either  by  themselves  or  jointly with  other

person or persons, provided  that  the company shall not carry on any banking business within  the

meaning of Banking Regulations Act. 1949.

64. To carry on the business of hiring, leasing, hire purchase or any financing business and to acquire,

provide on lease, hire purchase or otherwise all types of industrial, office or domestic plant, equipment,

machinery, vehicles, buildings, real estate and any or all other types of assets in India or abroad.

65. To  undertake, manage,  finance,  promote,  sponsor  and  associate  or  otherwise  carry  on  either

individually or in association in any manner with any other person or government authority programmes

of rural and agricultural development in India including any programme for promoting the social and

economic welfare of or the uplift of the public in any rural areas, and, within prejudice to the generality

of  the  foregoing,  to subscribe, donate, establish, provide, maintain, conduct, subsidize, undertake,

associate  with,  carry  on  and  promote  studies,  research,  experimental  work  and  application  of

technology  in  any  field  of  human  endeavor  by  establishing,  endowing  or  assisting workshops,

laboratories, schools, hospitals,  first aid centres and other  technical, scientific, agricultural, or any

other institutions and bodies for the development of education medicine, human welfare, agriculture,

horticulture,  animal  husbandry,  dairy  product,  cottage,  small  scale  and  any  other  industry  and  in

order to implement any of the above mentioned objects or purposes, transfer without consideration

or at such fare or concessional value as the directors may think fit and divest the ownership of any

property of the Company to or in favour of any public or local bodies or central or state government

or any public institution or trusts or funds or any other person(s) as the directors may approve and to

undertake any other projects in any field of activity (either directly on in association with others or to

contribute in any manner) which is granted recognition by the Income Tax Act or any other law by the

Government of India including but not restricted to promotion of family planning, promotion of pollution

control, ecology development and preservation and environmental development.

66. To  act  as  investors,  traders,  agents,  factors,  brokers, wharfingers,  exporters,  importers,  shippers,

transport agents, surveyors, liquidators, builders, underwriters, estate agents and advertising agents.

67. To carry on all or any of the business or trades of preparing, spinning, doubling, weaving, combing,

scouring,  sizing,  bleaching,  colouring,  dyeing,  printing  and  finishing, working  or manufacturing  in

any way whatever, cotton, wool, silk, flax, hemp, jute, artificial silk, rayon, nylon, and other fibrous or

textile substances and to treat, utilise and deal  in any waste arising from any such operations and

also to carry on the business of makers of vitriol and of bleaching, dyeing and finishing materials and

the buying and the selling or, dealing in all or any of the aforesaid substances.

68. To carry on  the business of hotel,  restaurant, cafe,  tavern, beer house,  restaurant  room, boarding

and  lodging  house  keepers,  licensed  victuallers,  wine,  beer  and  spirit  merchants,  maltsters,

manufacturers  of  aerated minerals  and  artificial waters  and  other  drinks,  purveyors,  caterers  for

public amusements, general coach cab, carriage and motorcar proprietors, livery, staple and garage

keepers,  jobmasters,  importers and brokers of  food,  live and dead stock, hairdressers, perfumers,

chemists,  proprietors  of  clubs,  baths,  dressing  rooms,  laundries,  reading, writing  and  newspaper

room, libraries, grounds and places of amusements and recreation, sport, entertainment and instruction

of all kinds, tobacco and cigar merchants.

69. To undertake and provide the integrated management and development of the Company�s resources

and  services  in  various  field  of  business,  commerce,  industry,  construction  and  real  estate,

manufacturing  and  engineering,  trading  and  consultancy,  financial management  and  investments,

research  and  development  and  to  utilize  such  other  resources  and  services  in  undertaking  and

executing  all  kinds  of  projects  in  the  above  fields  and  the  related  areas  in  domestic  as well  as

international  arenas.

70. To  act  as Merchant  Banking Services  by  acting  as  Issue House, Registrars  and Share Transfer

Agents,  Financial Advisors, Technical Consultants,  System Analysts  and Data Processors  and  to

carry on the business of Underwriters, Sub-underwriters, Brokers, Managers, Advisors, Consultants
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to  issue  of  shares,  debentures,  bonds,  fixed  deposits  and  other  securities  and  of  syndication  of

loans,  Project  Finance, Working Capital  facilities  and Deferred  payment  facilities,  subject  to  the

approval of appropriate authority.

71. To receive money on deposit at  interest or otherwise  for  fixed periods, and  to  lend money on any

terms that may be thought fit and particularly to customers or other persons or corporations having

dealings with the Company, subject to the approval of appropriate authority.

72. To carry on the business of purchasing and letting on lease or hire in any part of India or abroad all

kinds of machinery, plants,  tools,  jigs and  fixtures, agricultural machinery, ships,  trawlers, vessels,

barges, automobiles and vehicles of every kind and description, computer, office equipment of every

kind,  construction machinery  of  all  types  and  descriptions  air  conditioning  plants,  aircrafts  and

electronic equipment of all kinds and descriptions and generally to render leasing, consultancy and

advisory services to clients in the field of equipment leasing.

73. To carry on business as manufactures, importers of and dealers in polymers, monomers, elastomers

and  resins of all  types, grades and copolymer  formulations and  in all  forms such as  resins/chips,

powder, flakes, granuales, films sheets, tubes, pipes, fibres, laminates or as processed goods and

including  specifically  polyethylene,  polypropylene,  polymethyl,  polystyrene,  polyvinyl-acetate,

methacrylate, expoxy resins, alkide resins melamine, polyesters such as polyethylene, terephthallate

and  polyethylene,  isophthallate;  or  any  other  or  new  substances  being  improvements  upon,

modifications  of  or  being  derived  from additions  to  petrochemicals  or  other  products  or  resulting

from any process.

74. To carry on the business of manufacturers, spinners, weavers, doublers, ginners, pressers, packers,

balers,  importers,  exporters,  buyers,  sellers  and  dealers  of  polyester  resins/chips,  polypropylene

resins/chips,  nylon  chips/moulding  powder,  polyester  yarn  of  all  kinds,  polypropylene  yarn  of  all

kinds, nylon yarn of all kinds, polymers, chemical and synthetic  fibres, staple  fibre, and any other

man made    fibre,  rayon yarn namely viscose,  filament  rayon, continuous  filament yarn or artificial

silk yarn, acrylic fibre or alcohol fibre, synthetic and/or natural  fibres and fibrous materials and the

production thereof and all by-products or substances and the business of bleaching, printing, dyeing,

combing,  knitting,  cleaning  and  dealing  in  yarn,  fabric  cloth,  linen  and  other  goods,  and  fabrics

whether textile, netted or looped and other goods or merchandise made therefrom, and to transact

all manufacturing or curing, finishing and preparing process in connection therewith.

75. To carry on the business of manufacturing, producing, processing, buying, selling, importing, exporting,

distributing and otherwise dealing  in all kinds of  films,  tapes, discs, cassettes and other electronic

products including but not limited to Audio, Video and Computer tapes, floppy discs, U-Matic tapes/

Cassettes  and  to  carry  on  the  processes  of metallising,  lacquering,  coating,  laminating,  printing,

micro-slitting, substraction, conversion and develop various accessories equipment and allied products

including  all  ancillaries  and  auxiliaries  concerning  the  aforesaid  activities  and  all  types,  grades,

kinds,  sizes  and  descriptions  of  photographic  products  like  colour/black  and white  photographic

papers,  roll  films,  cinema  film.  X-ray  film,  graphic  art  film,  other  film  and  allied  products  like

photographic chemicals, reagents, substances, equipments, instruments, raw materials, image and

document  production  colour  photo machines,  colour  photo  lab  equipments  and machines  and  all

kind of spares, parts, accessories, components, tools, equipments and apparatuses,

76. To  promote,  establish,  acquire  and  run  or  otherwise  carry  on  the  business  of  plastic  industry  or

business of manufactures; processors and finishers and dealers of plastic products and materials,

thermoplastic and thermosetting and other articles or things and similar or allied products or processes

and  to  sell,  purchase  or  otherwise  acquire  or  deal  in materials  or  things  in  connection with  such

trade,  industry  or manufacture  and  to  do  all  things  as  are  usual  or  necessary  in  relation  to  or  in

connection with business or industry or manufacture.

77. To  carry  on  the  business  as manufacturers,  processors,  refiners,  smelters, makers,  converters,

furnishers, rerollers, importers, exporters, agents, merchants, buyers, sellers or dealers in all kind of

Steel including mild, high carbon, spring, high speed, tool, alloy steel, stainless and special steels,

strips,  sheets,  coils,  wires,  flats,  plates,  blooms,  bars,  slabs,  squares,  structurals,  tubes,  poles,

pipes, castings, ingots, pellets, billets and other materials made wholly or partly of steel, steel alloys

and metals.
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78. To purchase or otherwise acquire, manufacture, refine, treat, reduce, distill, blend, purify and pump

for mine, bore, extract, process, buy, market, distribute, exchange, supply, sell and otherwise dispose

off,  import,  export  and  trade  and  generally  deal  in  all  kinds  of  petroleum and  other mineral  oils,

whether crude or refined, petroleum products, petrochemicals, gases and other volatile substances,

sulphur,  asphalt,  clays,  bitumen,  bituminous  substances,  carbon,  carbon  black  and  all  other

hydrocarbon and mineral substances, hutylenes, propylenes, ethylenes, Liquefied Petroleum Gases,

Aromatic Hydrocarbons, lubricating oils and waxes, butadience, phosphates, nitrates, coal ores and

minerals and  in general sub oil products and subsurface deposits of every nature and description

and  the  products  or  the  by-products  which may  be  derived,  produced,  prepared,  developed,

compounded, made or manufactured therefrom or therewith and substances obtained by mixing any

of the foregoing with other substances.

79. To carry on the business of manufactures or processors and/or importers, exporters, buyers, sellers,

stockists  and  distributors  of  and/or  dealers  in  Styrene Butadiene Rubber  (SBR),  Poly Butadiene

Rubber (PBR), Acrylonitrile Butadiene Copolymer Rubber (NER), Elastomers including Thermo Plastic

Elastomers  (TPE),  natural  rubber,  latexes,  chemicals,  raw materials,  intermediates, wastes  and

recycle streams required  for manufacture of SBR, PBR, NBR, TPE and all other  type of synthetic

rubber including carbon black master batches and carbon black, all kinds or articles and merchandise

manufactured  from  synthetic  rubber  and  chemicals  including  tyres,  conveyor  belts,  transmission

belts,  rubber moulded products,  rubber based  footwear, micro cellular sheets plantation of natural

rubber, port facilities of storage and handling of styrene, Butadine,  Acrylonitrile and all other chemicals

and  liquid  petroleum  gases;  all  kinds  of  plant  and machinery,  utilities,  equipments  required  for

manufacture of one or more types of synthetic rubber and products thereof.

80. Subject to the approval of RBI under RBI Act, 1934, as amended by RBI (amendment) Act, 1997, to

carry on the business of financiers and all other fund based and non-fund based financial activities

and for that purpose to give and take loans and deposits and to guarantee the loans contracts with or

without security and on such  terms and conditions as  the company may  in  its absolute discretion

deem fit, to or from any person or persons, firms or companies, local bodies or Government, banks

and institutions and to carry on the business of factoring, bills discounting and allied, financial services

provided that the company shall not carry on any banking business within the meaning of Banking

Regulations Act, 1949.

81. To acquire, buy, sell, deal and finance the purchase of shares, stocks, debentures, debenture stocks,

bonds, obligations and securities issued or guaranteed by any company constituted or carrying on

business in India or elsewhere or by any government, sovereign ruler, commissioners, public body

or authority, supreme, municipal, local or otherwise whether at home or abroad by original subscription,

tender, purchase, exchange or otherwise and to subscribe for the same, either conditionally or otherwise

and to guarantee for subscription thereof and to exercise and enforce all rights and powers conferred

by or the ownership thereof, to Issue shares, stocks, debentures, bonds, obligations, securities of all

kinds and frames, constitute, and secoure the same as may seem expedient with full power to make

the same transferable or otherwise and to charge or secure the same by trust deed or otherwise on

the undertaking of the company or upon any specific property and rights, present and future of the

company  (including uncalled capital).

82. To provide a package of Investment, Merchant Banking Services by acting as Issue House, Registrar

and Share Transfer Agents, Financial Advisors, Technical Consultants, System Analysts and Data

Processors and to carry on the business of Underwriters, Sub-writers, Brokers, Managers, Advisors

and Consultants to  issue of shares, debentures, bonds, and other securities and of Syndication of

Loans, Project Finance. Working Capital facilities and Deferred Payment facilities and all other activities

carried on by Rural Bankers.

83. To  carry  on  the  business  of  trading  in  all materials,  substances,  commodities,  things,  products,

goods, merchandise, plant, machinery, equipments, apparatuses, appliances, tools, implements and

other articles and  things connected with or  required or necessary  for carrying on all or any of  the

businesses or ancillary or allied thereto.

84. To carry on the business of import channeling.

85. To undertake,  carry on and assist;  contribute  in any  form,  research  in all  fields of metallurgy and
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engineering in India or elsewhere and to construct, execute, carry out, equip, improve, work, purchase

or  otherwise  acquire,  hire,  lease,  develop,  administer, manager  control  in  India  or  elsewhere

laboratories,  technical  training, educational  institutes, school or colleges.

86. To carry on the business of manufacturers, spinners, weavers, doublers, ginners, pressers, packers,

balers,  importers,  exporters,  buyers,  sellers  and  dealers  of  polyester  resins/chips,  polypropylene

resins/chips,  nylon  chips/moulding  powder,  polyester  yarn  of  all  kinds,  polypropylene  yarn  of  all

kinds, nylon yarn of all kinds, polymers, chemicals and synthetic  fibers, staple  fiber and any other

man made fibre, rayon yarn namely viscose, filament rayon, continuous filament yarn or artificial silk

yarn,  acrylic  fibre  or  alcohol  fibre,  synthetic  and/or  natural  fibres  and  fibrous materials  and  the

production  thereof  and  all  by  products  and  substances  and  the  business  of  bleaching,  printing,

dying, combing, knitting, cleaning and dealing in yarn, fabric cloth, linen and other goods and fabrics

whether textiles, netted or looped and other goods or merchandise made therefrom, and to transact

all manufacturing or curing, finishing and preparing process in connection therewith.

87. To acquire, buy, sell, deal and finance the purchase of all kind of securities including but not limited

to shares, stocks, debentures, badla  financing,  forward contracts, debenture stocks, bonds, under

disinvestment  programme  of  Central/State  Government,  obligations  and  securities  issued  or

guaranteed by  any  company  constituted  or  carrying  on  business  in  India  or  elsewhere  or  by  any

government, sovereign ruler, commissioners, public body or authority, supreme, municipal,  local or

otherwise whether at home or abroad by original subscription, tender, purchase, exchange or otherwise

and  to subscribe  for  the same, either conditionally or otherwise and  to guarantee  for subscription

thereof and to exercise and enforce all rights and powers conferred by or the ownership thereof .

88. To carry on in India and elsewhere trades or business of metallurgists and miners including beneficiation

of minerals, mineral dressing, concentration, smelting, refining and the extraction, manufacture and

fabrication,  purchase  and  sale  of  and  dealing  in  all metals  and  their  products  and  alloys  and  in

particular to manufacture and/or produce and/or otherwise engage in the manufacture or production

of or dealing in ores and concentrates of zinc and lead zinc and lead metals and their products and

by-products of all kinds of non-ferrous metals.

89. To search, prospect, get, win, work raise, beneficiate, make merchantable, sell, dispose of and deal

in all minerals and metals and substances and the manufacture and sale of produce obtained thereby.

90. To buy, sell, smelt, refine, manufacture, fabricate and deal  in minerals and metals and alloys of all

kinds.

91. To act as consulting engineers and metallurgists  in all  fields of engineering and metallurgy and  to

carry on the business of mechanical, metallurgical, mining, chemical, electrical and civil engineering

including in particular the work of selling, erecting, installing, operating, maintaining and repairing all

types of plant, machinery and equipment.

IV. The liability of the members is limited

V. The Authorised Share Capital of the Company is Rs. 81,55,00,000/- (Rupees Eighty One"Etqtg Fifty 
Hkxg"Nceu"only) divided into 1,05,50,000 (One Crore Five Lacs and Fifty Thousand only) Equity Shar/
gu"qh"Tu0"10/- (Rupees Ten Only) each and 7,10,00,000 (Seven Crores Ten Lacs only) Zero Percent Red/
ggocdng"Non-Convertible Preference Shares of Rs. 10/- (Rupees Ten only) each.
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*The Authorised Share Capital of the company has been increased in terms of the provisions of clause 18(1) of the Scheme of

Arrangement sanctioned by the Hob�ble High Court of Uttaranchal at Nainital vide its order dated 1st Novermber 2004.



Place  :  New  Delhi      Dated  25-02-2004
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49400

100

100

100

100

100

100

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

  50,000

     (Fifty  Thousand)

We, the several persons whose names and addresses  are subscribed, are desirous of being formed into a 
Company in pursuance of THE MEMORANDUM OF ASSOCIATION, and we respectively agree to take the 
number of shares in the Capital of the Company, set opposite our respective names :

1. JINDAL PHOTO LIMITED

56/2, Hanuman Road,
New Delhi-110001
(Throught its GM (Acts.) & Co.
Secy.  Mr.  V. K. Gupta)
(Company)

2. PRAMOD KUMAR

S/o Shri M.R. Chauhan
F-47, St. No.-2, 
West Vinod Nagar, 
Delhi-110092
(Service)

3. SURESH CHAND SHARMA

S/o Shri D.C. Sharma
127, A-3, Sector-VIII,
Rohini, Delhi
(Service)

4. KAMAL KUMAR JAIN

S/o Shri S.C. Jain
63B, MIG Flat, 
Shivam Enclave,
Jhilmil Pocket-C, Phase-II,
Delhi-110092
(Service)

5. VINOD KUMAR GUPTA

S/o Shri D.S. Gupta
37-D, DDA Flats (MIG)
Shivam Enclave, Jhilmil 
Delhi-32
(Service)

6. RATHI BINOD PAL

S/o ShRI P. B. Pal
12 Green Avenue, Plot-54,
Sector-D III, Vasant Kunj,
New Delhi-110070
(Service)

7. SHAMMI GUPTA

S/o Shri O.P. Gupta
154, Shakti Vihar Pitampura
Delhi-110034
(Service)

Total

Name, Address,  
Occupation and Description

of the Subscribers

No. of Equity
Shares taken by 
each subscriber

Signature
 of

Subscriber

Name, Address, Occupation 
and Description of Witness

I hereby witness the signature 
of all the subscribers who 
have signed in my presence.

Sd/-
(RAVI GROVER)
S/o Sh. Vasudev

307, Welcome Chambers, 
13/10 Saraswati Marg, 

Karol Bagh,New Delhi-110005
ACS-13238 CP-3448

Sl.
No.
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HIGH COURT, BOMBAY

IN THE HIGH COURT OF JUDICATURE AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY SCHEME PETITION NO.762 OF 2015

CONNECTED WITH 

COMPANY SUMMONS FOR DIRECTION NO. 507 OF 2015

 In the matter of the Companies Act, 1 of 1956

     And

 In the matter of Sections 391 To 394 of the Companies 

 Act, 1956;

 

     And

 

 In the matter of Scheme of Arrangement of Jindal Photo Limited 

(the Demerged Company ) and Jindal Poly Films Limited ( the 

Resulting  Company ) and their respective shareholders and 

Creditors.

Jindal Photo Limited  [CIN]

No.L33209DN2004PLC000198], a company) 

incorporated under the Companies Act, 1956)

jcxkpi"kvu"tgikuvgtgf"qhÝeg"cv"482145."Ujggvcn"+
Industrial Estate, Demani Road, Dadra - )

5;83;5."Fcftc"("Pcict"Jcxgnk"*"W0V0+" "+" " " " " " 0000Rgvkvkqpgt1"

Demerged Company



2

HIGH COURT, BOMBAY

Called for Admission

Ot0"Uwtcl"K{gt"ykvj"Ot0"Tqjcp"Ocvjwt"k1d"O1u0"Icpguj"("Eq0."Cfxqecvg"hqt"vjg"Rgvkvkqpgt"Eqorcp{0
Ot0"F0"R0"Ukpij"k1d"C0"C0"Cpuctk"hqt"Tgikqpcn"Fktgevqt

Coram: K.R. SHRIRAM J.

Date: 26th"Hgdtwct{"4238
P.C:-

30" " Jgctf" ngctpgf"eqwpugn" hqt"rctvkgu0"Pq"qdlgevqt"jcu"eqog"dghqtg" vjg"eqwtv" vq"qrrqug" vjg"
scheme and nor has any party controverted any averments made in the Petitions.

2.  The sanction of this Court is sought under Sections 391 to 394 of the Companies Act, 1956 

to a Scheme of Arrangement of Jindal Photo Limited ( the Demerged Company ) and Jindal 

Poly Film Limited ( the Resulting Company ) and their respective shareholders and Creditors.

3.  The Learned Counsel for the Petitioner Company states that the Demerged Company is 

engaged inter-alia kp"vjg"dwukpguu"qh"ocpwhcevwtkpi"rjqvqitcrjke"cpf"ogfkecn"rtqfwevu"d{"
eqpxgtvkpi"dki"uk¦g"lwodq"tqnnu"kpvq"ucngcdng"uk¦gu"vjtqwij"xctkqwu"ocpwhcevwtkpi"rtqeguugu0

60" " Vjg"rtqrqugf"Uejgog"qh"Cttcpigogpv"yknn"gpcdng"vjg"Fgogtigf"("vjg"Tguwnvkpi"Eqorcp{"
vq" ghhgevkxgn{" cpf" ghÝekgpvn{" ecvgt" vq" vjg" kpfgrgpfgpv" itqyvj" rncp" *dqvj" vjtqwij" qticpke"
cpf" kpqticpke"ogcpu+" hqt" gcej"qh" vjg"dwukpguugu"qh" vjg"Rgvkvkqpgt1"Fgogtigf"Eqorcp{"
cpf"vq"hceknkvcvg"itgcvgt"ghÝekgpe{"kp"ecuj"ocpcigogpv"cpf"wphgvvgtgf"ceeguu"vq"ecuj"Þqy"
igpgtcvgf"vq"oczkok¦g"ujctgjqnfgt"xcnwg

70" " Vjg" Rgvkvkqpgt" Eqorcp{" jcxg" crrtqxgf" vjg" Uejgog" qh"Cttcpigogpv" d{" rcuukpi" Dqctf"
Resolution which is annexed to the respective Company Scheme Petition.

6.  The Learned Advocate for the Petitioner Company states that the Petitioner Company 

have complied with all the directions passed in company summons for Direction and that 

vjg"Eqorcp{"Uejgog"Rgvkvkqp"jcxg"dggp"Ýngf" kp"eqpuqpcpeg"ykvj" vjg"qtfgtu"rcuugf" kp"
Company Summons for direction and seeks sanction to the proposed Scheme.

7.  The Learned Advocate for the Petitioner Company has stated that the Petitioner Company 

jcxg" eqornkgf" ykvj" cnn" tgswktgogpvu" cu" rgt" fktgevkqpu" qh" vjku" Eqwtv" cpf" vjg{" jcxg" Ýngf"
pgeguuct{"chÝfcxkv"qh"eqornkcpeg" kp" vjg"eqwtv0"Oqtgqxgt." vjg"Rgvkvkqpgt"eqorcp{" vjtqwij"
their Advocate undertake to comply with all statutory requirements, if any, as required under 

vjg"Eqorcpkgu"Cev."3;7814235"cpf"vjg"Twngu"ocfg"vjgtgwpfgt"yjkejgxgt"ku"crrnkecdng0"Vjg"
said undertaking is accepted.

:0"" " Vjg"Tgikqpcn"Fktgevqt"jcu"Ýngf"cp"chÝfcxkv"qp":vj"Fgegodgt."4237"uvcvkpi"vjgtg"kp"vjcv"ucxg"
and expect as stated in para 2 (c) to 2 (g), it appears that the scheme is not prejudicial to the 

kpvgtguv"qh"ujctgjqnfgtu"cpf"rwdnke."kp"vjg"nkijv"qh"chqtguckf"hcevu"vjg"JqpÓdng"Eqwtv"oc{"rcuu"
uwej"qtfgt"cu"oc{"dg"fggogf"Ýv"cpf"rtqrgt0

" Kp"Rctc"4"qh"vjg"uckf"ChÝfcxkv."kv"ku"uvcvgf"vjcv<

 (C) That, the deponent submits that the petitioner demerged company namely M/s Jindal 

Photo Limited is listed with the BSE & NSE. That the petitioner demerged company 

jcu"uwdokvvgf"ykvj" vjg"qhÝeg"qh" vjg"fgrqpgpv." vjg"eqrkgu"qh" ngvvgt"fcvgf"3302504237"
cpf"3402504237"kuuwgf"d{"vjg"Dqodc{"Uvqem"Gzejcpig"cpf"Pcvkqpcn"Uvqem"Gzejcpig"
respectively to the petitioner transferee company. It is revealed form the said letters 

vjcv" dqvj" vjg" uvqem" gzejcpigu" jcxg" uvcvgf" vjcv" " vjg" “The Company shall duly 

comply with various provisions for the circular of SEBI” . The SEBI circular 



3

Pq0EKT1EHF1FKN1714235" fcvgf" 2602404235" tgcf" ykvj" EKT1EHF1FKN12:14235" fcvgf"
4302704235."tgswktgu"vjg"nkuvgf"eqorcp{"vq"qdvckp"PQE"htqo"UGDK"cnuq"crctv"htqo"vjg"
tgurgevkxg"Uvqem"Gzejcpigu"yjgtg"vjg"ujctgu"ctg"nkuvgf."hqt"crrtqxcn"qh"cp{"uejgog"
of amalgamation/demerger/reduction etc."Vjg"tgxkugf"tgswktgogpvu"ujcnn"dg"crrnkecdng"
to listed companies, which, on the date of this circular, have not submitted the scheme 

ykvj"vjg"JqpÓdng"Jkij"Eqwtv0"Vjg"chqtguckf"UGDK"ektewnctu"kuuwgf"qp"2602404235"cpf"
4302704235" Ku" kpvgpfgf" vq" gpuwtg" eqornkcpeg" d{" nkuvgf" eqorcp{" kp" vjg" kpvgtguv" qh"
ujctgjqnfgtu"cv"nctig0"Vjku"ku"qhÝeg"ku"qh"vjg"xkgy"vjcv"vjg"uckf"ektewnctu"ku"crrnkecdng"
cpf"vjg"rgvkvkqpgt"eqorcpkgu"ujqwnf"eqorn{"ykvj"vjg"tgswktgogpvu"qh"vjg"uckf"ektewnct0"
In this regard the Hon’ble Court may be pleased to direct the petitioner-demerged 

company to comply with the same.

  (d) That, the deponent submits that it is revealed from the shareholding pattern as on 

5203204237" qh" vjg" rgvkvkqpgt" fgogtigf" eqorcp{" vjcv" 4:.676" *204:'" qh" vqvcn" gswkv{"
ujctgu+"pwodgt"qh"gswkv{"ujctgu"qwv"qh"vqvcn"3.24.7:.548"pwodgt"qh"gswkv{"ujctgu"ctg"
held by NRIs. The deponent is not aware about as to whether the petitioner company 

has complied with the provisions of FEMA and RBI guidelines or not, in this regard. The 

Hon ‘ble Court may therefore be pleased to direct the petitioner companies to ensure 

about all the Compliances of FEMA and RBI guidelines, in the matter, from time to time.

" *g+"" Vjcv."vjg"fgrqpgpv"uwdokvu"vjcv"vjg"encwug"5036"qh"vjg"Uejgog"rtqxkfgu"hqt"Gornq{ggu0"
Cu"rgt"vjg"uckf"encwug."cnn"vjg"gornq{ggu"qh"vjg"fgogtigf"wpfgtvcmkpi"qh"vjg"rgvkvkqpgt"
demerged company shall become the employees of the resulting company: w.e.f. 

proposed appointed date. The petitioner companies have proposed to absorb all the 

employees of the transferor company. However, the scheme is silent about the proposed 

rnceg" qh" rquvkpiu" qh" vjg" gornq{ggu" qh" vjg" fgogtigf" wpfgtvcmkpi" qh" vjg" Òrgvkvkqpgt"
demerged company as to how the resulting company will provide the postings to such 

gornq{ggu"qh"vjg"fgogtigf"wpfgtvcmkpi"qh"vjg"rgvkvkqpgt"fgogtigf"eqorcp{."vjtqwij"
‘this scheme. In this regard the Hon’ble Court may be pleased to direct the petitioner 

company to amend the said clause suitably about the proposed place of postings of 

vjg"gornq{ggu"qh"vjg"fgogtigf"wpfgtvcmkpi"qh"vjg"rgvkvkqpgt"fgogtigf"eqorcp{"cpf"
to accommodate them at same place of posting and for providing and granting of same 

service terms and conditions to all the employees of the transferor Company rather 

than permanent employee only, and that the said service terms and conditions will not 

dg"nguu"hcxqtcdng"vjcp"vjg"rtgugpv"dgpgÝvu"cxckncdng"vq"vjgo0"

 (f)  That, the deponent submits that the Ministry of Corporate Affairs vide its circular no. 

41314236"fcvgf"3702304236"*eqr{"gpenqugf"cpf"octmgf"cu"Annexure-A) has directed 

vjcv"vjg"Tgikqpcn"Fktgevqt"eqpegtpgf"ujcnn"kpxkvg"urgekÝe"eqoogpvu"htqo"vjg"kpeqog"
Vcz"Fgrctvogpv"ikxkpi"37"fc{u"vkog"vq"vjg"Kpeqog"Vcz"Fgrctvogpv"vq"kphqto"qdlgevkqpu."
kh"cp{." hqt" vjg"rtqrqugf"uejgog"wpfgt"ugevkqp"5;3"vq"5;6."cu" vjg"ecug"oc{"dg"cpf"
vq"Ýng"vjg"tgrqtv"qp"dgjcnh"qh"vjg"Egpvtcn"Iqxgtpogpv"ceeqtfkpin{0"Kp"vjku"tgictf"vjku"
Fktgevqtcvg"xkfg"ngvvgt"fcvgf"5203204237"jcf"ugpv"ngvvgt"vq"vjg"Ejkgh"Eqookuukqpgt"qh"
vjg"Kpeqog"Vcz."Cjogfcdcf."Iwlctcv"ykvj"c"tgswguv"vq"ikxg"urgekÝe"eqoogpv"qh"vjg"
Kpeqog"Vcz/Fgrctvogpv"cdqwv"vjg"rtqrqugf"uejgog0"Kv"ku"uwdokvvgf"vjcv"pq"tgrn{"jcu"
dggp"tgegkxgf"htqo"vjg"Kpeqog"Vcz"Fgrctvogpv"kp"vjku"tgictf0"Vjg"JqpÓdng"Eqwtv"oc{"
vjgtghqtg"dg"rngcugf" vq" fktgev" vjg"rgvkvkqpgt" eqorcpkgu" vq" wpfgtvcmg" eqornkcpeg"qh"
Kpeqog"Vcz"Cev"cpf"Twngu"kp"vjg"ocvvgt0"

" *i+"" Vjcv."vjg"tgrqtv"qh"vjg"qhÝeg"qh"vjg"Tgikuvtct"qh"Eqorcpkgu."Iwlctcv"jcu"dggp"tgegkxgf"
xkfg"jku"ngvvgt"pq0"TQE1IWL15;3/5;61"Lkpfcn"Rjqvq"142371:985"fcvgf"2803304237"cpf"
as per the said report, there is one complaint against the Petitioner Company is pending 

tgictfkpi"kuuwg"qh"fwrnkecvg"ujctg"egtvkÝecvg0"Vjg"eqorcp{"jcu"vcmgp"uvgru"vq"tguqnxg"
vjg"uckf"eqornckpv"vjtqwij"kvu"tgikuvtct0"Vjg"TQE"jcu"hwtvjgt"tgrqtvgf"vjcv"vjgtg"ku"pq"
other complaint /representation against the scheme of Arrangement of the petitioner 

company. 
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;0"" " Cu"tgictfu"vq"Rctc"4"*e+"qh"vjg"ChÝfcxkv"qh"vjg"Tgikqpcn"Fktgevqt."vjg"Ngctpgf"Eqwpugn"hqt"
vjg" Rgvkvkqpgt" Eqorcpkgu" uvcvg" vjcv" vjg" Rgvkvkqpgt1Fgogtigf"Eqorcp{" jcu" tgegkxgf" pq"
qdlgevkqp" ngvvgtu" fcvgf" 3302504237"Cpf" 3402504237" htqo" vjg" DUG" cpf" PUG" tgurgevkxgn{"
itcpvkpi" pq" qdlgevkqp" vq" vjg"Uejgog0"Vjg"Rgvkvkqpgt1Fgogtigf"Eqorcp{" ujcnn" cdkfg" d{"
vjg"vgtou"cpf"eqpfkvkqpu"qh"vjg"uckf"PQEu0"Kv"ku"uwdokvvgf"vjcv"vjg"UGDK"Ektewnctu"rtguetkdg"
vjcv"PQE"ujcnn"dg"qdvckpgf"htqo"vjg"Uvqem"Gzejcpigu"vjtqwij"cp"kpvgtpcn"rtqeguu"dgvyggp"
UGDK" cpf" vjg" tgngxcpv" Uvqem" Gzejcpigu." rwtuwcpv" vq" yjkej." PQE" yknn" dg" kuuwgf" qp" c"
Uejgog"wpfgt"Ugevkqp"5;3"qh"vjg"Eqorcpkgu"Cev."3;780"Kv"ku"hwtvjgt"uwdokvvgf"vjcv"qpeg"vjg"
PQEu"ctg"kuuwgf.""vjg"UGDK"Ektewnctu"fq"pqv"rtguetkdg"hqt"cp{"hwtvjgt"crrtqxcn"htqo"UGDK0"
Kv" ku"tgkvgtcvgf"vjcv"dcuku"" vjg" kpvgtpcn"rtqeguu"rtguetkdgf" kp"vjg"UGDK"ektewnctu." vjg"Uvqem"
Gzejcpigu"pcogn{."DUG"cpf"PUG"jcxg" kuuwgf" vjg"PQEu0"Hwtvjgt." kp" vgtou"qh" vjg"UGDK"
Ektewnctu."vjg"rwdnke"ujctgjqnfgtu"qh"vjg"Rgvkvkqpgt1Fgogtigf"Eqorcp{"jcxg"fwn{"crrtqxgf"
the Scheme as more particularly stated at para 31 and 32 of the Company Petition.

320" " Cu"tgictfu"vq"Rctc"4"*f+"qh"vjg"ChÝfcxkv"qh"vjg"Tgikqpcn"Fktgevqt."vjg"Ngctpgf"Eqwpugn"hqt"
vjg"Rgvkvkqpgt"Eqorcpkgu"uvcvg"vjcv"vjg"Rgvkvkqpgt1Fgogtigf"Eqorcp{"ku"kp"fwg"eqornkcpeg"
qh"crrnkecdng"twngu"cpf"tgiwncvkqpu"kuuwgf"wpfgt"HGOC"cpf"TDK"iwkfgnkpgu"ykvj"tgurgev"vq"
hqtgkip"ujctgjqnfkpi"kp"kvu"rckf"wr"gswkv{"ujctg"ecrkvcn0"Vjg"Rgvkvkqpgt1Fgogtigf"Eqorcp{"
ujcnn" eqpvkpwg" vq" eqorn{"ykvj" cnn" uwej"crrnkecdng" twngu" cpf" tgiwncvkqpu" kuuwgf"wpfgt" vjg"
HGOC"cpf"crrnkecdng"TDK"iwkfgnkpgu"kp"vjku"tgictf0

330"" " Cu"tgictfu"vq"Rctc"4"*g+"qh"vjg"ChÝfcxkv"qh"vjg"Tgikqpcn"Fktgevqt."vjg"Ngctpgf"Eqwpugn"hqt"
the Petitioner Companies state that the Clause 3.14 of the Scheme expressly provides that 

cnn"gornq{ggu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"cduqtdgf"d{"vjg"Tguwnvkpi"Eqorcp{"
qp"vgtou"cpf"eqpfkvkqpu"yjkej"ctg"pq"nguu"hcxqtcdng"vjcp"vjqug"qp"yjkej"vjg{"ctg"ewttgpvn{"
gpicigf" d{" vjg" Rgvkvkqpgt1Fgogtigf"Eqorcp{" cpf" vjg" Rgvkvkqpgt" Eqorcp{" wpfgtvcmgu"
vq" cdkfg" d{" vjg" vgtou" qh" vjg" gornq{ogpv" citggogpv" kp" vjku" tgictf0"Crctv" htqo" vjku." cnn"
qvjgt"ocvvgtu"yknn"dg"iqxgtpgf"d{"vjg"tgurgevkxg"vgtou"qh"gornq{ogpv"qh"gcej"vtcpuhgttgf"
employee.

340" " Ykvj" tgurgev" vq"Rctc"4" *h+" qh" vjg"ChÝfcxkv" qh" vjg"Tgikqpcn"Fktgevqt." vjg"Ngctpgf"Eqwpugn"
for the Petitioner Companies state that clause 3.20 of  the Scheme provides that the 

Uejgog"jcu"dggp"ftcyp"wr"vq"eqorn{"ykvj"vjg"eqpfkvkqpu"qh"fgogtigf"cu"rtguetkdgf"wpfgt"
section 2(19AA) of the IT Act. The said clause  further  provides  that  in  the event of any 

kpeqpukuvgpe{"dgvyggp"vjg"rtqxkukqpu"qh"vjg"Uejgog"cpf"vjg"crrnkecdng"rtqxkukqpu"qh"vjg"KV"
Act, the provisions of the IT Act shall prevail. 

350" " Ykvj"tgurgev"vq"Rctc"4*i+"qh"vjg"ChÝfcxkv"qh"vjg"Tgikqpcn"Fktgevqt."vjg"Ngctpgf"Eqwpugn"hqt"
vjg"Rgvkvkqpgt"Eqorcpkgu"uvcvg"vjcv"vjg"Rgvkvkqpgt1Fgogtigf"Eqorcp{"yknn"dg"eqpvkpwkpi"kvu"
gzkuvgpeg"uwdugswgpv"vq"vjg"ucpevkqp"qh"vjg"uejgog"cpf"vjg"ocvvgtu"cu"tghgttgf"vq"kp"Rctc"
2(g) shall continue qua the said Company. 

14.  The Learned Counsel for the Petitioner Companies further states that with respect to the 

Tguwnvkpi"Eqorcp{."vjg"JqpÓdng"Jkij"Eqwtv"qh"Lwfkecvwtg"cv"Cnncjcdcf"jcu"ucpevkqpgf"vjg"
uejgog"d{"qtfgt"fcvgf"27"Pqxgodgt"42370"

370" " Vjg"Ngctpgf"Cfxqecvg"qp"kpuvtwevkqpu"qh"Ot0"Ujcodjw"Mwoct"Cictycn."Tgikqpcn"Fktgevqt"
kp"vjg"qhÝeg"qh"vjg"Tgikqpcn"Fktgevqt."Okpkuvt{"qh"Eqtrqtcvg"Chhcktu."Pqtvj"/"Yguvgtp"Tgikqp."
Cjgofcdcf"uvcvgu"vjcv"vjg{"ctg"ucvkuÝgf"ykvj"vjg"wpfgtvcmkpiu"ikxgp"d{"vjg"Cfxqecvg"hqt""
vjg"Rgvkvkqpgt"Eqorcp{0"Vjg"wpfgtvcmkpiu"ikxgp"qp"vjg"dgjcnh"qh"vjg"Rgvkvkqpgt"Eqorcp{"ctg"
accepted .

380" " Htqo"vjg"ocvgtkcn"qp"tgeqtf."vjg."Uejgog"crrgctu"vq"dg"hckt"cpf"tgcuqpcdng"cpf"fqgu"pqv""
xkqncvg"cp{"rtqxkukqpu"qh"ncy"cpf"ku"pqv"eqpvtct{"vq"rwdnke"rqnke{."

 ‘ 

HIGH COURT, BOMBAY
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390" " Ukpeg"cnn"vjg"tgswkukvg"uvcvwvqt{"eqornkcpeg"jcxg"dggp"hwnÝnngf."Eqorcp{"Uejgog"Rgvkvkqp"
dg"ocfg"cduqnwvg." kp" vgtou"rtc{gtu" encwugu*c+" vq" *f+" kp" vjg" cdqxg"ogpvkqpgf"Eqorcp{"
Scheme Petition.

3:0" " Vjg"Rgvkvkqpgt"Eqorcp{"vq"Ýng"c"eqr{"qh"vjku"Qtfgt"cpf"vjg"Uejgog"fwn{"cwvjgpvkecvgf"d{"
vjg"Eqorcp{"Tgikuvtct."Jkij"Eqwtv"*Q0U0+."Dqodc{"ykvj"vjg"eqpegtpgf"Uwrgtkpvgpfgpv"qh"
Uvcoru"hqt"vjg"rwtrqug"qh"cflwfkecvkqp"qh"uvcor"fwv{"rc{cdng."kh"cp{."qp"vjg"ucog."ykvjkp"82"
*ukzv{+"fc{u"htqo"vjg"fcvg"qh"vjg"Qtfgt0Ó"

3;0" " Vjg"Rgvkvkqpgt"Eqorcp{" ku" fktgevgf" vq" Ýng" c" eqr{"qh" vjku" qtfgt" cnqpi"ykvj" c" eqr{"qh" vjg"
uejgog"cpf"Hqto"qh"Okpwvgu"fwn{"cwvjgpvkecvgf"d{" vjg"Eqorcp{"Tgikuvtct."Jkij"Eqwtv."
Dqodc{"vjg"eqpegtpgf"Tgikuvtct"qh"Eqorcpkgu."gngevtqpkecnn{."cnqpi"ykvj"G/Hqto"KPE"4:"
in addition to the physical copy within 30 days of receipt of the same, as per the relevant 

rtqxkukqpu"qh"vjg"Eqorcpkgu"Cev"3;7814235."yjkejgxgt"ku"crrnkecdng0"

420" " Vjg"Rgvkvkqpgt"Eqorcp{"vq"rc{"equvu"qh"Tu0K2.2221/"gcej"vq"Tgikqpcn"Fktgevqt."Pqtvj/Yguvgtp"
Tgikqp."Cjogfcdcf0"Equvu"vq"dg"rckf"ykvjkp"hqwt"yggmu"htqo"vjg"fcvg"qh"vjg"qtfgt0"

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

22.  All concemed regulatory authorities to act on a copy of this Order along with Scheme, duly 

cwvjgpvkecvgf"d{"vjg"Eqorcp{"Tgikuvtct."Jkij"Eqwtv"*Q0U0+."Dqodc{0""

(K.R. SHRIRAM, J) 

HIGH COURT, BOMBAY
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN

 JINDAL PHOTO LIMITED:     DEMERGED COMPANY

AND

    JINDAL POLY FILMS LIMITED:   RESULTING COMPANY

THEIR RESPECTIVE SHAREHOLDERS

AND

THEIR RESPECTIVE CREDITORS 
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PART I

INTRODUCTION, DEFINITIONS AND INTERPRETATION

1. INTRODUCTION, DEFINITIONS AND INTERPRETATION

1.1 Introduction

1.1.1 JINDAL PHOTO LIMITED

 (i) Jindal Photo Limited (hereinafter referred to as “the Demerged Company”) having CIN 

no.L33209DN2004PLC000198 was incorporated under the Companies Act, 1956 on 

March 15, 2004 in the name of Consolidated Photo Products Limited (with its registered 

qhÝeg"kp"vjg"uvcvg"qh"Wvvctcpejcn+"xkfg"egtvkÝecvg"qh"kpeqtrqtcvkqp"kuuwgf"d{"vjg"Tgikuvtct"
qh"Eqorcpkgu."W0R0" cpf"Wvvctcpejcn." Mcprwt0"Eqpuqnkfcvgf"Rjqvq"Rtqfwevu" Nkokvgf"
ycu" kuuwgf"c" egtvkÝecvg" hqt" eqoogpegogpv" qh" dwukpguu" qp"Octej" 48." 4226"d{" vjg"
Tgikuvtct" qh"Eqorcpkgu."W0R0" cpf"Wvvctcpejcn."Mcprwt0"Uwdugswgpvn{."Eqpuqnkfcvgf"
Rjqvq" Rtqfwevu" NkokvgfÓu" pcog" ycu" ejcpigf" vq" Lkpfcn" Rjqvq" Nkokvgf" cpf" c" htguj"
egtvkÝecvg"qh"kpeqtrqtcvkqp"eqpugswgpv"qp"ejcpig"qh"pcog"ycu"kuuwgf"d{"vjg"Tgikuvtct"
qh"Eqorcpkgu."W0R0"cpf"Wvvctcpejcn."Mcprwt"qp"Fgegodgt"35."42260

" *kk+" Vjg" tgikuvgtgf" qhÝeg" qh" vjg" Fgogtigf" Eqorcp{" ycu" ejcpigf" htqo" vjg" uvcvg" qh"
Uttaranchal to the Union Territory of Dadra & Nagar Haveli and such alteration was 

eqpÝtogf" d{" cp" qtfgt" qh" vjg" Eqorcp{" Ncy" Dqctf." Pqtvjgtp" Tgikqp" Dgpej." Pgy"
Fgnjk" *ÐENDÑ+"dgctkpi"E0R0"Pq0"7;13914228/END"fcvgf"Lwn{"5."42280"C"egtvkÝgf"eqr{"
qh" vjg"chqtguckf"END"qtfgt"ycu"tgikuvgtgf"d{" vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0"cpf"
Wvvctcpejcn."Mcprwt"qp"Lwn{"4:."4228"cpf"d{"vjg"Cuuvv0"Tgikuvtct"qh"Eqorcpkgu."Iwlctcv"
on August 3, 2006.

" *kkk+" Vjg"tgikuvgtgf"qhÝeg"qh"vjg"Fgogtigf""Eqorcp{"ku"ukvwcvgf"cv"482145."Ujggvcn"Kpfwuvtkcn"
Estate, Demani Road, Dadra – 396193, Dadra & Nagar Haveli (U.T.).

" *kx+" Vjg"ockp"qdlgevu"qh"vjg"Fgogtigf"Eqorcp{"cu"rgt"kvu"ogoqtcpfwo"qh"cuuqekcvkqp"
are as follows:

  30" Vq"ectt{"qp" vjg"dwukpguu"qh"ocpwhcevwtkpi."eqpxgtvkpi."rtqfwekpi."rtqeguukpi."
cuugodnkpi." vtgcvkpi." ocmkpi." vcmkpi" qp" jktg" qvjgtykug" ceswktkpi." dngpfkpi."
hqtowncvkpi." rcemkpi." Ýpkujkpi." dw{kpi." ugnnkpi" fkuvtkdwvkpi." octmgvkpi."
korqtvkpi."gzrqtvkpi."hcdtkecvkpi"qt"qvjgtykug"fgcnkpi"kp"cnn"v{rgu."itcfgu."mkpfu."
uk¦gu" cpf" fguetkrvkqpu" qh" rjqvqitcrjke" rtqfwevu" nkmg" eqnqt1dncem" cpf" yjkvg"
rjqvqitcrjke" rcrgtu." tqnn" Ýnou." ekpgoc" Ýno." Z/tc{" Ýno." itcrjke" ctv" Ýno." qvjgt"
Ýno" cpf" cnnkgf" rtqfwevu" nkmg" rjqvqitcrjke" ejgokecnu." tgcigpvu." uwduvcpegu."
gswkrogpv." kpuvtwogpvu." ceeguuqtkgu." tcy"ocvgtkcnu" cpf" vjkpiu" hqt" cwfkqxkuwcn"
eqoowpkecvkqpu."Ýno"rtqfwevkqp."kocig"cpf"fqewogpv"rtqfwevkqp."eqr{kpi"cpf"
information gathering, recording and processes related to photography, motion 

pictures.

" " 40" Vq"ectt{"qp"vjg"dwukpguu"qh"ocpwhcevwtkpi."dw{kpi."ugnnkpi."korqtvkpi."gzrqtvkpi."
assembling, creating, producing, preparing, repairing, converting, treating, 

cnvgtkpi."ngvvkpi"qp"jktg."octmgvkpi."fkuvtkdwvkpi"cpf"qvjgtykug"fgcnkpi"kp"cnn"v{rgu"
cpf" fguetkrvkqpu" qh" ecogtcu."oqxkg" ecogtcu." Þcuj" iwpu." nkijvkpi" ugvu" uqwpf"
tgeqtfkpi"cpf"tgrtqfwekpi"ocejkpgu"cpf"gswkrogpv."ekpgoc"qxgtjgcf"rtqlgevqtu."
okpk" rtqlgevqtu." rqtvcdng" rtqlgevqtu." uqwpf" cpf" Ýno" rtqlgevkqp" u{uvgou." eqnqt"
rjqvq"ocejkpgu."eqnqt"rjqvq"ncd"gswkrogpv"cpf"ocejkpgu"cpf"cnn"mkpf"qh"urctgu."
rctvu."ceeguuqtkgu."eqorqpgpvu."vqqnu."gswkrogpv."cpf"crrctcvwugu0

" " 50" Vq"ectt{"qp" vjg"dwukpguu"qh"ocpwhcevwtkpi."eqpxgtvkpi."rtqfwekpi."rtqeguukpi."
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cuugodnkpi."vtgcvkpi."ocmkpi."dngpfkpi."Ýpkujkpi."tgrcktkpi."fkuvtkdwvkpi."octmgvkpi"
qt"qvjgtykug"fgcnkpi"kp"cnv"v{rgu"cpf"fguetkrvkqpu"qh"xkfgq"ecuugvvgu"dqvj"dncpm"cu"
well as recorded, video cassette recorders/players, editing tables, video cameras, 

ownvk"ecuugvvg"tgeqtfkpi"fgemu."xkfgq"uvwfkqu"cpf"vjg"gswkrogpv"vjgtgqh."eqnqt"
vgngxkukqp" ugvu." xkfgq/ueqrgu." xkfgq/" ueqrg" uetggpu."oqpkvqtu"cpf"cnn" mkpfu"qh"
ceeguuqtkgu."urctgu."rctvu."eqorqpgpvu."vqqnu."gswkrogpv."cpf"crrctcvwugu0

" " 60" Vq"ectt{"qp"vjg"dwukpguu"ocpwhcevwtkpi."dw{kpi."ugnnkpi."eqpxgtvkpi."cuugodnkpi."
rtgrctkpi." tgrcktkpi." rcemkpi." dngpfkpi." octmgvkpi./fkuvtkdwvkpi" cpf" qvjgtykug"
fgcnkpi" kp"cnn"mkpfu."fguetkrvkqpu"cpf" v{rgu"qh"gngevtkecn1"gngevtqpke1ogejcpkecn1
cwvqocvke"rjqvqeqr{kpi"ocejkpgu."gngevtq"uvcv"ocejkpgu."¦gtqz"eqr{kpi"ocejkpgu."
typewriter ribbons, tele printer ribbons and rolls, continuous stationery, intercom 

and other communications machines and all types of chemicals, substances, 

urctgu." eqorqpgpvu." ceeguuqtkgu." vqqnu." gswkrogpv." kpuvtwogpvu." crrctcvwugu"
cpf"vjg"nkmg"wugf"ykvj"qt"kp"eqppgevkqp"vq"cp{"qh"vjg"cdqxg"vjkpiu0"Eqorcp{"d{"
Urgekcn"Tguqnwvkqp"rcuugf"kp"4nd"C0I0O0"jgnf"qp"5202;04227"cwvjqtk¦gf"vq"ectt{"
qp"dwukpguu"eqxgtgf"d{"uwd"encwug"3"vq";3"qh"vjg"qvjgt"qdlgev"encwug"KKK"E"qh"vjg"
Memorandum.

 (v) The Demerged Company is presently engaged inter-alia in the manufacture of 

rjqvqitcrjke" cpf"ogfkecn" rtqfwevu" d{" eqpxgtvkpi"dki" uk¦g" lwodq" tqnnu" kpvq" ucngcdng"
uk¦gu" vjtqwij" xctkqwu" ocpwhcevwtkpi" rtqeguu" nkmg" fg/tghtkigtcvkpi." unkvvkpi" gve0" Vjg"
product range includes manufacturing of Photographic Color Paper, Thermal Printer 

Ogfkc"Ogfkecn"Z/Tc{"Hknou"("Pqp"Vgctcdng"Yjkvg"Qrcswg"Ýno0

" *xk+" Vjg"gswkv{"ujctgu"qh"vjg"Fgogtigf"Eqorcp{"ctg"nkuvgf"qp""DUG"Nkokvgf"cpf"vjg"
  National Stock Exchange of India Limited.

1.1.2 JINDAL POLY FILMS LIMITED

 (i) Jindal Poly Films Limited (hereinafter referred to as “the Resulting Company”) was 

incorporated under the Companies Act, 1956 (hereinafter referred to as the “Act”) on 

Ugrvgodgt";."3;96" kp" vjg"pcog"qh"Jkpfwuvcp"Rkrg"Wf{qi"Nkokvgf"xkfg"egtvkÝecvg"qh"
kpeqtrqtcvkqp"pq0"5;9;"qh"3;96"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt0"
Jkpfwuvcp"Rkrg"Wf{qi"Nkokvgf"ycu"kuuwgf"c"egtvkÝecvg"hqt"eqoogpegogpv"qh"dwukpguu"
qp"Ugrvgodgt"43."3;96"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt0

" *kk+" Jkpfwuvcp" Rkrg" Wf{qi" NkokvgfÓu" pcog" ycu" ejcpigf" vq" Lkpfcn" Rqn{guvgt" (" Uvggn"
Nkokvgf" cpf" c" htguj" egtvkÝecvg" qh" kpeqtrqtcvkqp" eqpugswgpv" qp" ejcpig" qh" pcog"
pq05;9;1TE1634"ycu"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt"qp"Crtkn"32."
3;;40"Uwdugswgpvn{."Lkpfcn"Rqn{guvgt"("Uvggn"NkokvgfÓu"pcog"ycu"ejcpigf"vq"Lkpfcn"
Rqn{guvgt" Nkokvgf" cpf" c" htguj" egtvkÝecvg" qh" kpeqtrqtcvkqp" eqpugswgpv" qp" ejcpig" qh"
pcog"ycu"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt"qp"Lcpwct{"39."3;;70"
Lkpfcn"Rqn{guvgt"NkokvgfÓu"pcog"ycu"hwtvjgt"ejcpigf"vq"Lkpfcn"Rqn{"Hknou"Nkokvgf"cpf"
c"htguj"egtvkÝecvg"qh"kpeqtrqtcvkqp"eqpugswgpv"qp"ejcpig"qh"pcog"ycu"kuuwgf"d{"vjg"
Tgikuvtct"qh"Eqorcpkgu."W0R0"("Wvvctcpejcn."Mcprwt"qp"Crtkn"3;."42260

" *kkk+" Vjg" tgikuvgtgf" qhÝeg" qh" vjg" Tguwnvkpi" Eqorcp{" ku" ukvwcvgf" cv" 3;vj" M0O0." Jcrwt" Î"
Dwncpfujcjt"Tqcf."R0Q0"Î"Iwncqvjk."Fkuvv"Î"Dwncpfujcjt."Wvvct"Rtcfguj0"

" *kx+" Vjg"ockp"qdlgevu"qh"vjg"Tguwnvkpi"Eqorcp{"cu"rgt"kvu"ogoqtcpfwo"qh"cuuqekcvkqp"ctg"
as follows:

  3+" Vq" ectt{" qp" dwukpguu" cu"ocpwhcevwtgu." korqtvgtu." gzrqtvgtu" qh" cpf" fgcngtu" kp"
polymers, monomers, elastomers and resins of all types, grades and copolymer 

hqtowncvkqpu" cpf" kp" cnn" hqtou" uwej" cu" tgukpu1ejkru." rqyfgt." Þcmgu." itcpwngu."
Ýnou"ujggvu."vwdgu."rkrgu."Ýdgtu."ncokpcvgu"qt"cu"rtqeguugf"iqqfu"cpf"kpenwfkpi"
urgekÝecnn{" rqn{gvj{ngpg." rqn{rtqr{ngpg." rqn{ogvj{n." rnq{uv{tgpg." rqn{xkp{ng/"
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cegvcvg."ogvjcet{ncvg." gzrqz{" tgukpu." cnmkfg" tgukpu"ogncokpg." rqn{guvgtu" uwej"
as polyethylene, terephthalate and polyethylene, isophthallate, or any other or 

pgy"uwduvcpegu"dgkpi"kortqxgogpvu"wrqp."oqfkÝecvkqpu"qh"qt"dgkpi"fgtkxgf"htqo"
additions to petrochemicals or other products or resulting from any process.

" " 4+" Vq"ectt{"qp"vjg"dwukpguu"qh"ocpwhcevwtgtu."urkppgtu."ygcxgtu."fqwdngtu."ikppgtu."
rtguugtu0" rcemgtu." dcngtu." korqtvgtu." gzrqtvgtu." dw{gtu." ugnngtu" cpf" fgcngtu" qh"
polyester resins/chips, polypropylene resin/chips, nylon chips/molding powder, 

rqn{guvgt"{ctp"qh"cnn"mkpfu."rqn{rtqr{ngpg"{ctp"qh"cnn"mkpfu."p{nqp"{ctp"qh"cnn"mkpfu."
rqn{ogtu."ejgokecn"cpf"u{pvjgvke"Ýdgtu."uvcrng"Ýdgt."cpf"cp{"qvjgt"ocp"ocfg"Ýdgt."
tc{qp"{ctp"pcogn{"xkuequg."Ýncogpv"tc{qp."eqpvkpwqwu"Ýncogpv"{co"qt"ctvkÝekcn"
uknm"{ctp."cet{nke"Ýdgt"qt"cneqjqn"Ýdgt."u{pvjgvke"cpf1qt"pcvwtcn"Ýdgtu"cpf"Ýdtqwu"
materials and the production thereof and all by-products of substances and the 

dwukpguu"qh"dngcejkpi."rtkpvkpi."f{gkpi."eqodkpi."mpkvvkpi."engcpkpi"cpf"fgcnkpi"
kp" {co." hcdtke" enqvj." nkpgp" cpf"qvjgt" iqqfu." cpf" hcdtkeu"yjgvjgt" vgzvkng." pgvvgf"
or looped and other goods or merchandise made therefrom, and to transact all 

ocpwhcevwtkpi"qt"ewtkpi."Ýpkujkpi"cpf"rtgrctkpi"rtqeguu"kp"eqppgevkqp"vjgtgykvj0

" " 5+" Vq"ectt{"qp"vjg"dwukpguu"qh"ocpwhcevwtkpi."rtqfwekpi."rtqeguukpi."dw{kpi."ugnnkpi."
korqtvkpi./gzrqtvkpi."fkuvtkdwvkpi"cpf"qvjgtykug"fgcnkpi"kp"cnn"mkpfu"qh"Ýnou."vcrgu."
discs, cassettes and other electronic products including but not limited to Audio, 

Xkfgq"cpf"Eqorwvgt"vcrgu."Þqrr{"fkueu."W/Ocvke"vcrgu1"Ecuugvvgu"cpf"vq"ectt{"
qp"vjg"rtqeguugu"qh"ogvcnnk¦kpi." nceswgtkpi."eqcvkpi." ncokpcvkpi."rtkpvkpi."oketq/
unkvvkpi."uwdvtcevkqp."eqpxgtukqp"cpf"fgxgnqr"xctkqwu"ceeguuqtkgu"gswkrogpv"cpf"
cnnkgf"rtqfwevu" kpenwfkpi"cnn" cpeknnctkgu"cpf"cwzknkctkgu"eqpegtpkpi" vjg"chqtguckf"
cevkxkvkgu" cpf" cnn" v{rgu." itcfgu." mkpfu." uk¦gu" cpf" fguetkrvkqpu" qh" rjqvqitcrjke"
rtqfwevu" nkmg" eqnqt1dncem" cpf" yjkvg" rjqvqitcrjke" rcrgtu." tqnn" Ýnou." ekpgoc"
Ýno."Z/tc{"Ýno."itcrjke"ctv"Ýno."qvjgt"Ýno"cpf"cnnkgf"rtqfwevu" nkmg"rjqvqitcrjke"
ejgokecnu."tgcigpvu."uwduvcpegu."gswkrogpv."kpuvtwogpvu."tcy"ocvgtkcnu."kocig"
cpf" fqewogpv" rtqfwevkqp" eqnqt" rjqvq" ocejkpgu." eqnqt" rjqvq" ncd" gswkrogpv"
cpf" ocejkpgu" cpf" cnn" mkpf" qh" urctgu." rctvu." ceeguuqtkgu." eqorqpgpvu." vqqnu."
gswkrogpv."cpf"crrctcvwugu0

" " 6+" Vq" rtqoqvg." guvcdnkuj." ceswktg" cpf" twp" qt" qvjgtykug" ectt{" qp" vjg" dwukpguu" qh"
rncuvke" kpfwuvt{" qt" dwukpguu" qh" ocpwhcevwtgu." rtqeguuqtu" cpf" Ýpkujgtu" cpf"
dealers of plastic products and materials, thermoplastic and thermosetting and 

other articles of things and similar or allied products or processes and to sell, 

rwtejcug"qt"qvjgtykug"ceswktg"qt"fgcn" kp"ocvgtkcnu"qt" vjkpiu"o"eqppgevkqp"ykvj"
such trade, industry or manufacture and to do all things as are usual or necessary 

in relation to or in connection with business or industry or manufacture.

" " 7+" Vq" ectt{" qp" vjg" dwukpguu" cu" ocpwhcevwtgtu." rtqeguuqtu." tgÝpgtu." uognvgtu."
ocmgtu."eqpxgtvgtu."hwtpkujgtu."tgtqnngtu."korqtvgtu."gzrqtvgtu."cigpvu."ogtejcpvu."
dw{gtu."ugnngtu"qt"fgcngtu"kp"cnn"mkpf"qh"Uvggn"kpenwfkpi"oknf."jkij"ectdqp."urtkpi."
high speed, tool, alloy steel, stainless and special steels, strips, sheets, coils, 

yktgu."Þcvu."rncvgu."dnqqou."dctu."uncdu."uswctgu."uvtwevwtcn."vwdgu."rqngu."rkrgu."
castings, ingots, pillets, billets and other materials made wholly or partly of steel, 

steel alloys and metals.

" " 8+" Vq"rwtejcug"qt"qvjgtykug"ceswktg."ocpwhcevwtg."tgÝpg."vtgcv."tgfweg."fkuvknn."dngpf."
rwtkh{"cpf"rwor"hqt"okpg."dqtg."gzvtcev."rtqeguu."dw{."octmgv."fkuvtkdwvg."gzejcpig."
uwrrn{."ugnn"cpf"qvjgtykug"fkurqug"qhh."korqtv."gzrqtv"cpf"vtcfg"cpf"igpgtcnn{"fgcn"
kp"cnn"mkpfu"qh"rgvtqngwo"cpf"qvjgt"okpgtcn"qknu."yjgvjgt"etwfg"qt"tgÝpgf."rgvtqngwo"
products, petrochemicals, gases and other volatile substances, sulphur, asphalt, 

enc{u." dkvwogp." dkvwokpqwu" uwduvcpegu." ectdqp." ectdqp" dncem" cpf" cnn" qvjgt"
j{ftqectdqp"cpf"okpgtcn"uwduvcpegu."jwv{ngpgu."rtqr{ngpgu."gvj{ngpgu."NkswkÝgf"
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Rgvtqngwo"Icugu."Ctqocvke"J{ftqectdqpu."nwdtkecvkpi"qknu"cpf"yczgu."dwvcfkgpgu."
phosphates, nitrates, coal ores and minerals and in general sub oil products and 

subsurface deposits of every nature and description and the products or the bye 

products which may be derived, produced, prepared, developed, compounded, 

ocfg"qt"ocpwhcevwtgf"vjgtghtqo"qt"vjgtgykvj"cpf"uwduvcpegu"qdvckpgf"d{"okzkpi"
any of the foregoing with other substances.

" " 9+" Vq" ectt{" qp" vjg" dwukpguu" qh" ocpwhcevwtgu" qt" rtqeguuqtu" cpf1qt" korqtvgtu."
gzrqtvgtu."dw{gtu."ugnngtu."uvqemkuvu"cpf"fkuvtkdwvqtu"qh"cpf1qt"fgcngtu"kp"Uv{tgpg"
Butadiene Rubber (SBR), Poly Butadiene Rubber (PBR), Acrylonitrile Butadiene 

Copolymer Rubber (NER), Elastomers including Thermo Plastic Elastomers 

*VRG+."pcvwtcn" twddgt." ncvgzgu."ejgokecnu." tcy"ocvgtkcnu." kpvgtogfkcvgu."ycuvgu"
cpf"tge{eng"uvtgcou"tgswktgf"hqt"ocpwhcevwtg"qh"UDT."RDT."PDT."VRG"cpf"cnn"
qvjgt"v{rg"qh"u{pvjgvke"twddgt"kpenwfkpi"ectdqp"dncem"ocuvgt"dcvejgu"cpf"ectdqp"
dncem."cnn"mkpfu"qh"ctvkengu"cpf"ogtejcpfkug"ocpwhcevwtgf"htqo"u{pvjgvke"twddgt"
and chemicals including tyres, conveyor belts, transmission belts, rubber moulded 

products, rubber based footwear, microcellur sheets plantation of natural rubber, 

port facilities of storage and handling of styrene, Butadine, Acrylonitrile and all 

qvjgt" ejgokecnu" cpf" nkswkf" rgvtqngwo" icugu=" cnn" mkpfu" qh" rncpv" cpf"ocejkpgt{"
wvknkvkgu."gswkrogpv" tgswktgf" hqt"ocpwhcevwtg"qh"qpg"qt"oqtg" v{rgu"qh" u{pvjgvke"
rubber and products thereof.

  :+" c+" ÐVq"guvcdnkuj."qrgtcvg"cpf"ockpvckp"rqygt"igpgtcvkpi"uvcvkqpu"cpf"vkg"Nkpgu."
sub-stations and main transmission lines connected therewith and/or to 

carry on in India or elsewhere the business to generate, receive, produce, 

kortqxg." dw{." ugnn." tgugnn." ceswktg." wug." vtcpuokv." ceewowncvg." gornq{."
fkuvtkdwvg."fgxgnqr."jcpfng."rtqvgev."uwrrn{."cpf1qt"vq"cev"cu"cigpv."dtqmgt."
representative, consultant, collaborator or otherwise to deal in electric 

power at such place or places as may be permitted by law”.

" " " d+" ÐVq"qrgtcvg"cpf"ockpvckp"uwej"igpgtcvkpi"uvcvkqpu."vkg"Nkpgu."uwd/uvcvkqpu"
cpf"ockp"vtcpuokuukqp"Nkpgu"cu"cuukipgf"vq"kv"d{"vjg"eqorgvgpv"Iqxgtpogpv"
qt"Iqxgtpogpvu0Ñ

" *x+" Vjg"Tguwnvkpi"Eqorcp{"ku"rtgugpvn{"gpicigf"kpvgt/cnkc"kp"vjg"hqnnqykpi"mg{"dwukpguu<

  A. BOPET Film:"Kv"Ýpf"crrnkecvkqp"kp"rjqvqitcrjke1Z/tc{."gngevtqpkeu."rtkpvkpi."vgzvkng."
rtg/rtguu"dcem"wr"Ýnou."hqt"rjqvq"xqnvcke"egnnu"wugf"hqt"igpgtcvkpi"uqnct"rqygt"cpf"
qhÝeg"uwrrnkgu."oqvqt"kpuwncvkqpu"rjqvqrqn{ogt"rncvgu"cpf"fqewogpv"ncokpcvkqp."
rcemcikpi"ogvcnnke"{ctp."ecdngu."vtcpuhqtogtu."ecrcekvqtu."cwfkq1xkfgq"vcrg."jqv"
uvcorkpi"hqknu."tgngcug"Ýnou."fgeqtcvkxg"tkddqpu"cpf"ncdgnu"gve0

" " D0" BOPP Film: Dgvvgt"oqkuvwtg"tgvgpvkqp"rtqrgtvkgu"tgpfgt"DQRR"Hkno"oqtg"uwkvcdng"
hqt" hqqf" rtqfwevu" nkmg" upcem" hqqfu." dkuewkvu." rcuvc." ftkgf" hqqfu" cpf" yqxgp"
rqn{rtqr{ngpg"dciu0

  C. Metallised Films:" Xcewwo" fgrqukvkqp" qh" Cnwokpkwo" qp" DQRGV" cpf" DQRR"
Ýnou" kpetgcugu" vjg"dcttkgt" rtqrgtvkgu"qh" uwej" Ýnou0"Dgukfgu" Þgzkdng" rcemcikpi"
ogvcnnkugf"DQRGV"Ýnou"ku"wugf"hqt"ogvcnnke"{ctp0"Ogvcnnkugf"DQRR"ku"ykfgn{"wugf"
for gift wrapping.

  D. Coated Films:"RXFE"eqcvgf"DQRR"cpf"DQRGV"Ýnou"ctg"wugf" kp" vjg"Þgzkdng"
packaging industry.

  E. Polyester Chips:  manufacturing polyester chips.

" *xk+" Vjg"gswkv{"ujctgu"qh"vjg"Tguwnvkpi"Eqorcp{"ctg"nkuvgf"qp""DUG"Nkokvgf"cpf"vjg"Pcvkqpcn"
Stock Exchange of India Limited.
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1.1.2.1 Rationale of the Scheme

  The transfer of the Demerged Undertaking from the Demerged Company to the Resulting 

Eqorcp{"rwtuwcpv"vq"vjku"Uejgog"ujcnn"dg"kp"vjg"kpvgtguv"vq"dqvj"vjg"Fgogtigf"Eqorcp{"cpf"
the Resulting Company in the following ways:

" *k+" Kp"qtfgt"vq"ghhgevkxgn{"cpf"ghÝekgpvn{"ecvgt"vq"vjg"kpfgrgpfgpv"itqyvj"rncpu"*dqvj"vjtqwij"
qticpke"cpf"kpqticpke"ogcpu+"hqt"gcej"qh"vjg"dwukpguugu"qh"vjg"Fgogtigf"Eqorcp{."
fkxgtukÝecvkqp"cpf"eqpvkpwqwu"hwpfkpi"uwrrqtv"vjtqwij"gswkv{"cpf"fgdv"ku"korgtcvkxg0

" *kk+" Vjgtghqtg." kv" jcu" dggp" rtqrqugf" vq" tg/qticpk¦g" vjg" dwukpguugu" qh" vjg" Fgogtigf"
Eqorcp{"kp"uwej"c"ocppgt"cu"vq"hceknkvcvg"itgcvgt"ghÝekgpe{"kp"ecuj"ocpcigogpv"cpf"
wphgvvgtgf"ceeguu"vq"ecuj"Þqy"igpgtcvgf"vq"oczkok¦g"ujctgjqnfgt"xcnwg0"

" *kkk+" Ceeqtfkpin{"kv"jcu"dggp"rtqrqugf"vq"fgogtig"vjg"Fgogtigf"Wpfgtvcmkpi"*cu"fgÝpgf 

hereinafter) of the Demerged Company into the Resulting Company in compliance with 

the provisions of Sections 391-394 and other relevant provisions of the Act. 

 (iv) The corporate restructuring of the Demerged Company involving the demerger 

of the Demerged Undertaking shall help to develop potential for further growth and 

fkxgtukÝecvkqp."vq"jcxg"dgvvgt"u{pgti{"cpf"qrvkok¦cvkqp"qh"tguqwtegu"ykvj"vjg"gzkuvkpi"
dwukpguu"qh"Tguwnvkpi"Eqorcp{"cu"ygnn"cu"vq"hceknkvcvg"hwpf"tckukpi"cpf"fgxgnqrogpv"
hqt"vjg"ocpwhcevwtkpi"dwukpguu"qh"vjg"Fgogtigf"Eqorcp{0""Vjg"fgogtigt"ku"gzrgevgf"
vq" " hceknkvcvg" vjg" twppkpi" qh" vjg"ocpwhcevwtkpi" dwukpguu" qh" vjg"Fgogtigf"Eqorcp{"
ykvj" Tguwnvkpi" Eqorcp{"oqtg" ghÝekgpvn{" cpf" rtqÝvcdn{" ykvj" c" itgcvgt" cpf" hqewugf"
approach. Further, the demerger shall help to create the Resulting Company residual 

entity a focused holding company mainly for investments in the power sector.

 (v) The transfer and vesting of the Demerged Undertaking into the Resulting Company, 

with effect from the Appointed Date *cu"fgÝpgf"jgtgkpchvgt+" is in the interest of the 

shareholders, creditors and all other stakeholders of the Companies, and shall not in any 

ocppgt"dg"rtglwfkekcn"vq"vjg"kpvgtguvu"qh"eqpegtpgf"ujctgjqnfgtu"cpf"etgfkvqtu"qt"vjg"
igpgtcn"rwdnke"cv"nctig0"Vjg"tguvtwevwtkpi"wpfgt"vjku"Uejgog"ujcnn"wpnqem"ujctgjqnfgt"
xcnwg"kp"vjg"dwukpguugu"qh"vjg"Fgogtigf"Eqorcp{0"

1.1.3 Vjg"Uejgog"ku"fkxkfgf"kpvq"Ýxg"rctvu<

 (i) Part I"ugvu/hqtvj"vjg"Kpvtqfwevkqp."FgÝpkvkqpu"cpf"Kpvgtrtgvcvkqp=

 (ii) Part II sets-forth the capital structure of the Demerged Company and the Resulting 

Company;

 (iii) Part III deals with the transfer and vesting of the Demerged Undertaking of the 

Demerged Company to and in the Resulting Company, in accordance with section 

391 to 394 of the 1956 Act or such other equivalent provisions of the 2013 Act, as 

crrnkecdng="cpf=

 (iv) Part IV deals with consideration, accounting and tax treatments of the Demerged 

Company and the Resulting Company pursuant to the demerger of the Demerged 

Undertaking in terms of this Scheme;

 (v) Part V"fgcnu"ykvj"igpgtcn1tgukfwct{"vgtou"cpf"eqpfkvkqpu0
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DEFINITIONS

1.2 DEFINITIONS

1.2.1 “1956 Act” means the Companies Act, 1956 and the rules made thereunder, and includes any 

cnvgtcvkqpu."oqfkÝecvkqpu"cpf"cogpfogpvu"ocfg"vjgtgvq=

1.2.2 “2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes any 

cnvgtcvkqpu."oqfkÝecvkqpu"cpf"cogpfogpvu"ocfg"vjgtgvq"cpf1qt"cp{"tg/gpcevogpv"vjgtgqh=

30405" " ÐCrrnkecdng" Ncy*u+Ñ" ogcpu" cp{" uvcvwvg." ncy." tgiwncvkqp." qtfkpcpeg." twng." lwfiogpv." qtfgt."
fgetgg."d{/ncy."crrtqxcn"htqo"vjg"eqpegtpgf"cwvjqtkv{."Iqxgtpogpv"tguqnwvkqp."qtfgt."fktgevkxg."
guideline, policy, requirement, or other governmental restriction or any similar form of decision 

qh."qt"fgvgtokpcvkqp"d{."qt"cp{"kpvgtrtgvcvkqp"qt"cflwfkecvkqp"jcxkpi"vjg"hqteg"qh"ncy"qh"cp{"qh"
vjg"hqtgiqkpi."d{"cp{"eqpegtpgf"cwvjqtkv{"jcxkpi"lwtkufkevkqp"qxgt"vjg"ocvvgt"kp"swguvkqp0

30406" ÐCrrqkpvgf"FcvgÑ"ogcpu"Crtkn"3."4236"qt"uwej"qvjgt"fcvg"cu"oc{"dg"crrtqxgf"d{"vjg"Eqwtv0

30407" ÐDqctf"qh"FktgevqtuÑkp"tgncvkqp"vq"vjg"Fgogtigf"Eqorcp{"cpf1qt"vjg"Tguwnvkpi"Eqorcp{."cu"
vjg"ecug"oc{"dg.ujcnn."wpnguu"kv"dg"tgrwipcpv"vq"vjg"eqpvgzv"qt"qvjgtykug."kpenwfg"c"eqookvvgg"
qh"fktgevqtu"qt"cp{"rgtuqp"cwvjqtk¦gf"d{"vjg"dqctf"qh"fktgevqtu"qt"uwej"eqookvvgg"qh"fktgevqtu=

30408" ÐEncwugÑ"cpf"Ðuwd/EncwugÑ"ogcpu"vjg"tgngxcpv"encwugu"cpf"uwd/encwugu"ugv"qwv"kp"vjku"Uejgog0

30409" ÐEqwtvÑ"ogcpu"eqnngevkxgn{"vjg"JqpÓdng"Jkij"Eqwtv"qh""Cnncjcdcf."W0R0""cpf"vjg"JqpÓdng"Jkij"
Eqwtv"qh""Dqodc{vq"yjkej"vjku"eqorqukvg"uejgog"qh"cttcpigogpv"kp"kvu"rtgugpv"hqto"ku"uwdokvvgf"
for its sanctioning under sections 391 to 394 of the 1956 Act or such other equivalent provision 

qh"vjg"4235"Cev."cu"crrnkecdng0

1.2.8 “Demerged Undertakings” means the undertaking of the Demerged Company carrying out the 

dwukpguu"qh"ocpwhcevwtg."rtqfwevkqp."ucng"cpf"fkuvtkdwvkqp"qh""Rjqvqitcrjke"rtqfwevu."cpf"ujcnn"
mean and include, without limitation: 

" *k+" cnn"cuugvu"*yjgvjgt"oqxcdng"qt"kooqxcdng."tgcn"qt"rgtuqpcn."eqtrqtgcn"qt"kpeqtrqtgcn."
ngcugjqnf"qt"qvjgtykug."rtgugpv."hwvwtg."eqpvkpigpv."vcpikdng"qt"kpvcpikdng+"rgtvckpkpi"vq"
vjg"dwukpguu"qh"ocpwhcevwtg."rtqfwevkqp."ucng"cpf"fkuvtkdwvkqp"qh"rjqvqitcrjke"rtqfwevu"
qh"vjg"Fgogtigf"Eqorcp{"kpenwfkpi"dwv"ykvjqwv"dgkpi"nkokvgf"vq"rncpv"cpf"ocejkpgt{."
ecrkvcn"yqtm"kp"rtqitguu."hwtpkvwtg."Ýzvwtgu."qhÝeg"gswkrogpv."crrnkcpegu."ceeguuqtkgu."
cnn"uvqemu." kpxguvogpvu."uwpft{"fgdvqtu."fgrqukvu."rtqxkukqpu."cfxcpegu."tgegkxcdngu."
hwpfu." ngcugu." nkegpegu." vgpcpe{" tkijvu." rtgokugu."dgpgÝvu"qh" citggogpvu." eqpvtcevu"
and arrangements, authorities, industrial and other licences including prospecting 

nkegpegu" gve." tgikuvtcvkqpu." rgtokvu." crrtqxcnu." eqpugpvu." rtkxkngigu." nkdgtvkgu."
cfxcpvcigu."gcugogpvu"cpf"cnn"vjg"tkijvu."vkvng."kpvgtguvu."iqqfyknn."dgpgÝvu."gpvkvngogpv"
cpf"cfxcpvcigu."eqpvkpigpv"tkijvu"qt"dgpgÝvu"dgnqpikpi"vq"qt"kp"vjg"qypgtujkr."rqygt."
rquuguukqp"qt"vjg"eqpvtqn"qh"qt"xguvgf"kp"qt"itcpvgf"kp"hcxqt"qh"qt"jgnf"hqt"vjg"dgpgÝv"qh"
qt"gplq{gf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"tgurgev"vq"vjg"dwukpguu"qh"ocpwhcevwtg."
rtqfwevkqp."ucng"cpf"fkuvtkdwvkqp"qh"rjqvqitcrjke"rtqfwevu"kp"Kpfkc=

" *kk+" cnn" nkcdknkvkgu" kpenwfkpi" eqpvkpigpv" nkcdknkvkgu" rgtvckpkpi" vq" vjg" " rjqvqitcrjke" rtqfwevu"
dwukpguu"kpenwfkpi"vjg"urgekÝe"nqcpu"cpf"dqttqykpiu""*kh"cp{+."vgto"nqcpu"htqo"dcpmu"
cpf"Ýpcpekcn" kpuvkvwvkqpu" *kh"cp{+."dcpm"qxgtftchvu" *kh"cp{+."cfxcpegu" *kpenwfkpi" kpvgt/
eqtrqtcvg"nqcpu+."kpenwfkpi"kpvgtguv"vjgtgqp."yqtmkpi"ecrkvcn"nqcpu"("nkcdknkvkgu."yjgvjgt"
ugewtgf"qt"wpugewtgf."tckugf"kpewttgf"cpf"wvknk¦gf"uqngn{"hqt"vjg"cevkxkvkgu"qt"qrgtcvkqp"
qh" vjg" dwukpguu" qh" rjqvqitcrjke" rtqfwevu." tgegkxcdngu." hwpfu." ecuj." dcpm"dcncpegu."
kpxguvogpvu."ceeqwpvu"cpf"cnn"qvjgt"tkijvu."dgpgÝvu"qh"cnn"citggogpvu."uwdukfkgu."itcpvu."
kpegpvkxgu." dknnu" qh" gzejcpig." ngvvgt" qh" kpvgpv." iwctcpvggu."cuuwtcpegu." eqookvogpvu"



14

cpf" qdnkicvkqpu" qh" cp{" pcvwtg" qt" fguetkrvkqp."yjgvjgt" Ýzgf." eqpvkpigpv" qt" cduqnwvg."
secured or unsecured, asserted or unasserted, matured or unmatured, liquidated 

qt"wpnkswkfcvgf."ceetwgf"qt"pqv"ceetwgf."mpqyp"qt"wpmpqyp."fwg"qt"vq"dgeqog"fwg."
whenever or however arising, (including, without limitation, whether arising out of any 

eqpvtcev" qt" vqtv" dcugf" qp" pginkigpeg" qt" uvtkev" nkcdknkv{+." rgtvckpkpi" vq" vjg" Fgogtigf"
Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"
products;

" *kkk+" pqvykvjuvcpfkpi" vjg"igpgtcnkv{"qh" vjg"rtqxkukqpu"qh"Encwug" " *k+"cdqxg." vjg"Fgogtigf"
Undertaking shall inter-alia include –

" " *c+" cp"wpfgtvcmkpi"mpqyp"cu"ÒFcftc"Wpkv"KÓ"ugv"wr"kp"Ýpcpekcn"{gct"3;;5/;6"cpf"gpicigf"
kp"vjg"ocpwhcevwtkpi"qh"Z/tc{"Ýnou."ekpg"eqnqwt"rqukvkxg"Ýnou."rjqvqitcrjke"eqnqwt"
rcrgt." eqnqwt" tqnn" Ýnou." itcrjke" ctvu" Ýnou." dncem"cpf"yjkvg" rjqvqitcrjke" rcrgt"
cpf"Ýnou"gve0."cpf"vtcfkpi"qh"ctv"rcrgt"cpf"eqcvgf"dqctf."eqcvgf"kpmlgv"Ýno"cpf"
rcrgt."okpk/ncdu."ecogtcu"cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"Ujggvcn"
Kpfwuvtkcn"Guvcvg."uwtxg{"pq0"482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"
(U.T.) – 396191;

" " *d+" cp"wpfgtvcmkpi"mpqyp"cu"ÒTqnn"Hkno"Wpkv"KKÓ"ugv"wr"kp"Ýpcpekcn"{gct"3;;9/;:"cpf"
gpicigf"kp"vjg"ocpwhcevwtkpi"qh"eqnqwt"tqnn"Ýnou."rjqvqitcrjke"eqnqwt"rcrgt"cpf"
other allied photographic goods situated at Sheetal Industrial Estate, survey no. 

482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"*W0V0+"Î"5;83;3=

" " *e+" cp" wpfgtvcmkpi" mpqyp" cu" ÒRRF" WpkvÓ" ugv" wr" kp" Ýpcpekcn" {gct" 4223/4224" cpf"
gpicigf" kp" vjg"ocpwhcevwtkpi"qh"rjqvqitcrjke"eqnqwt"rcrgt."Z/tc{"Ýnou."eqnqwt"
tqnn"Ýnou."cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"Ujggvcn"Kpfwuvtkcn"Guvcvg."
uwtxg{"pq0"482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"*W0V0+"Î"5;83;3="

" " *f+" cp"wpfgtvcmkpi"mpqyp"cu" ÒRjqvq"Ejgokecnu"WpkvÓ"ugv"wr" kp"Ýpcpekcn"{gct"3;;9/
98 engaged in the manufacturing of photographic chemicals, situated at survey 

pq0"39:14."Ycfkc"Rcfc."Xknncig"Î"Uctkico"*Djkncf+."Fkuvtkev"Î"Xcnucf"*Iwlctcv+"Î"
396155;

" " *g+" cp"wpfgtvcmkpi"mpqyp"cu"ÒUcodc"WpkvÓ"ugv"wr"kp"Ýpcpekcn"{gct"4226/27"gpicigf"kp"
vjg"ocpwhcevwtkpi"qh"rjqvqitcrjke"eqnqwt"rcrgt."Z/tc{"Ýnou."eqnqwt"tqnn"Ýnou."ekpg"
Ýnou."rjqvqitcrjke"ejgokecnu"cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"KIE"
Rjcug"K."UKFEQ."Ucodc/3:6343."Lcoow"("Mcujokt="

" " *h+" cnn"qvjgt"dwukpguu"tgncvkpi"vq"rjqvqitcrjke"cpf"kocikpi"iqqfu"cpf"cnnkgf"rtqfwevu"
rtgugpvn{"dgkpi"ecttkgf"qp"cv"cp{"qh"vjg"cdqxg"rncegu"cpf"cv"xctkqwu"qhÝegu"cpf"
dtcpejgu"qh"vjg"Fgogtigf"Eqorcp{."kpenwfkpi"vjg"dwukpguu"tgncvkpi"vq"vtcfkpi"qh"
ogfkecn"gswkrogpvu."kocikpi"Ýnou"cpf"rtqfwevu"gve="cpf

" *kx+" cnn" gzkuvkpi"cpf" hwvwtg" eqpvtcevu." citggogpvu." tgswguv" hqt" rtqrqucn." dkfu." tgurqpugu"
to invitation for expression of interest, leases, leave and licences, memoranda of 

undertakings, memoranda of agreements, arrangements, undertakings, whether written 

qt"qvjgtykug."fggfu."dqpfu."uejgogu."cttcpigogpvu."ucngu"qtfgtu."rwtejcug"qtfgtu"qt"
other instruments of whatsoever nature to which the Demerged Company is either a 

rctv{"qt" kv"oc{"gpvgt." gzenwukxgn{" tgncvkpi" vq" vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."
dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu=

 (v) all registrations, trademarks, trade names, service marks, copyrights, patents, designs, 

domain names, applications for trademarks, trade names, service marks, copyrights, 

fgukipu" cpf" fqockp" pcogu" gzenwukxgn{" wugf" d{" qt" jgnf" hqt" wug" d{" vjg" Fgogtigf"
Eqorcp{"kp"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"
pertaining to photographic products;
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" *xk+" cnn"rgtokvu."nkegpugu."eqpugpvu."crrtqxcnu."cwvjqtk¦cvkqpu."swqvcu."tkijvu."gpvkvngogpvu."
cnnqvogpvu."eqpeguukqpu."gzgorvkqpu." nkdgtvkgu."cfxcpvcigu."pq/qdlgevkqp"egtvkÝecvgu."
egtvkÝecvkqpu." gcugogpvu." vgpcpekgu." rtkxkngigu" cpf" ukoknct" tkijvu" cpf"cp{"yckxgt" qh"
vjg"hqtgiqkpi"kuuwgf"d{"cp{"ngikuncvkxg."gzgewvkxg"qt"lwfkekcn"wpkv"qh"cp{"Iqxgtpogpvcn"
qt"ugok/Iqxgtpogpvcn"gpvkv{"qt"cp{"fgrctvogpv."eqookuukqp."dqctf."cigpe{."dwtgcw."
qhÝekcn"qt"qvjgt"tgiwncvqt{."cfokpkuvtcvkxg"qt"lwfkekcn"cwvjqtkv{"gzenwukxgn{"wugf"qt"jgnf"
hqt"wug"d{"vjg"Fgogtigf"Eqorcp{"kp"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."
activities and operations pertaining to photographic products;

" *xkk+" Cnn"dqqmu." tgeqtfu."Ýngu."rcrgtu."fcvc."ecvcnqiwgu."swqvcvkqpu."ucngu"cpf"cfxgtvkukpi"
materials, lists of present and former customers and suppliers, customer credit 

information, customer pricing information, and other records whether in physical or 

gngevtqpke"hqto"kp"eqppgevkqp"ykvj"qt"tgncvkpi"vq"vjg"rjqvqitcrjke"rtqfwevu"dwukpguu"qh"
the Demerged Company;

" *xkkk+" cnn" uwej" rgtocpgpv" gornq{ggu" qh" vjg" Fgogtigf" Eqorcp{." gornq{ggu1rgtuqppgn"
gpicigf"qp"eqpvtcev"dcuku"cpf"eqpvtcev"ncdqwtgtu"cpf"kpvgtpu1vtckpggu."cu"ctg"rtkoctkn{"
gpicigf"kp"qt"kp"tgncvkqp"vq"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"
cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu."cv"kvu"tgurgevkxg"qhÝegu"qt"qvjgtykug."
cpf" cp{" qvjgt" gornq{ggu1rgtuqppgn" cpf" eqpvtcev" ncdqwtgtu" cpf" kpvgtpu1vtckpggu"
jktgf" d{" vjg"Fgogtigf"Eqorcp{" chvgt" vjg" fcvg" jgtgqh" yjq" ctg" rtkoctkn{" gpicigf"
kp" qt" kp" tgncvkqp" vq" vjg" Fgogtigf" Eqorcp{Óu" wpfgtvcmkpi." dwukpguu." cevkxkvkgu" cpf"
qrgtcvkqpu"rgtvckpkpi"vq"vjg"dwukpguu"qh"ocpwhcevwtg."rtqfwevkqp."ucng"cpf"fkuvtkdwvkqp"
qh"rjqvqitcrjke"rtqfwevu0"Kv"ku"enctkÝgf"vjcv"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"pqv"kpenwfg"
cp{"gornq{ggu."cuugvu."nkcdknkvkgu."tkijvu"cpf"qdnkicvkqpu"dgnqpikpi"vq"cpf"hqtokpi"rctv"
of the Residual undertaking.;

 (ix) All earnest monies, security deposits, payments against warrants, or other entitlements, 

kh" cp{." kp" eqppgevkqp" ykvj" qt" tgncvkpi" vq" vjg" rjqvqitcrjke" rtqfwevu" dwukpguu" qh" vjg"
Demerged Company;

" *z+" Cnn"kpxguvogpvu"kp"vjg"ecrkvcn"qh"qvjgt"eqorcpkgu"cpf"qvjgt"Ýpcpekcn"cuugvu"jgnf"d{"vjg"
Demerged Company in its manufacturing division, whether as shares, scrips, stocks, 

dqpfu." fgdgpvwtgu." fgdgpvwtg" uvqemu." wpkvu." qt" rcuu" vjtqwij" egtvkÝecvgu" kpenwfkpi"
fkxkfgpfu"fgenctgf"cpf"qvjgt"ceetwgf"dgpgÝvu"vjgtgvq."cu"oqtg"urgekÝecnn{"fguetkdgf"
in Schedule I of this Scheme;

" *zk+" Cnn" htggjqnf" cpf" ngcugjqnf" kooqxcdng" rtqrgtvkgu" oqtg" urgekÝecnn{" fguetkdgf" kp"
Schedule II of this Scheme;

" Cp{"swguvkqp"vjcv"oc{"ctkug"cu"vq"yjgvjgt"c"urgekÝgf"cuugv"qt"nkcdknkv{"rgtvckpu"vq"qt"fqgu"pqv"
pertain to the Demerged Undertaking or whether it arises out of the activities or operations or 

ku"vq"dg"kpenwfgf"kp"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"fgekfgf"d{"owvwcn"citggogpv"dgvyggp"
vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{0

3040;" ÐGhhgevkxg"FcvgÑ"ogcpu" vjg" fcvg" qp"yjkej" vjg"Uejgog"ujcnn" dgeqog"ghhgevkxg" rwtuwcpv" vq"
Clause 11 of Part V of this Scheme. Any references in this Scheme to “upon this Scheme 

dgeqokpi"ghhgevkxgÑ"qt"Ðghhgevkxgpguu"qh"vjku"UejgogÑ"qt"Ðchvgt"vjku"Uejgog"dgeqogu"ghhgevkxgÑ"
means and refers to the Effective Date;

304032" ÐGpewodtcpegÑ"ogcpu"cp{"qrvkqpu."rngfig."oqtvicig."nkgp."ugewtkv{."kpvgtguv."encko."ejctig."
rtg/gorvkxg"tkijv."gcugogpv."nkokvcvkqp."cvvcejogpv."tguvtckpv"qt"cp{"qvjgt"gpewodtcpeg"qh"cp{"
mkpf"qt"pcvwtg"yjcvuqgxgt="cpf"vjg"vgto"ÐGpewodgtgfÑ"ujcnn"dg"eqpuvtwgf"ceeqtfkpin{=

304033" ÐIqxgtpogpvÑ"ogcpu"cp{"iqxgtpogpv"cwvjqtkv{."uvcvwvqt{"cwvjqtkv{."iqxgtpogpv"fgrctvogpv."
cigpe{." eqookuukqp." dqctf." vtkdwpcn" qt" eqwtv" qt" qvjgt" ncy." twng" qt" tgiwncvkqp"ocmkpi" gpvkv{"
jcxkpi"qt"rwtrqtvkpi"vq"jcxg"lwtkufkevkqp"qp"dgjcnh"qh"vjg"Tgrwdnke"qh"Kpfkc"qt"cp{"uvcvg"qt"qvjgt"
uwdfkxkukqp"vjgtgqh"qt"cp{"owpkekrcnkv{."fkuvtkev"qt"qvjgt"uwdfkxkukqp"vjgtgqh=



16

304034" ÐTgeqtf" FcvgÑ"ogcpu" vjg" fcvg" vq" dg" Ýzgf" lqkpvn{" d{" vjg" Dqctf" qh" Fktgevqtu" qh" Fgogtigf"
Company and Resulting Company for the purposes of determining the shareholders 

qh"Fgogtigf"Eqorcp{" vq"yjqo" ujctgu"yqwnf" dg" kuuwgf" qp" " fgogtigt" qh" vjg"Fgogtigf"
Undertaking to Resulting Company pursuant to Clause 4.1 Part IV of this Scheme. 

304035" ÐTgukfwcn"WpfgtvcmkpiÑ"ogcpu"cnn"vjg"wpfgtvcmkpiu."dwukpguugu."cevkxkvkgu"cpf"qrgtcvkqpu"qh"
the Demerged Company other than the Demerged Undertaking;

1.2.14 “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its 

rtgugpv" hqto" *cnqpi" ykvj" cp{" cppgzwtgu." uejgfwngu." gve0." cppgzgf1cvvcejgf" jgtgvq+." ykvj"
uwej"oqfkÝecvkqpu"cpf"cogpfogpvu"cu"oc{"dg"ocfg"htqo"vkog"vq"vkog."cpf"ykvj"crrtqrtkcvg"
crrtqxcnu"cpf"ucpevkqpu"qh" vjg"Eqwtv" cpf"qvjgt" tgngxcpv" tgiwncvqt{"cwvjqtkvkgu." cu"oc{"dg"
tgswktgf"wpfgt"vjg"3;78"Cev"qt"vjg"4235"Cev."cu"crrnkecdng."cpf"wpfgt"cnn"qvjgt"crrnkecdng"ncyu="

304037" ÐUvqem"GzejcpiguÑ"ogcpu"Pcvkqpcn"Uvqem"Gzejcpig"qh"Kpfkc"Nkokvgf"cpf"DUG"Nkokvgf="cpf

1.3 INTERPRETATION

30503" Vjg" vgtou"ÐjgtgqhÑ." ÐjgtgkpÑ." Ðjgtgd{Ñ." ÐjgtgvqÑ"cpf"fgtkxcvkxg"qt"ukoknct"yqtfu"wugf" kp" vjku"
Scheme refers to this entire Scheme. 

30504" Vjg"gzrtguukqpu."yjkej"ctg"wugf"kp"vjku"Uejgog"cpf"pqv"fgÝpgf"kp"vjku"Uejgog"ujcnn."wpnguu"
tgrwipcpv"qt" eqpvtct{" vq" vjg"eqpvgzv"qt"ogcpkpi"jgtgqh."jcxg" vjg"ucog"ogcpkpi"cuetkdgf"
to them under the 1956 Act, 2013 Act, the Securities Contracts (Regulation) Act, 1956, the 

Ugewtkvkgu" cpf" Gzejcpig" Dqctf" qh" Kpfkc"Cev." 3;;4" *kpenwfkpi" vjg" tgiwncvkqpu" ocfg" vjgtg"
wpfgt+." vjg"Fgrqukvqtkgu"Cev."3;;8"cpf"qvjgt"crrnkecdng" ncyu."twngu."tgiwncvkqpu."iwkfgnkpgu."
d{g/ncyu."cu"vjg"ecug"oc{"dg."kpenwfkpi"cp{"uvcvwvqt{"oqfkÝecvkqp"qt"tg/gpcevogpv"vjgtgqh."
htqo"vkog"vq"vkog0"Kp"rctvkewnct."yjgtgxgt"tghgtgpeg"ku"ocfg"vq"vjg"Eqwtv"qt"vjg"JqpÓdng"Jkij"
Court in this Scheme, the reference would include, if appropriate, reference to the National 

Eqorcp{"Ncy"Vtkdwpcn"*ÐPENVÑ+"qt"uwej"qvjgt"hqtwo"qt"cwvjqtkv{."cu"oc{"dg"xguvgf"ykvj"cp{"
qh"vjg"rqygtu"qh"c"Jkij"Eqwtv"wpfgt"vjg"3;78"Cev"cpf1"qt"4235"Cev0

1.4 DATE OF TAKING EFFECT AND OPERATIVE DATE

30603" Vjg"Uejgog"ugv"qwv"jgtgkp"kp"kvu"rtgugpv"hqto"qt"ykvj"cp{"oqfkÝecvkqp*u+"crrtqxgf"qt"korqugf"
qt"fktgevgf"d{"vjg"Eqwtv"ujcnn"dg"fggogf"vq"dg"ghhgevkxg"htqo"vjg"Crrqkpvgf"Fcvg"dwv"ujcnn"dg"
operative only from the Effective Date.
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PART II

SHARE CAPITAL STRUCTURE

2. CAPITAL STRUCTURE

2.1 The share capital of Demerged Company as on March 31, 2014 was as under:

 Share Capital Amount in Rupees

" Cwvjqtk¦gf"Ecrkvcn

" 3.27.72.222"gswkv{"ujctgu"qh"Tu"321/"gcej" 32.77.22.222

" 6.:2.22.222"rtghgtgpeg"ujctgu"qh"Tu"321/"gcej" 6:.22.22.222

  Total 58,55,00,000

" Kuuwgf"."Uwduetkdgf"cpf"Rckf/wr

" 3.24.7:.548"gswkv{"ujctgu"qh"Tu0"321/"gcej" 32.47.:5.482

" 6.96.22.222"]2'"Tgfggocdng"Pqp"eqpxgtvkdng_"
" rtghgtgpeg"ujctgu"qh"Tu0"321/"gcej" 69.62.22.222

  Total 57,65,83,260

2.2 The share capital of the Resulting Company as on  March 31, 2014 was as under:

  Share Capital Amount in Rupees

" Cwvjqtk¦gf"Ecrkvcn

" "":.22.22.222"Gswkv{"Ujctgu"qh"Tu0321/"gcej" "":2.22.22.222

" 32.22.22.222""Rtghgtgpeg"Ujctgu"qh"Tu0321/"gcej" 322.22.22.222

  Total 180,00,00,000

" Kuuwgf."Uwduetkdgf"cpf"hwnn{"rckf/wr

" 6.42.69.935"Gswkv{"Ujctgu"qh"Tu0"321/"gcej" 64.26.99.352

  Total 42,04,77,130

405" Ucxg"cu"rtqxkfgf"cdqxg."vjgtg"ku"pq"ejcpig"kp"vjg"ecrkvcn"uvtwevwtg"qh"vjg"Fgogtigf"Eqorcp{"
and the Resulting Company since March 31, 2014.
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PART-III

TRANSFER OF DEMERGED UNDERTAKING

SECTION A

3. TRANSFER AND VESTING OF THE  DEMERGED UNDERTALKING INTO THE RESULTING 

COMPANY

503" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg."cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."vjg"Fgogtigf"
Wpfgtvcmkpi"cu"fgÝpgf" kp"Encwug"3040:"qh"Rctv" K"jgtgqh."ujcnn"rwtuwcpv" vq" vjg"rtqxkukqpu"qh"
Ugevkqpu"5;3" vq"5;6"qh" vjg"3;78"Cev."cnn"qvjgt"crrnkecdng"rtqxkukqpu"qh" vjg"Cev"cpf"Ugevkqp"
2(19AA) of the Income Tax Act, 1961, without any further act or deed, stand transferred as 

c"iqkpi"eqpegtp."vq"vjg"Tguwnvkpi"Eqorcp{."cv"dqqm"xcnwgu"cpf"vjg""Fgogtigf"Wpfgtvcmkpi"
shall  consequently vest in the Resulting Company with effect from the said date for all the 

guvcvg"cpf"kpvgtguv"qh"vjg"Fgogtigf"Eqorcp{"vjgtgkp."uwdlgev"jqygxgt."vq"cnn"ejctigu."nkgpu."
nku"rgpfgpu."oqtvicigu"cpf"Gpewodtcpegu."kh"cp{."chhgevkpi"vjg"ucog"qt"cp{"rctv"vjgtgqh"cpf"
ctkukpi"qwv"qh"vjg"nkcdknkvkgu"yjkej"ujcnn"cnuq"uvcpf"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{0""Vjg"
vtcpuhgt"cpf"xguvkpi"ujcnn"dg"ghhgevgf"cu"hqnnqyu<

" *c+" Ykvjqwv"rtglwfkeg"vq"Encwug"503"cdqxg."kp"tgurgev"qh"uwej"qh"vjg"cuugvu"qh"vjg"Fgogtigf"
Wpfgtvcmkpiu"cu"ctg"oqxcdng"kp"pcvwtg"qt"ctg"qvjgtykug"ecrcdng"qh"vtcpuhgt"d{"ocpwcn"
fgnkxgt{"qt"d{"gpfqtugogpv"cpf1qt"fgnkxgt{"qt"d{"rj{ukecn"rquuguukqp."vjg"ucog"oc{"
dg"vtcpuhgttgf"cv"vjg"qrvkqp"qh"vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Tguwnvkpi"Eqorcp{"cpf""
Demerged Company as follows:

" " *k+" Cnn"vjg"oqxgcdng"cuugvu"ecrcdng"qh"dgkpi"vtcpuhgttgf"d{"fgnkxgt{"kpenwfkpi"rncpv"
cpf"ocejkpgt{."kpxguvogpvu"ujcnn"dg"jcpfgf"qxgt"d{"rj{ukecn"fgnkxgt{"*vqigvjgt"
ykvj" fwn{" gzgewvgf" vtcpuhgt" hqtou" qt" qvjgt" fqewogpvu" cu"oc{" dg" tgswktgf+" vq"
vjg"Tguwnvkpi"Eqorcp{"cnqpi"ykvj"uwej"qvjgt"fqewogpvu"cu"oc{"dg"pgeguuct{"
towards the end and intent that the property therein passes to Resulting Company 

on such delivery, without requiring any deed or instrument of conveyance for the 

ucog"cpf"ujcnn"dgeqog"vjg"rtqrgtv{"qh"Tguwnvkpi"Eqorcp{"ceeqtfkpin{=

" " *kk+" Vjg" oqxcdng" cuugvu." qvjgt" vjcp" vjqug" urgekÝgf" kp" Encwug" 503" *c+" *k+" cdqxg."
kpenwfkpi"cevkqpcdng"enckou."uwpft{"fgdvqtu."qwvuvcpfkpi"nqcpu"cpf"cfxcpegu."kh"
cp{."tgeqxgtcdng"kp"ecuj"qt"kp"mkpf"qt"hqt"xcnwg"vq"dg"tgegkxgf."dcpm"dcncpegu"cpf"
fgrqukvu."kh"cp{."ykvj"Iqxgtpogpv."ugok/Iqxgtpogpv."nqecn"cpf"qvjgt"cwvjqtkvkgu"
cpf" dqfkgu." ewuvqogtu." xgpfqtu." fkuvtkdwvqtu" cpf" qvjgt" rgtuqpu." ujcnn" ykvjqwv"
cp{" hwtvjgt"cev." kpuvtwogpv"qt"fggf."dg" vtcpuhgttgf"cpf"xguvgf"cu" vjg"rtqrgtv{"
of the Resulting Company. Resulting Company may, if required, give notice in 

uwej"hqto"cu"kv"oc{"fggo"Ýv"cpf"rtqrgt"vq"gcej"rgtuqp."fgdvqt"vjcv"rwtuwcpv"vq"
vjg"uckf"Uejgog"vjg"uckf"rgtuqp."fgdvqt"ujqwnf"rc{"vjg"fgdv." nqcp"qt"cfxcpeg"
or make good the same or hold the same to its account and that the right of 

Tguwnvkpi"Eqorcp{"vq"tgeqxgt"qt"tgcnk¦g"vjg"ucog"ku"kp"uwduvkvwvkqp"qh"vjg"tkijv"qh"
the Demerged Company.

" *d+" Kp"tgurgev"qh"cp{"tgockpkpi"cuugvu"qh" vjg"Fgogtigf"Wpfgtvcmkpiu."qvjgt"vjcp"vjqug"
tghgttgf"vq"kp"Encwug"503"*c+"cdqxg."vjg"ucog"ujcnn."ykvjqwv"cp{"hwtvjgt"cev."kpuvtwogpv"
qt"fggf."dg"vtcpuhgttgf"vq"cpf"xguvgf" kp"cpf1qt"dg"fggogf"vq"dg"vtcpuhgttgf"vq"cpf"
xguvgf"kp"Tguwnvkpi"Eqorcp{"qp"vjg"Crrqkpvgf"Fcvg."rwtuwcpv"vq"cp"qtfgt"dgkpi"ocfg"
therefore under Section 394 of the 1956 Act.

504" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."cnn"kooqxcdng"
rtqrgtvkgu"kpenwfkpi"ncpf"vqigvjgt"ykvj"vjg"dwknfkpiu"cpf"uvtwevwtg"uvcpfkpi"vjgtgqp."yjgvjgt"
htggjqnf" qt" ngcugjqnf." tgncvkpi" vq" vjg" Fgogtigf" Wpfgtvcmkpi." cpf" cp{" fqewogpvu" qh" vkvng1
tkijvu"cpf"gcugogpvu"kp"tgncvkqp"vjgtgvq"ujcnn."ykvjqwv"cp{"cev"qt"fggf"fqpg"d{"vjg"Fgogtigf"
Eqorcp{"dg"xguvgf"kp"cpf"vtcpuhgttgf"vq"cpf1qt"dg"fggogf"vq"jcxg"dggp"cpf"uvcpf"vtcpuhgttgf"
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vq"cpf"xguvgf"kp"Tguwnvkpi"Eqorcp{"cpf"ujcnn"dgnqpi"vq"Tguwnvkpi"Eqorcp{0"Ykvj"ghhgev"htqo"
vjg"Crrqkpvgf"Fcvg"cpf"wrqp" vjg"Uejgog"dgeqokpi"ghhgevkxg."Tguwnvkpi"Eqorcp{"ujcnn" kp"
relation to the properties of the Demerged Undertaking transferred to Resulting Company 

wpfgt"Rctv"KKK/Ugevkqp"C"qh"vjku"Uejgog."dg"nkcdng"hqt"itqwpf"tgpv"cpf"owpkekrcn"vczgu0

505" Ykvj" ghhgev" htqo" vjg"Crrqkpvgf" Fcvg" cpf" wrqp" vjg" Uejgog" dgeqokpi" ghhgevkxg." cnn" fgdvu."
nkcdknkvkgu."eqpvkpigpv" nkcdknkvkgu."fwvkgu"cpf"qdnkicvkqpu."ugewtgf"qt"wpugewtgf."qh"gxgt{"mkpf."
nature and description of the Demerged Company related to the Demerged Undertaking, 

yjgvjgt"rtqxkfgf"hqt"qt"pqv"kp"vjg"dqqmu"qh"ceeqwpvu"qh"Fgogtigf"Eqorcp{"cu"qp"vjg"fcvg"
rtgegfkpi" vjg"Crrqkpvgf"Fcvg." cpf"cnn" nkcdknkvkgu" qh" vjg"Fgogtigf"Eqorcp{" tgncvkpi" vq" vjg"
Fgogtigf"Wpfgtvcmkpi"yjkej"oc{"ctkug"qt"ceetwg"chvgt"vjg"Crrqkpvgf"Fcvg"dwv"yjkej"tgncvgu"vq"
the period up to the date immediately preceding the Appointed Date shall, under the provisions 

qh"Ugevkqpu"5;3"vq"5;6"qh"vjg"3;78"Cev."ykvjqwv"cp{"hwtvjgt"cev"qt"fggf."dg"vtcpuhgttgf"vq"qt"dg"
fggogf"vq"dg"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"uq"cu"vq"dgeqog"htqo"vjg"Crrqkpvgf"Fcvg"
vjg"fgdvu." nkcdknkvkgu." eqpvkpigpv" nkcdknkvkgu." fwvkgu"cpf"qdnkicvkqpu"qh" vjg"Tguwnvkpi"Eqorcp{""
cpf"kv"ujcnn"pqv"dg"pgeguuct{"vq"qdvckp"vjg"eqpugpv"qh"cp{"vjktf"rctv{"qt"qvjgt"rgtuqp"yjq"ku"
c"rctv{" vq"cp{"eqpvtcev"qt"cttcpigogpv"d{"xktvwg"qh"yjkej"uwej"fgdvu." nkcdknkvkgu."eqpvkpigpv"
nkcdknkvkgu."fwvkgu"cpf"qdnkicvkqpu"jcxg"ctkugp" kp"qtfgt" vq"ikxg"ghhgev" vq" vjg"rtqxkukqpu"qh" vjku"
Encwug"5050""Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg"
Tguwnvkpi"Eqorcp{" wpfgtvcmgu" vq"oggv." fkuejctig" cpf" ucvkuh{" vjg" nkcdknkvkgu" tghgttgf" vq" kp"
this Clause 3.3 to the exclusion of Demerged Company and to keep Demerged Company 

kpfgopkÝgf"cv"cnn"vkogu"htqo"cpf"cickpuv"cnn"uwej"fgdvu."nkcdknkvkgu."eqpvkpigpv"nkcdknkvkgu."fwvkgu"
cpf"qdnkicvkqpu"cpf"htqo"cpf"cickpuv"cnn"cevkqpu."fgocpfu"cpf"rtqeggfkpiu"kp"tgurgev"vjgtgvq0

506" Cp{"tghgtgpeg"kp"cp{"ugewtkv{"fqewogpvu"qt"cttcpigogpvu"tgncvkpi"vq"nqcpu"cpf"nkcdknkvkgu"qh"
Demerged Company in connection with the Demerged Undertaking, to the assets of Demerged 

Company which it has offered or agreed to offer as security to such secured creditors of 

Fgogtigf"Eqorcp{" kp" eqppgevkqp"ykvj" vjg"Fgogtigf"Wpfgtvcmkpi." ujcnn" dg"eqpuvtwgf"cu"
reference only to the assets pertaining to the Demerged Undertaking as are vested in Resulting 

Eqorcp{"d{"xktvwg"qh"vjku"Uejgog0

3.5 Provided that the Scheme shall not operate to enlarge or extend the security for any loan, deposit 

qt"hceknkv{"cxckngf"d{"Fgogtigf"Eqorcp{"kp"eqppgevkqp"ykvj"vjg"Fgogtigf"Wpfgtvcmkpi."cpf"
Tguwnvkpi"Eqorcp{"ujcnn"pqv"dg"qdnkigf"vq"etgcvg"cp{"hwtvjgt"qt"cffkvkqpcn"ugewtkv{"vjgtgqh"chvgt"
vjg"Ghhgevkxg"Fcvg"qt"qvjgtykug"wpnguu"urgekÝecnn{"citggf"vq"d{"Tguwnvkpi"Eqorcp{"ykvj"uwej"
ugewtgf"etgfkvqtu"cpf"uwdlgev"vq"vjg"eqpugpvu"cpf"crrtqxcnu"qh"vjg"gzkuvkpi"ugewtgf"etgfkvqtu"
of Resulting Company.  Further, the Scheme shall not operate to enlarge or extend the security 

hqt"cp{"nqcp."fgrqukv"qt"hceknkv{"cxckngf"d{"Tguwnvkpi"Eqorcp{."kp"cu"owej"cu"vjg"ugewtkv{"ujcnn"
pqv"gzvgpf"vq"vjg"cuugvu"vtcpuhgttgf"d{"Fgogtigf"Eqorcp{"vq"Tguwnvkpi"Eqorcp{0

508" Hqt"vjg"cxqkfcpeg"qh"fqwdv." kv" ku"jgtgd{"enctkÝgf"vjcv"kp"uq"hct"cu"vjg"cuugvu"eqortkukpi"vjg"
tgukfwcn" wpfgtvcmkpi" ctg" eqpegtpgf." vjg" Gpewodtcpeg" etgcvgf" qxgt" uwej" cuugvu" tgncvkpi"
to the Demerged Undertaking shall, as and from the Effective Date without any further act, 

kpuvtwogpv"qt"fggf"dg"tgngcugf"cpf"fkuejctigf"htqo"vjg"qdnkicvkqpu"cpf"Gpewodtcpeg"tgncvkpi"
vq"vjg"ucog0"Vjg"cdugpeg"qh"cp{"hqtocn"cogpfogpv"yjkej"oc{"dg"tgswktgf"d{"c"ngpfgt"qt"
vtwuvgg"qt"vjktf"rctv{"ujcnn"pqv"chhgev"vjg"qrgtcvkqp"qh"vjg"cdqxg0"Hwtvjgt."kp"uq"hct"cu"vjg"cuugvu"
eqortkugf"kp"vjg"Fgogtigf"Wpfgtvcmkpi"ctg"eqpegtpgf."vjg"Gpewodtcpeg"qxgt"uwej"cuugvu"
tgncvkpi"vq"cp{"nqcpu."dqttqykpiu"qt"fgdgpvwtgu"qt"qvjgt"fgdvu"qt"fgdv"ugewtkvkgu"yjkej"ctg"pqv"
transferred to Resulting Company pursuant to the Scheme (and which shall continue with the 

Fgogtigf"Eqorcp{+."ujcnn"ykvjqwv"cp{"hwtvjgt"cev."kpuvtwogpv"qt"fggf"dg"tgngcugf"htqo"uwej"
Gpewodtcpeg"cpf"ujcnn"pq"nqpigt"dg"cxckncdng"cu"ugewtkv{"kp"tgncvkqp"vq"uwej"nkcdknkvkgu0

3.7 Without prejudice to the provisions of the foregoing clauses and upon the effectiveness of the 

Uejgog."vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"gzgewvg."cp{"kpuvtwogpv1u"
cpf1qt"fqewogpv1u"cpf1qt"fq"cnn"vjg"cevu"cpf"fggfu"cu"oc{"dg"tgswktgf0
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50:" Cnn"ejgswgu"cpf"qvjgt"pgiqvkcdng" kpuvtwogpvu."rc{ogpv"qtfgtu"tgegkxgf" kp" vjg"pcog"qh" vjg"
Demerged Company pertaining to the Demerged Undertaking after the Effective Date shall 

dg"ceegrvgf"d{"vjg"dcpmgtu"qh" vjg"Fgogtigf"Eqorcp{"cpf"etgfkvgf"vq" vjg"ceeqwpv"qh" vjg"
Tguwnvkpi"Eqorcp{0"Ukoknctn{."cnn"ejgswgu"cpf"qvjgt"pgiqvkcdng"kpuvtwogpvu."rc{ogpv"qtfgtu"
received in the name of the Resulting Company pertaining to the Demerged Undertaking 

rtkqt"vq"vjg"Crrqkpvgf"Fcvg"ujcnn"dg"ceegrvgf"d{"vjg"dcpmgtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"
credited to the account of the Demerged Company.

50;" Cnn" gzkuvkpi" eqpvtcevu." citggogpvu." tgswguv" hqt" rtqrqucn." dkfu." tgurqpugu" vq" kpxkvcvkqp" hqt"
expression of interest, leases, leave and licences, memoranda of undertakings, memoranda 

qh" citggogpvu." cttcpigogpvu." wpfgtvcmkpiu." yjgvjgt" ytkvvgp" qt" qvjgtykug." fggfu." dqpfu."
schemes, arrangements, sales orders, purchase orders or other instruments of whatsoever 

pcvwtg" kp" tgncvkqp" vq" vjg"Fgogtigf"Wpfgtvcmkpi." qt" vq" vjg" dgpgÝv" qh"yjkej." vjg"Fgogtigf"
Eqorcp{"oc{"dg"gnkikdng"vq"kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"yjkej"ctg"uwdukuvkpi"
qt"jcxkpi"ghhgev"koogfkcvgn{"dghqtg"vjg"Ghhgevkxg"Fcvg."ujcnn"dg"kp"hwnn"hqteg"cpf"ghhgev"cickpuv"qt"
kp"hcxqwt"qh"vjg"Tguwnvkpi"Eqorcp{"cpf"oc{"dg"gphqtegf"cu"hwnn{"cpf"ghhgevwcnn{"cu"kh."kpuvgcf"
qh"vjg"Fgogtigf"Eqorcp{."vjg"Tguwnvkpi"Eqorcp{"jcf"dggp"c"rctv{"qt"dgpgÝekct{"qt"qdnkigg"
vjgtgvq0"Kp"tgncvkqp"vq"vjg"ucog."cp{"rtqegfwtcn"tgswktgogpvu"yjkej"ctg"vq"dg"hwnÝnngf"d{"vjg"
Fgogtigf"Eqorcp{"ujcnn"dg"hwnÝnngf"d{"vjg"Tguwnvkpi"Eqorcp{."cu"kh"kv"ku"vjg"fwn{"eqpuvkvwvgf"
cvvqtpg{"qh" vjg"Fgogtigf"Eqorcp{0"Wrqp" vjku"Uejgog"dgeqokpi"ghhgevkxg"cpf"ykvj"ghhgev"
htqo" vjg"Crrqkpvgf"Fcvg."cp{"eqpvtcev"qh" vjg"Fgogtigf"Eqorcp{" tgncvkpi" vq"qt"dgpgÝvkpi"
at present the Demerged Company Residual Undertaking and the Demerged Undertaking, 

ujcnn" dg" fggogf" vq" eqpuvkvwvg" ugrctcvg" eqpvtcevu." vjgtgd{" tgncvkpi" vq" cpf1qt" dgpgÝvkpi" vjg"
Demerged Company and the Resulting Company. 

5032" Kv"ku"jgtgd{"enctkÝgf"vjcv"kh"cp{"eqpvtcev."fggfu."dqpfu."citggogpvu."uejgogu."cttcpigogpvu"
or other instruments of whatsoever nature in relation to the Demerged Undertaking to which 

Fgogtigf" Eqorcp{" ku" c" rctv{" vq." ecppqv" dg" vtcpuhgttgf" vq" vjg" Tguwnvkpi" Eqorcp{" hqt"
cp{" tgcuqp"yjcvuqgxgt." vjg" Fgogtigf" Eqorcp{" ujcnn" jqnf" uwej" eqpvtcev." fggfu." dqpfu."
agreements, schemes, arrangements or other instruments of whatsoever nature in trust for 

vjg"dgpgÝv"qh"vjg"Tguwnvkpi"Eqorcp{"kpuqhct"cu"kv"ku"rgtokuukdng"uq"vq"fq."vknn"uwej"vkog"cu"vjg"
transfer is effected.

3.11 Upon coming into effect of this Scheme, the past track record of Demerged Company relating 

vq"vjg"Fgogtigf"Wpfgtvcmkpi."kpenwfkpi"ykvjqwv"nkokvcvkqp."vjg"rtqÝvcdknkv{."rtqfwevkqp"xqnwogu."
gzrgtkgpeg." etgfgpvkcnu" cpf"octmgv" ujctg." ujcnn" dg" fggogf" vq" dg" vjg" vtcem" tgeqtf" qh" vjg"
Resulting Company for all commercial and regulatory purposes including for the purpose of 

gnkikdknkv{."uvcpfkpi."gxcnwcvkqp"cpf"rctvkekrcvkqp"qh"vjg"Tguwnvkpi"Eqorcp{"kp"cnn"gzkuvkpi"cpf"
hwvwtg"dkfu."vgpfgtu"cpf"eqpvtcevu"qh"cnn"cwvjqtkvkgu."cigpekgu"cpf"enkgpvu0

5034" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."cp{"uvcvwvqt{"
nkegpegu."rgtokuukqpu"qt"crrtqxcnu"qt"eqpugpvu"jgnf"d{"vjg"Fgogtigf"Eqorcp{"tgswktgf"vq"
carry on operations in the Demerged Undertaking shall stand vested in or transferred to Resulting 

Eqorcp{"ykvjqwv"cp{" hwtvjgt"cev"qt"fggf."cpf"ujcnn."cu"oc{"dg" tgswktgf."dg"crrtqrtkcvgn{"
owvcvgf"d{"vjg"uvcvwvqt{"cwvjqtkvkgu"eqpegtpgf"vjgtgykvj"kp"hcxqt"qh"Tguwnvkpi"Eqorcp{0""Vjg"
dgpgÝv"qh"cnn"uvcvwvqt{"cpf"tgiwncvqt{"rgtokuukqpu."hcevqt{"nkegpegu."gpxktqpogpvcn"crrtqxcnu"
and consents including the statutory licences, sales tax registrations, permits, permissions or 

approvals or consents required to carry on the operations of the Demerged Undertaking shall 

xguv" kp"cpf"dgeqog"cxckncdng"vq"vjg"Tguwnvkpi"Eqorcp{"rwtuwcpv"vq"vjg"Uejgog0""Cp{"pq/
qdlgevkqp"egtvkÝecvgu."nkegpegu."rgtokuukqpu."eqpugpvu."crrtqxcnu."cwvjqtk¦cvkqpu."tgikuvtcvkqpu"
qt"uvcvwvqt{"tkijvu"cu"ctg"lqkpvn{"jgnf"d{"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"cp{"qvjgt"wpfgtvcmkpi"
qh"Fgogtigf"Eqorcp{" ujcnn" dg" fggogf" vq" eqpuvkvwvg" ugrctcvg" nkegpegu." rgtokuukqpu." pq/
qdlgevkqp" egtvkÝecvgu." eqpugpvu." crrtqxcnu." cwvjqtkvkgu." tgikuvtcvkqpu"qt" uvcvwvqt{" tkijvu." cpf"
vjg"tgngxcpv"qt"eqpegtpgf"uvcvwvqt{"cwvjqtkvkgu"cpf"nkegpuqtu"ujcnn"gpfqtug"cpf1qt"owvcvg"qt"
tgeqtf"vjg"ugrctcvkqp."ocmg"gpvt{"kp"vjgkt"tgeqtfu"cpf1qt"wrqp"vjg"tgngxcpv"fqewogpv"kvugnh."
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uq"cu"vq"ikxg"ghhgev"vq"vjg"Uejgog"cpf"vtcpuhgt"qh"fkuvtkdwvkqp"cuugvu"vq"Tguwnvkpi"Eqorcp{"
wrqp" vjg" Ýnkpi"qh" " vjg"Uejgog"cu" ucpevkqpgf"ykvj" uwej"cwvjqtkvkgu"cpf" nkegpuqtu"chvgt" vjg"
ucog"dgeqogu"ghhgevkxg."uq"cu"vq""hceknkvcvg""vjg"eqpvkpwcvkqp"qh"qrgtcvkqpu"qh"vjg"Fgogtigf"
Undertaking in Resulting Company without any hindrance  from the Appointed Date.

5035" Fgogtigf"Eqorcp{"oc{"dg"gpvkvngf"vq"xctkqwu"dgpgÝvu"wpfgt"kpegpvkxg"uejgogu"cpf"rqnkekgu"
in relation to the Demerged Undertaking, and pursuant to this Scheme it is declared that the 

dgpgÝvu"wpfgt"cnn"qh"uwej"uejgogu"cpf"rqnkekgu"ujcnn"dg"vtcpuhgttgf"vq"cpf"xguv"kp"Tguwnvkpi"
Eqorcp{"cpf"cnn" dgpgÝvu." gpvkvngogpvu" cpf" kpegpvkxgu"qh" cp{"pcvwtg"yjcvuqgxgt" kpenwfkpi"
sales tax concessions and incentives in relation to the Demerged Undertaking to the extent 

uvcvwvqtkn{"cxckncdng"ujcnn"dg"enckogf"d{"Tguwnvkpi"Eqorcp{."cpf" vjgug"ujcnn" tgncvg"dcem" vq"
vjg"Crrqkpvgf"Fcvg"cu"kh"Tguwnvkpi"Eqorcp{"ycu"qtkikpcnn{"gpvkvngf"vq"cnn"dgpgÝvu"wpfgt"uwej"
kpegpvkxg"uejgogu"cpf1qt"rqnkekgu."uwdlgev"vq"eqpvkpwgf"eqornkcpeg"d{"Tguwnvkpi"Eqorcp{"qh"
cnn"vjg"vgtou"cpf"eqpfkvkqpu"uwdlgev"vq"yjkej"vjg"dgpgÝvu"wpfgt"vjg"kpegpvkxg"uejgogu"ygtg"
ocfg"cxckncdng"vq"Fgogtigf"Eqorcp{0"

5036" Cnn"vjg"gornq{ggu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"vtcpuhgttgf"vq"cpf"gpicigf"d{"vjg"
Resulting Company, without any interruption of service and on such terms and conditions 

cu"ctg"pq"nguu"hcxqwtcdng"vjcp"vjqug"qp"yjkej"vjg{"ctg"ewttgpvn{"gpicigf"d{"vjg"Fgogtigf"
Company.

" Ykvj" tgictf" vq" rtqxkfgpv" hwpf." gornq{gg" uvcvg" kpuwtcpeg" eqpvtkdwvkqp." itcvwkv{" hwpf."
superannuation fund, staff welfare scheme, employee stock option scheme or any other 

urgekcn"uejgog"qt"dgpgÝvu"etgcvgf"qt"gzkuvkpi"gzenwukxgn{"hqt" vjg"dgpgÝv"qh" vjg"gornq{ggu."
kh"cp{."wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"uvcpf"uwduvkvwvgf"
hqt" vjg"Fgogtigf"Eqorcp{" hqt"cnn"rwtrqugu"yjcvuqgxgt." kpenwfkpi"dwv"pqv" nkokvgf" vq" vjqug"
tgncvkpi"vq"vjg"qdnkicvkqp"vq"ocmg"eqpvtkdwvkqpu"vq"uwej"hwpfu"cpf"uejgogu"kp"ceeqtfcpeg"ykvj"
the provisions of such funds and schemes in the respective trust deeds or other documents. 

Vjg" ceewowncvkqpu" wpfgt" rtqxkfgpv" hwpf." gornq{gg" uvcvg" kpuwtcpeg" eqpvtkdwvkqp." itcvwkv{"
hwpf."uwrgtcppwcvkqp"hwpf."uvchh"ygnhctg"uejgog"cpf"cp{"qvjgt"urgekcn"uejgog"qt"dgpgÝvu"qh"
vjg"Fgogtigf"Eqorcp{"rgtvckpkpi"vq"vjg"gornq{ggu"ujcnn"dg"eqpvkpwgf"qp"vjg"ucog"vgtou"
cpf"eqpfkvkqpu"qt"dg" vtcpuhgttgf" vq" vjg"gzkuvkpi"rtqxkfgpv" hwpf."gornq{gguÓ"uvcvg" kpuwtcpeg"
eqpvtkdwvkqp."itcvwkv{"hwpf."uwrgtcppwcvkqp"hwpf."uvchh"ygnhctg"uejgog."gve0."dgkpi"ockpvckpgf"
d{"vjg"Tguwnvkpi"Eqorcp{"qt"cu"oc{"dg"etgcvgf"d{"vjg"Tguwnvkpi"Eqorcp{"hqt"uwej"rwtrqug0"
Rgpfkpi" uwej" vtcpuhgt." vjg" eqpvtkdwvkqpu" tgswktgf" vq" dg"ocfg" kp" tgurgev" qh" vjg"Fgogtigf"
Wpfgtvcmkpi"gornq{ggu."ujcnn"eqpvkpwg"vq"dg"ocfg"d{"vjg"Tguwnvkpi"Eqorcp{"vq"vjg"gzkuvkpi"
hwpfu"ockpvckpgf"d{"vjg"Fgogtigf"Eqorcp{0

5037" Vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"gpvkvngf" vq" vjg"dgpgÝvu"cpf"ujcnn"dgct" vjg"dwtfgpu"qh"cp{"
ngicn"qt"qvjgt"rtqeggfkpiu"vq"vjg"gzvgpv"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."kpkvkcvgf"d{"qt"
against the Demerged Company. If any suit, appeal or other proceedings to the extent relating 

vq"vjg"Fgogtigf"Wpfgtvcmkpi"kpkvkcvgf"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"ku"rgpfkpi."vjg"
ucog"ujcnn"pqv"dg"cdcvgf."dg"fkueqpvkpwgf"qt"kp"cp{"yc{"dg"rtglwfkekcnn{"chhgevgf"d{"tgcuqp"qh"
vjku"Uejgog"cpf"vjg"rtqeggfkpiu"oc{"dg"eqpvkpwgf."rtqugewvgf"cpf"gphqtegf"d{"qt"cickpuv"
the Resulting Company in the same manner and to the same extent as they would or might 

jcxg"dggp"eqpvkpwgf."rtqugewvgf"cpf"gphqtegf"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{."kh"vjku"
Uejgog"jcf"pqv"dggp"ghhgevgf0"Cnn"tgcuqpcdng"equvu"kpewttgf"d{"vjg"Fgogtigf"Eqorcp{"kp"
tgurgev"qh"cp{"rtqeggfkpiu"kpkvkcvgf"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"chvgt"vjg"Crrqkpvgf"
Fcvg"vq"vjg"gzvgpv"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"tgkodwtugf"d{"vjg"Tguwnvkpi"
Eqorcp{"wrqp"uwdokuukqp"d{"vjg"Fgogtigf"Eqorcp{"vq"vjg"Tguwnvkpi"Eqorcp{"qh"fqewogpvu"
evidencing that the Demerged Company has incurred such costs. The Resulting Company 

ujcnn"Ýng"pgeguuct{"crrnkecvkqp"hqt"vtcpuhgt"qh"cnn"rgpfkpi"uwkv1crrgcn"qt"qvjgt"rtqeggfkpiu"qh"
whatsoever nature relating to the Demerged Undertaking.

5038" Cnn" tkijvu." qdnkicvkqpu." dgpgÝvu" cxckncdng" wpfgt" cp{" fktgev" cpf" kpfktgev" vczgu." kpenwfkpi" vcz"
incentives, advantages, privileges, exemptions, credits, holidays, remissions, reductions, etc., 
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ucngu"vcz"dgpgÝvu1gzgorvkqpu."ugtxkeg"vcz"etgfkv."uvcor"fwv{"dgpgÝvu"cpf"gzgorvkqpu"yjkej"
oc{"dg"qdvckpgf"d{"vjg"Fgogtigf"Eqorcp{"qt"yjkej"vjg"Fgogtigf"Eqorcp{"ku"gpvkvngf"vq"qt"
yjkej"ctg"qt"oc{"dg"cxckncdng"vq"Fgogtigf"Eqorcp{"kp"tgurgev"qh"vjg"Fgogtigf"Wpfgtvcmkpi"
ujcnn."rwtuwcpv"vq"vjg"ucpevkqp"qh"vjku"Uejgog."dg"cxckncdng"vq"vjg"Tguwnvkpi"Eqorcp{"qp"cp"
cu"ku"yjgtg"ku1iqkpi"eqpegtp"dcuku0""Kv"ku"jgtgd{"enctkÝgf"vjcv"cp{"vcz"tgncvgf"nkcdknkvkgu1dgpgÝvu."
arising out of or in connection with an event occurring prior to the Appointed Date, even when 

vjg"ucog"oc{"ctkug"cpf1qt"ceetwg"uwdugswgpv" vq"vjg"Crrqkpvgf"Fcvg."ujcnn."uwdlgev" vq"cpf"
kp"ceeqtfcpeg"ykvj"crrnkecdng"fktgev"cpf" kpfktgev" vcz" ncyu."eqpvkpwg" vq"dg" nkcdknkvkgu1dgpgÝvu"
of Demerged Company. Since each of the permissions, approvals, consents, sanctions, 

remissions, special reservations, sales tax remissions, tax holidays, incentives, concessions 

cpf"qvjgt"cwvjqtk¦cvkqpu"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpiu."ujcnn"uvcpf"vtcpuhgttgf"d{"vjg"
qtfgt"qh"vjg"Eqwtvu"vq"Tguwnvkpi"Eqorcp{."Tguwnvkpi"Eqorcp{"ujcnn"Ýng"vjg"tgngxcpv"kpvkocvkqpu."
kh"cp{."hqt"vjg"tgeqtf"qh"vjg"uvcvwvqt{"cwvjqtkvkgu"yjq"ujcnn"vcmg"vjgo"qp"Ýng."rwtuwcpv"vq"vjg"
vesting orders of the sanctioning Courts.

5039" Vjg" dgpgÝvu" qh" cp{" cpf" cnn" eqtrqtcvg" crrtqxcnu" cu"oc{" jcxg" cntgcf{" dggp" vcmgp" d{" vjg"
Fgogtigf"Eqorcp{" kp" tgncvkqp" vq" vjg"Fgogtigf"Wpfgtvcmkpi."yjgvjgt"dgkpi" kp" vjg"pcvwtg"
of compliances or otherwise, including without limitation, approvals under sections  293(1)(a), 

293(1)(d), 295, 297, and 372A of the 1956 Act and any other approvals as under either the 

Cev"*3;78"Cev"cpf1qt"4235"Cev+."ujcnn"uvcpf"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"cpf"ujcnn"dg"
fggogf"vq"jcxg"dggp"vcmgp"d{"vjg"Tguwnvkpi"Eqorcp{."d{"xktvwg"qh"crrtqxcn"qh"vjku"Uejgog0

503:" Cnn"guvcvgu."cuugvu." tkijvu." vkvng." kpvgtguvu"cpf"cwvjqtkvkgu"ceetwgf" vq"cpf1qt"ceswktgf"d{" vjg"
Fgogtigf" Eqorcp{" hqt" qt" kp" tgncvkqp" vq" vjg" Fgogtigf" Wpfgtvcmkpi" ujcnn" dg" fggogf" vq"
jcxg"dggp"ceetwgf"vq"cpf1qt"ceswktgf"hqt"cpf"qp"dgjcnh"qh"vjg"Tguwnvkpi"Eqorcp{"cpf"ujcnn."
wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg."rwtuwcpv"vq"vjg"rtqxkukqpu"qh"ugevkqp"5;6*4+"cpf"qvjgt"
crrnkecdng"rtqxkukqpu"qh"vjg"3;78"Cev"qt"vjg"4235"Cev."ykvjqwv"cp{"hwtvjgt"cev."kpuvtwogpv"qt"
fggf"dg"cpf"uvcpf"vtcpuhgttgf"vq"qt"xguvgf"kp"qt"dg"fggogf"vq"jcxg"dggp"vtcpuhgttgf"vq"qt"
xguvgf"kp"vjg"Tguwnvkpi"Eqorcp{"vq"vjcv"gzvgpv"cpf"ujcnn"dgeqog"vjg"guvcvgu."cuugvu."tkijv."
title, interests and authorities of the Resulting Company.

3.19 For the purpose of giving effect to the vesting order passed under Sections 391, 394 and other 

crrnkecdng"rtqxkukqpu"qh"vjg"Cev."kp"tgurgev"qh"vjku"Uejgog."Tguwnvkpi"Eqorcp{"ujcnn"cv"cp{"
vkog"rwtuwcpv"vq"vjg"qtfgtu"qp"vjku"Uejgog"dg"gpvkvngf"vq"igv"vjg"tgeqtfcn"qh"vjg"ejcpig"kp"vjg"
legal right(s) upon the vesting of such assets of the Demerged Undertaking in accordance with 

vjg"rtqxkukqpu"qh"Ugevkqpu"5;3."5;6"cpf"qvjgt"crrnkecdng"rtqxkukqpu"qh"vjg"Cev0

5042" Vjku"Uejgog"jcu" dggp" ftcyp" wr" vq" eqorn{"ykvj" vjg" eqpfkvkqpu" tgncvkpi" vq" ÐFgogtigtÑ" cu"
urgekÝgf" wpfgt"Ugevkqp" 4*3;CC+" qh" vjg" Kpeqog"Vcz"Cev." 3;830" " Kh" cp{" vgtou" qt" rtqxkukqpu"
qh"vjg"Uejgog"ctg"hqwpf"qt"kpvgtrtgvgf"vq"dg"kpeqpukuvgpv"ykvj"vjg"uckf"rtqxkukqpu"cv"c"ncvgt"
date including resulting 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 

uvcpf"oqfkÝgf" vq" vjg"gzvgpv" fgvgtokpgf"pgeguuct{" vq" eqorn{"ykvj" eqpfkvkqpu" eqpvckpgf" kp"
Ugevkqp"4*3;CC+"qh"vjg"Kpeqog"Vcz"Cev."3;830""Uwej"oqfkÝecvkqp"ujcnn"jqygxgt"pqv"chhgev"qvjgt"
parts of the Scheme.

3.21 Conduct of business till Effective Date

3.21.1. With effect from the Appointed Date and up to and including the Effective Date:

" *k+" vjg"Fgogtigf"Eqorcp{"wpfgtvcmgu"vq"ectt{"qp"cpf"ujcnn"dg"fggogf"vq"jcxg"ecttkgf"
qp"vjg"dwukpguu"cevkxkvkgu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"uvcpf"rquuguugf"qh"vjg"
properties and assets of the Demerged Undertaking, for and on account of and in trust 

for the Resulting Company;

" *kk+" cnn" rtqÝvu"qt" kpeqog"ceetwkpi" vq"qt" tgegkxgf"d{" vjg"Fgogtigf"Eqorcp{."qwv"qh" vjg"
Fgogtigf"Wpfgtvcmkpi"cpf"cnn"vczgu"rckf"vjgtgqp"*kpenwfkpi"dwv"pqv"nkokvgf"vq"cfxcpeg"
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vcz." vcz" fgfwevgf" cv" uqwteg." okpkowo" cnvgtpcvg" vcz." htkpig" dgpgÝv" vcz." ugewtkvkgu"
vtcpucevkqp" vcz." vczgu"ykvjjgnf1rckf" kp"c" hqtgkip"eqwpvt{."xcnwg"cffgf" vcz."ucngu" vcz."
ugtxkeg"vcz."gve0+"qt"nquugu"ctkukpi"kp"qt"kpewttgf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"tgurgev"
vq"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn."hqt"cnn"rwtrqugu."dg"vtgcvgf"cu"cpf"fggogf"vq"dg"
vjg"rtqÝvu."nquugu."kpeqog"qt"vczgu."cu"vjg"ecug"oc{"dg."qh"vjg"Tguwnvkpi"Eqorcp{=

" *kkk+" vjg"Fgogtigf"Eqorcp{"ujcnn"ectt{"qp"vjg"dwukpguu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ykvj"
tgcuqpcdng"fknkigpeg"cpf"dwukpguu"rtwfgpeg"cpf"kp"c"ocppgt"eqpukuvgpv"ykvj"kvu"rcuv"
practices;

" *kx+" vjg"Fgogtigf"Eqorcp{"ujcnn"ectt{"qp"vjg"dwukpguu"qh"vjg"Fgogtigf"Wpfgtvcmkpi."kp"
kvu"qtfkpct{"eqwtug"qh"dwukpguu0"Cnn"vjg"cevkqpu"vcmgp"d{"vjg"Fgogtigf"Eqorcp{"hqt"vjg"
Fgogtigf"Wpfgtvcmkpi."kpvgt/cnkc."kpenwfkpi"cp{"kpeqog."cfxcpegu."rc{ogpvu"ocfg1
eqnngevkqpu" tgegkxgf." hwpfu"qt" tguqwtegu"fgrnq{gf"qt"equv" kpewttgf."ujcnn"dg"uwkvcdn{"
ceeqwpvgf"hqt"cpf"tgeqtfgf"d{"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"qp"
uwej"vgtou"cpf"eqpfkvkqpu"cu"vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"
the Resulting Company may agree upon. Notwithstanding anything contained herein 

cdqxg." kv" ku" jgtgd{" enctkÝgf" vjcv" pq" ugrctcvg" eqtrqtcvg" crrtqxcnu." kpvgt/cnkc." wpfgt"
vjg"3;78"Cev"qt"4235"Cev."ujcnn"dg"tgswktgf"vq"dg"vcmgp"d{"vjg"Fgogtigf"Eqorcp{"
hqt"wpfgtvcmkpi"cp{"qh"vjg"hqtgiqkpi"cevkqpu1vtcpucevkqpu"rgtvckpkpi"vq"vjg"Fgogtigf"
Undertaking; and

" *x+" vjg"Fgogtigf"Eqorcp{" ujcnn" pqv" cnvgt" qt" uwduvcpvkcnn{" gzrcpf" vjg"dwukpguu" qh" vjg"
Demerged Undertaking, except with the written concurrence of the Resulting Company. 

3.21.2. Conduct of business on Effective Date

" *k+" Ykvj"ghhgev"htqo"vjg"Ghhgevkxg"Fcvg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"ectt{"qp"cpf"ujcnn"dg"
cwvjqtkugf"vq"ectt{"qp"vjg"dwukpguugu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"qh"vjg"Fgogtigf"
Company.

 (ii) For the purpose of giving effect to the vesting and transfer order passed under section 

391 and 394 of the 1956 Act or such other equivalent provision of the 2013 Act, as 

crrnkecdng."kp"tgurgev"qh"vjku"Uejgog."vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"gpvkvngf"vq"igv"
the recordal of the change in the legal title and rights appurtenant thereto upon the 

transfer and vesting of all the assets including investments pursuant to the Scheme.

3.21.3. Residual Business

" c+" Vjg" Tgukfwcn" Wpfgtvcmkpi" cpf" cnn" vjg" cuugvu." nkcdknkvkgu" cpf" qdnkicvkqpu" rgtvckpkpi"
vjgtgvq"ujcnn"eqpvkpwg"vq"dgnqpi"vq"cpf"dg"xguvgf"kp"cpf"dg"ocpcigf"d{"vjg"Fgogtigf"
Company.

" d+" Cnn"ngicn."vczcvkqp"qt"qvjgt"rtqeggfkpiu"yjgvjgt"ekxkn"qt"etkokpcn"*kpenwfkpi"dghqtg"cp{"
uvcvwvqt{"qt"swcuk/lwfkekcn"cwvjqtkv{"qt"vtkdwpcn+"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"
which relate to the Residual Undertaking under any statute, whether pending on the 

Crrqkpvgf"Fcvg"qt"yjkej"oc{"dg" kpuvkvwvgf"cv"cp{" vkog" vjgtgchvgt."cpf" kp"gcej"ecug"
relating to the Residual Undertaking (including those relating to any property, right, 

rqygt."nkcdknkv{."qdnkicvkqp"qt"fwvkgu"qh"vjg"Fgogtigf"Eqorcp{"kp"tgurgev"qh"vjg"Tgukfwcn"
Wpfgtvcmkpi+"ujcnn"dg"eqpvkpwgf"cpf"gphqtegf"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"
chvgt"vjg"Ghhgevkxg"Fcvg0"Vjg"Tguwnvkpi"Eqorcp{"ujcnn" kp"pq"gxgpv"dg"tgurqpukdng"qt"
nkcdng"kp"tgncvkqp"vq"cp{"uwej"ngicn."vczcvkqp"qt"qvjgt"rtqeggfkpi"cickpuv"vjg"Fgogtigf"
Company, which relate to the Residual Undertaking.

" " Cnn"rtqÝvu"qt"nquugu"rgtvckpkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."wr"vq"vjg"Crrqkpvgf"Fcvg."
yjkej"ctg" tgeqtfgf" kp" vjg"dqqmu"qh" vjg"Fgogtigf"Eqorcp{"ujcnn." hqt"cnn"rwtrqugu."
eqpvkpwg"vq"dg"vtgcvgf"cu"vjg"rtqÝv"qt"nquugu"qh"vjg"Fgogtigf"Eqorcp{"cpf"ujcnn"dg"
tgvckpgf"kp"vjg"dqqmu"qh"vjg"Fgogtigf"Eqorcp{0
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PART-IV

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT

4. CONSIDERATION

 4.1 Upon the coming into effect of the Scheme, and in consideration of the demerger of the 

Demerged Undertaking and transfer and vesting thereof with the Resulting Company 

pursuant to Part II – Section  A of the Scheme, the Resulting Company shall, without 

any further act or deed and without any further payment, issue and allot equity shares 

*jgtgkpchvgt"cnuq"tghgttgf"vq"cu"vjg"ÐPgy"Gswkv{"Ujctgu"Ñ+"qh"hceg"xcnwg"qh"321/"gcej"
qp"c"rtqrqtvkqpcvg"dcuku"vq"gcej"ogodgt"qh"vjg"Fgogtigf"Eqorcp{"yjqug"pcog"ku"
tgeqtfgf"kp"vjg"tgikuvgt"qh"ogodgtu"qh"vjg"Fgogtigf"Eqorcp{"cu"jqnfkpi"gswkv{"ujctgu"
on the Record Date  or to such of their respective heirs, executors, administrators or 

qvjgt" ngicn"tgrtgugpvcvkxgu"qt"qvjgt"uweeguuqtu" kp" vkvng"cu"oc{"dg"tgeqipk¦gf"d{"vjg"
dqctf"qh"fktgevqtu"qh"Fgogtigf"Eqorcp{"kp"vjg"hqnnqykpi"rtqrqtvkqp<

  ÐHqt"gxgt{"7;"*Hkhv{"Pkpg+"gswkv{"ujctgu"qh" hceg"xcnwg"qh"Tu0"321/"gcej"jgnf" kp"
vjg"Fgogtigf"Eqorcp{."cu"qp" vjg"Tgeqtf"Fcvg." gxgt{"gswkv{" ujctgjqnfgt"qh"
the Demerged Company shall without any application, act or deed, be entitled to 

tgegkxg""32"*"Vgp"+"Gswkv{"Ujctg"qh"hceg"xcnwg"qh"Tu0"321/"gcej"qh"vjg"Tguwnvkpi"
Eqorcp{." etgfkvgf" cu" hwnn{" rckf/wr0" Vjg" cnnqvogpv" qh" Gswkv{" Ujctgu" qh" vjg"
Resulting Company shall be in the same ratio as aforesaid to all shareholders of 

vjg"Fgogtigf"Eqorcp{."uwdlgev"vq"htcevkqpcn"gpvkvngogpvu"yjkej"ujcnn"dg"fgcnv"
with as per the procedure provided for in the Scheme. Accordingly, the Resulting 

Company shall issue and allot to the shareholders of the Demerged Company 

32*Vgp+"hwnn{"rckf"wr"Gswkv{"Ujctgu"qh"Tu"321/""gcej""hqt""7;"*Hkhv{"Pkpg"ujctgu+"qh"
Tu0"32"gcej"qh"Fgogtigf"Eqorcp{"qp"vjg"Uejgog"dgeqokpi"ghhgevkxg0Ñ

" 604" Kp"ecug"cp{"ogodgtÓu"jqnfkpi" kp" vjg"Fgogtigf"Eqorcp{" ku"uwej" vjcv" vjg"ogodgt"
dgeqogu"gpvkvngf"vq"c"htcevkqp"qh"cp"gswkv{"ujctg"qh"vjg"Tguwnvkpi"Eqorcp{"kp"vgtou"
qh"Encwug"603"cdqxg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"pqv"kuuwg"htcevkqpcn"ujctgu"vq"uwej"
ogodgt*u+"dwv"ujcnn"kpuvgcf"eqpuqnkfcvg"cnn"uwej"htcevkqpcn"gpvkvngogpvu"vq"yjkej"uwej"
ogodgt*u+"qh"vjg"Fgogtigf"Eqorcp{"oc{"dg"gpvkvngf"qp"vjg"kuuwg"cpf"cnnqvogpv"qh"vjg"
equity shares of the Resulting Company, and thereupon the Resulting Company shall 

kuuwg"cpf"cnnqv"vjg"eqpuqnkfcvgf"pwodgt"qh"gswkv{"ujctgu""vq"c""vtwuvgg"pqokpcvgf"d{"vjg"
Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"kp"vjcv"dgjcnh0"""Vjg"vtwuvgg"ujcnn"ugnn"
uwej"ujctgu"cpf"fkuvtkdwvg"vjg"pgv"ucng"rtqeggfu"*chvgt"fgfwevkqp"qh"crrnkecdng"vczgu"
and other expenses incurred) to the shareholders respectively entitled to the same in 

proportion to their fractional entitlements.

 4.3 In respect of entitlement of nominee shareholders of Demerged Company, the 

gswkv{"ujctgu"qh" vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg" kuuwgf"vq" vjg" koogfkcvg"dgpgÝekcn"
shareholders for those nominee shareholders.

" 606" Vjg" Pgy" Gswkv{" Ujctgu" ujcnn" dg" kuuwgf" kp" fgocvgtkcnk¦gf" hqto" vq" vjqug" gswkv{"
ujctgjqnfgtu"yjq"jqnf"vjg"ujctgu"qh"vjg"Fgogtigf"Eqorcp{"kp"fgocvgtkcnk¦gf"hqto"
rtqxkfgf"vjcv"vjg{"ujcnn"dg"tgswktgf"vq"rtqxkfg"fgvcknu"qh"vjgkt"tgurgevkxg"ceeqwpvu"ykvj"
vjg"fgrqukvqt{"rctvkekrcpv"cpf"uwej"qvjgt"eqpÝtocvkqpu"cu"oc{"dg"tgswktgf0""Cnn"vjqug"
equity shareholders who hold shares of the Demerged Company in physical form shall 

dg"kuuwgf"Pgy"Gswkv{"Ujctgu"kp"fgocvgtkcnk¦gf"hqto."rtqxkfgf"vjcv"vjg{"rtqxkfg"fgvcknu"
of their respective accounts with the depository participant.  The shareholders who 

hckn"vq"rtqxkfg"uwej"fgvcknu"ujcnn"dg"kuuwgf"Pgy"Gswkv{"Ujctgu"kp"rj{ukecn"hqto"wpnguu"
qvjgtykug"eqoowpkecvgf" kp"ytkvkpi"d{"uwej"ujctgjqnfgtu"qp"qt"dghqtg"uwej"fcvg"cu"
oc{"dg"fgvgtokpgf"d{" vjg"Dqctfu"qh"Fktgevqtu"qh" vjg"Fgogtigf"Eqorcp{"cpf" vjg"
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Tguwnvkpi"Eqorcp{"qt"d{"c" eqookvvgg"etgcvgf" vjgtgqh"d{"owvwcn" citggogpv"qh" vjg"
Dqctfu"qh"Fktgevqtu0

" 607" Kp"vjg"gxgpv"qh"vjgtg"dgkpi"cp{"rgpfkpi"ujctg"vtcpuhgtu."yjgvjgt"nqfigf"qt"qwvuvcpfkpi."
qh"cp{"ujctgjqnfgt"qh"vjg"Fgogtigf"Eqorcp{."vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"
Eqorcp{"ujcnn"dg"gorqygtgf" kp"crrtqrtkcvg"ecugu."rtkqt" vq"qt"gxgp"uwdugswgpv" vq"
the Record Date, to effectuate such a transfer as if such changes in the registered 

jqnfgt"ygtg"qrgtcvkxg"cu"qp"vjg"Tgeqtf"Fcvg."kp"qtfgt"vq"tgoqxg"cp{"fkhÝewnvkgu"ctkukpi"
to the transferor or transferee of equity shares in the Demerged Company, after the 

effectiveness of this Scheme.

" 608" Vjg"Pgy"Gswkv{"Ujctgu"kuuwgf"d{"vjg"Tguwnvkpi"Eqorcp{."kp"vgtou"qh"Encwug"603"qh"
vjku"Uejgog."yknn"dg"nkuvgf"cpf1qt"cfokvvgf"vq"vtcfkpi"qp"vjg"uvqem"gzejcpig"yjgtg"vjg"
ujctgu"qh" vjg"Tguwnvkpi"Eqorcp{"ctg"cntgcf{" vtcfgf"uwdlgev" vq"pgeguuct{"crrtqxcn"
vq" dg" qdvckpgf" htqo" vjg" tgiwncvqt{" cwvjqtkvkgu" cpf" cnn" pgeguuct{" crrnkecvkqpu" cpf"
eqornkcpegu"dgkpi"ocfg"kp"vjku"tgurgev"d{"vjg"Tguwnvkpi"Eqorcp{0

" 609" Vjg"Pgy"Gswkv{"Ujctgu"cnnqvvgf"rwtuwcpv" vq" vjku"Uejgog"ujcnn" tgockp" htq¦gp" kp" vjg"
fgrqukvqtkgu" u{uvgo" vknn" nkuvkpi1vtcfkpi" rgtokuukqp" ku" ikxgp" d{" vjg" fgukipcvgf" uvqem"
exchange.

" 60:" Vjg"Pgy"Gswkv{"Ujctgu"vq"dg"kuuwgf"vq"vjg"ogodgtu"qh"Fgogtigf"Eqorcp{"wpfgt"
Encwug" 603" ujcnn" dg" uwdlgev" vq" vjg"Ogoqtcpfwo" cpf"Ctvkengu" qh"Cuuqekcvkqp" qh" vjg"
Resulting Company and shall rank pari passu with the existing equity shares of Resulting 

Eqorcp{"kp"cnn"tgurgevu"kpenwfkpi."dwv"uwdlgev"vq"vjg"rtqxkukqpu"qh"Ugevkqp"345"qh"vjg"
4235"Cev."fkxkfgpf"*kpenwfkpi"kpvgtko"fkxkfgpf+"hqt"vjg"Ýpcpekcn"{gct"uvctvkpi"htqo"vjg"
Appointed Date in terms of the Scheme with the existing equity shares of the Resulting 

Company. The holders of the equity shares of Resulting Company and Demerged 

Company shall, save as expressly provided otherwise in this Scheme, continue to 

enjoy their existing rights under their respective Articles of Association including the 

tkijv"vq"tgegkxg"fkxkfgpfu"htqo"vjg"tgurgevkxg"eqorcpkgu"qh"yjkej"vjg{"ctg"ogodgtu"
hqt"vjg"Ýpcpekcn"{gct"wrvq"vjg"Crrqkpvgf"Fcvg0""Kv"ku"enctkÝgf"vjcv"vjg"chqtguckf"rtqxkukqp"
kp" tgurgev"qh"fgenctcvkqp"qh"fkxkfgpfu" ku"cp"gpcdnkpi"rtqxkukqp"qpn{"cpf"ujcnn"pqv"dg"
fggogf"vq"eqphgt"cp{"tkijv"qp"cp{"ogodgt"qh"vjg"Tguwnvkpi"Eqorcp{""cpf"Fgogtigf"
Eqorcp{"vq"fgocpf"qt"encko"cp{"fkxkfgpfu"yjkej."uwdlgev"vq"vjg"rtqxkukqpu"qh"vjg"Cev."
ujcnn"dg"gpvktgn{"cv"vjg"fkuetgvkqp"qh"vjg"tgurgevkxg"dqctfu"qh"fktgevqtu"qh"vjg"Tguwnvkpi"
Eqorcp{"cpf"vjg"Fgogtigf"Eqorcp{"cpf"uwdlgev"vq"vjg"crrtqxcn"qh"vjg"ujctgjqnfgtu"
of the Resulting Company and Demerged Company.

" 60;" Vjg"Fgogtigf"Eqorcp{"cpf"1"qt"vjg"Tguwnvkpi"Eqorcp{."cu"vjg"ecug"oc{"dg."ujcnn"
ocmg"uwej"crrnkecvkqpu"vq"vjg"UGDK"cu"tgswktgf"wpfgt"ektewnct."pqvkÝecvkqp."iwkfgnkpgu."
twngu" cpf" tgiwncvkqpu" kuuwgf" cpf" vq" dg" kuuwgf" d{" UGDK" cpf" cnuq" gpvgt" kpvq" uwej"
cttcpigogpvu"cpf"ikxg"uwej"eqpÝtocvkqpu"cpf1"qt"wpfgtvcmkpiu"cu"oc{"dg"pgeguuct{"
kp"ceeqtfcpeg"ykvj"vjg"crrnkecdng"ncyu"qt"tgiwncvkqpu"hqt"eqorn{kpi"ykvj"vjg"hqtocnkvkgu"
of the said stock exchanges. The New Equity Shares allotted pursuant to this Scheme 

ujcnn"tgockp"htq¦gp"kp"vjg"fgrqukvqtkgu"u{uvgo"vknn"tgngxcpv"fktgevkqpu"kp"tgncvkqp"vq"nkuvkpi"
1"vtcfkpi"ctg"ikxgp"d{"vjg"tgngxcpv"uvqem"gzejcpigu0

" 6032" Vjg"kuuwg"cpf"cnnqvogpv"qh"vjg"Pgy"Gswkv{"Ujctgu"d{"vjg"Tguwnvkpi"Eqorcp{"vq"vjg"
shareholders of the Demerged Company as provided in this Scheme is an integral 

rctv"jgtgqh"cpf"ujcnn"dg"fggogf"vq"jcxg"dggp"ecttkgf"qwv"ykvjqwv"cp{"hwtvjgt"cev"qt"
fggf"d{" vjg"Tguwnvkpi"Eqorcp{"cu" kh" vjg"rtqegfwtg" nckf"fqyp"wpfgt"Ugevkqp"64"qh"
vjg"4235"Cev"cpf"cp{"qvjgt"crrnkecdng"rtqxkukqpu"qh"vjg"Cev"ygtg"fwn{"eqornkgf"ykvj0"
Vjg"Fgogtigf"Eqorcp{"cpf"Tguwnvkpi"Eqorcp{"ujcnn"qdvckp"vjg"pgeguuct{"crrtqxcn"
htqo"kvu"ujctgjqnfgtu."cu"tgswktgf"cpf"cu"oc{"dg"fktgevgf"d{"vjg"Eqwtv."kp"vgtou"qh"vjku"
Scheme only, under and pursuant to provisions of Section 391-394 of the 1956 Act. 
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5. ACCOUNTING TREATMENT

" 7030" Ceeqwpvkpi"Vtgcvogpv"kp"vjg"dqqmu"qh"vjg"Tguwnvkpi"Eqorcp{

" 703030" Vjg"Tguwnvkpi"Eqorcp{" ujcnn" tgeqtf" cnn" vjg" cuugvu" cpf" nkcdknkvkgu" qh" vjg"Fgogtigf"
Wpfgtvcmkpi" xguvgf" kp" kv" rwtuwcpeg" vq" vjku"Uejgog."cv" vjgkt" tgurgevkxg"dqqm" xcnwgu"
vjgtgqh."cu"crrgctkpi"kp"vjg"dqqmu"qh"ceeqwpv"qh"vjg"Fgogtigf"Eqorcp{"koogfkcvgn{"
dghqtg"vjg"Crrqkpvgf"Fcvg0

 5.1.2. The Resulting Company shall credit the aggregate face value of the New Equity Shares 

qh"Tguwnvkpi"Eqorcp{"kuuwgf"d{"kv"vq"vjg"ogodgtu"qh"Fgogtigf"Eqorcp{"rwtuwcpv"vq"
vjku"Uejgog"vq"vjg"Ujctg"Ecrkvcn"Ceeqwpv"kp"kvu"dqqmu"qh"ceeqwpv0

 5.1.3. Pursuant to demerger of the Demerged Undertaking in accordance with this Scheme, 

vjg" fkhhgtgpeg." kh" cp{." ctkukpi" kp" vjg" dqqmu" qh" vjg"Tguwnvkpi"Eqorcp{" dgvyggp<" vjg"
ciitgicvg"qh"hceg"xcnwg"gswkv{"ujctgu"cnnqvvgf"d{"Tguwnvkpi"Eqorcp{"vq"vjg"ujctgjqnfgtu"
qh"Fgogtigf"Eqorcp{="cpf"vjg"coqwpv"tgrtgugpvkpi"uwtrnwu"qh"dqqm"xcnwg"qh"cuugvu"
qxgt"nkcdknkvkgu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"tgeqtfgf"d{"vjg"Tguwnvkpi"Eqorcp{"kp"kvu"
dqqmu"qh"ceeqwpv"ujcnn"dg"tgeqtfgf"cu"ecrkvcn"tgugtxg0

" 703060" Kp" ecug" qh" cp{" fkhhgtgpegu" kp" ceeqwpvkpi" rqnke{" dgvyggp" Fgogtigf" Eqorcp{" cpf"
Tguwnvkpi"Eqorcp{."vjg"korcev"qh"uwej"fkhhgtgpegu"ujcnn"dg"swcpvkÝgf"cpf"cflwuvgf"kp"
vjg"Tgugtxg"Ceeqwpv"qh"Tguwnvkpi"Eqorcp{"vq"gpuwtg"vjcv"vjg"vtwg"Ýpcpekcn"uvcvgogpvu"
qh"Tguwnvkpi"Eqorcp{"qp"vjg"Crrqkpvgf"Fcvg"ctg"qp"vjg"dcuku"qh"eqpukuvgpv"ceeqwpvkpi"
policy.

" 703070" Pqvykvjuvcpfkpi" vjg" cdqxg." vjg" Dqctf" qh" Fktgevqtu" qh" vjg" Tguwnvkpi" Eqorcp{" ku"
cwvjqtkugf"vq"ceeqwpv" hqt"cp{"qh" vjgug"dcncpegu" kp"cp{"ocppgt"yjcvuqgxgt."cu"oc{"
dg" fggogf" Ýv." kp" ceeqtfcpeg" ykvj" vjg" rtguetkdgf"Ceeqwpvkpi" Uvcpfctfu" kuuwgf" d{"
vjg" Kpuvkvwvg" qh" Ejctvgtgf" Ceeqwpvcpvu" qh" Kpfkc" cpf" crrnkecdng" igpgtcnn{" ceegrvgf"
accounting principles.

" 7040" Ceeqwpvkpi"Vtgcvogpv"kp"vjg"dqqmu"qh"vjg"Fgogtigf"Eqorcp{

" " 704030" Wrqp" vjg" eqokpi" kpvq" ghhgev" qh" vjku" Uejgog." vjg" dqqm" xcnwg" qh" cuugvu" cpf"
nkcdknkvkgu"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"tgfwegf"htqo"vjg"dqqm"
xcnwg"qh"cuugvu"cpf"nkcdknkvkgu"qh"Fgogtigf"Eqorcp{0"

  5.2.2. The aggregate of the net assets of the Demerged Undertaking transferred 

vq" Tguwnvkpi" Eqorcp{" uvcpfkpi" kp" vjg" dqqmu" qh" vjg" Fgogtigf" Eqorcp{"
tgockpkpi"chvgt"cflwuvogpvu"ujcnn"dg"cflwuvgf"ykvj"vjg"tgugtxgu"cpf"uwtrnwugu"
of the Demerged Company.

" " 704050" Pqvykvjuvcpfkpi"vjg"cdqxg."vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"
ku"cwvjqtkugf"vq"ceeqwpv"hqt"cp{"qh"vjgug"dcncpegu"kp"cp{"ocppgt"yjcvuqgxgt."
cu"oc{"dg"fggogf"Ýv."kp"ceeqtfcpeg"ykvj"vjg"rtguetkdgf"Ceeqwpvkpi"Uvcpfctfu"
kuuwgf" d{" vjg" Kpuvkvwvg" qh" Ejctvgtgf" Ceeqwpvcpvu" qh" Kpfkc" cpf" crrnkecdng"
generally accepted accounting principles.

6. TAX TREATMENT

" Wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg<

" 8030" Kv" ku" enctkÝgf" vjcv" cnn" vjg" vczgu" cpf" fwvkgu" rc{cdng" d{" vjg" Fgogtigf" Eqorcp{."
relating to the, Demerged Undertaking, from the Appointed Date onwards including 

cnn" cfxcpeg" vcz" rc{ogpvu." vcz" fgfwevgf" cv" uqwteg." vcz" nkcdknkvkgu" qt" cp{" tghwpf" cpf"
enckou"ujcnn." hqt"cnn"rwtrqugu."dg" vtgcvgf"cu"cfxcpeg" vcz"rc{ogpvu." vcz"fgfwevgf"cv"
uqwteg."vcz"nkcdknkvkgu"qt"tghwpfu"cpf"enckou"qh"vjg"Tguwnvkpi"Eqorcp{"pqvykvjuvcpfkpi"
vjcv" vjg"egtvkÝecvgu."ejcnncpu"qt"qvjgt"fqewogpvu" hqt"rc{ogpvu"qh"uwej" vczgu"ctg" kp"
vjg"pcog"qh"vjg"Fgogtigf"Eqorcp{0"Hwtvjgt"cp{"vcz"rc{ogpvu"pqv"fktgevn{"tgncvcdng"
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vq" vjg"Fgogtigf"Wpfgtvcmkpicpf1qt" vjg"Tguwnvkpi"Wpfgtvcmkpi"ujcnn"dg"crrqtvkqpgf"
dgvyggp"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"kp"vjg"rtqrqtvkqp"qh"vjgkt"
vczcdng" kpeqog"qt"ygcnvj"rgtvckpkpi"vq" vjg"Fgogtigf"Wpfgtvcmkpi"cpf"vjg"Tgukfwcn"
Wpfgtvcmkpi"qt"cp{"qvjgt"crrtqrtkcvg"dcuku"cu"vjg"Dqctf"qh"vjg"Fgogtigf"Eqorcp{"
cpf" vjg"Tguwnvkpi"Eqorcp{"owvwcnn{" kp" vjgkt" fkuetgvkqp" fggo"Ýv0"Ceeqtfkpin{." wrqp"
vjg" Uejgog" dgeqokpi" ghhgevkxg.vjg" Fgogtigf" Eqorcp{" ku" gzrtguun{" rgtokvvgf" vq"
tgxkug"cpf"Ýng"cpf" vjg"Tguwnvkpi"Eqorcp{" ku"gzrtguun{"rgtokvvgf" vq" tgxkug"cpf"Ýng"
vjgkt"kpeqog"vcz"tgvwtpu"kpenwfkpi"vcz"fgfwevgf"cv"uqwteg"egtvkÝecvgu."ucngu"vcz1xcnwg"
added tax returns, excise returns, service tax returns and other tax returns, and to claim 

tghwpfu1etgfkvu."rwtuwcpv"vq"vjg"rtqxkukqpu"qh"vjku"Uejgog0

" 8040" Kp" uq" hct" cu" vjg" xctkqwu" kpegpvkxgu." uwdukfkgu." urgekcn" uvcvwu" cpf" qvjgt" dgpgÝvu"
qt" rtkxkngigu" gplq{gf." itcpvgf" d{" cp{" Iqxgtpogpv" dqf{." nqecn" cwvjqtkv{" qt" d{" cp{"
qvjgt"rgtuqp."qt"cxckngf"qh"d{" vjg"Fgogtigf"Eqorcp{." kp" tgncvkqp" vq" vjg"Fgogtigf"
Wpfgtvcmkpi."ctg"eqpegtpgf."vjg"ucog"ujcnn"xguv"ykvj"cpf"dg"cxckncdng"vq"vjg"Tguwnvkpi"
Company, on the same terms and conditions. In particular and without prejudice to the 

igpgtcnkv{"qh"vjg"hqtgiqkpi."dgpgÝv"qh"cnn"dcncpegu"tgncvkpi"vq"EGPXCV"qt"Ugtxkeg"Vcz"qt"
XCV"dgkpi"dcncpegu"rgtvckpkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."ujcnn"uvcpf"vtcpuhgttgf"
to and vested in the Resulting Company as if the transaction giving rise to the said 

dcncpeg"qt"etgfkv"ycu"c"vtcpucevkqp"ecttkgf"qwv"d{"vjg"Tguwnvkpi"Eqorcp{0"Vjg"cuugvu"
and properties pertaining to the Demerged Undertaking of the Demerged Company, 

ujcnn"pqv"dg"tgswktgf"vq"dg"cpf"ujcnn"pqv"dg"rj{ukecnn{"vtcpuhgttgf"htqo"cp{"rtgokugu"
or location relating to the Demerged Undertaking and consequently or otherwise, there 

ujcnn"dg"pq"ykvjftcycn"qh"qt"qdnkicvkqp"vq"rc{"qt"tghwpf"cp{"EGPXCV."XCV."Ugtxkeg"Vcz"
or other tax or duty pursuant to transfer and vesting of the Demerged Undertaking in 

the Resulting Company  in accordance with the Scheme.
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PART-V

GENERAL / RESIDUARY TERMS AND CONDITIONS

90" Wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."vjg"Ýpcpekcn"uvcvgogpvu"cpf"Ýpcpekcn"dqqmu"qh"ceeqwpvu"
qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"tgeqpuvtwevgf"kp"ceeqtfcpeg"
ykvj"vjg"vgtou"qh"vjg"Uejgog0"Vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"
gpvkvngf"vq"Ýng1tgxkug"kvu"kpeqog"vcz"tgvwtpu"cpf"qvjgt"uvcvwvqt{"tgvwtpu."kh"tgswktgf."cpf"ujcnn"
jcxg"vjg"tkijv"vq"encko"tghwpfu."cfxcpeg"vcz"etgfkvu."kh"cp{."cu"oc{"dg"tgswktgf"eqpugswgpv"vq"
implementation of this Scheme.

:0" Vjg" Fgogtigf" Eqorcp{" cpf" vjg" Tguwnvkpi" Eqorcp{" ujcnn." ykvj" cnn" tgcuqpcdng" fkurcvej."
ocmg"tgurgevkxg"crrnkecvkqpu"vq"vjg"Eqwtvu"cpf"qt"crrnkecdng"cwvjqtkv{."wpfgt"ugevkqpu"5;3"vq"
5;6"cpf"qvjgt"crrnkecdng"rtqxkukqpu"qh"vjg"3;78"Cev"qt"uwej"qvjgt"gswkxcngpv"rtqxkukqp"qh"vjg"
4235"Cev."uggmkpi"qtfgt"hqt"fkurgpukpi"ykvj"qt"hqt"eqpxgpkpi."jqnfkpi"cpf1qt"eqpfwevkpi"qh"vjg"
oggvkpiu"qh"vjg"encuugu"qh"vjgkt"tgurgevkxg"ogodgtu"cpf"etgfkvqtu"*ugewtgf"cpf"wpugewtgf+"
as per the requirements of the Act.

;0" URC"Ecrkvcn"Cfxkuqtu"Nvf0."c"UGDK"tgikuvgtgf"ogtejcpv"dcpmgt."rwtuwcpv"vq"Encwug"46*j+"qh"
vjg"nkuvkpi"citggogpv"cpf"UGDK"Ektewnct"Pq0"EKT1EHF1FKN1714235."fcvgf"Hgdtwct{"26."4235"
tgcf"ykvj" UGDK"Ektewnct" Pq0" EKT1EHF1FKN1:14235." fcvgf"Oc{" 43." 4235." wpfgt" kvu" hcktpguu"
opinion dated  12th"Lcpwct{.4237"d{"URC"Ecrkvcn"Cfxkuqtu"Nvf."c"UGDK"tgikuvgtgf"Ecvgiqt{"K"
Ogtejcpv"Dcpmgt."jcu"egtvkÝgf"vjcv"vjg"xcnwcvkqp"tgrqtvu"kp"tghgtgpeg"vq"vjg"Uejgog."ku"hckt"cpf"
tgcuqpcdng0

320" Vjg"Uejgog"ku"eqpfkvkqpcn"wrqp"cpf"uwdlgev"vq"vjg"hqnnqykpi<

" *c+" vjg" Uejgog" dgkpi" crrtqxgf" d{" vjg" tgswkukvg" oclqtkv{" kp" pwodgt" cpf" xcnwg" qh" vjg"
ogodgtu"cpf" etgfkvqtu" qh" vjg"Fgogtigf"Eqorcp{"cpf" vjg"Tguwnvkpi"Eqorcp{"cu"
tgswktgf"wpfgt"Crrnkecdng"Ncyu"cpf"cu"oc{"dg"fktgevgf"d{"vjg"Eqwtvu=

" *d+" Vjg"crrtqxcn"qh"vjg"ogodgtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"
ujcnn"dg"qdvckpgf"vjtqwij"rquvcn"dcnnqv"cpf"g/xqvkpi0"Vjg"Uejgog"ujcnn"dg"cevgf"wrqp"
qpn{" kh" vjg"xqvgu"ecuv"d{" vjg"rwdnke"ujctgjqnfgtu" kp" hcxqwt"qh" vjg"rtqrqucn"ctg"oqtg"
vjcp"vjg"pwodgt"qh"xqvgu"ecuv"d{"vjg"rwdnke"ujctgjqnfgtu"cickpuv"kv"cu"tgswktgf"wpfgt"
vjg"Ugewtkvkgu"cpf"Gzejcpig"Dqctf"qh"Kpfkc"Ektewnct"vjg"ektewnctu"EKT1EHF1FKN1714235"
fcvgf"Hgdtwct{"6."4235"cpf"EKT1EHF1FKN1:14235"fcvgf"Oc{"43."4235"kuuwgf"d{"UGDK0

" *e+" vjg"Uejgog"dgkpi"ucpevkqpgf"d{"vjg"Eqwtvu"wpfgt"ugevkqpu"5;3"vq"5;6"qh"vjg"3;78"Cev"
qt"uwej"qvjgt"gswkxcngpv"rtqxkukqp"qh"vjg"4235"Cev."cu"crrnkecdng."cpf"vjg"pgeguuct{"
qtfgt"dgkpi"qdvckpgf"kp"tgurgev"qh"vjg"ucog="cpf

" *f+" vjg"egtvkÝgf"eqrkgu"qh"vjg"qtfgt"qh"vjg"Eqwtvu"tghgttgf"vq"kp"vjku"Uejgog"dgkpi"Ýngf"ykvj"
vjg"Tgikuvtct"qh"Eqorcpkgu."W0R"("Wvvtcpejcn"cpf"Tgikuvtct"qh"Eqorcpkgu."Iwlctcv0

330" Vjku"Uejgog"ujcnn"dgeqog"ghhgevkxg"qp"uwej"qh"vjg"ncuv"fcvg"yjgp"egtvkÝgf"eqrkgu"qh"vjg"qtfgt"
qh"vjg"Eqwtvu"ucpevkqpkpi"vjku"Uejgog"ctg"Ýngf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"vjg"Tgikuvtct"
qh"Eqorcpkgu."Iwlctcv" "qt" vjg"Tguwnvkpi"Eqorcp{"ykvj" vjg"Tgikuvtct"qh"Eqorcpkgu."W0R"("
Wvvtcpejcn0"Uwej"fcvg"ujcnn"dg"mpqyp"cu"vjg"ÐGhhgevkxg"FcvgÑ0

340" Wrqp"vjg"ucpevkqp"qh" vjku"Uejgog"cpf"wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg." vjg"hqnnqykpi"
ujcnn"dg"fggogf"vq"jcxg"qeewttgf"qp"vjg"Crrqkpvgf"Fcvg"cpf"dgeqog"ghhgevkxg"cpf"qrgtcvkxg<

 (i) transfer and vesting of the Demerged Undertaking from the Demerged Company to the 

Resulting Company in accordance with the provisions of this Scheme;

" *kk+" vjg"kuuwg"qh"Pgy"Gswkv{"Ujctgu""d{"vjg"Tguwnvkpi"Eqorcp{"vq"gzkuvkpi"ujctgjqnfgtu"qh"
the Demerged Company on the Record Date.
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13. Each of the Demerged Company and the Resulting Company (acting through their respective 

Dqctfu"qh"Fktgevqtu+"oc{"cuugpv"vq"cp{"oqfkÝecvkqpu"qt"cogpfogpvu"vq"vjku"Uejgog."yjkej"
vjg"Jkij"Eqwtv"cpf1qt"cp{"qvjgt"cwvjqtkvkgu"oc{"fggo"Ýv" vq"fktgev"qt" korqug"qt"yjkej"oc{"
qvjgtykug"dg"eqpukfgtgf"pgeguuct{"qt"fguktcdng"hqt"ugvvnkpi"cp{"swguvkqp"qt"fqwdv"qt"fkhÝewnv{"
vjcv"oc{" ctkug" hqt" korngogpvkpi" cpf1qt" ectt{kpi" qwv" vjku" Uejgog0" Gcej" qh" vjg" Fgogtigf"
Eqorcp{" cpf" vjg" Tguwnvkpi" Eqorcp{" *cevkpi" vjtqwij" kvu" tgurgevkxg" Dqctfu" qh" Fktgevqtu+"
dg"cpf" ku"jgtgd{"cwvjqtk¦gf" vq" vcmg"uwej"uvgru"cpf"fq"cnn"cevu."fggfu"cpf" vjkpiu"cu"oc{"
dg"pgeguuct{."fguktcdng"qt"rtqrgt" vq"ikxg"ghhgev" vq" vjku"Uejgog"cpf"vq"tguqnxg"cp{"fqwdvu."
fkhÝewnvkgu"qt"swguvkqpu."yjgvjgt"d{"tgcuqp"qh"cp{"qtfgt"qh"vjg"Eqwtvu"qt"qh"cp{"fktgevkxg"qt"
qtfgt"qh"cp{"qvjgt"cwvjqtkvkgu"qt"qvjgtykug"jqyuqgxgt"ctkukpi"qwv"qh."wpfgt"qt"d{"xktvwg"qh"vjku"
Uejgog"cpf1qt"cp{"ocvvgtu"eqpegtpkpi"qt"eqppgevgf"vjgtgykvj0"Vjg"Fgogtigf"Eqorcp{"cpf"
vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"cv"nkdgtv{"vq"ykvjftcy"htqo"vjku"Uejgog"kp"ecug"cp{"eqpfkvkqp"
qt"cnvgtcvkqp"korqugf"d{"vjg"Eqwtvu"qt"cp{"qvjgt"cwvjqtkv{"ku"pqv"qp"vgtou"ceegrvcdng"vq"vjgo0

360" Vjg"owvcvkqp"qh"vjg"vkvng"vq"vjg"kooqxcdng"rtqrgtvkgu"ujcnn"dg"ocfg"cpf"fwn{"tgeqtfgf"d{"vjg"
crrtqrtkcvg"cwvjqtkvkgu"rwtuwcpv"vq"vjg"ucpevkqp"qh"vjg"Uejgog"cpf"wrqp"vjg"Uejgog"dgeqokpi"
effective, in accordance with the terms hereof, in favour of the Resulting Company, in respect 

qh"vjg"kooqxcdng"rtqrgtvkgu"xguvgf"kp"vjgo."tgurgevkxgn{0""Cp{"kpejqcvg"vkvng"qt"rquuguuqt{"vkvng"
of Demerged Company or its predecessor companies in relation to the Demerged Undertaking 

ujcnn"dg"fggogf"vq"dg"vjg"vkvng"qh"vjg"Tguwnvkpi"Eqorcp{0"

15. Except as otherwise expressly provided in the Scheme, the Demerged Company and the 

Resulting Company shall pay their own costs and expenses in connection with the Scheme.  

Wrqp" vjg"Uejgog"dgeqokpi"ghhgevkxg"cnn"equvu."ejctigu." vczgu" kpenwfkpi"fwvkgu." ngxkgu"cpf"
all other expenses, if any (save as expressly otherwise agreed) of Demerged Company and 

Resulting Company arising out of or incurred in connection with and implementing this Scheme 

cpf"ocvvgtu"kpekfgpvcn"vjgtgvq"ujcnn"dg"dqtpg"d{"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"
Company respectively. 

380" Kh"cp{"encwug"qh"vjku"Uejgog"ku"kpxcnkf."twngf"knngicn"d{"cp{"eqwtv"qh"eqorgvgpv"lwtkufkevkqp."qt"
wpgphqtegcdng"wpfgt"Crrnkecdng"Ncyu."vjgp"kv"ku"vjg"kpvgpvkqp"qh"vjg"rctvkgu"vjcv"uwej"rctv"ujcnn"
dg"ugxgtcdng"htqo"vjg"tgockpfgt"qh"vjku"Uejgog"cpf"vjku"Uejgog"ujcnn"pqv"dg"chhgevgf"vjgtgd{."
wpnguu"vjg"fgngvkqp"qh"uwej"rctv"ujcnn"ecwug"vjku"Uejgog"vq"dgeqog"ocvgtkcnn{"cfxgtug"vq"cp{"
rctv{."kp"yjkej"ecug"vjg"rctvkgu"ujcnn"cvvgorv"vq"dtkpi"cdqwv"c"oqfkÝecvkqp"kp"vjku"Uejgog."cu"
yknn"dguv"rtgugtxg"hqt"vjg"rctvkgu."vjg"dgpgÝvu"cpf"qdnkicvkqpu"qh"vjku"Uejgog."kpenwfkpi"dwv"pqv"
limited to such part.

390" Kp"vjg"gxgpv"vjcv"vjg"Uejgog"ku"pqv"ucpevkqpgf"d{"vjg"Eqwtvu"qt"kp"vjg"gxgpv"cp{"qh"eqpugpvu."
approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in the 

Uejgog"ctg"pqv"qdvckpgf"qt"eqornkgf"ykvj"qt" hqt"cp{"qvjgt"tgcuqp." vjg"Uejgog"ecppqv"dg"
korngogpvgf."vjg"Uejgog"ujcnn"dgeqog"pwnn"cpf"xqkf."cpf"gcej"qh"Fgogtigf"Eqorcp{"cpf"
Tguwnvkpi"Eqorcpkgu"ujcnn"dgct"kvu"qyp"equv."ejctigu"cpf"gzrgpugu"kp"eqppgevkqp"ykvj"vjg"
Scheme unless otherwise mutually agreed.

3:0" Vjg"pqp/tgegkrv"qh"cp{"ucpevkqpu"qt"crrtqxcnu"hqt"c"rctvkewnct"cuugv"qt"nkcdknkv{"hqtokpi"rctv"qh"
the Demerged Undertaking getting transferred pursuant to this Scheme, shall not affect the 

ghhgevkxgpguu"qh"vjg"tgurgevkxg"ugevkqp"qh"vjg"Uejgog."kh"vjg"dqctfu"qh"fktgevqtu"qh"Fgogtigf"
Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"uq"fgekfg0"Vjg"vtcpuhgt"qh"uwej"cuugv"qt"nkcdknkv{"ujcnn"
dgeqog" ghhgevkxg" htqo" vjg"Crrqkpvgf" Fcvg" cu" cpf" yjgp" vjg" uckf" tgswkukvg" crrtqxcnu" ctg"
tgegkxgf"qt"chqtguckf"nkcdknkv{"dgkpi"tgeqipk¦gf"1"ugewtkv{"dgkpi"kuuwgf"cpf"vjg"rtqxkukqpu"qh"
vjg"Uejgog"ujcnn"crrn{"crrtqrtkcvgn{"vq"vjg"uckf"vtcpuhgt"1"kuuwg"1"tgeqipkvkqp0
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Schedule I

(Details of investments)

(1) 50,000 Equity Shares along with its six nominees of Jindal Photo Imaging Limited of face 

value of Rs. 10 each.

(2) 1,00,000 Equity Shares along with its six nominees of Jindal Imaging Limited of face value of 

Rs. 10 each.
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Schedule II

(Details of Immovable Properties)

(1) Freehold Factory Land compromising of Unit No. I, Roll Film Unit No. II and PPD Unit and 

kpenwfkpi"tgukfgpvkcn"wpkvu"qh"uvchh"ciitgicvg"ogcuwtkpi"64689"Uso0"uwtxg{"pwodgt"482145"
at Sheetal Industrial Estate, Demani Road, Dadra-396193, Dadra & Nagar Haveli (U.T.).

(2) Freehold Factory Land including residential units of staff measuring 27468 Sqm. survey 

pwodgt39514"("39:14"cv"Xknncig/Uctkico"*Djkncf+."Fkuvv/Xcnucf"*Iwltcv+0

*5+" Ngcugjqnf"Hcevqt{"Ncpf"kpenwfkpi"tgukfgpvkcn"wpkvu"qh"uvchh"ciitgicvg"ogcuwtkpi":2"Mcpcnu"cv"
L(M"UKFEQ."Rjcug"K."KIE"Ucodc."Ucodc"*Lcoow+0

*6+" Htggjqnf"Kpfwuvtkcn"Icnc"*Ujgf+"Pq0"6"("35"cv"Conk."Uknxcuuc"Î"5;8452."Uwtxg{1"Rnqv"Pq0"348"
P, measuring 107.76 Mtrs.
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IN THE HIGH COURT OP JUDICATURE AT ALLAHABAD 

ORIGINIAL JURISDICTION 

IN THE MATTER OF COMPANIES ACT, 1956 

Scheme of Arrangement between Jindal Photo Limited and Jindal Poly Films 

Limited and their respective shareholders and their respective creditors 

And 

In the matter of 

COMPANY PETITION NO. 41 OF 2015 

(Under Section 391 to 394 of The Companies Act, 1956) 

Connected With 

COMPANY APPLICATION NO.10 OF 2015 

District Bulandshahar 

 JlNDAL POLY FILMS LIMITED, a company incorporated and existing under the Companies 

Cev."3;78."jcxkpi"kvu"tgikuvgtgf"qhÝeg"cv"3;vj"M0O0."Jcrwt"/"Dwncpfujcjct"Tqcf."R0Q0/"Iw/
ncqvjk."Fkuvtkev"/"Dwncpfujcjct."Wvvct"Rtcfguj0"

" Rgvkvkqpgt"1"Tguwnvkpi"Eqorcp{"

" Dghqtg"vjg"JqpÓdng"Ot0"Lwuvkeg"Rcpmcl"Okvjcn"

" Fcvgf"/3403204237"

 Order on Petition 

  

 """"""""Vjg"cdqxg"rgvkvkqp"eqokpi"hqt"jgctkpi"qp"34vj"fc{."Qevqdgt"4237"wrqp"tgcfkpi"vjg"
uckf"rgvkvkqp."vjg"qtfgt"fcvgf"30604237"yjgtgd{"vjg"uckf"eqorcp{"ycu"qtfgtgf"vq"eqpxgpg"
meetings of the equity shareholders of Jindal Poly Films Limited for the purposes of consid/
gtkpi."cpf"kh"vjqwijv"Ýv."crrtqxkpi"ykvj"qt"ykvjqwv"oqfkÝecvkqp."vjg"Uejgog"qh"Cttcpigogpv"
rtqrqugf"vq"dg"ocfg"dgvyggp"vjg"uckf"eqorcpkgu"cpf"cppgzgf"vq"vjg"chÝfcxkv"qh"Ujtk"Ucp/
lggx"Mwoct"Ýngf"52vj"fc{"qh"Octej."4237"cpf"pgyu"rcrgtu"Vkogu"qh"Kpfkc"*Nwempqy"Gfkvkqp"
kp"Gpinkuj+"cpf"Coct"Wlcnc"*Nwempqy"Gfkvkqp"kp"Jkpfk+"fcvgf"4:0604237."gcej"eqpvckpkpi"vjg"
advertisement of the notice convening the said meetings directed to be held by the order 

fcvgf"306042370"Vjg"chÝfcxkvu"qh"Ujtk"Rcpmcl"Uczgpc"cpf"Ujtk"Ujctcf"Ocnxk{c."Ejcktogp"
ygtg"Ýngf"qp"35vj"fc{"qh"Oc{."4237."ujqykpi"vjg"rwdnkecvkqp"cpf"fkurcvej"qh"vjg"pqvkegu"
convening the meetings of the equity shareholders, secured and unsecured creditors of Jin/
fcn"Rqn{"Hknou"Nkokvgf0"Vjg"tgrqtv"qh"vjg"Ejcktogp"qh"vjg"uckf"oggvkpiu"fcvgf"30904237""cu"
vq"vjg"tguwnv"qh"vjg"uckf"oggvkpiu""cpf"wrqp"jgctkpi."Ujtk"U0F0"Ukpij."Ugpkqt"Cfxqecvg."cu/
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ukuvgf"d{"Ujtk"Fkrvkocp"Ukpij."cpf"kvÓ"crrgctkpi"htqo"vjg"tgrqtv"vjcv"Òvjg"rtqrqugf"Uejgog"
qh"Cttcpigogpv"jcu"dggp"crrtqxgf"wpcpkoqwun{"rtgugpv"/cpf"xqvkpi"kp"rgtuqp"qt"d{/rtqz{0"

 In view of the fact that the scheme does not reduce the share capital of either of the 

companies, does not  result in dissolution of any company and that it stands approved 

by all concerned and is not against the public policy, the same is hereby sanctioned. 

" C"egtvkÝgf"eqr{"qh"vjku"qtfgt"ykvj"vjg"uejgog"qh"cttcpigogpv"dg"Ýngf"dghqtg"vjg"Tgikuvtct"qh"

" Eqorcpkgu"ykvjkp"36"fc{u"qh"vjg"tgegkrv"qh"egtvkÝgf"eqr{"qh"vjku"qtfgt"cnqpi"ykvj"hqtocn"qtfgt"

" qt"vjg"tgegkrv"qh"vjg"egtvkÝgf"eqr{"qh"cp{"qtfgt"rcuugf"kptgurgev"vq"ucpevkqp"qh"vjg"uejgog"kp"

" tgncvkqp"vq"Lkpfcn"Rjqvq"Nkokvgf"yjkejgxgt"ku"ncvgt0"

 The scheme of arrangement shall come into operation on registration of the scheme by the 

" tgurgevkxg"Tgikuvtct"qh"Eqorcpkgu"kp"W0R0"cpf"Fcftc"Pcict"Jcxgnk"*Wpkqp"Vgttkvqt{+"htqo"vjg"

" crrqkpvgf"fcvg"cu"rgt"vjg"uejgog0"

 

 Cpf"vjku"Eqwtv"fqvj"hwtvjgt"qtfgt"</

  

That the parties to the scheme of arrangement or other persons interested shall be at liberty, 

" vq"crrn{"vq"vjku"eqwtv"hqt"cp{"fktgevkqp"vjcv"oc{"dg"pgeguuct{"kp"tgictf"vq"vjg"yqtmkpi"qh"vjg"

" uejgog"qh"cttcpigogpv0"

Schedule

" *k+"" Uejgog"qh"Cttcpigogpv"*Cppgzwtg"3"vq"Eqorcp{"Rgvkvkqp"Pq"63"qh"4237+."cu"ucpevkqpgf"d{

" " vjg"Eqwtv"/"Cppgzgf"
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SCHEME OF ARRANGEMENT

UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

BETWEEN

 JINDAL PHOTO LIMITED: DEMERGED COMPANY

AND

    JINDAL POLY FILMS LIMITED: RESULTING COMPANY

THEIR RESPECTIVE SHAREHOLDERS

AND

THEIR RESPECTIVE CREDITORS 
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PART I

INTRODUCTION, DEFINITIONS AND INTERPRETATION

30" INTRODUCTION, DEFINITIONS AND INTERPRETATION

303" Introduction

30303" JINDAL PHOTO LIMITED

 (i) Jindal Photo Limited (hereinafter referred to as “the Demerged Company”) having CIN 

pq0N5542;FP4226RNE2223;:"ycu"kpeqtrqtcvgf"wpfgt"vjg"Eqorcpkgu"Cev."3;78"qp"
Octej"37."4226"kp"vjg"pcog"qh"Eqpuqnkfcvgf"Rjqvq"Rtqfwevu"Nkokvgf"*ykvj"kvu"tgikuvgtgf"
qhÝeg"kp"vjg"uvcvg"qh"Wvvctcpejcn+"xkfg"egtvkÝecvg"qh"kpeqtrqtcvkqp"kuuwgf"d{"vjg"Tgikuvtct"
qh"Eqorcpkgu."W0R0" cpf"Wvvctcpejcn." Mcprwt0"Eqpuqnkfcvgf"Rjqvq"Rtqfwevu" Nkokvgf"
ycu" kuuwgf"c" egtvkÝecvg" hqt" eqoogpegogpv" qh" dwukpguu" qp"Octej" 48." 4226"d{" vjg"
Tgikuvtct" qh"Eqorcpkgu."W0R0" cpf"Wvvctcpejcn."Mcprwt0"Uwdugswgpvn{."Eqpuqnkfcvgf"
Rjqvq" Rtqfwevu" NkokvgfÓu" pcog" ycu" ejcpigf" vq" Lkpfcn" Rjqvq" Nkokvgf" cpf" c" htguj"
egtvkÝecvg"qh"kpeqtrqtcvkqp"eqpugswgpv"qp"ejcpig"qh"pcog"ycu"kuuwgf"d{"vjg"Tgikuvtct"
qh"Eqorcpkgu."W0R0"cpf"Wvvctcpejcn."Mcprwt"qp"Fgegodgt"35."42260

" *kk+" Vjg" tgikuvgtgf" qhÝeg" qh" vjg" Fgogtigf" Eqorcp{" ycu" ejcpigf" htqo" vjg" uvcvg" qh"
Wvvctcpejcn" vq" vjg"Wpkqp"Vgttkvqt{"qh"Fcftc"("Pcict"Jcxgnk"cpf"uwej"cnvgtcvkqp"ycu"
eqpÝtogf" d{" cp" qtfgt" qh" vjg" Eqorcp{" Ncy" Dqctf." Pqtvjgtp" Tgikqp" Dgpej." Pgy"
Fgnjk" *ÐENDÑ+"dgctkpi"E0R0"Pq0"7;13914228/END"fcvgf"Lwn{"5."42280"C"egtvkÝgf"eqr{"
qh" vjg"chqtguckf"END"qtfgt"ycu"tgikuvgtgf"d{" vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0"cpf"
Wvvctcpejcn."Mcprwt"qp"Lwn{"4:."4228"cpf"d{"vjg"Cuuvv0"Tgikuvtct"qh"Eqorcpkgu."Iwlctcv"
qp"Cwiwuv"5."42280

" *kkk+" Vjg"tgikuvgtgf"qhÝeg"qh"vjg"Fgogtigf""Eqorcp{"ku"ukvwcvgf"cv"482145."Ujggvcn"Kpfwuvtkcn"
Guvcvg."Fgocpk"Tqcf."Fcftc"Î"5;83;5."Fcftc"("Pcict"Jcxgnk"*W0V0+0

" *kx+" Vjg"ockp"qdlgevu"qh"vjg"Fgogtigf"Eqorcp{"cu"rgt"kvu"ogoqtcpfwo"qh"cuuqekcvkqp"
are as follows:

  1. To carry on the business of manufacturing, converting, producing, processing, 

assembling, treating, making, taking on hire otherwise acquiring, blending, 

hqtowncvkpi." rcemkpi." Ýpkujkpi." dw{kpi." ugnnkpi" fkuvtkdwvkpi." octmgvkpi."
importing, exporting, fabricating or otherwise dealing in all types, grades, kinds, 

sizes and descriptions of photographic products like color/black and white 

rjqvqitcrjke" rcrgtu." tqnn" Ýnou." ekpgoc" Ýno." Z/tc{" Ýno." itcrjke" ctv" Ýno." qvjgt"
Ýno" cpf" cnnkgf" rtqfwevu" nkmg" rjqvqitcrjke" ejgokecnu." tgcigpvu." uwduvcpegu."
equipment, instruments, accessories, raw materials and things for audiovisual 

eqoowpkecvkqpu."Ýno"rtqfwevkqp."kocig"cpf"fqewogpv"rtqfwevkqp."eqr{kpi"cpf"
information gathering, recording and processes related to photography, motion 

pictures.

  2. To carry on the business of manufacturing, buying, selling, importing, exporting, 

assembling, creating, producing, preparing, repairing, converting, treating, 

altering, letting on hire, marketing, distributing and otherwise dealing in all types 

cpf" fguetkrvkqpu" qh" ecogtcu."oqxkg" ecogtcu." Þcuj" iwpu." nkijvkpi" ugvu" uqwpf"
recording and reproducing machines and equipment, cinema overhead projectors, 

okpk" rtqlgevqtu." rqtvcdng" rtqlgevqtu." uqwpf" cpf" Ýno" rtqlgevkqp" u{uvgou." eqnqt"
photo machines, color photo lab equipment and machines and all kind of spares, 

parts, accessories, components, tools, equipment, and apparatuses.

  3. To carry on the business of manufacturing, converting, producing, processing, 
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cuugodnkpi."vtgcvkpi."ocmkpi."dngpfkpi."Ýpkujkpi."tgrcktkpi."fkuvtkdwvkpi."octmgvkpi"
or otherwise dealing in alt types and descriptions of video cassettes both blank as 

well as recorded, video cassette recorders/players, editing tables, video cameras, 

multi cassette recording decks, video studios and the equipment thereof, color 

vgngxkukqp" ugvu." xkfgq/ueqrgu." xkfgq/" ueqrg" uetggpu."oqpkvqtu"cpf"cnn" mkpfu"qh"
accessories, spares, parts, components, tools, equipment, and apparatuses.

  4. To carry on the business manufacturing, buying, selling, converting, assembling, 

rtgrctkpi." tgrcktkpi." rcemkpi." dngpfkpi." octmgvkpi./fkuvtkdwvkpi" cpf" qvjgtykug"
dealing in all kinds, descriptions and types of electrical/ electronic/mechanical/

automatic photocopying machines, electro stat machines, zerox copying machines, 

typewriter ribbons, tele printer ribbons and rolls, continuous stationery, intercom 

and other communications machines and all types of chemicals, substances, 

spares, components, accessories, tools, equipment, instruments, apparatuses 

and the like used with or in connection to any of the above things. Company by 

Special Resolution passed in 2nd A.G.M. held on 30.09.2005 authorized to carry 

on business covered by sub clause 1 to 91 of the other object clause III C of the 

Memorandum.

" *x+" Vjg" Fgogtigf" Eqorcp{" ku" rtgugpvn{" gpicigf" kpvgt/cnkc" kp" vjg" ocpwhcevwtg" qh"
rjqvqitcrjke" cpf"ogfkecn" rtqfwevu" d{" eqpxgtvkpi"dki" uk¦g" lwodq" tqnnu" kpvq" ucngcdng"
uk¦gu" vjtqwij" xctkqwu" ocpwhcevwtkpi" rtqeguu" nkmg" fg/tghtkigtcvkpi." unkvvkpi" gve0" Vjg"
product range includes manufacturing of Photographic Color Paper, Thermal Printer 

Ogfkc"Ogfkecn"Z/Tc{"Hknou"("Pqp"Vgctcdng"Yjkvg"Qrcswg"Ýno0

" *xk+" Vjg"gswkv{"ujctgu"qh"vjg"Fgogtigf"Eqorcp{"ctg"nkuvgf"qp""DUG"Nkokvgf"cpf"vjg"
" " Pcvkqpcn"Uvqem"Gzejcpig"qh"Kpfkc"Nkokvgf0

1.1.2 JINDAL POLY FILMS LIMITED

" *k+" Lkpfcn" Rqn{" Hknou" Nkokvgf" *jgtgkpchvgt" tghgttgf" vq" cu" Ðvjg"Tguwnvkpi"Eqorcp{Ñ+"ycu"
incorporated under the Companies Act, 1956 (hereinafter referred to as the “Act”) on 

Ugrvgodgt";."3;96" kp" vjg"pcog"qh"Jkpfwuvcp"Rkrg"Wf{qi"Nkokvgf"xkfg"egtvkÝecvg"qh"
kpeqtrqtcvkqp"pq0"5;9;"qh"3;96"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt0"
Jkpfwuvcp"Rkrg"Wf{qi"Nkokvgf"ycu"kuuwgf"c"egtvkÝecvg"hqt"eqoogpegogpv"qh"dwukpguu"
qp"Ugrvgodgt"43."3;96"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt0

" *kk+" Jkpfwuvcp" Rkrg" Wf{qi" NkokvgfÓu" pcog" ycu" ejcpigf" vq" Lkpfcn" Rqn{guvgt" (" Uvggn"
Nkokvgf" cpf" c" htguj" egtvkÝecvg" qh" kpeqtrqtcvkqp" eqpugswgpv" qp" ejcpig" qh" pcog"
pq05;9;1TE1634"ycu"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt"qp"Crtkn"32."
3;;40"Uwdugswgpvn{."Lkpfcn"Rqn{guvgt"("Uvggn"NkokvgfÓu"pcog"ycu"ejcpigf"vq"Lkpfcn"
Rqn{guvgt" Nkokvgf" cpf" c" htguj" egtvkÝecvg" qh" kpeqtrqtcvkqp" eqpugswgpv" qp" ejcpig" qh"
pcog"ycu"kuuwgf"d{"vjg"Tgikuvtct"qh"Eqorcpkgu."W0R0."Mcprwt"qp"Lcpwct{"39."3;;70"
Lkpfcn"Rqn{guvgt"NkokvgfÓu"pcog"ycu"hwtvjgt"ejcpigf"vq"Lkpfcn"Rqn{"Hknou"Nkokvgf"cpf"
c"htguj"egtvkÝecvg"qh"kpeqtrqtcvkqp"eqpugswgpv"qp"ejcpig"qh"pcog"ycu"kuuwgf"d{"vjg"
Tgikuvtct"qh"Eqorcpkgu."W0R0"("Wvvctcpejcn."Mcprwt"qp"Crtkn"3;."42260

" *kkk+" Vjg" tgikuvgtgf" qhÝeg" qh" vjg" Tguwnvkpi" Eqorcp{" ku" ukvwcvgf" cv" 3;vj" M0O0." Jcrwt" Î"
Dwncpfujcjt"Tqcf."R0Q0"Î"Iwncqvjk."Fkuvv"Î"Dwncpfujcjt."Wvvct"Rtcfguj0"

" *kx+" Vjg"ockp"qdlgevu"qh"vjg"Tguwnvkpi"Eqorcp{"cu"rgt"kvu"ogoqtcpfwo"qh"cuuqekcvkqp"ctg"
as follows:

  1) To carry on business as manufactures, importers, exporters of and dealers in 

polymers, monomers, elastomers and resins of all types, grades and copolymer 

hqtowncvkqpu" cpf" kp" cnn" hqtou" uwej" cu" tgukpu1ejkru." rqyfgt." Þcmgu." itcpwngu."
Ýnou"ujggvu."vwdgu."rkrgu."Ýdgtu."ncokpcvgu"qt"cu"rtqeguugf"iqqfu"cpf"kpenwfkpi"
urgekÝecnn{" rqn{gvj{ngpg." rqn{rtqr{ngpg." rqn{ogvj{n." rnq{uv{tgpg." rqn{xkp{ng/"
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acetate, methacrylate, expoxy resins, alkide resins melamine, polyesters such 

as polyethylene, terephthalate and polyethylene, isophthallate, or any other or 

pgy"uwduvcpegu"dgkpi"kortqxgogpvu"wrqp."oqfkÝecvkqpu"qh"qt"dgkpi"fgtkxgf"htqo"
additions to petrochemicals or other products or resulting from any process.

  2) To carry on the business of manufacturers, spinners, weavers, doublers, ginners, 

pressers. packers, balers, importers, exporters, buyers, sellers and dealers of 

polyester resins/chips, polypropylene resin/chips, nylon chips/molding powder, 

polyester yarn of all kinds, polypropylene yarn of all kinds, nylon yarn of all kinds, 

rqn{ogtu."ejgokecn"cpf"u{pvjgvke"Ýdgtu."uvcrng"Ýdgt."cpf"cp{"qvjgt"ocp"ocfg"Ýdgt."
tc{qp"{ctp"pcogn{"xkuequg."Ýncogpv"tc{qp."eqpvkpwqwu"Ýncogpv"{co"qt"ctvkÝekcn"
uknm"{ctp."cet{nke"Ýdgt"qt"cneqjqn"Ýdgt."u{pvjgvke"cpf1qt"pcvwtcn"Ýdgtu"cpf"Ýdtqwu"
ocvgtkcnu"cpf"vjg"rtqfwevkqp"vjgtgqh"cpf"cnn"d{/rtqfwevu"qh"uwduvcpegu"cpf"vjg"
business of bleaching, printing, dyeing, combing, knitting, cleaning and dealing 

in yam, fabric cloth, linen and other goods, and fabrics whether textile, netted 

or looped and other goods or merchandise made therefrom, and to transact all 

ocpwhcevwtkpi"qt"ewtkpi."Ýpkujkpi"cpf"rtgrctkpi"rtqeguu"kp"eqppgevkqp"vjgtgykvj0

  3) To carry on the business of manufacturing, producing, processing, buying, selling, 

korqtvkpi./gzrqtvkpi."fkuvtkdwvkpi"cpf"qvjgtykug"fgcnkpi"kp"cnn"mkpfu"qh"Ýnou."vcrgu."
discs, cassettes and other electronic products including but not limited to Audio, 

Xkfgq"cpf"Eqorwvgt"vcrgu."Þqrr{"fkueu."W/Ocvke"vcrgu1"Ecuugvvgu"cpf"vq"ectt{"
qp"vjg"rtqeguugu"qh"ogvcnnk¦kpi." nceswgtkpi."eqcvkpi." ncokpcvkpi."rtkpvkpi."oketq/
slitting, subtraction, conversion and develop various accessories equipment and 

allied products including all ancillaries and auxiliaries concerning the aforesaid 

activities and all types, grades, kinds, sizes and descriptions of photographic 

rtqfwevu" nkmg" eqnqt1dncem" cpf" yjkvg" rjqvqitcrjke" rcrgtu." tqnn" Ýnou." ekpgoc"
Ýno."Z/tc{"Ýno."itcrjke"ctv"Ýno."qvjgt"Ýno"cpf"cnnkgf"rtqfwevu" nkmg"rjqvqitcrjke"
chemicals, reagents, substances, equipment, instruments, raw materials, image 

and document production color photo machines, color photo lab equipment 

and machines and all kind of spares, parts, accessories, components, tools, 

equipment, and apparatuses.

  4) To promote, establish, acquire and run or otherwise carry on the business of 

rncuvke" kpfwuvt{" qt" dwukpguu" qh" ocpwhcevwtgu." rtqeguuqtu" cpf" Ýpkujgtu" cpf"
dealers of plastic products and materials, thermoplastic and thermosetting and 

other articles of things and similar or allied products or processes and to sell, 

purchase or otherwise acquire or deal in materials or things m connection with 

such trade, industry or manufacture and to do all things as are usual or necessary 

in relation to or in connection with business or industry or manufacture.

" " 7+" Vq" ectt{" qp" vjg" dwukpguu" cu" ocpwhcevwtgtu." rtqeguuqtu." tgÝpgtu." uognvgtu."
makers, converters, furnishers, rerollers, importers, exporters, agents, merchants, 

buyers, sellers or dealers in all kind of Steel including mild, high carbon, spring, 

high speed, tool, alloy steel, stainless and special steels, strips, sheets, coils, 

yktgu."Þcvu."rncvgu."dnqqou."dctu."uncdu."uswctgu."uvtwevwtcn."vwdgu."rqngu."rkrgu."
castings, ingots, pillets, billets and other materials made wholly or partly of steel, 

steel alloys and metals.

" " 8+" Vq"rwtejcug"qt"qvjgtykug"ceswktg."ocpwhcevwtg."tgÝpg."vtgcv."tgfweg."fkuvknn."dngpf."
purify and pump for mine, bore, extract, process, buy, market, distribute, exchange, 

supply, sell and otherwise dispose off, import, export and trade and generally deal 

kp"cnn"mkpfu"qh"rgvtqngwo"cpf"qvjgt"okpgtcn"qknu."yjgvjgt"etwfg"qt"tgÝpgf."rgvtqngwo"
products, petrochemicals, gases and other volatile substances, sulphur, asphalt, 

clays, bitumen, bituminous substances, carbon, carbon black and all other 

j{ftqectdqp"cpf"okpgtcn"uwduvcpegu."jwv{ngpgu."rtqr{ngpgu."gvj{ngpgu."NkswkÝgf"
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Petroleum Gases, Aromatic Hydrocarbons, lubricating oils and waxes, butadienes, 

phosphates, nitrates, coal ores and minerals and in general sub oil products and 

subsurface deposits of every nature and description and the products or the bye 

products which may be derived, produced, prepared, developed, compounded, 

made or manufactured therefrom or therewith and substances obtained by mixing 

any of the foregoing with other substances.

  7) To carry on the business of manufactures or processors and/or importers, 

exporters, buyers, sellers, stockists and distributors of and/or dealers in Styrene 

Butadiene Rubber (SBR), Poly Butadiene Rubber (PBR), Acrylonitrile Butadiene 

Copolymer Rubber (NER), Elastomers including Thermo Plastic Elastomers 

(TPE), natural rubber, latexes, chemicals, raw materials, intermediates, wastes 

and recycle streams required for manufacture of SBR, PBR, NBR, TPE and all 

other type of synthetic rubber including carbon black master batches and carbon 

black, all kinds of articles and merchandise manufactured from synthetic rubber 

and chemicals including tyres, conveyor belts, transmission belts, rubber moulded 

products, rubber based footwear, microcellur sheets plantation of natural rubber, 

port facilities of storage and handling of styrene, Butadine, Acrylonitrile and all 

other chemicals and liquid petroleum gases; all kinds of plant and machinery 

utilities, equipment required for manufacture of one or more types of synthetic 

rubber and products thereof.

  8) a) “To establish, operate and maintain power generating stations and tie Lines, 

uwd/uvcvkqpu" cpf"ockp" vtcpuokuukqp" nkpgu" eqppgevgf" vjgtgykvj" cpf1qt" vq"
carry on in India or elsewhere the business to generate, receive, produce, 

improve, buy, sell, resell, acquire, use, transmit, accumulate, employ, 

distribute, develop, handle, protect, supply, and/or to act as agent, broker, 

representative, consultant, collaborator or otherwise to deal in electric 

power at such place or places as may be permitted by law”.

" " " d+" ÐVq"qrgtcvg"cpf"ockpvckp"uwej"igpgtcvkpi"uvcvkqpu."vkg"Nkpgu."uwd/uvcvkqpu"
and main transmission Lines as assigned to it by the competent Government 

or Governments.”

" *x+" Vjg"Tguwnvkpi"Eqorcp{"ku"rtgugpvn{"gpicigf"kpvgt/cnkc"kp"vjg"hqnnqykpi"mg{"dwukpguu<

" " C0" BOPET Film:"Kv"Ýpf"crrnkecvkqp"kp"rjqvqitcrjke1Z/tc{."gngevtqpkeu."rtkpvkpi."vgzvkng."
rtg/rtguu"dcem"wr"Ýnou."hqt"rjqvq"xqnvcke"egnnu"wugf"hqt"igpgtcvkpi"uqnct"rqygt"cpf"
qhÝeg"uwrrnkgu."oqvqt"kpuwncvkqpu"rjqvqrqn{ogt"rncvgu"cpf"fqewogpv"ncokpcvkqp."
rcemcikpi"ogvcnnke"{ctp."ecdngu."vtcpuhqtogtu."ecrcekvqtu."cwfkq1xkfgq"vcrg."jqv"
uvcorkpi"hqknu."tgngcug"Ýnou."fgeqtcvkxg"tkddqpu"cpf"ncdgnu"gve0

" " D0" BOPP Film: Dgvvgt"oqkuvwtg"tgvgpvkqp"rtqrgtvkgu"tgpfgt"DQRR"Hkno"oqtg"uwkvcdng"
hqt" hqqf" rtqfwevu" nkmg" upcem" hqqfu." dkuewkvu." rcuvc." ftkgf" hqqfu" cpf" yqxgp"
rqn{rtqr{ngpg"dciu0

" " E0" Metallised Films:" Xcewwo" fgrqukvkqp" qh" Cnwokpkwo" qp" DQRGV" cpf" DQRR"
Ýnou" kpetgcugu" vjg"dcttkgt" rtqrgtvkgu"qh" uwej" Ýnou0"Dgukfgu" Þgzkdng" rcemcikpi"
ogvcnnkugf"DQRGV"Ýnou"ku"wugf"hqt"ogvcnnke"{ctp0"Ogvcnnkugf"DQRR"ku"ykfgn{"wugf"
hqt"ikhv"ytcrrkpi0

" " F0" Coated Films:"RXFE"eqcvgf"DQRR"cpf"DQRGV"Ýnou"ctg"wugf" kp" vjg"Þgzkdng"
rcemcikpi"kpfwuvt{0

" " G0" Polyester Chips:""ocpwhcevwtkpi"rqn{guvgt"ejkru0
" *xk+" Vjg"gswkv{"ujctgu"qh"vjg"Tguwnvkpi"Eqorcp{"ctg"nkuvgf"qp""DUG"Nkokvgf"cpf"vjg"Pcvkqpcn"

Uvqem"Gzejcpig"qh"Kpfkc"Nkokvgf0



:

3030403" Rationale of the Scheme

" "Vjg" vtcpuhgt" qh" vjg"Fgogtigf"Wpfgtvcmkpi" htqo" vjg"Fgogtigf"Eqorcp{" vq" vjg"Tguwnvkpi"
Company pursuant to this Scheme shall be in the interest to both the Demerged Company and 

vjg"Tguwnvkpi"Eqorcp{"kp"vjg"hqnnqykpi"yc{u<

" *k+" Kp"qtfgt"vq"ghhgevkxgn{"cpf"ghÝekgpvn{"ecvgt"vq"vjg"kpfgrgpfgpv"itqyvj"rncpu"*dqvj"vjtqwij"
organic and inorganic means) for each of the businesses of the Demerged Company, 

fkxgtukÝecvkqp"cpf"eqpvkpwqwu"hwpfkpi"uwrrqtv"vjtqwij"gswkv{"cpf"fgdv"ku"korgtcvkxg0

" *kk+" Vjgtghqtg." kv" jcu" dggp" rtqrqugf" vq" tg/qticpk¦g" vjg" dwukpguugu" qh" vjg" Fgogtigf"
Eqorcp{"kp"uwej"c"ocppgt"cu"vq"hceknkvcvg"itgcvgt"ghÝekgpe{"kp"ecuj"ocpcigogpv"cpf"
wphgvvgtgf"ceeguu"vq"ecuj"Þqy"igpgtcvgf"vq"oczkok¦g"ujctgjqnfgt"xcnwg0"

" *kkk+" Ceeqtfkpin{"kv"jcu"dggp"rtqrqugf"vq"fgogtig"vjg"Fgogtigf"Wpfgtvcmkpi"*cu"fgÝpgf 

hereinafter)"qh"vjg"Fgogtigf"Eqorcp{"kpvq"vjg"Tguwnvkpi"Eqorcp{"kp"eqornkcpeg"ykvj"
vjg"rtqxkukqpu"qh"Ugevkqpu"5;3/5;6"cpf"qvjgt"tgngxcpv"rtqxkukqpu"qh"vjg"Cev0"

 (iv) The corporate restructuring of the Demerged Company involving the demerger 

qh" vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn" jgnr" vq"fgxgnqr"rqvgpvkcn" hqt" hwtvjgt"itqyvj"cpf"
fkxgtukÝecvkqp."vq"jcxg"dgvvgt"u{pgti{"cpf"qrvkok¦cvkqp"qh"tguqwtegu"ykvj"vjg"gzkuvkpi"
dwukpguu"qh"Tguwnvkpi"Eqorcp{"cu"ygnn"cu"vq"hceknkvcvg"hwpf"tckukpi"cpf"fgxgnqrogpv"
hqt"vjg"ocpwhcevwtkpi"dwukpguu"qh"vjg"Fgogtigf"Eqorcp{0""Vjg"fgogtigt"ku"gzrgevgf"
to  facilitate the running of the manufacturing business of the Demerged Company 

ykvj" Tguwnvkpi" Eqorcp{"oqtg" ghÝekgpvn{" cpf" rtqÝvcdn{" ykvj" c" itgcvgt" cpf" hqewugf"
crrtqcej0"Hwtvjgt."vjg"fgogtigt"ujcnn"jgnr"vq"etgcvg"vjg"Tguwnvkpi"Eqorcp{"tgukfwcn"
gpvkv{"c"hqewugf"jqnfkpi"eqorcp{"ockpn{"hqt"kpxguvogpvu"kp"vjg"rqygt"ugevqt0

" *x+" Vjg"vtcpuhgt"cpf"xguvkpi"qh" vjg"Fgogtigf"Wpfgtvcmkpi" kpvq"vjg"Tguwnvkpi"Eqorcp{."
with effect from the Appointed Date *cu"fgÝpgf"jgtgkpchvgt+" is in the interest of the 

ujctgjqnfgtu."etgfkvqtu"cpf"cnn"qvjgt"uvcmgjqnfgtu"qh"vjg"Eqorcpkgu."cpf"ujcnn"pqv"kp"cp{"
ocppgt"dg"rtglwfkekcn"vq"vjg"kpvgtguvu"qh"eqpegtpgf"ujctgjqnfgtu"cpf"etgfkvqtu"qt"vjg"
igpgtcn"rwdnke"cv"nctig0"Vjg"tguvtwevwtkpi"wpfgt"vjku"Uejgog"ujcnn"wpnqem"ujctgjqnfgt"
xcnwg"kp"vjg"dwukpguugu"qh"vjg"Fgogtigf"Eqorcp{0"

30305" Vjg"Uejgog"ku"fkxkfgf"kpvq"Ýxg"rctvu<

 (i) Part I"ugvu/hqtvj"vjg"Kpvtqfwevkqp."FgÝpkvkqpu"cpf"Kpvgtrtgvcvkqp=

 (ii) Part II" ugvu/hqtvj" vjg"ecrkvcn"uvtwevwtg"qh" vjg"Fgogtigf"Eqorcp{"cpf" vjg"Tguwnvkpi"
Eqorcp{=

 (iii) Part III" fgcnu" ykvj" vjg" vtcpuhgt" cpf" xguvkpi" qh" vjg" Fgogtigf" Wpfgtvcmkpi" qh" vjg"
Fgogtigf"Eqorcp{" vq" cpf" kp" vjg"Tguwnvkpi"Eqorcp{." kp" ceeqtfcpeg"ykvj" ugevkqp"
5;3" vq"5;6"qh" vjg"3;78"Cev"qt" uwej"qvjgt"gswkxcngpv"rtqxkukqpu"qh" vjg"4235"Cev."cu"
crrnkecdng="cpf=

 (iv) Part IV deals with consideration, accounting and tax treatments of the Demerged 

Eqorcp{" cpf" vjg" Tguwnvkpi" Eqorcp{" rwtuwcpv" vq" vjg" fgogtigt" qh" vjg" Fgogtigf"
Wpfgtvcmkpi"kp"vgtou"qh"vjku"Uejgog=

 (v) Part V"fgcnu"ykvj"igpgtcn1tgukfwct{"vgtou"cpf"eqpfkvkqpu0
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DEFINITIONS

304" DEFINITIONS

30403" Ð3;78"CevÑ"ogcpu"vjg"Eqorcpkgu"Cev."3;78"cpf"vjg"twngu"ocfg"vjgtgwpfgt."cpf"kpenwfgu"cp{"
cnvgtcvkqpu."oqfkÝecvkqpu"cpf"cogpfogpvu"ocfg"vjgtgvq=

30404" Ð4235"CevÑ"ogcpu"vjg"Eqorcpkgu"Cev."4235"cpf"vjg"twngu"ocfg"vjgtgwpfgt."cpf"kpenwfgu"cp{"
cnvgtcvkqpu."oqfkÝecvkqpu"cpf"cogpfogpvu"ocfg"vjgtgvq"cpf1qt"cp{"tg/gpcevogpv"vjgtgqh=

30405" " ÐCrrnkecdng" Ncy*u+Ñ" ogcpu" cp{" uvcvwvg." ncy." tgiwncvkqp." qtfkpcpeg." twng." lwfiogpv." qtfgt."
fgetgg."d{/ncy."crrtqxcn"htqo"vjg"eqpegtpgf"cwvjqtkv{."Iqxgtpogpv"tguqnwvkqp."qtfgt."fktgevkxg."
guideline, policy, requirement, or other governmental restriction or any similar form of decision 

qh."qt"fgvgtokpcvkqp"d{."qt"cp{"kpvgtrtgvcvkqp"qt"cflwfkecvkqp"jcxkpi"vjg"hqteg"qh"ncy"qh"cp{"qh"
vjg"hqtgiqkpi."d{"cp{"eqpegtpgf"cwvjqtkv{"jcxkpi"lwtkufkevkqp"qxgt"vjg"ocvvgt"kp"swguvkqp0

30406" ÐCrrqkpvgf"FcvgÑ"ogcpu"Crtkn"3."4236"qt"uwej"qvjgt"fcvg"cu"oc{"dg"crrtqxgf"d{"vjg"Eqwtv0

30407" ÐDqctf"qh"FktgevqtuÑkp"tgncvkqp"vq"vjg"Fgogtigf"Eqorcp{"cpf1qt"vjg"Tguwnvkpi"Eqorcp{."cu"
the case may be,shall, unless it be repugnant to the context or otherwise, include a committee 

qh"fktgevqtu"qt"cp{"rgtuqp"cwvjqtk¦gf"d{"vjg"dqctf"qh"fktgevqtu"qt"uwej"eqookvvgg"qh"fktgevqtu=

30408" ÐEncwugÑ"cpf"Ðuwd/EncwugÑ"ogcpu"vjg"tgngxcpv"encwugu"cpf"uwd/encwugu"ugv"qwv"kp"vjku"Uejgog0

30409" ÐEqwtvÑ"ogcpu"eqnngevkxgn{"vjg"JqpÓdng"Jkij"Eqwtv"qh""Cnncjcdcf."W0R0""cpf"vjg"JqpÓdng"Jkij"
Eqwtv"qh""Dqodc{vq"yjkej"vjku"eqorqukvg"uejgog"qh"cttcpigogpv"kp"kvu"rtgugpv"hqto"ku"uwdokvvgf"
for its sanctioning under sections 391 to 394 of the 1956 Act or such other equivalent provision 

qh"vjg"4235"Cev."cu"crrnkecdng0

3040:" ÐFgogtigf"WpfgtvcmkpiuÑ"ogcpu"vjg"wpfgtvcmkpi"qh"vjg"Fgogtigf"Eqorcp{"ectt{kpi"qwv"vjg"
business of manufacture, production, sale and distribution of  Photographic products, and shall 

mean and include, without limitation: 

 (i) all assets (whether movable or immovable, real or personal, corporeal or incorporeal, 

leasehold or otherwise, present, future, contingent, tangible or intangible) pertaining to 

the business of manufacture, production, sale and distribution of photographic products 

of the Demerged Company including but without being limited to plant and machinery, 

ecrkvcn"yqtm"kp"rtqitguu."hwtpkvwtg."Ýzvwtgu."qhÝeg"gswkrogpv."crrnkcpegu."ceeguuqtkgu."
cnn"uvqemu." kpxguvogpvu."uwpft{"fgdvqtu."fgrqukvu."rtqxkukqpu."cfxcpegu."tgegkxcdngu."
hwpfu." ngcugu." nkegpegu." vgpcpe{" tkijvu." rtgokugu."dgpgÝvu"qh" citggogpvu." eqpvtcevu"
and arrangements, authorities, industrial and other licences including prospecting 

licences etc, registrations, permits, approvals, consents, privileges, liberties, 

cfxcpvcigu."gcugogpvu"cpf"cnn"vjg"tkijvu."vkvng."kpvgtguvu."iqqfyknn."dgpgÝvu."gpvkvngogpv"
cpf"cfxcpvcigu."eqpvkpigpv"tkijvu"qt"dgpgÝvu"dgnqpikpi"vq"qt"kp"vjg"qypgtujkr."rqygt."
rquuguukqp"qt"vjg"eqpvtqn"qh"qt"xguvgf"kp"qt"itcpvgf"kp"hcxqt"qh"qt"jgnf"hqt"vjg"dgpgÝv"qh"
qt"gplq{gf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"tgurgev"vq"vjg"dwukpguu"qh"ocpwhcevwtg."
rtqfwevkqp."ucng"cpf"fkuvtkdwvkqp"qh"rjqvqitcrjke"rtqfwevu"kp"Kpfkc=

 (ii) all liabilities including contingent liabilities pertaining to the  photographic products 

dwukpguu"kpenwfkpi"vjg"urgekÝe"nqcpu"cpf"dqttqykpiu""*kh"cp{+."vgto"nqcpu"htqo"dcpmu"
cpf"Ýpcpekcn" kpuvkvwvkqpu" *kh"cp{+."dcpm"qxgtftchvu" *kh"cp{+."cfxcpegu" *kpenwfkpi" kpvgt/
eqtrqtcvg"nqcpu+."kpenwfkpi"kpvgtguv"vjgtgqp."yqtmkpi"ecrkvcn"nqcpu"("nkcdknkvkgu."yjgvjgt"
secured or unsecured, raised incurred and utilized solely for the activities or operation 

qh" vjg"dwukpguu" qh" rjqvqitcrjke" rtqfwevu." tgegkxcdngu." hwpfu." ecuj." dcpm"dcncpegu."
kpxguvogpvu."ceeqwpvu"cpf"cnn"qvjgt"tkijvu."dgpgÝvu"qh"cnn"citggogpvu."uwdukfkgu."itcpvu."
incentives, bills of exchange, letter of intent, guarantees, assurances, commitments 
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cpf" qdnkicvkqpu" qh" cp{" pcvwtg" qt" fguetkrvkqp."yjgvjgt" Ýzgf." eqpvkpigpv" qt" cduqnwvg."
secured or unsecured, asserted or unasserted, matured or unmatured, liquidated 

qt"wpnkswkfcvgf."ceetwgf"qt"pqv"ceetwgf."mpqyp"qt"wpmpqyp."fwg"qt"vq"dgeqog"fwg."
whenever or however arising, (including, without limitation, whether arising out of any 

contract or tort based on negligence or strict liability), pertaining to the Demerged 

Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"
rtqfwevu=

 (iii) notwithstanding the generality of the provisions of Clause  (i) above, the Demerged 

Wpfgtvcmkpi"ujcnn"kpvgt/cnkc"kpenwfg"Î

" " *c+" cp"wpfgtvcmkpi"mpqyp"cu"ÒFcftc"Wpkv"KÓ"ugv"wr"kp"Ýpcpekcn"{gct"3;;5/;6"cpf"gpicigf"
kp"vjg"ocpwhcevwtkpi"qh"Z/tc{"Ýnou."ekpg"eqnqwt"rqukvkxg"Ýnou."rjqvqitcrjke"eqnqwt"
rcrgt." eqnqwt" tqnn" Ýnou." itcrjke" ctvu" Ýnou." dncem"cpf"yjkvg" rjqvqitcrjke" rcrgt"
cpf"Ýnou"gve0."cpf"vtcfkpi"qh"ctv"rcrgt"cpf"eqcvgf"dqctf."eqcvgf"kpmlgv"Ýno"cpf"
rcrgt."okpk/ncdu."ecogtcu"cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"Ujggvcn"
Kpfwuvtkcn"Guvcvg."uwtxg{"pq0"482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"
*W0V0+"Î"5;83;3=

" " *d+" cp"wpfgtvcmkpi"mpqyp"cu"ÒTqnn"Hkno"Wpkv"KKÓ"ugv"wr"kp"Ýpcpekcn"{gct"3;;9/;:"cpf"
gpicigf"kp"vjg"ocpwhcevwtkpi"qh"eqnqwt"tqnn"Ýnou."rjqvqitcrjke"eqnqwt"rcrgt"cpf"
qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"Ujggvcn"Kpfwuvtkcn"Guvcvg."uwtxg{"pq0"
482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"*W0V0+"Î"5;83;3=

" " *e+" cp" wpfgtvcmkpi" mpqyp" cu" ÒRRF" WpkvÓ" ugv" wr" kp" Ýpcpekcn" {gct" 4223/4224" cpf"
gpicigf" kp" vjg"ocpwhcevwtkpi"qh"rjqvqitcrjke"eqnqwt"rcrgt."Z/tc{"Ýnou."eqnqwt"
tqnn"Ýnou."cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"Ujggvcn"Kpfwuvtkcn"Guvcvg."
uwtxg{"pq0"482145."Fgocpk"Tqcf."Fcftc."Fcftc"("Pcict"Jcxgnk"*W0V0+"Î"5;83;3="

" " *f+" cp"wpfgtvcmkpi"mpqyp"cu" ÒRjqvq"Ejgokecnu"WpkvÓ"ugv"wr" kp"Ýpcpekcn"{gct"3;;9/
;:"gpicigf"kp"vjg"ocpwhcevwtkpi"qh"rjqvqitcrjke"ejgokecnu."ukvwcvgf"cv"uwtxg{"
pq0"39:14."Ycfkc"Rcfc."Xknncig"Î"Uctkico"*Djkncf+."Fkuvtkev"Î"Xcnucf"*Iwlctcv+"Î"
5;8377=

" " *g+" cp"wpfgtvcmkpi"mpqyp"cu"ÒUcodc"WpkvÓ"ugv"wr"kp"Ýpcpekcn"{gct"4226/27"gpicigf"kp"
vjg"ocpwhcevwtkpi"qh"rjqvqitcrjke"eqnqwt"rcrgt."Z/tc{"Ýnou."eqnqwt"tqnn"Ýnou."ekpg"
Ýnou."rjqvqitcrjke"ejgokecnu"cpf"qvjgt"cnnkgf"rjqvqitcrjke"iqqfu"ukvwcvgf"cv"KIE"
Rjcug"K."UKFEQ."Ucodc/3:6343."Lcoow"("Mcujokt="

  (f) all other business relating to photographic and imaging goods and allied products 

rtgugpvn{"dgkpi"ecttkgf"qp"cv"cp{"qh"vjg"cdqxg"rncegu"cpf"cv"xctkqwu"qhÝegu"cpf"
branches of the Demerged Company, including the business relating to trading of 

ogfkecn"gswkrogpvu."kocikpi"Ýnou"cpf"rtqfwevu"gve="cpf

 (iv) all existing and future contracts, agreements, request for proposal, bids, responses 

to invitation for expression of interest, leases, leave and licences, memoranda of 

wpfgtvcmkpiu."ogoqtcpfc"qh"citggogpvu."cttcpigogpvu."wpfgtvcmkpiu."yjgvjgt"ytkvvgp"
or otherwise, deeds, bonds, schemes, arrangements, sales orders, purchase orders or 

other instruments of whatsoever nature to which the Demerged Company is either a 

rctv{"qt" kv"oc{"gpvgt." gzenwukxgn{" tgncvkpi" vq" vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."
dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu=

" *x+" cnn"tgikuvtcvkqpu."vtcfgoctmu."vtcfg"pcogu."ugtxkeg"octmu."eqr{tkijvu."rcvgpvu."fgukipu."
fqockp"pcogu."crrnkecvkqpu"hqt"vtcfgoctmu."vtcfg"pcogu."ugtxkeg"octmu."eqr{tkijvu."
designs and domain names exclusively used by or held for use by the Demerged 

Eqorcp{"kp"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"cpf"qrgtcvkqpu"
rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu=
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 (vi) all permits, licenses, consents, approvals, authorizations, quotas, rights, entitlements, 

cnnqvogpvu."eqpeguukqpu."gzgorvkqpu." nkdgtvkgu."cfxcpvcigu."pq/qdlgevkqp"egtvkÝecvgu."
egtvkÝecvkqpu." gcugogpvu." vgpcpekgu." rtkxkngigu" cpf" ukoknct" tkijvu" cpf"cp{"yckxgt" qh"
vjg"hqtgiqkpi"kuuwgf"d{"cp{"ngikuncvkxg."gzgewvkxg"qt"lwfkekcn"wpkv"qh"cp{"Iqxgtpogpvcn"
qt"ugok/Iqxgtpogpvcn"gpvkv{"qt"cp{"fgrctvogpv."eqookuukqp."dqctf."cigpe{."dwtgcw."
qhÝekcn"qt"qvjgt"tgiwncvqt{."cfokpkuvtcvkxg"qt"lwfkekcn"cwvjqtkv{"gzenwukxgn{"wugf"qt"jgnf"
hqt"wug"d{"vjg"Fgogtigf"Eqorcp{"kp"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."
cevkxkvkgu"cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu=

" *xkk+" Cnn"dqqmu." tgeqtfu."Ýngu."rcrgtu."fcvc."ecvcnqiwgu."swqvcvkqpu."ucngu"cpf"cfxgtvkukpi"
materials, lists of present and former customers and suppliers, customer credit 

information, customer pricing information, and other records whether in physical or 

electronic form in connection with or relating to the photographic products business of 

vjg"Fgogtigf"Eqorcp{=

 (viii) all such permanent employees of the Demerged Company, employees/personnel 

engaged on contract basis and contract labourers and interns/trainees, as are primarily 

gpicigf"kp"qt"kp"tgncvkqp"vq"vjg"Fgogtigf"Eqorcp{Óu"wpfgtvcmkpi."dwukpguu."cevkxkvkgu"
cpf"qrgtcvkqpu"rgtvckpkpi"vq"rjqvqitcrjke"rtqfwevu."cv"kvu"tgurgevkxg"qhÝegu"qt"qvjgtykug."
and any other employees/personnel and contract labourers and interns/trainees 

hired by the Demerged Company after the date hereof who are primarily engaged 

kp" qt" kp" tgncvkqp" vq" vjg" Fgogtigf" Eqorcp{Óu" wpfgtvcmkpi." dwukpguu." cevkxkvkgu" cpf"
operations pertaining to the business of manufacture, production, sale and distribution 

qh"rjqvqitcrjke"rtqfwevu0"Kv"ku"enctkÝgf"vjcv"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"pqv"kpenwfg"
any employees, assets, liabilities, rights and obligations belonging to and forming part 

qh"vjg"Fgogtigf"Eqorcp{"Tgukfwcn"Gpvkv{0=

 (ix) All earnest monies, security deposits, payments against warrants, or other entitlements, 

if any, in connection with or relating to the photographic products business of the 

Fgogtigf"Eqorcp{=

" *z+" Cnn"kpxguvogpvu"kp"vjg"ecrkvcn"qh"qvjgt"eqorcpkgu"cpf"qvjgt"Ýpcpekcn"cuugvu"jgnf"d{"vjg"
Fgogtigf"Eqorcp{"kp"kvu"ocpwhcevwtkpi"fkxkukqp."yjgvjgt"cu"ujctgu."uetkru."uvqemu."
dqpfu." fgdgpvwtgu." fgdgpvwtg" uvqemu." wpkvu." qt" rcuu" vjtqwij" egtvkÝecvgu" kpenwfkpi"
fkxkfgpfu"fgenctgf"cpf"qvjgt"ceetwgf"dgpgÝvu"vjgtgvq."cu"oqtg"urgekÝecnn{"fguetkdgf"
kp"Uejgfwng"K"qh"vjku"Uejgog=

" *zk+" Cnn" htggjqnf" cpf" ngcugjqnf" kooqxcdng" rtqrgtvkgu" oqtg" urgekÝecnn{" fguetkdgf" kp"
Uejgfwng"KK"qh"vjku"Uejgog=

" Cp{"swguvkqp"vjcv"oc{"ctkug"cu"vq"yjgvjgt"c"urgekÝgf"cuugv"qt"nkcdknkv{"rgtvckpu"vq"qt"fqgu"pqv"
rgtvckp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"qt"yjgvjgt"kv"ctkugu"qwv"qh"vjg"cevkxkvkgu"qt"qrgtcvkqpu"qt"
ku"vq"dg"kpenwfgf"kp"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"fgekfgf"d{"owvwcn"citggogpv"dgvyggp"
vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{0

3040;" “Effective Date” means the date on which the Scheme shall become effective pursuant to 

Encwug"33"qh"Rctv"X"qh" vjku"Uejgog0"Cp{" tghgtgpegu" kp" vjku"Uejgog" vq" Ðwrqp" vjku"Uejgog"
becoming effective” or “effectiveness of this Scheme” or “after this Scheme becomes effective” 

ogcpu"cpf"tghgtu"vq"vjg"Ghhgevkxg"Fcvg=

304032" “Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim, charge, 

rtg/gorvkxg"tkijv."gcugogpv."nkokvcvkqp."cvvcejogpv."tguvtckpv"qt"cp{"qvjgt"gpewodtcpeg"qh"cp{"
mkpf"qt"pcvwtg"yjcvuqgxgt="cpf"vjg"vgto"ÐGpewodgtgfÑ"ujcnn"dg"eqpuvtwgf"ceeqtfkpin{=

304033" “Government” means any government authority, statutory authority, government department, 

cigpe{." eqookuukqp." dqctf." vtkdwpcn" qt" eqwtv" qt" qvjgt" ncy." twng" qt" tgiwncvkqp"ocmkpi" gpvkv{"
jcxkpi"qt"rwtrqtvkpi"vq"jcxg"lwtkufkevkqp"qp"dgjcnh"qh"vjg"Tgrwdnke"qh"Kpfkc"qt"cp{"uvcvg"qt"qvjgt"
uwdfkxkukqp"vjgtgqh"qt"cp{"owpkekrcnkv{."fkuvtkev"qt"qvjgt"uwdfkxkukqp"vjgtgqh=
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 “Record Date”"ogcpu" vjg"fcvg" vq"dg"Ýzgf" lqkpvn{"d{" vjg"Dqctf"qh"Fktgevqtu"qh"Fgogtigf"
Eqorcp{" cpf" Tguwnvkpi" Eqorcp{" hqt" vjg" rwtrqugu" qh" fgvgtokpkpi" vjg" ujctgjqnfgtu"
of Demerged Company to whom shares would be issued on  demerger of the Demerged 

Wpfgtvcmkpi"vq"Tguwnvkpi"Eqorcp{"rwtuwcpv"vq"Encwug"603"Rctv"KX"qh"vjku"Uejgog0"

304034" “Residual Undertaking”"ogcpu"cnn"vjg"wpfgtvcmkpiu."dwukpguugu."cevkxkvkgu"cpf"qrgtcvkqpu"qh"
vjg"Fgogtigf"Eqorcp{"qvjgt"vjcp"vjg"Fgogtigf"Wpfgtvcmkpi=

304035" “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its 

rtgugpv" hqto" *cnqpi" ykvj" cp{" cppgzwtgu." uejgfwngu." gve0." cppgzgf1cvvcejgf" jgtgvq+." ykvj"
uwej"oqfkÝecvkqpu"cpf"cogpfogpvu"cu"oc{"dg"ocfg"htqo"vkog"vq"vkog."cpf"ykvj"crrtqrtkcvg"
approvals and sanctions of the Court and other relevant regulatory authorities, as may be 

tgswktgf"wpfgt"vjg"3;78"Cev"qt"vjg"4235"Cev."cu"crrnkecdng."cpf"wpfgt"cnn"qvjgt"crrnkecdng"ncyu="

304036" “Stock Exchanges”"ogcpu"Pcvkqpcn"Uvqem"Gzejcpig"qh"Kpfkc"Nkokvgf"cpf"DUG"Nkokvgf="cpf

305" INTERPRETATION

30503" Vjg" vgtou"ÐjgtgqhÑ." ÐjgtgkpÑ." Ðjgtgd{Ñ." ÐjgtgvqÑ"cpf"fgtkxcvkxg"qt"ukoknct"yqtfu"wugf" kp" vjku"
Uejgog"tghgtu"vq"vjku"gpvktg"Uejgog0"

30504" Vjg"gzrtguukqpu."yjkej"ctg"wugf"kp"vjku"Uejgog"cpf"pqv"fgÝpgf"kp"vjku"Uejgog"ujcnn."wpnguu"
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed 

vq" vjgo"wpfgt" vjg"3;78"Cev."4235"Cev." vjg"Ugewtkvkgu"Eqpvtcevu"*Tgiwncvkqp+"Cev."3;78." vjg"
Ugewtkvkgu" cpf" Gzejcpig" Dqctf" qh" Kpfkc"Cev." 3;;4" *kpenwfkpi" vjg" tgiwncvkqpu" ocfg" vjgtg"
under), the Depositories Act, 1996 and other applicable laws, rules, regulations, guidelines, 

d{g/ncyu."cu"vjg"ecug"oc{"dg."kpenwfkpi"cp{"uvcvwvqt{"oqfkÝecvkqp"qt"tg/gpcevogpv"vjgtgqh."
htqo"vkog"vq"vkog0"Kp"rctvkewnct."yjgtgxgt"tghgtgpeg"ku"ocfg"vq"vjg"Eqwtv"qt"vjg"JqpÓdng"Jkij"
Court in this Scheme, the reference would include, if appropriate, reference to the National 

Company Law Tribunal (“NCLT”) or such other forum or authority, as may be vested with any 

qh"vjg"rqygtu"qh"c"Jkij"Eqwtv"wpfgt"vjg"3;78"Cev"cpf1"qt"4235"Cev0

306" DATE OF TAKING EFFECT AND OPERATIVE DATE

30603" Vjg"Uejgog"ugv"qwv"jgtgkp"kp"kvu"rtgugpv"hqto"qt"ykvj"cp{"oqfkÝecvkqp*u+"crrtqxgf"qt"korqugf"
or directed by the Court shall be deemed to be effective from the Appointed Date but shall be 

qrgtcvkxg"qpn{"htqo"vjg"Ghhgevkxg"Fcvg0
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PART II

SHARE CAPITAL STRUCTURE

40" CAPITAL STRUCTURE

403" Vjg"ujctg"ecrkvcn"qh"Fgogtigf"Eqorcp{"cu"qp"Octej"53."4236"ycu"cu"wpfgt<

 Share Capital Amount in Rupees

 Authorized Capital

" 3.27.72.222"gswkv{"ujctgu"qh"Tu"321/"gcej" 32.77.22.222

" 6.:2.22.222"rtghgtgpeg"ujctgu"qh"Tu"321/"gcej" 6:.22.22.222

  Total 58,55,00,000

" Kuuwgf"."Uwduetkdgf"cpf"Rckf/wr

" 3.24.7:.548"gswkv{"ujctgu"qh"Tu0"321/"gcej" 32.47.:5.482

" 6.96.22.222"]2'"Tgfggocdng"Pqp"eqpxgtvkdng_"
" rtghgtgpeg"ujctgu"qh"Tu0"321/"gcej" 69.62.22.222

  Total 57,65,83,260

404" Vjg"ujctg"ecrkvcn"qh"vjg"Tguwnvkpi"Eqorcp{"cu"qp""Octej"53."4236"ycu"cu"wpfgt<

  Share Capital Amount in Rupees

 Authorized Capital

" "":.22.22.222"Gswkv{"Ujctgu"qh"Tu0321/"gcej" "":2.22.22.222

" 32.22.22.222""Rtghgtgpeg"Ujctgu"qh"Tu0321/"gcej" 322.22.22.222

  Total 180,00,00,000

" Kuuwgf."Uwduetkdgf"cpf"hwnn{"rckf/wr

" 64.269.935"Gswkv{"Ujctgu"qh"Tu0"321/"gcej" 64.26.99.352

  Total 42,04,77,130

405" Ucxg"cu"rtqxkfgf"cdqxg."vjgtg"ku"pq"ejcpig"kp"vjg"ecrkvcn"uvtwevwtg"qh"vjg"Fgogtigf"Eqorcp{"
cpf"vjg"Tguwnvkpi"Eqorcp{"ukpeg"Octej"53."42360
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PART-III

TRANSFER OF DEMERGED UNDERTAKING

SECTION A

50" TRANSFER AND VESTING OF THE  DEMERGED UNDERTALKING INTO THE RESULTING 

COMPANY

503" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg."cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."vjg"Fgogtigf"
Wpfgtvcmkpi"cu"fgÝpgf" kp"Encwug"3040:"qh"Rctv" K"jgtgqh."ujcnn"rwtuwcpv" vq" vjg"rtqxkukqpu"qh"
Sections 391 to 394 of the 1956 Act, all other applicable provisions of the Act and Section 

4*3;CC+"qh" vjg"Kpeqog"Vcz"Cev."3;83."ykvjqwv"cp{"hwtvjgt"cev"qt"fggf."uvcpf"vtcpuhgttgf"cu"
c"iqkpi"eqpegtp."vq"vjg"Tguwnvkpi"Eqorcp{."cv"dqqm"xcnwgu"cpf"vjg""Fgogtigf"Wpfgtvcmkpi"
ujcnn" "eqpugswgpvn{"xguv" kp"vjg"Tguwnvkpi"Eqorcp{"ykvj"ghhgev"htqo"vjg"uckf"fcvg"hqt"cnn" vjg"
guvcvg"cpf"kpvgtguv"qh"vjg"Fgogtigf"Eqorcp{"vjgtgkp."uwdlgev"jqygxgt."vq"cnn"ejctigu."nkgpu."
lis pendens, mortgages and Encumbrances, if any, affecting the same or any part thereof and 

ctkukpi"qwv"qh"vjg"nkcdknkvkgu"yjkej"ujcnn"cnuq"uvcpf"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{0""Vjg"
transfer and vesting shall be effected as follows:

" *c+" Ykvjqwv"rtglwfkeg"vq"Encwug"503"cdqxg."kp"tgurgev"qh"uwej"qh"vjg"cuugvu"qh"vjg"Fgogtigf"
Wpfgtvcmkpiu"cu"ctg"oqxcdng"kp"pcvwtg"qt"ctg"qvjgtykug"ecrcdng"qh"vtcpuhgt"d{"ocpwcn"
delivery or by endorsement and/or delivery or by physical possession, the same may 

dg"vtcpuhgttgf"cv"vjg"qrvkqp"qh"vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Tguwnvkpi"Eqorcp{"cpf""
Demerged Company as follows:

  (i) All the moveable assets capable of being transferred by delivery including plant 

and machinery, investments shall be handed over by physical delivery (together 

with duly executed transfer forms or other documents as may be required) to 

vjg"Tguwnvkpi"Eqorcp{"cnqpi"ykvj"uwej"qvjgt"fqewogpvu"cu"oc{"dg"pgeguuct{"
vqyctfu"vjg"gpf"cpf"kpvgpv"vjcv"vjg"rtqrgtv{"vjgtgkp"rcuugu"vq"Tguwnvkpi"Eqorcp{"
on such delivery, without requiring any deed or instrument of conveyance for the 

ucog"cpf"ujcnn"dgeqog"vjg"rtqrgtv{"qh"Tguwnvkpi"Eqorcp{"ceeqtfkpin{=

" " *kk+" Vjg" oqxcdng" cuugvu." qvjgt" vjcp" vjqug" urgekÝgf" kp" Encwug" 503" *c+" *k+" cdqxg."
including actionable claims, sundry debtors, outstanding loans and advances, if 

cp{."tgeqxgtcdng"kp"ecuj"qt"kp"mkpf"qt"hqt"xcnwg"vq"dg"tgegkxgf."dcpm"dcncpegu"cpf"
fgrqukvu."kh"cp{."ykvj"Iqxgtpogpv."ugok/Iqxgtpogpv."nqecn"cpf"qvjgt"cwvjqtkvkgu"
and bodies, customers, vendors, distributors and other persons, shall without 

any further act, instrument or deed, be transferred and vested as the property 

qh" vjg"Tguwnvkpi"Eqorcp{0"Tguwnvkpi"Eqorcp{"oc{." kh" tgswktgf." ikxg"pqvkeg" kp"
uwej"hqto"cu"kv"oc{"fggo"Ýv"cpf"rtqrgt"vq"gcej"rgtuqp."fgdvqt"vjcv"rwtuwcpv"vq"
the said Scheme the said person, debtor should pay the debt, loan or advance 

qt"ocmg" iqqf" vjg" ucog" qt" jqnf" vjg" ucog" vq" kvu" ceeqwpv" cpf" vjcv" vjg" tkijv" qh"
Tguwnvkpi"Eqorcp{"vq"tgeqxgt"qt"tgcnk¦g"vjg"ucog"ku"kp"uwduvkvwvkqp"qh"vjg"tkijv"qh"
vjg"Fgogtigf"Eqorcp{0

" *d+" Kp"tgurgev"qh"cp{"tgockpkpi"cuugvu"qh" vjg"Fgogtigf"Wpfgtvcmkpiu."qvjgt"vjcp"vjqug"
tghgttgf"vq"kp"Encwug"503"*c+"cdqxg."vjg"ucog"ujcnn."ykvjqwv"cp{"hwtvjgt"cev."kpuvtwogpv"
or deed, be transferred to and vested in and/or be deemed to be transferred to and 

xguvgf"kp"Tguwnvkpi"Eqorcp{"qp"vjg"Crrqkpvgf"Fcvg."rwtuwcpv"vq"cp"qtfgt"dgkpi"ocfg"
vjgtghqtg"wpfgt"Ugevkqp"5;6"qh"vjg"3;78"Cev0

504" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."cnn"kooqxcdng"
properties including land together with the buildings and structure standing thereon, whether 

htggjqnf" qt" ngcugjqnf." tgncvkpi" vq" vjg" Fgogtigf" Wpfgtvcmkpi." cpf" cp{" fqewogpvu" qh" vkvng1
rights and easements in relation thereto shall, without any act or deed done by the Demerged 

Company be vested in and transferred to and/or be deemed to have been and stand transferred 
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vq"cpf"xguvgf"kp"Tguwnvkpi"Eqorcp{"cpf"ujcnn"dgnqpi"vq"Tguwnvkpi"Eqorcp{0"Ykvj"ghhgev"htqo"
vjg"Crrqkpvgf"Fcvg"cpf"wrqp" vjg"Uejgog"dgeqokpi"ghhgevkxg."Tguwnvkpi"Eqorcp{"ujcnn" kp"
tgncvkqp" vq" vjg" rtqrgtvkgu" qh" vjg"Fgogtigf"Wpfgtvcmkpi" vtcpuhgttgf" vq"Tguwnvkpi"Eqorcp{"
wpfgt"Rctv"KKK/Ugevkqp"C"qh"vjku"Uejgog."dg"nkcdng"hqt"itqwpf"tgpv"cpf"owpkekrcn"vczgu0

505" Ykvj" ghhgev" htqo" vjg"Crrqkpvgf" Fcvg" cpf" wrqp" vjg" Uejgog" dgeqokpi" ghhgevkxg." cnn" fgdvu."
nkcdknkvkgu."eqpvkpigpv" nkcdknkvkgu."fwvkgu"cpf"qdnkicvkqpu."ugewtgf"qt"wpugewtgf."qh"gxgt{"mkpf."
pcvwtg" cpf" fguetkrvkqp" qh" vjg" Fgogtigf" Eqorcp{" tgncvgf" vq" vjg" Fgogtigf" Wpfgtvcmkpi."
yjgvjgt"rtqxkfgf"hqt"qt"pqv"kp"vjg"dqqmu"qh"ceeqwpvu"qh"Fgogtigf"Eqorcp{"cu"qp"vjg"fcvg"
preceding the Appointed Date, and all liabilities of the Demerged Company relating to the 

Fgogtigf"Wpfgtvcmkpi"yjkej"oc{"ctkug"qt"ceetwg"chvgt"vjg"Crrqkpvgf"Fcvg"dwv"yjkej"tgncvgu"vq"
the period up to the date immediately preceding the Appointed Date shall, under the provisions 

of Sections 391 to 394 of the 1956 Act, without any further act or deed, be transferred to or be 

fggogf"vq"dg"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"uq"cu"vq"dgeqog"htqo"vjg"Crrqkpvgf"Fcvg"
vjg"fgdvu." nkcdknkvkgu." eqpvkpigpv" nkcdknkvkgu." fwvkgu"cpf"qdnkicvkqpu"qh" vjg"Tguwnvkpi"Eqorcp{""
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 virtue of which such debts, liabilities, contingent 

liabilities, duties and obligations have arisen in order to give effect to the provisions of this 

Encwug"5050""Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg"
Tguwnvkpi"Eqorcp{" wpfgtvcmgu" vq"oggv." fkuejctig" cpf" ucvkuh{" vjg" nkcdknkvkgu" tghgttgf" vq" kp"
vjku"Encwug"505" vq" vjg"gzenwukqp"qh"Fgogtigf"Eqorcp{"cpf" vq" mggr"Fgogtigf"Eqorcp{"
kpfgopkÝgf"cv"cnn"vkogu"htqo"cpf"cickpuv"cnn"uwej"fgdvu."nkcdknkvkgu."eqpvkpigpv"nkcdknkvkgu."fwvkgu"
cpf"qdnkicvkqpu"cpf"htqo"cpf"cickpuv"cnn"cevkqpu."fgocpfu"cpf"rtqeggfkpiu"kp"tgurgev"vjgtgvq0

506" Cp{"tghgtgpeg"kp"cp{"ugewtkv{"fqewogpvu"qt"cttcpigogpvu"tgncvkpi"vq"nqcpu"cpf"nkcdknkvkgu"qh"
Fgogtigf"Eqorcp{"kp"eqppgevkqp"ykvj"vjg"Fgogtigf"Wpfgtvcmkpi."vq"vjg"cuugvu"qh"Fgogtigf"
Company which it has offered or agreed to offer as security to such secured creditors of 

Fgogtigf"Eqorcp{" kp" eqppgevkqp"ykvj" vjg"Fgogtigf"Wpfgtvcmkpi." ujcnn" dg"eqpuvtwgf"cu"
tghgtgpeg"qpn{"vq"vjg"cuugvu"rgtvckpkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi"cu"ctg"xguvgf"kp"Tguwnvkpi"
Eqorcp{"d{"xktvwg"qh"vjku"Uejgog0

507" Rtqxkfgf"vjcv"vjg"Uejgog"ujcnn"pqv"qrgtcvg"vq"gpnctig"qt"gzvgpf"vjg"ugewtkv{"hqt"cp{"nqcp."fgrqukv"
qt"hceknkv{"cxckngf"d{"Fgogtigf"Eqorcp{"kp"eqppgevkqp"ykvj"vjg"Fgogtigf"Wpfgtvcmkpi."cpf"
Tguwnvkpi"Eqorcp{"ujcnn"pqv"dg"qdnkigf"vq"etgcvg"cp{"hwtvjgt"qt"cffkvkqpcn"ugewtkv{"vjgtgqh"chvgt"
vjg"Ghhgevkxg"Fcvg"qt"qvjgtykug"wpnguu"urgekÝecnn{"citggf"vq"d{"Tguwnvkpi"Eqorcp{"ykvj"uwej"
ugewtgf"etgfkvqtu"cpf"uwdlgev"vq"vjg"eqpugpvu"cpf"crrtqxcnu"qh"vjg"gzkuvkpi"ugewtgf"etgfkvqtu"
qh"Tguwnvkpi"Eqorcp{0""Hwtvjgt."vjg"Uejgog"ujcnn"pqv"qrgtcvg"vq"gpnctig"qt"gzvgpf"vjg"ugewtkv{"
hqt"cp{"nqcp."fgrqukv"qt"hceknkv{"cxckngf"d{"Tguwnvkpi"Eqorcp{."kp"cu"owej"cu"vjg"ugewtkv{"ujcnn"
pqv"gzvgpf"vq"vjg"cuugvu"vtcpuhgttgf"d{"Fgogtigf"Eqorcp{"vq"Tguwnvkpi"Eqorcp{0

508" Hqt"vjg"cxqkfcpeg"qh"fqwdv." kv" ku"jgtgd{"enctkÝgf"vjcv"kp"uq"hct"cu"vjg"cuugvu"eqortkukpi"vjg"
Fgogtigf"Eqorcp{"Tgukfwcn"Gpvkv{"ctg"eqpegtpgf."vjg"Gpewodtcpeg"etgcvgf"qxgt"uwej"cuugvu"
tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn."cu"cpf"htqo"vjg"Ghhgevkxg"Fcvg"ykvjqwv"cp{"hwtvjgt"
act, instrument or deed be released and discharged from the obligations and Encumbrance 

tgncvkpi" vq" vjg"ucog0"Vjg"cdugpeg"qh"cp{" hqtocn"cogpfogpv"yjkej"oc{"dg" tgswktgf"d{"c"
ngpfgt"qt"vtwuvgg"qt"vjktf"rctv{"ujcnn"pqv"chhgev"vjg"qrgtcvkqp"qh"vjg"cdqxg0"Hwtvjgt."kp"uq"hct"cu"
vjg"cuugvu"eqortkugf" kp" vjg"Fgogtigf"Wpfgtvcmkpi"ctg"eqpegtpgf." vjg"Gpewodtcpeg"qxgt"
such assets relating to any loans, borrowings or debentures or other debts or debt securities 

yjkej"ctg"pqv" vtcpuhgttgf" vq"Tguwnvkpi"Eqorcp{"rwtuwcpv" vq" vjg"Uejgog" *cpf"yjkej"ujcnn"
continue with the Demerged Company), shall without any further act, instrument or deed be 

released from such Encumbrance and shall no longer be available as security in relation to 

uwej"nkcdknkvkgu0

509" Ykvjqwv"rtglwfkeg"vq"vjg"rtqxkukqpu"qh"vjg"hqtgiqkpi"encwugu"cpf"wrqp"vjg"ghhgevkxgpguu"qh"vjg"
Uejgog."vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"gzgewvg."cp{"kpuvtwogpv1u"
cpf1qt"fqewogpv1u"cpf1qt"fq"cnn"vjg"cevu"cpf"fggfu"cu"oc{"dg"tgswktgf0
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50:" Cnn"ejgswgu"cpf"qvjgt"pgiqvkcdng" kpuvtwogpvu."rc{ogpv"qtfgtu"tgegkxgf" kp" vjg"pcog"qh" vjg"
Fgogtigf"Eqorcp{"rgtvckpkpi" vq" vjg"Fgogtigf"Wpfgtvcmkpi"chvgt" vjg"Ghhgevkxg"Fcvg"ujcnn"
dg"ceegrvgf"d{"vjg"dcpmgtu"qh" vjg"Fgogtigf"Eqorcp{"cpf"etgfkvgf"vq" vjg"ceeqwpv"qh" vjg"
Tguwnvkpi"Eqorcp{0"Ukoknctn{."cnn"ejgswgu"cpf"qvjgt"pgiqvkcdng"kpuvtwogpvu."rc{ogpv"qtfgtu"
tgegkxgf" kp" vjg" pcog" qh" vjg" Tguwnvkpi" Eqorcp{" rgtvckpkpi" vq" vjg" Fgogtigf" Wpfgtvcmkpi"
rtkqt"vq"vjg"Crrqkpvgf"Fcvg"ujcnn"dg"ceegrvgf"d{"vjg"dcpmgtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"
etgfkvgf"vq"vjg"ceeqwpv"qh"vjg"Fgogtigf"Eqorcp{0

50;" Cnn" gzkuvkpi" eqpvtcevu." citggogpvu." tgswguv" hqt" rtqrqucn." dkfu." tgurqpugu" vq" kpxkvcvkqp" hqt"
gzrtguukqp"qh"kpvgtguv."ngcugu."ngcxg"cpf"nkegpegu."ogoqtcpfc"qh"wpfgtvcmkpiu."ogoqtcpfc"
qh" citggogpvu." cttcpigogpvu." wpfgtvcmkpiu." yjgvjgt" ytkvvgp" qt" qvjgtykug." fggfu." dqpfu."
schemes, arrangements, sales orders, purchase orders or other instruments of whatsoever 

pcvwtg" kp" tgncvkqp" vq" vjg"Fgogtigf"Wpfgtvcmkpi." qt" vq" vjg" dgpgÝv" qh"yjkej." vjg"Fgogtigf"
Eqorcp{"oc{"dg"gnkikdng"vq"kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"yjkej"ctg"uwdukuvkpi"
or having effect immediately before the Effective Date, shall be in full force and effect against or 

kp"hcxqwt"qh"vjg"Tguwnvkpi"Eqorcp{"cpf"oc{"dg"gphqtegf"cu"hwnn{"cpf"ghhgevwcnn{"cu"kh."kpuvgcf"
qh"vjg"Fgogtigf"Eqorcp{."vjg"Tguwnvkpi"Eqorcp{"jcf"dggp"c"rctv{"qt"dgpgÝekct{"qt"qdnkigg"
vjgtgvq0"Kp"tgncvkqp"vq"vjg"ucog."cp{"rtqegfwtcn"tgswktgogpvu"yjkej"ctg"vq"dg"hwnÝnngf"d{"vjg"
Fgogtigf"Eqorcp{"ujcnn"dg"hwnÝnngf"d{"vjg"Tguwnvkpi"Eqorcp{."cu"kh"kv"ku"vjg"fwn{"eqpuvkvwvgf"
cvvqtpg{"qh" vjg"Fgogtigf"Eqorcp{0"Wrqp" vjku"Uejgog"dgeqokpi"ghhgevkxg"cpf"ykvj"ghhgev"
htqo" vjg"Crrqkpvgf"Fcvg."cp{"eqpvtcev"qh" vjg"Fgogtigf"Eqorcp{" tgncvkpi" vq"qt"dgpgÝvkpi"
cv"rtgugpv" vjg"Fgogtigf"Eqorcp{"Tgukfwcn"Wpfgtvcmkpi"cpf" vjg"Fgogtigf"Wpfgtvcmkpi."
ujcnn" dg" fggogf" vq" eqpuvkvwvg" ugrctcvg" eqpvtcevu." vjgtgd{" tgncvkpi" vq" cpf1qt" dgpgÝvkpi" vjg"
Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{0"

5032" Kv"ku"jgtgd{"enctkÝgf"vjcv"kh"cp{"eqpvtcev."fggfu."dqpfu."citggogpvu."uejgogu."cttcpigogpvu"
qt"qvjgt"kpuvtwogpvu"qh"yjcvuqgxgt"pcvwtg"kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"vq"yjkej"
Fgogtigf" Eqorcp{" ku" c" rctv{" vq." ecppqv" dg" vtcpuhgttgf" vq" vjg" Tguwnvkpi" Eqorcp{" hqt"
any reason whatsoever, the Demerged Company shall hold such contract, deeds, bonds, 

agreements, schemes, arrangements or other instruments of whatsoever nature in trust for 

vjg"dgpgÝv"qh"vjg"Tguwnvkpi"Eqorcp{"kpuqhct"cu"kv"ku"rgtokuukdng"uq"vq"fq."vknn"uwej"vkog"cu"vjg"
vtcpuhgt"ku"ghhgevgf0

5033" Wrqp"eqokpi"kpvq"ghhgev"qh"vjku"Uejgog."vjg"rcuv"vtcem"tgeqtf"qh"Fgogtigf"Eqorcp{"tgncvkpi"
vq"vjg"Fgogtigf"Wpfgtvcmkpi."kpenwfkpi"ykvjqwv"nkokvcvkqp."vjg"rtqÝvcdknkv{."rtqfwevkqp"xqnwogu."
gzrgtkgpeg." etgfgpvkcnu" cpf"octmgv" ujctg." ujcnn" dg" fggogf" vq" dg" vjg" vtcem" tgeqtf" qh" vjg"
Tguwnvkpi"Eqorcp{"hqt"cnn"eqoogtekcn"cpf"tgiwncvqt{"rwtrqugu"kpenwfkpi"hqt"vjg"rwtrqug"qh"
gnkikdknkv{."uvcpfkpi."gxcnwcvkqp"cpf"rctvkekrcvkqp"qh"vjg"Tguwnvkpi"Eqorcp{"kp"cnn"gzkuvkpi"cpf"
hwvwtg"dkfu."vgpfgtu"cpf"eqpvtcevu"qh"cnn"cwvjqtkvkgu."cigpekgu"cpf"enkgpvu0

5034" Ykvj"ghhgev"htqo"vjg"Crrqkpvgf"Fcvg"cpf"wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."cp{"uvcvwvqt{"
licences, permissions or approvals or consents held by the Demerged Company required to 

ectt{"qp"qrgtcvkqpu"kp"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"uvcpf"xguvgf"kp"qt"vtcpuhgttgf"vq"Tguwnvkpi"
Company without any further act or deed, and shall, as may be required, be appropriately 

owvcvgf"d{"vjg"uvcvwvqt{"cwvjqtkvkgu"eqpegtpgf"vjgtgykvj"kp"hcxqt"qh"Tguwnvkpi"Eqorcp{0""Vjg"
dgpgÝv"qh"cnn"uvcvwvqt{"cpf"tgiwncvqt{"rgtokuukqpu."hcevqt{"nkegpegu."gpxktqpogpvcn"crrtqxcnu"
and consents including the statutory licences, sales tax registrations, permits, permissions or 

crrtqxcnu"qt"eqpugpvu"tgswktgf"vq"ectt{"qp"vjg"qrgtcvkqpu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"
xguv" kp"cpf"dgeqog"cxckncdng"vq"vjg"Tguwnvkpi"Eqorcp{"rwtuwcpv"vq"vjg"Uejgog0""Cp{"pq/
qdlgevkqp"egtvkÝecvgu."nkegpegu."rgtokuukqpu."eqpugpvu."crrtqxcnu."cwvjqtk¦cvkqpu."tgikuvtcvkqpu"
qt"uvcvwvqt{"tkijvu"cu"ctg"lqkpvn{"jgnf"d{"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"cp{"qvjgt"wpfgtvcmkpi"
qh"Fgogtigf"Eqorcp{" ujcnn" dg" fggogf" vq" eqpuvkvwvg" ugrctcvg" nkegpegu." rgtokuukqpu." pq/
qdlgevkqp" egtvkÝecvgu." eqpugpvu." crrtqxcnu." cwvjqtkvkgu." tgikuvtcvkqpu"qt" uvcvwvqt{" tkijvu." cpf"
the relevant or concerned statutory authorities and licensors shall endorse and/or mutate or 

tgeqtf"vjg"ugrctcvkqp."ocmg"gpvt{"kp"vjgkt"tgeqtfu"cpf1qt"wrqp"vjg"tgngxcpv"fqewogpv"kvugnh."
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uq"cu"vq"ikxg"ghhgev"vq"vjg"Uejgog"cpf"vtcpuhgt"qh"fkuvtkdwvkqp"cuugvu"vq"Tguwnvkpi"Eqorcp{"
wrqp" vjg" Ýnkpi"qh" " vjg"Uejgog"cu" ucpevkqpgf"ykvj" uwej"cwvjqtkvkgu"cpf" nkegpuqtu"chvgt" vjg"
same becomes effective, so as to  facilitate  the continuation of operations of the Demerged 

Wpfgtvcmkpi"kp"Tguwnvkpi"Eqorcp{"ykvjqwv"cp{"jkpftcpeg""htqo"vjg"Crrqkpvgf"Fcvg0

5035" Fgogtigf"Eqorcp{"oc{"dg"gpvkvngf"vq"xctkqwu"dgpgÝvu"wpfgt"kpegpvkxg"uejgogu"cpf"rqnkekgu"
kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi."cpf"rwtuwcpv"vq"vjku"Uejgog"kv"ku"fgenctgf"vjcv"vjg"
dgpgÝvu"wpfgt"cnn"qh"uwej"uejgogu"cpf"rqnkekgu"ujcnn"dg"vtcpuhgttgf"vq"cpf"xguv"kp"Tguwnvkpi"
Eqorcp{"cpf"cnn" dgpgÝvu." gpvkvngogpvu" cpf" kpegpvkxgu"qh" cp{"pcvwtg"yjcvuqgxgt" kpenwfkpi"
ucngu"vcz"eqpeguukqpu"cpf"kpegpvkxgu"kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"vq"vjg"gzvgpv"
uvcvwvqtkn{"cxckncdng"ujcnn"dg"enckogf"d{"Tguwnvkpi"Eqorcp{."cpf" vjgug"ujcnn" tgncvg"dcem" vq"
vjg"Crrqkpvgf"Fcvg"cu"kh"Tguwnvkpi"Eqorcp{"ycu"qtkikpcnn{"gpvkvngf"vq"cnn"dgpgÝvu"wpfgt"uwej"
kpegpvkxg"uejgogu"cpf1qt"rqnkekgu."uwdlgev"vq"eqpvkpwgf"eqornkcpeg"d{"Tguwnvkpi"Eqorcp{"qh"
cnn"vjg"vgtou"cpf"eqpfkvkqpu"uwdlgev"vq"yjkej"vjg"dgpgÝvu"wpfgt"vjg"kpegpvkxg"uejgogu"ygtg"
ocfg"cxckncdng"vq"Fgogtigf"Eqorcp{0"

5036" Cnn"vjg"gornq{ggu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"vtcpuhgttgf"vq"cpf"gpicigf"d{"vjg"
Tguwnvkpi"Eqorcp{."ykvjqwv" cp{" kpvgttwrvkqp" qh" ugtxkeg" cpf" qp" uwej" vgtou" cpf" eqpfkvkqpu"
as are no less favourable than those on which they are currently engaged by the Demerged 

Eqorcp{0

 With regard to provident fund, employee state insurance contribution, gratuity fund, 

uwrgtcppwcvkqp" hwpf." uvchh" ygnhctg" uejgog." gornq{gg" uvqem" qrvkqp" uejgog" qt" cp{" qvjgt"
urgekcn"uejgog"qt"dgpgÝvu"etgcvgf"qt"gzkuvkpi"gzenwukxgn{"hqt" vjg"dgpgÝv"qh" vjg"gornq{ggu."
kh"cp{."wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"uvcpf"uwduvkvwvgf"
for the Demerged Company for all purposes whatsoever, including but not limited to those 

tgncvkpi"vq"vjg"qdnkicvkqp"vq"ocmg"eqpvtkdwvkqpu"vq"uwej"hwpfu"cpf"uejgogu"kp"ceeqtfcpeg"ykvj"
vjg"rtqxkukqpu"qh"uwej"hwpfu"cpf"uejgogu"kp"vjg"tgurgevkxg"vtwuv"fggfu"qt"qvjgt"fqewogpvu0"
The accumulations under provident fund, employee state insurance contribution, gratuity 

hwpf."uwrgtcppwcvkqp"hwpf."uvchh"ygnhctg"uejgog"cpf"cp{"qvjgt"urgekcn"uejgog"qt"dgpgÝvu"qh"
the Demerged Company pertaining to the employees shall be continued on the same terms 

cpf"eqpfkvkqpu"qt"dg" vtcpuhgttgf" vq" vjg"gzkuvkpi"rtqxkfgpv" hwpf."gornq{gguÓ"uvcvg" kpuwtcpeg"
eqpvtkdwvkqp."itcvwkv{"hwpf."uwrgtcppwcvkqp"hwpf."uvchh"ygnhctg"uejgog."gve0."dgkpi"ockpvckpgf"
d{"vjg"Tguwnvkpi"Eqorcp{"qt"cu"oc{"dg"etgcvgf"d{"vjg"Tguwnvkpi"Eqorcp{"hqt"uwej"rwtrqug0"
Pending such transfer, the contributions required to be made in respect of the Demerged 

Wpfgtvcmkpi"gornq{ggu."ujcnn"eqpvkpwg"vq"dg"ocfg"d{"vjg"Tguwnvkpi"Eqorcp{"vq"vjg"gzkuvkpi"
hwpfu"ockpvckpgf"d{"vjg"Fgogtigf"Eqorcp{0

5037" Vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"gpvkvngf" vq" vjg"dgpgÝvu"cpf"ujcnn"dgct" vjg"dwtfgpu"qh"cp{"
ngicn"qt"qvjgt"rtqeggfkpiu"vq"vjg"gzvgpv"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."kpkvkcvgf"d{"qt"
cickpuv"vjg"Fgogtigf"Eqorcp{0"Kh"cp{"uwkv."crrgcn"qt"qvjgt"rtqeggfkpiu"vq"vjg"gzvgpv"tgncvkpi"
vq"vjg"Fgogtigf"Wpfgtvcmkpi"kpkvkcvgf"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"ku"rgpfkpi."vjg"
ucog"ujcnn"pqv"dg"cdcvgf."dg"fkueqpvkpwgf"qt"kp"cp{"yc{"dg"rtglwfkekcnn{"chhgevgf"d{"tgcuqp"qh"
this Scheme and the proceedings may be continued, prosecuted and enforced by or against 

vjg"Tguwnvkpi"Eqorcp{"kp"vjg"ucog"ocppgt"cpf"vq"vjg"ucog"gzvgpv"cu"vjg{"yqwnf"qt"okijv"
have been continued, prosecuted and enforced by or against the Demerged Company, if this 

Uejgog"jcf"pqv"dggp"ghhgevgf0"Cnn"tgcuqpcdng"equvu"kpewttgf"d{"vjg"Fgogtigf"Eqorcp{"kp"
respect of any proceedings initiated by or against the Demerged Company after the Appointed 

Fcvg"vq"vjg"gzvgpv"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn"dg"tgkodwtugf"d{"vjg"Tguwnvkpi"
Eqorcp{"wrqp"uwdokuukqp"d{"vjg"Fgogtigf"Eqorcp{"vq"vjg"Tguwnvkpi"Eqorcp{"qh"fqewogpvu"
gxkfgpekpi" vjcv" vjg"Fgogtigf"Eqorcp{"jcu" kpewttgf"uwej"equvu0"Vjg"Tguwnvkpi"Eqorcp{"
ujcnn"Ýng"pgeguuct{"crrnkecvkqp"hqt"vtcpuhgt"qh"cnn"rgpfkpi"uwkv1crrgcn"qt"qvjgt"rtqeggfkpiu"qh"
yjcvuqgxgt"pcvwtg"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi0

5038" Cnn" tkijvu." qdnkicvkqpu." dgpgÝvu" cxckncdng" wpfgt" cp{" fktgev" cpf" kpfktgev" vczgu." kpenwfkpi" vcz"
kpegpvkxgu."cfxcpvcigu."rtkxkngigu."gzgorvkqpu."etgfkvu."jqnkfc{u."tgokuukqpu."tgfwevkqpu."gve0."
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ucngu"vcz"dgpgÝvu1gzgorvkqpu."ugtxkeg"vcz"etgfkv."uvcor"fwv{"dgpgÝvu"cpf"gzgorvkqpu"yjkej"
may be obtained by the Demerged Company or which the Demerged Company is entitled to or 

yjkej"ctg"qt"oc{"dg"cxckncdng"vq"Fgogtigf"Eqorcp{"kp"tgurgev"qh"vjg"Fgogtigf"Wpfgtvcmkpi"
ujcnn."rwtuwcpv"vq"vjg"ucpevkqp"qh"vjku"Uejgog."dg"cxckncdng"vq"vjg"Tguwnvkpi"Eqorcp{"qp"cp"
cu"ku"yjgtg"ku1iqkpi"eqpegtp"dcuku0""Kv"ku"jgtgd{"enctkÝgf"vjcv"cp{"vcz"tgncvgf"nkcdknkvkgu1dgpgÝvu."
arising out of or in connection with an event occurring prior to the Appointed Date, even when 

vjg"ucog"oc{"ctkug"cpf1qt"ceetwg"uwdugswgpv" vq"vjg"Crrqkpvgf"Fcvg."ujcnn."uwdlgev" vq"cpf"
kp"ceeqtfcpeg"ykvj"crrnkecdng"fktgev"cpf" kpfktgev" vcz" ncyu."eqpvkpwg" vq"dg" nkcdknkvkgu1dgpgÝvu"
qh" Fgogtigf" Eqorcp{0" Ukpeg" gcej" qh" vjg" rgtokuukqpu." crrtqxcnu." eqpugpvu." ucpevkqpu."
remissions, special reservations, sales tax remissions, tax holidays, incentives, concessions 

cpf"qvjgt"cwvjqtk¦cvkqpu"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpiu."ujcnn"uvcpf"vtcpuhgttgf"d{"vjg"
qtfgt"qh"vjg"Eqwtvu"vq"Tguwnvkpi"Eqorcp{."Tguwnvkpi"Eqorcp{"ujcnn"Ýng"vjg"tgngxcpv"kpvkocvkqpu."
kh"cp{."hqt"vjg"tgeqtf"qh"vjg"uvcvwvqt{"cwvjqtkvkgu"yjq"ujcnn"vcmg"vjgo"qp"Ýng."rwtuwcpv"vq"vjg"
xguvkpi"qtfgtu"qh"vjg"ucpevkqpkpi"Eqwtvu0

5039" Vjg" dgpgÝvu" qh" cp{" cpf" cnn" eqtrqtcvg" crrtqxcnu" cu"oc{" jcxg" cntgcf{" dggp" vcmgp" d{" vjg"
Fgogtigf"Eqorcp{" kp" tgncvkqp" vq" vjg"Fgogtigf"Wpfgtvcmkpi."yjgvjgt"dgkpi" kp" vjg"pcvwtg"
qh"eqornkcpegu"qt"qvjgtykug."kpenwfkpi"ykvjqwv"nkokvcvkqp."crrtqxcnu"wpfgt"ugevkqpu""4;5*3+*c+."
4;5*3+*f+."4;7."4;9."cpf"594C"qh"vjg"3;78"Cev"cpf"cp{"qvjgt"crrtqxcnu"cu"wpfgt"gkvjgt"vjg"
Cev"*3;78"Cev"cpf1qt"4235"Cev+."ujcnn"uvcpf"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"cpf"ujcnn"dg"
fggogf"vq"jcxg"dggp"vcmgp"d{"vjg"Tguwnvkpi"Eqorcp{."d{"xktvwg"qh"crrtqxcn"qh"vjku"Uejgog0

503:" Cnn"guvcvgu."cuugvu." tkijvu." vkvng." kpvgtguvu"cpf"cwvjqtkvkgu"ceetwgf" vq"cpf1qt"ceswktgf"d{" vjg"
Fgogtigf" Eqorcp{" hqt" qt" kp" tgncvkqp" vq" vjg" Fgogtigf" Wpfgtvcmkpi" ujcnn" dg" fggogf" vq"
jcxg"dggp"ceetwgf"vq"cpf1qt"ceswktgf"hqt"cpf"qp"dgjcnh"qh"vjg"Tguwnvkpi"Eqorcp{"cpf"ujcnn."
wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg."rwtuwcpv"vq"vjg"rtqxkukqpu"qh"ugevkqp"5;6*4+"cpf"qvjgt"
crrnkecdng"rtqxkukqpu"qh"vjg"3;78"Cev"qt"vjg"4235"Cev."ykvjqwv"cp{"hwtvjgt"cev."kpuvtwogpv"qt"
deed be and stand transferred to or vested in or be deemed to have been transferred to or 

xguvgf"kp"vjg"Tguwnvkpi"Eqorcp{"vq"vjcv"gzvgpv"cpf"ujcnn"dgeqog"vjg"guvcvgu."cuugvu."tkijv."
vkvng."kpvgtguvu"cpf"cwvjqtkvkgu"qh"vjg"Tguwnvkpi"Eqorcp{0

503;" Hqt"vjg"rwtrqug"qh"ikxkpi"ghhgev"vq"vjg"xguvkpi"qtfgt"rcuugf"wpfgt"Ugevkqpu"5;3."5;6"cpf"qvjgt"
crrnkecdng"rtqxkukqpu"qh"vjg"Cev."kp"tgurgev"qh"vjku"Uejgog."Tguwnvkpi"Eqorcp{"ujcnn"cv"cp{"
time pursuant to the orders on this Scheme be entitled to get the recordal of the change in the 

ngicn"tkijv*u+"wrqp"vjg"xguvkpi"qh"uwej"cuugvu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"kp"ceeqtfcpeg"ykvj"
vjg"rtqxkukqpu"qh"Ugevkqpu"5;3."5;6"cpf"qvjgt"crrnkecdng"rtqxkukqpu"qh"vjg"Cev0

5042" Vjku"Uejgog"jcu" dggp" ftcyp" wr" vq" eqorn{"ykvj" vjg" eqpfkvkqpu" tgncvkpi" vq" ÐFgogtigtÑ" cu"
urgekÝgf" wpfgt"Ugevkqp" 4*3;CC+" qh" vjg" Kpeqog"Vcz"Cev." 3;830" " Kh" cp{" vgtou" qt" rtqxkukqpu"
of the Scheme are found or interpreted to be inconsistent with the said provisions at a later 

date including resulting 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 

uvcpf"oqfkÝgf" vq" vjg"gzvgpv" fgvgtokpgf"pgeguuct{" vq" eqorn{"ykvj" eqpfkvkqpu" eqpvckpgf" kp"
Ugevkqp"4*3;CC+"qh"vjg"Kpeqog"Vcz"Cev."3;830""Uwej"oqfkÝecvkqp"ujcnn"jqygxgt"pqv"chhgev"qvjgt"
rctvu"qh"vjg"Uejgog0

5043" Conduct of business till Effective Date

5043030" With effect from the Appointed Date and up to and including the Effective Date:

" *k+" vjg"Fgogtigf"Eqorcp{"wpfgtvcmgu"vq"ectt{"qp"cpf"ujcnn"dg"fggogf"vq"jcxg"ecttkgf"
qp"vjg"dwukpguu"cevkxkvkgu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"uvcpf"rquuguugf"qh"vjg"
rtqrgtvkgu"cpf"cuugvu"qh"vjg"Fgogtigf"Wpfgtvcmkpi."hqt"cpf"qp"ceeqwpv"qh"cpf"kp"vtwuv"
hqt"vjg"Tguwnvkpi"Eqorcp{=

" *kk+" cnn" rtqÝvu"qt" kpeqog"ceetwkpi" vq"qt" tgegkxgf"d{" vjg"Fgogtigf"Eqorcp{."qwv"qh" vjg"
Fgogtigf"Wpfgtvcmkpi"cpf"cnn"vczgu"rckf"vjgtgqp"*kpenwfkpi"dwv"pqv"nkokvgf"vq"cfxcpeg"
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vcz." vcz" fgfwevgf" cv" uqwteg." okpkowo" cnvgtpcvg" vcz." htkpig" dgpgÝv" vcz." ugewtkvkgu"
transaction tax, taxes withheld/paid in a foreign country, value added tax, sales tax, 

ugtxkeg"vcz."gve0+"qt"nquugu"ctkukpi"kp"qt"kpewttgf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"tgurgev"
vq"vjg"Fgogtigf"Wpfgtvcmkpi"ujcnn."hqt"cnn"rwtrqugu."dg"vtgcvgf"cu"cpf"fggogf"vq"dg"
vjg"rtqÝvu."nquugu."kpeqog"qt"vczgu."cu"vjg"ecug"oc{"dg."qh"vjg"Tguwnvkpi"Eqorcp{=

" *kkk+" vjg"Fgogtigf"Eqorcp{"ujcnn"ectt{"qp"vjg"dwukpguu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"ykvj"
reasonable diligence and business prudence and in a manner consistent with its past 

rtcevkegu=

" *kx+" vjg"Fgogtigf"Eqorcp{"ujcnn"ectt{"qp"vjg"dwukpguu"qh"vjg"Fgogtigf"Wpfgtvcmkpi."kp"
kvu"qtfkpct{"eqwtug"qh"dwukpguu0"Cnn"vjg"cevkqpu"vcmgp"d{"vjg"Fgogtigf"Eqorcp{"hqt"vjg"
Fgogtigf"Wpfgtvcmkpi."kpvgt/cnkc."kpenwfkpi"cp{"kpeqog."cfxcpegu."rc{ogpvu"ocfg1
collections received, funds or resources deployed or cost incurred, shall be suitably 

ceeqwpvgf"hqt"cpf"tgeqtfgf"d{"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"qp"
uwej"vgtou"cpf"eqpfkvkqpu"cu"vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"
vjg"Tguwnvkpi"Eqorcp{"oc{"citgg"wrqp0"Pqvykvjuvcpfkpi"cp{vjkpi"eqpvckpgf"jgtgkp"
cdqxg." kv" ku" jgtgd{" enctkÝgf" vjcv" pq" ugrctcvg" eqtrqtcvg" crrtqxcnu." kpvgt/cnkc." wpfgt"
vjg"3;78"Cev"qt"4235"Cev."ujcnn"dg"tgswktgf"vq"dg"vcmgp"d{"vjg"Fgogtigf"Eqorcp{"
hqt"wpfgtvcmkpi"cp{"qh"vjg"hqtgiqkpi"cevkqpu1vtcpucevkqpu"rgtvckpkpi"vq"vjg"Fgogtigf"
Wpfgtvcmkpi="cpf

 (v) the Demerged Company shall not alter or substantially expand the business of the 

Fgogtigf"Wpfgtvcmkpi."gzegrv"ykvj"vjg"ytkvvgp"eqpewttgpeg"qh"vjg"Tguwnvkpi"Eqorcp{0"

5043040" Conduct of business on Effective Date

" *k+" Ykvj"ghhgev"htqo"vjg"Ghhgevkxg"Fcvg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"ectt{"qp"cpf"ujcnn"dg"
cwvjqtkugf"vq"ectt{"qp"vjg"dwukpguugu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"qh"vjg"Fgogtigf"
Eqorcp{0

 (ii) For the purpose of giving effect to the vesting and transfer order passed under section 

5;3"cpf"5;6"qh" vjg"3;78"Cev"qt"uwej"qvjgt"gswkxcngpv"rtqxkukqp"qh" vjg"4235"Cev."cu"
crrnkecdng."kp"tgurgev"qh"vjku"Uejgog."vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"gpvkvngf"vq"igv"
the recordal of the change in the legal title and rights appurtenant thereto upon the 

vtcpuhgt"cpf"xguvkpi"qh"cnn"vjg"cuugvu"kpenwfkpi"kpxguvogpvu"rwtuwcpv"vq"vjg"Uejgog0

5043050" Residual Business

" c+" Vjg" Fgogtigf" Eqorcp{" Tgukfwcn" Wpfgtvcmkpi" cpf" cnn" vjg" cuugvu." nkcdknkvkgu" cpf"
obligations pertaining thereto shall continue to belong to and be vested in and be 

ocpcigf"d{"vjg"Fgogtigf"Eqorcp{0

 b) All legal, taxation or other proceedings whether civil or criminal (including before any 

uvcvwvqt{"qt"swcuk/lwfkekcn"cwvjqtkv{"qt"vtkdwpcn+"d{"qt"cickpuv"vjg"Fgogtigf"Eqorcp{"
yjkej" tgncvg" vq" vjg" Fgogtigf" Eqorcp{" Tgukfwcn" Wpfgtvcmkpi" wpfgt" cp{" uvcvwvg."
whether pending on the Appointed Date or which may be instituted at any time 

vjgtgchvgt."cpf"kp"gcej"ecug"tgncvkpi"vq"vjg"Fgogtigf"Eqorcp{"Tgukfwcn"Wpfgtvcmkpi"
(including those relating to any property, right, power, liability, obligation or duties of the 

Fgogtigf"Eqorcp{"kp"tgurgev"qh"vjg"Fgogtigf"Eqorcp{"Tgukfwcn"Wpfgtvcmkpi+"ujcnn"
be continued and enforced by or against the Demerged Company after the Effective 

Fcvg0"Vjg"Tguwnvkpi"Eqorcp{"ujcnn"kp"pq"gxgpv"dg"tgurqpukdng"qt"nkcdng"kp"tgncvkqp"vq"
any such legal, taxation or other proceeding against the Demerged Company, which 

tgncvg"vq"vjg"Fgogtigf"Eqorcp{"Tgukfwcn"Wpfgtvcmkpi0

" " Cnn"rtqÝvu"qt"nquugu"rgtvckpkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."wr"vq"vjg"Crrqkpvgf"Fcvg."
yjkej"ctg" tgeqtfgf" kp" vjg"dqqmu"qh" vjg"Fgogtigf"Eqorcp{"ujcnn." hqt"cnn"rwtrqugu."
eqpvkpwg"vq"dg"vtgcvgf"cu"vjg"rtqÝv"qt"nquugu"qh"vjg"Fgogtigf"Eqorcp{"cpf"ujcnn"dg"
tgvckpgf"kp"vjg"dqqmu"qh"vjg"Fgogtigf"Eqorcp{0
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PART-IV

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT

60" CONSIDERATION

 603" Wrqp"vjg"eqokpi"kpvq"ghhgev"qh"vjg"Uejgog."cpf"kp"eqpukfgtcvkqp"qh"vjg"fgogtigt"qh"vjg"
Fgogtigf"Wpfgtvcmkpi"cpf"vtcpuhgt"cpf"xguvkpi"vjgtgqh"ykvj"vjg"Tguwnvkpi"Eqorcp{"
rwtuwcpv"vq"Rctv"KK"Î"Ugevkqp""C"qh"vjg"Uejgog."vjg"Tguwnvkpi"Eqorcp{"ujcnn."ykvjqwv"
any further act or deed and without any further payment, issue and allot equity shares 

*jgtgkpchvgt"cnuq"tghgttgf"vq"cu"vjg"ÐPgy"Gswkv{"Ujctgu"Ñ+"qh"hceg"xcnwg"qh"321/"gcej"
on a proportionate basis to each member of the Demerged Company whose name is 

recorded in the register of members of the Demerged Company as holding equity shares 

qp"vjg"Tgeqtf"Fcvg""qt"vq"uwej"qh"vjgkt"tgurgevkxg"jgktu."gzgewvqtu."cfokpkuvtcvqtu"qt"
other legal representatives or other successors in title as may be recognized by the 

board of directors of Demerged Company in the following proportion:

    ÐHqt" gxgt{" 7;" *Hkhv{" Pkpg+" gswkv{" ujctgu" qh" hceg" xcnwg" qh" Tu0321/" gcej" jgnf" kp"
the Demerged Company, as on the Record Date, every equity shareholder of 

the Demerged Company shall without any application, act or deed, be entitled 

vq" tgegkxg"32*Vgp+"Gswkv{"Ujctg"qh" hceg" xcnwg"qh"Tu0321/" gcej"qh" vjg"Tguwnvkpi"
Eqorcp{."etgfkvgf"cu"hwnn{"rckf/wr0"Vjg"cnnqvogpv"qh"Gswkv{"Ujctgu"qh"vjg"tguwnvkpi"
Company shall be in the same ratio as aforesaid to all shareholders of the 

Demerged Company, subject to fractional entitlements which shall be dealt with as 

per the procedure provided for in the Scheme. Accordingly, the Resulting Company 

shall issue and allot to the shareholders of the Demerged Company 10(Ten) fully 

rckf"wr"Gswkv{"Ujctgu"qh"Tu"321/"gcej"hqt"7;"*Hkhv{"Pkpg"ujctgu+"qh"Tu0"32"gcej"qh"
Demerged Company on the Scheme becoming effective.”

" 604" Kp"ecug"cp{"ogodgtÓu"jqnfkpi" kp" vjg"Fgogtigf"Eqorcp{" ku"uwej" vjcv" vjg"ogodgt"
dgeqogu"gpvkvngf"vq"c"htcevkqp"qh"cp"gswkv{"ujctg"qh"vjg"Tguwnvkpi"Eqorcp{"kp"vgtou"
qh"Encwug"603"cdqxg."vjg"Tguwnvkpi"Eqorcp{"ujcnn"pqv"kuuwg"htcevkqpcn"ujctgu"vq"uwej"
member(s) but shall instead consolidate all such fractional entitlements to which such 

member(s) of the Demerged Company may be entitled on the issue and allotment of the 

gswkv{"ujctgu"qh"vjg"Tguwnvkpi"Eqorcp{."cpf"vjgtgwrqp"vjg"Tguwnvkpi"Eqorcp{"ujcnn"
issue and allot the consolidated number of equity shares  to a  trustee nominated by the 

Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"kp"vjcv"dgjcnh0"Vjg"vtwuvgg"ujcnn"ugnn"
such shares and distribute the net sale proceeds (after deduction of applicable taxes 

and other expenses incurred) to the shareholders respectively entitled to the same in 

rtqrqtvkqp"vq"vjgkt"htcevkqpcn"gpvkvngogpvu0

" 605" Kp" tgurgev" qh" gpvkvngogpv" qh" pqokpgg" ujctgjqnfgtu" qh" Fgogtigf" Eqorcp{." vjg"
gswkv{"ujctgu"qh" vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg" kuuwgf"vq" vjg" koogfkcvg"dgpgÝekcn"
ujctgjqnfgtu"hqt"vjqug"pqokpgg"ujctgjqnfgtu0

" 606" Vjg" Pgy" Gswkv{" Ujctgu" ujcnn" dg" kuuwgf" kp" fgocvgtkcnk¦gf" hqto" vq" vjqug" gswkv{"
shareholders who hold the shares of the Demerged Company in dematerialized form 

provided that they shall be required to provide details of their respective accounts with 

vjg"fgrqukvqt{"rctvkekrcpv"cpf"uwej"qvjgt"eqpÝtocvkqpu"cu"oc{"dg"tgswktgf0""Cnn"vjqug"
equity shareholders who hold shares of the Demerged Company in physical form shall 

be issued New Equity Shares in dematerialized form, provided that they provide details 

qh" vjgkt" tgurgevkxg" ceeqwpvu"ykvj" vjg" fgrqukvqt{" rctvkekrcpv0" "Vjg" ujctgjqnfgtu"yjq"
fail to provide such details shall be issued New Equity Shares in physical form unless 

otherwise communicated in writing by such shareholders on or before such date as 

oc{"dg"fgvgtokpgf"d{" vjg"Dqctfu"qh"Fktgevqtu"qh" vjg"Fgogtigf"Eqorcp{"cpf" vjg"
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Tguwnvkpi"Eqorcp{"qt"d{"c" eqookvvgg"etgcvgf" vjgtgqh"d{"owvwcn" citggogpv"qh" vjg"
Dqctfu"qh"Fktgevqtu0

" 607" Kp"vjg"gxgpv"qh"vjgtg"dgkpi"cp{"rgpfkpi"ujctg"vtcpuhgtu."yjgvjgt"nqfigf"qt"qwvuvcpfkpi."
qh"cp{"ujctgjqnfgt"qh"vjg"Fgogtigf"Eqorcp{."vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"
Company shall be empowered in appropriate cases, prior to or even subsequent to 

vjg"Tgeqtf"Fcvg." vq"ghhgevwcvg"uwej"c" vtcpuhgt"cu" kh" uwej"ejcpigu" kp" vjg" tgikuvgtgf"
jqnfgt"ygtg"qrgtcvkxg"cu"qp"vjg"Tgeqtf"Fcvg."kp"qtfgt"vq"tgoqxg"cp{"fkhÝewnvkgu"ctkukpi"
to the transferor or transferee of equity shares in the Demerged Company, after the 

ghhgevkxgpguu"qh"vjku"Uejgog0

" 608" Vjg"Pgy"Gswkv{"Ujctgu"kuuwgf"d{"vjg"Tguwnvkpi"Eqorcp{."kp"vgtou"qh"Encwug"603"qh"
vjku"Uejgog."yknn"dg"nkuvgf"cpf1qt"cfokvvgf"vq"vtcfkpi"qp"vjg"uvqem"gzejcpig"yjgtg"vjg"
ujctgu"qh" vjg"Tguwnvkpi"Eqorcp{"ctg"cntgcf{" vtcfgf"uwdlgev" vq"pgeguuct{"crrtqxcn"
to be obtained from the regulatory authorities and all necessary applications and 

eqornkcpegu"dgkpi"ocfg"kp"vjku"tgurgev"d{"vjg"Tguwnvkpi"Eqorcp{0

" 609" Vjg"Pgy"Gswkv{"Ujctgu"cnnqvvgf"rwtuwcpv" vq" vjku"Uejgog"ujcnn" tgockp" htq¦gp" kp" vjg"
fgrqukvqtkgu" u{uvgo" vknn" nkuvkpi1vtcfkpi" rgtokuukqp" ku" ikxgp" d{" vjg" fgukipcvgf" uvqem"
gzejcpig0

" 60:" Vjg"Pgy"Gswkv{"Ujctgu"vq"dg"kuuwgf"vq"vjg"ogodgtu"qh"Fgogtigf"Eqorcp{"wpfgt"
Encwug" 603" ujcnn" dg" uwdlgev" vq" vjg"Ogoqtcpfwo" cpf"Ctvkengu" qh"Cuuqekcvkqp" qh" vjg"
Tguwnvkpi"Eqorcp{"cpf"ujcnn"tcpm"rctk"rcuuw"ykvj"vjg"gzkuvkpi"gswkv{"ujctgu"qh"Tguwnvkpi"
Eqorcp{"kp"cnn"tgurgevu"kpenwfkpi."dwv"uwdlgev"vq"vjg"rtqxkukqpu"qh"Ugevkqp"345"qh"vjg"
4235"Cev."fkxkfgpf"*kpenwfkpi"kpvgtko"fkxkfgpf+"hqt"vjg"Ýpcpekcn"{gct"uvctvkpi"htqo"vjg"
Crrqkpvgf"Fcvg"kp"vgtou"qh"vjg"Uejgog"ykvj"vjg"gzkuvkpi"gswkv{"ujctgu"qh"vjg"Tguwnvkpi"
Eqorcp{0" Vjg" jqnfgtu" qh" vjg" gswkv{" ujctgu" qh" Tguwnvkpi" Eqorcp{" cpf" Fgogtigf"
Company shall, save as expressly provided otherwise in this Scheme, continue to 

gplq{" vjgkt"gzkuvkpi" tkijvu"wpfgt" vjgkt" tgurgevkxg"Ctvkengu"qh"Cuuqekcvkqp" kpenwfkpi" vjg"
right to receive dividends from the respective companies of which they are members 

hqt"vjg"Ýpcpekcn"{gct"wrvq"vjg"Crrqkpvgf"Fcvg0""Kv"ku"enctkÝgf"vjcv"vjg"chqtguckf"rtqxkukqp"
in respect of declaration of dividends is an enabling provision only and shall not be 

fggogf"vq"eqphgt"cp{"tkijv"qp"cp{"ogodgt"qh"vjg"Tguwnvkpi"Eqorcp{""cpf"Fgogtigf"
Eqorcp{"vq"fgocpf"qt"encko"cp{"fkxkfgpfu"yjkej."uwdlgev"vq"vjg"rtqxkukqpu"qh"vjg"Cev."
ujcnn"dg"gpvktgn{"cv"vjg"fkuetgvkqp"qh"vjg"tgurgevkxg"dqctfu"qh"fktgevqtu"qh"vjg"Tguwnvkpi"
Eqorcp{"cpf"vjg"Fgogtigf"Eqorcp{"cpf"uwdlgev"vq"vjg"crrtqxcn"qh"vjg"ujctgjqnfgtu"
qh"vjg"Tguwnvkpi"Eqorcp{"cpf"Fgogtigf"Eqorcp{0

" 60;" Vjg"Fgogtigf"Eqorcp{"cpf"1"qt"vjg"Tguwnvkpi"Eqorcp{."cu"vjg"ecug"oc{"dg."ujcnn"
ocmg"uwej"crrnkecvkqpu"vq"vjg"UGDK"cu"tgswktgf"wpfgt"ektewnct."pqvkÝecvkqp."iwkfgnkpgu."
twngu" cpf" tgiwncvkqpu" kuuwgf" cpf" vq" dg" kuuwgf" d{" UGDK" cpf" cnuq" gpvgt" kpvq" uwej"
cttcpigogpvu"cpf"ikxg"uwej"eqpÝtocvkqpu"cpf1"qt"wpfgtvcmkpiu"cu"oc{"dg"pgeguuct{"
in accordance with the applicable laws or regulations for complying with the formalities 

qh"vjg"uckf"uvqem"gzejcpigu0"Vjg"Pgy"Gswkv{"Ujctgu"cnnqvvgf"rwtuwcpv"vq"vjku"Uejgog"
shall remain frozen in the depositories system till relevant directions in relation to listing 

1"vtcfkpi"ctg"ikxgp"d{"vjg"tgngxcpv"uvqem"gzejcpigu0

" 6032" Vjg"kuuwg"cpf"cnnqvogpv"qh"vjg"Pgy"Gswkv{"Ujctgu"d{"vjg"Tguwnvkpi"Eqorcp{"vq"vjg"
shareholders of the Demerged Company as provided in this Scheme is an integral 

part hereof and shall be deemed to have been carried out without any further act or 

fggf"d{" vjg"Tguwnvkpi"Eqorcp{"cu" kh" vjg"rtqegfwtg" nckf"fqyp"wpfgt"Ugevkqp"64"qh"
vjg"4235"Cev"cpf"cp{"qvjgt"crrnkecdng"rtqxkukqpu"qh"vjg"Cev"ygtg"fwn{"eqornkgf"ykvj0"
Vjg"Fgogtigf"Eqorcp{"cpf"Tguwnvkpi"Eqorcp{"ujcnn"qdvckp"vjg"pgeguuct{"crrtqxcn"
from its shareholders, as required and as may be directed by the Court, in terms of this 

Uejgog"qpn{."wpfgt"cpf"rwtuwcpv"vq"rtqxkukqpu"qh"Ugevkqp"5;3/5;6"qh"vjg"3;78"Cev0"
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70" ACCOUNTING TREATMENT

" 7030" Ceeqwpvkpi"Vtgcvogpv"kp"vjg"dqqmu"qh"vjg"Tguwnvkpi"Eqorcp{

" 703030" Vjg"Tguwnvkpi"Eqorcp{" ujcnn" tgeqtf" cnn" vjg" cuugvu" cpf" nkcdknkvkgu" qh" vjg"Fgogtigf"
Wpfgtvcmkpi" xguvgf" kp" kv" rwtuwcpeg" vq" vjku"Uejgog."cv" vjgkt" tgurgevkxg"dqqm" xcnwgu"
vjgtgqh."cu"crrgctkpi"kp"vjg"dqqmu"qh"ceeqwpv"qh"vjg"Fgogtigf"Eqorcp{"koogfkcvgn{"
dghqtg"vjg"Crrqkpvgf"Fcvg0

" 703040" Vjg"Tguwnvkpi"Eqorcp{"ujcnn"etgfkv"vjg"ciitgicvg"hceg"xcnwg"qh"vjg"Pgy"Gswkv{"Ujctgu"
qh"Tguwnvkpi"Eqorcp{"kuuwgf"d{"kv"vq"vjg"ogodgtu"qh"Fgogtigf"Eqorcp{"rwtuwcpv"vq"
vjku"Uejgog"vq"vjg"Ujctg"Ecrkvcn"Ceeqwpv"kp"kvu"dqqmu"qh"ceeqwpv0

" 703050" Rwtuwcpv"vq"fgogtigt"qh"vjg"Fgogtigf"Wpfgtvcmkpi"kp"ceeqtfcpeg"ykvj"vjku"Uejgog."
vjg" fkhhgtgpeg." kh" cp{." ctkukpi" kp" vjg" dqqmu" qh" vjg"Tguwnvkpi"Eqorcp{" dgvyggp<" vjg"
ciitgicvg"qh"hceg"xcnwg"gswkv{"ujctgu"cnnqvvgf"d{"Tguwnvkpi"Eqorcp{"vq"vjg"ujctgjqnfgtu"
qh"Fgogtigf"Eqorcp{="cpf"vjg"coqwpv"tgrtgugpvkpi"uwtrnwu"qh"dqqm"xcnwg"qh"cuugvu"
qxgt"nkcdknkvkgu"qh"vjg"Fgogtigf"Wpfgtvcmkpi"tgeqtfgf"d{"vjg"Tguwnvkpi"Eqorcp{"kp"kvu"
dqqmu"qh"ceeqwpv"ujcnn"dg"tgeqtfgf"cu"ecrkvcn"tgugtxg0

" 703060" Kp" ecug" qh" cp{" fkhhgtgpegu" kp" ceeqwpvkpi" rqnke{" dgvyggp" Fgogtigf" Eqorcp{" cpf"
Tguwnvkpi"Eqorcp{."vjg"korcev"qh"uwej"fkhhgtgpegu"ujcnn"dg"swcpvkÝgf"cpf"cflwuvgf"kp"
vjg"Tgugtxg"Ceeqwpv"qh"Tguwnvkpi"Eqorcp{"vq"gpuwtg"vjcv"vjg"vtwg"Ýpcpekcn"uvcvgogpvu"
qh"Tguwnvkpi"Eqorcp{"qp"vjg"Crrqkpvgf"Fcvg"ctg"qp"vjg"dcuku"qh"eqpukuvgpv"ceeqwpvkpi"
rqnke{0

" 703070" Pqvykvjuvcpfkpi" vjg" cdqxg." vjg" Dqctf" qh" Fktgevqtu" qh" vjg" Tguwnvkpi" Eqorcp{" ku"
authorised to account for any of these balances in any manner whatsoever, as may 

dg" fggogf" Ýv." kp" ceeqtfcpeg" ykvj" vjg" rtguetkdgf"Ceeqwpvkpi" Uvcpfctfu" kuuwgf" d{"
the Institute of Chartered Accountants of India and applicable generally accepted 

ceeqwpvkpi"rtkpekrngu0

" 7040" Ceeqwpvkpi"Vtgcvogpv"kp"vjg"dqqmu"qh"vjg"Fgogtigf"Eqorcp{

" " 704030" Wrqp" vjg" eqokpi" kpvq" ghhgev" qh" vjku" Uejgog." vjg" dqqm" xcnwg" qh" cuugvu" cpf"
nkcdknkvkgu"vtcpuhgttgf"vq"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"tgfwegf"htqo"vjg"dqqm"
xcnwg"qh"cuugvu"cpf"nkcdknkvkgu"qh"Fgogtigf"Eqorcp{0"

" " 704040" Vjg" ciitgicvg" qh" vjg" pgv" cuugvu" qh" vjg" Fgogtigf" Wpfgtvcmkpi" vtcpuhgttgf"
vq" Tguwnvkpi" Eqorcp{" uvcpfkpi" kp" vjg" dqqmu" qh" vjg" Fgogtigf" Eqorcp{"
tgockpkpi"chvgt"cflwuvogpvu"ujcnn"dg"cflwuvgf"ykvj"vjg"tgugtxgu"cpf"uwtrnwugu"
qh"vjg"Fgogtigf"Eqorcp{0

" " 704050" Pqvykvjuvcpfkpi"vjg"cdqxg."vjg"Dqctf"qh"Fktgevqtu"qh"vjg"Fgogtigf"Eqorcp{"
is authorised to account for any of these balances in any manner whatsoever, 

cu"oc{"dg"fggogf"Ýv."kp"ceeqtfcpeg"ykvj"vjg"rtguetkdgf"Ceeqwpvkpi"Uvcpfctfu"
issued by the Institute of Chartered Accountants of India and applicable 

igpgtcnn{"ceegrvgf"ceeqwpvkpi"rtkpekrngu0

80" TAX TREATMENT

 Upon the Scheme becoming effective:

" 8030" Kv" ku" enctkÝgf" vjcv" cnn" vjg" vczgu" cpf" fwvkgu" rc{cdng" d{" vjg" Fgogtigf" Eqorcp{."
tgncvkpi" vq" vjg."Fgogtigf"Wpfgtvcmkpi." htqo" vjg"Crrqkpvgf"Fcvg" qpyctfu" kpenwfkpi"
all advance tax payments, tax deducted at source, tax liabilities or any refund and 

claims shall, for all purposes, be treated as advance tax payments, tax deducted at 

uqwteg."vcz"nkcdknkvkgu"qt"tghwpfu"cpf"enckou"qh"vjg"Tguwnvkpi"Eqorcp{"pqvykvjuvcpfkpi"
vjcv" vjg"egtvkÝecvgu."ejcnncpu"qt"qvjgt"fqewogpvu" hqt"rc{ogpvu"qh"uwej" vczgu"ctg" kp"
vjg"pcog"qh"vjg"Fgogtigf"Eqorcp{0"Hwtvjgt"cp{"vcz"rc{ogpvu"pqv"fktgevn{"tgncvcdng"
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vq" vjg"Fgogtigf"Wpfgtvcmkpicpf1qt" vjg"Tguwnvkpi"Wpfgtvcmkpi"ujcnn"dg"crrqtvkqpgf"
dgvyggp"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"kp"vjg"rtqrqtvkqp"qh"vjgkt"
vczcdng" kpeqog"qt"ygcnvj"rgtvckpkpi"vq" vjg"Fgogtigf"Wpfgtvcmkpi"cpf"vjg"Tgukfwcn"
Wpfgtvcmkpi"qt"cp{"qvjgt"crrtqrtkcvg"dcuku"cu"vjg"Dqctf"qh"vjg"Fgogtigf"Eqorcp{"
cpf" vjg"Tguwnvkpi"Eqorcp{"owvwcnn{" kp" vjgkt" fkuetgvkqp" fggo"Ýv0"Ceeqtfkpin{." wrqp"
the Scheme becoming effective,the Demerged Company is expressly permitted to 

tgxkug"cpf"Ýng"cpf" vjg"Tguwnvkpi"Eqorcp{" ku"gzrtguun{"rgtokvvgf" vq" tgxkug"cpf"Ýng"
vjgkt"kpeqog"vcz"tgvwtpu"kpenwfkpi"vcz"fgfwevgf"cv"uqwteg"egtvkÝecvgu."ucngu"vcz1xcnwg"
added tax returns, excise returns, service tax returns and other tax returns, and to claim 

tghwpfu1etgfkvu."rwtuwcpv"vq"vjg"rtqxkukqpu"qh"vjku"Uejgog0

" 8040" Kp" uq" hct" cu" vjg" xctkqwu" kpegpvkxgu." uwdukfkgu." urgekcn" uvcvwu" cpf" qvjgt" dgpgÝvu"
qt" rtkxkngigu" gplq{gf." itcpvgf" d{" cp{" Iqxgtpogpv" dqf{." nqecn" cwvjqtkv{" qt" d{" cp{"
other person, or availed of by the Demerged Company, in relation to the Demerged 

Wpfgtvcmkpi."ctg"eqpegtpgf."vjg"ucog"ujcnn"xguv"ykvj"cpf"dg"cxckncdng"vq"vjg"Tguwnvkpi"
Eqorcp{."qp"vjg"ucog"vgtou"cpf"eqpfkvkqpu0"Kp"rctvkewnct"cpf"ykvjqwv"rtglwfkeg"vq"vjg"
igpgtcnkv{"qh"vjg"hqtgiqkpi."dgpgÝv"qh"cnn"dcncpegu"tgncvkpi"vq"EGPXCV"qt"Ugtxkeg"Vcz"qt"
XCV"dgkpi"dcncpegu"rgtvckpkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi."ujcnn"uvcpf"vtcpuhgttgf"
vq"cpf"xguvgf" kp" vjg"Tguwnvkpi"Eqorcp{"cu" kh" vjg" vtcpucevkqp"ikxkpi" tkug" vq" vjg"uckf"
dcncpeg"qt"etgfkv"ycu"c"vtcpucevkqp"ecttkgf"qwv"d{"vjg"Tguwnvkpi"Eqorcp{0"Vjg"cuugvu"
cpf"rtqrgtvkgu"rgtvckpkpi" vq" vjg"Fgogtigf"Wpfgtvcmkpi"qh" vjg"Fgogtigf"Eqorcp{."
shall not be required to be and shall not be physically transferred from any premises 

qt"nqecvkqp"tgncvkpi"vq"vjg"Fgogtigf"Wpfgtvcmkpi"cpf"eqpugswgpvn{"qt"qvjgtykug."vjgtg"
shall be no withdrawal of or obligation to pay or refund any CENVAT, VAT, Service Tax 

qt"qvjgt"vcz"qt"fwv{"rwtuwcpv"vq"vtcpuhgt"cpf"xguvkpi"qh"vjg"Fgogtigf"Wpfgtvcmkpi"kp"
vjg"Tguwnvkpi"Eqorcp{""kp"ceeqtfcpeg"ykvj"vjg"Uejgog0
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PART-V

GENERAL / RESIDUARY TERMS AND CONDITIONS

90" Wrqp"vjg"Uejgog"dgeqokpi"ghhgevkxg."vjg"Ýpcpekcn"uvcvgogpvu"cpf"Ýpcpekcn"dqqmu"qh"ceeqwpvu"
qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"tgeqpuvtwevgf"kp"ceeqtfcpeg"
ykvj"vjg"vgtou"qh"vjg"Uejgog0"Vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"
gpvkvngf"vq"Ýng1tgxkug"kvu"kpeqog"vcz"tgvwtpu"cpf"qvjgt"uvcvwvqt{"tgvwtpu."kh"tgswktgf."cpf"ujcnn"
have the right to claim refunds, advance tax credits, if any, as may be required consequent to 

korngogpvcvkqp"qh"vjku"Uejgog0

:0" Vjg" Fgogtigf" Eqorcp{" cpf" vjg" Tguwnvkpi" Eqorcp{" ujcnn." ykvj" cnn" tgcuqpcdng" fkurcvej."
ocmg"tgurgevkxg"crrnkecvkqpu"vq"vjg"Eqwtvu"cpf"qt"crrnkecdng"cwvjqtkv{."wpfgt"ugevkqpu"5;3"vq"
394 and other applicable provisions of the 1956 Act or such other equivalent provision of the 

4235"Cev."uggmkpi"qtfgt"hqt"fkurgpukpi"ykvj"qt"hqt"eqpxgpkpi."jqnfkpi"cpf1qt"eqpfwevkpi"qh"vjg"
meetings of the classes of their respective members and creditors (secured and unsecured) 

cu"rgt"vjg"tgswktgogpvu"qh"vjg"Cev0

;0" URC"Ecrkvcn"Cfxkuqtu"Nvf0."c"UGDK"tgikuvgtgf"ogtejcpv"dcpmgt."rwtuwcpv"vq"Encwug"46*j+"qh"
vjg"nkuvkpi"citggogpv"cpf"UGDK"Ektewnct"Pq0"EKT1EHF1FKN1714235."fcvgf"Hgdtwct{"26."4235"
tgcf"ykvj" UGDK"Ektewnct" Pq0" EKT1EHF1FKN1:14235." fcvgf"Oc{" 43." 4235." wpfgt" kvu" hcktpguu"
qrkpkqp"fcvgf""34th"Lcpwct{.4237"d{"URC"Ecrkvcn"Cfxkuqtu"Nvf."c"UGDK"tgikuvgtgf"Ecvgiqt{"K"
Ogtejcpv"Dcpmgt."jcu"egtvkÝgf"vjcv"vjg"xcnwcvkqp"tgrqtvu"kp"tghgtgpeg"vq"vjg"Uejgog."ku"hckt"cpf"
tgcuqpcdng0

320" Vjg"Uejgog"ku"eqpfkvkqpcn"wrqp"cpf"uwdlgev"vq"vjg"hqnnqykpi<

" *c+" vjg" Uejgog" dgkpi" crrtqxgf" d{" vjg" tgswkukvg" oclqtkv{" kp" pwodgt" cpf" xcnwg" qh" vjg"
ogodgtu"cpf" etgfkvqtu" qh" vjg"Fgogtigf"Eqorcp{"cpf" vjg"Tguwnvkpi"Eqorcp{"cu"
tgswktgf"wpfgt"Crrnkecdng"Ncyu"cpf"cu"oc{"dg"fktgevgf"d{"vjg"Eqwtvu=

" *d+" Vjg"crrtqxcn"qh"vjg"ogodgtu"qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"
ujcnn"dg"qdvckpgf"vjtqwij"rquvcn"dcnnqv"cpf"g/xqvkpi0"Vjg"Uejgog"ujcnn"dg"cevgf"wrqp"
only if the votes cast by the public shareholders in favour of the proposal are more 

than the number of votes cast by the public shareholders against it as required under 

vjg"Ugewtkvkgu"cpf"Gzejcpig"Dqctf"qh"Kpfkc"Ektewnct"vjg"ektewnctu"EKT1EHF1FKN1714235"
fcvgf"Hgdtwct{"6."4235"cpf"EKT1EHF1FKN1:14235"fcvgf"Oc{"43."4235"kuuwgf"d{"UGDK0

 (c) the Scheme being sanctioned by the Courts under sections 391 to 394 of the 1956 Act 

qt"uwej"qvjgt"gswkxcngpv"rtqxkukqp"qh"vjg"4235"Cev."cu"crrnkecdng."cpf"vjg"pgeguuct{"
qtfgt"dgkpi"qdvckpgf"kp"tgurgev"qh"vjg"ucog="cpf

" *f+" vjg"egtvkÝgf"eqrkgu"qh"vjg"qtfgt"qh"vjg"Eqwtvu"tghgttgf"vq"kp"vjku"Uejgog"dgkpi"Ýngf"ykvj"
vjg"Tgikuvtct"qh"Eqorcpkgu."W0R"("Wvvtcpejcn"cpf"Tgikuvtct"qh"Eqorcpkgu."Iwlctcv0

330" Vjku"Uejgog"ujcnn"dgeqog"ghhgevkxg"qp"uwej"qh"vjg"ncuv"fcvg"yjgp"egtvkÝgf"eqrkgu"qh"vjg"qtfgt"
qh"vjg"Eqwtvu"ucpevkqpkpi"vjku"Uejgog"ctg"Ýngf"d{"vjg"Fgogtigf"Eqorcp{"ykvj"vjg"Tgikuvtct"
qh"Eqorcpkgu."Iwlctcv" "qt" vjg"Tguwnvkpi"Eqorcp{"ykvj" vjg"Tgikuvtct"qh"Eqorcpkgu."W0R"("
Wvvtcpejcn"0"Uwej"fcvg"ujcnn"dg"mpqyp"cu"vjg"ÐGhhgevkxg"FcvgÑ0

340" Wrqp"vjg"ucpevkqp"qh" vjku"Uejgog"cpf"wrqp"vjku"Uejgog"dgeqokpi"ghhgevkxg." vjg"hqnnqykpi"
shall be deemed to have occurred on the Appointed Date and become effective and operative:

" *k+" vtcpuhgt"cpf"xguvkpi"qh"vjg"Fgogtigf"Wpfgtvcmkpi"htqo"vjg"Fgogtigf"Eqorcp{"vq"vjg"
Tguwnvkpi"Eqorcp{"kp"ceeqtfcpeg"ykvj"vjg"rtqxkukqpu"qh"vjku"Uejgog=

" *kk+" vjg"kuuwg"qh"Pgy"Gswkv{"Ujctgu""d{"vjg"Tguwnvkpi"Eqorcp{"vq"gzkuvkpi"ujctgjqnfgtu"qh"
vjg"Fgogtigf"Eqorcp{"qp"vjg"Tgeqtf"Fcvg0



47

350" Gcej"qh"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"*cevkpi"vjtqwij"vjgkt"tgurgevkxg"
Dqctfu"qh"Fktgevqtu+"oc{"cuugpv"vq"cp{"oqfkÝecvkqpu"qt"cogpfogpvu"vq"vjku"Uejgog."yjkej"
vjg"Jkij"Eqwtv"cpf1qt"cp{"qvjgt"cwvjqtkvkgu"oc{"fggo"Ýv" vq"fktgev"qt" korqug"qt"yjkej"oc{"
qvjgtykug"dg"eqpukfgtgf"pgeguuct{"qt"fguktcdng"hqt"ugvvnkpi"cp{"swguvkqp"qt"fqwdv"qt"fkhÝewnv{"
vjcv"oc{" ctkug" hqt" korngogpvkpi" cpf1qt" ectt{kpi" qwv" vjku" Uejgog0" Gcej" qh" vjg" Fgogtigf"
Eqorcp{" cpf" vjg" Tguwnvkpi" Eqorcp{" *cevkpi" vjtqwij" kvu" tgurgevkxg" Dqctfu" qh" Fktgevqtu+"
dg"cpf" ku"jgtgd{"cwvjqtk¦gf" vq" vcmg"uwej"uvgru"cpf"fq"cnn"cevu."fggfu"cpf" vjkpiu"cu"oc{"
be necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, 

fkhÝewnvkgu"qt"swguvkqpu."yjgvjgt"d{"tgcuqp"qh"cp{"qtfgt"qh"vjg"Eqwtvu"qt"qh"cp{"fktgevkxg"qt"
order of any other authorities or otherwise howsoever arising out of, under or by virtue of this 

Uejgog"cpf1qt"cp{"ocvvgtu"eqpegtpkpi"qt"eqppgevgf"vjgtgykvj0"Vjg"Fgogtigf"Eqorcp{"cpf"
vjg"Tguwnvkpi"Eqorcp{"ujcnn"dg"cv"nkdgtv{"vq"ykvjftcy"htqo"vjku"Uejgog"kp"ecug"cp{"eqpfkvkqp"
qt"cnvgtcvkqp"korqugf"d{"vjg"Eqwtvu"qt"cp{"qvjgt"cwvjqtkv{"ku"pqv"qp"vgtou"ceegrvcdng"vq"vjgo0

360" Vjg"owvcvkqp"qh"vjg"vkvng"vq"vjg"kooqxcdng"rtqrgtvkgu"ujcnn"dg"ocfg"cpf"fwn{"tgeqtfgf"d{"vjg"
appropriate authorities pursuant to the sanction of the Scheme and upon the Scheme becoming 

ghhgevkxg."kp"ceeqtfcpeg"ykvj"vjg"vgtou"jgtgqh."kp"hcxqwt"qh"vjg"Tguwnvkpi"Eqorcp{."kp"tgurgev"
qh"vjg"kooqxcdng"rtqrgtvkgu"xguvgf"kp"vjgo."tgurgevkxgn{0""Cp{"kpejqcvg"vkvng"qt"rquuguuqt{"vkvng"
qh"Fgogtigf"Eqorcp{"qt"kvu"rtgfgeguuqt"eqorcpkgu"kp"tgncvkqp"vq"vjg"Fgogtigf"Wpfgtvcmkpi"
ujcnn"dg"fggogf"vq"dg"vjg"vkvng"qh"vjg"Tguwnvkpi"Eqorcp{0"

370" Gzegrv" cu" qvjgtykug" gzrtguun{" rtqxkfgf" kp" vjg"Uejgog." vjg"Fgogtigf"Eqorcp{" cpf" vjg"
Tguwnvkpi"Eqorcp{"ujcnn"rc{"vjgkt"qyp"equvu"cpf"gzrgpugu"kp"eqppgevkqp"ykvj"vjg"Uejgog0""
Upon the Scheme becoming effective all costs, charges, taxes including duties, levies and 

all other expenses, if any (save as expressly otherwise agreed) of Demerged Company and 

Tguwnvkpi"Eqorcp{"ctkukpi"qwv"qh"qt"kpewttgf"kp"eqppgevkqp"ykvj"cpf"korngogpvkpi"vjku"Uejgog"
cpf"ocvvgtu"kpekfgpvcn"vjgtgvq"ujcnn"dg"dqtpg"d{"vjg"Fgogtigf"Eqorcp{"cpf"vjg"Tguwnvkpi"
Eqorcp{"tgurgevkxgn{0"

380" Kh"cp{"encwug"qh"vjku"Uejgog"ku"kpxcnkf."twngf"knngicn"d{"cp{"eqwtv"qh"eqorgvgpv"lwtkufkevkqp."qt"
unenforceable under Applicable Laws, then it is the intention of the parties that such part shall 

be severable from the remainder of this Scheme and this Scheme shall not be affected thereby, 

unless the deletion of such part shall cause this Scheme to become materially adverse to any 

rctv{."kp"yjkej"ecug"vjg"rctvkgu"ujcnn"cvvgorv"vq"dtkpi"cdqwv"c"oqfkÝecvkqp"kp"vjku"Uejgog."cu"
yknn"dguv"rtgugtxg"hqt"vjg"rctvkgu."vjg"dgpgÝvu"cpf"qdnkicvkqpu"qh"vjku"Uejgog."kpenwfkpi"dwv"pqv"
nkokvgf"vq"uwej"rctv0

390" Kp"vjg"gxgpv"vjcv"vjg"Uejgog"ku"pqv"ucpevkqpgf"d{"vjg"Eqwtvu"qt"kp"vjg"gxgpv"cp{"qh"eqpugpvu."
approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in the 

Scheme are not obtained or complied with or for any other reason, the Scheme cannot be 

implemented, the Scheme shall become null and void, and each of Demerged Company and 

Tguwnvkpi"Eqorcpkgu"ujcnn"dgct"kvu"qyp"equv."ejctigu"cpf"gzrgpugu"kp"eqppgevkqp"ykvj"vjg"
Uejgog"wpnguu"qvjgtykug"owvwcnn{"citggf0

3:0" Vjg"pqp/tgegkrv"qh"cp{"ucpevkqpu"qt"crrtqxcnu"hqt"c"rctvkewnct"cuugv"qt"nkcdknkv{"hqtokpi"rctv"qh"
vjg"Fgogtigf"Wpfgtvcmkpi"igvvkpi"vtcpuhgttgf"rwtuwcpv"vq"vjku"Uejgog."ujcnn"pqv"chhgev"vjg"
effectiveness of the respective section of the Scheme, if the boards of directors of Demerged 

Eqorcp{"cpf"vjg"Tguwnvkpi"Eqorcp{"uq"fgekfg0"Vjg"vtcpuhgt"qh"uwej"cuugv"qt"nkcdknkv{"ujcnn"
become effective from the Appointed Date as and when the said requisite approvals are 

received or aforesaid liability being recognized / security being issued and the provisions of 

vjg"Uejgog"ujcnn"crrn{"crrtqrtkcvgn{"vq"vjg"uckf"vtcpuhgt"1"kuuwg"1"tgeqipkvkqp0
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Schedule I

(Details of investments)

*3+" 72.222"Gswkv{"Ujctgu"cnqpi"ykvj"kvu"ukz"pqokpggu"qh"Lkpfcn"Rjqvq"Kocikpi"Nkokvgf"qh"hceg"
xcnwg"qh"Tu0"32"gcej0

*4+" 3.22.222"Gswkv{"Ujctgu"cnqpi"ykvj"kvu"ukz"pqokpggu"qh"Lkpfcn"Kocikpi"Nkokvgf"qh"hceg"xcnwg"qh"
Tu0"32"gcej0
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Schedule II

(Details of Immovable Properties)

*3+" Htggjqnf"Hcevqt{"Ncpf"eqortqokukpi"qh"Wpkv"Pq0"K."Tqnn"Hkno"Wpkv"Pq0"KK"cpf"RRF"Wpkv"cpf"
kpenwfkpi"tgukfgpvkcn"wpkvu"qh"uvchh"ciitgicvg"ogcuwtkpi"64689"Uso0"uwtxg{"pwodgt"482145"
cv"Ujggvcn"Kpfwuvtkcn"Guvcvg."Fgocpk"Tqcf."Fcftc/5;83;5."Fcftc"("Pcict"Jcxgnk"*W0V0+0

*4+" Htggjqnf"Hcevqt{"Ncpf"kpenwfkpi"tgukfgpvkcn"wpkvu"qh"uvchh"ogcuwtkpi"4968:"Uso0"uwtxg{"
pwodgt39514"("39:14"cv"Xknncig/Uctkico"*Djkncf+."Fkuvv/Xcnucf"*Iwltcv+0

*5+" Ngcugjqnf"Hcevqt{"Ncpf"kpenwfkpi"tgukfgpvkcn"wpkvu"qh"uvchh"ciitgicvg"ogcuwtkpi":2"Mcpcnu"cv"
L(M"UKFEQ."Rjcug"K."KIE"Ucodc."Ucodc"*Lcoow+0

*6+" Htggjqnf"Kpfwuvtkcn"Icnc"*Ujgf+"Pq0"6"("35"cv"Conk."Uknxcuuc"Î"5;8452."Uwtxg{1"Rnqv"Pq0"348"
R."ogcuwtkpi"329098"Ovtu0
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The Companies Act, 2013

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

JINDAL PHOTO LIMITED*
PRELIMINARY

�The following regulations comprised in these Articles of Association were adopted pursuant to members�

resolution passed at the Annual General Meeting held on 30th September, 2016 in substitution for and to

the entire exclusion of, the regulations contained in the existing Articles of Association of the Company�.

INTERPRETATION

1. Unless the context otherwise requires, words or expressions contained in these Articles shall bear the

same meaning as in the Act.

The marginal notes hereto shall not affect the construction hereto and in these presents, unless there be

in the subject or context inconsistent therewith.

�The Act� means The Companies Act, 2013, including any statutory modification or  reenactment thereof

for the time being in force and the term shall be deemed to refer to the applicable section thereof which is

relatable to the relevant Article in which the said term appears in these Articles and any previous company

law, so far as may be applicable.

�These Articles� means the Articles of Associations as originally framed or as altered and prevailing from

time to time.

�The Company� means JINDAL PHOTO LIMITED.

�The Directors� means the Board of Directors for the time being of the Company.

�The Managing Director� means the Managing Director for the time being of the Company.

�Independent Director� means a Director appointed under section 149 of the Act.

�Company Secretary� or �the Secretary� means the company secretary of the Company appointed, from

time to time, by the Board of Directors.

�The Office� means the Registered Office for the time being of the Company.

�The Register� or �Register of Members� means the Register of Members to be kept pursuant to Section

88 of the Act.

�The Month� means Calendar month.

�The Financial Year� means the period in respect of which any profit and loss account of the Company

laid before the annual general meeting is made up whether that period is a year or not.

�The Listing Agreement� shall mean any law, regulation, rules, etc. read with any statutory modification

thereof for the time being in force, and reference to the sections or provisions of the said law / rules  or

such statutory modification signed with stock exchanges as applicable from time to time but not limited to

herein mentioned.��

*The name of the company is changed from CONSOLIDATED PHOTO PRODUCTS LIMITED  to JINDAL PHOTO LIMITED, in

terms of the provisions of clause 21(b) of the Scheme of Arrangement sanctioned by the Hon�ble High Court of Uttaranchal at Nainital

vide its order dated 1st November 2004. Further approved by Regisgrar of Companies UP & Uttaranchal, Kanpur vide letter No. TC/

S-21/28397/8236 dt. 13.12.2004.
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�The Proxy� includes Attorney duly constituted under a Power of Attorney.

 �The Seal� means the Common Seal for the time being of the Company.

�The Secretarial Standards� means the �Secretarial Standards� as issued by the Institute of Company

Secretaries of India constituted under section 3 of the Company Secretaries Act, 1980 and approved by

the Central Government.

�The Rules� means Rules made applicable for the time being in force as prescribed under the Companies

Act, 2013.

�In Writing� and �Writing� shall include printing, lithography and other modes of representing or reproducing

words in a visible form.

Words importing the singular number also include the plural number and vice versa.

Words importing the masculine gender also include the feminine gender.

Words importing persons include corporations.

Table �F� not to apply

2. a. The regulations contained in the Table marked �F� in Schedule I to the Companies Act, 2013 shall not

apply to the Company, except in so far as the same are repeated, contained or expressly made

applicable in these Articles or by the said Act. The Articles contained in these Articles of Association

shall overrule the Regulations contained in Table �F� in the Schedule I of the Companies Act, 2013.

b. The regulations for the management of the Company and for the observance by the members thereto

and their representatives, shall, subject to any exercise of the statutory powers of the Company with

reference to the deletion or alteration of or addition to its regulations by resolution as prescribed or

permitted by the Companies Act, 2013, be such as are contained in these Articles.

ASSENT OF MAIN PROMOTER COMPANIES

3. Notwithstanding anything contained in the Articles of Association of the Company and subject to the

provisions of the Act and other applicable provisions, so long as 50% or more, in the aggregate, of the

total paid-up equity capital/voting rights of the Company is held by all or any of the Main Promoter

Companies, viz. Consolidated Photo & Finvest Limited, Rishi Trading Company Limited and Soyuz Trading

Company Limited, the Company agrees that it shall not, without the prior written positive assent of the

Main Promoter Companies (excluding those of the Main Promoter Companies who are not holding any

share in the Company for the time being).

i. change its nature of business;

ii. alter the Memorandum and Articles of Association;

iii. change the authorised or issued share capital other than through any bonus issue;

iv. change the class rights, if any, attached to the shares issued by the Company (directly or indirectly);

v. grant an option to subscribe to any further new shares/instruments to any specific party;

vi. change its legal status in any manner whatsoever, including, conversion from public company to

private company.

vii. give any guarantee or provide any security or make any loans (other than in the  ordinary course of

business);

viii. pass any resolution for winding up or liquidation:

ix. dispose of all or a substantial part of its business, undertaking or assets;

x. make a substantial business acquisition either in form of equity or debt or both;

xi. buy-back its shares and other securities;
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xii. create any charge, mortgage, or any other encumbrance over the assets of the Company other than

to secure its borrowings in the ordinary course of business;

xiii. do any act of merger, demerger, reconstruction or amalgamation involving the Company, or

xiv. Appoint or remove the statutory auditors.

SHARES

Authorised Share Capital

4. The Authorised share capital of the company shall be such amount and of such description as may be

stated in the Company�s Memorandum at any given point of time, with such rights, privileges and conditions

as provided by or under the Act or the terms of their issue as altered from time to time:

a. With power to Board of Directors/Committee as authorised by Board to reclassify, subdivide,

consolidate and increase and with power from time to time, to issue any shares of the original capital

or any new capital with and subject to any preferential, qualified or special rights, privileges, or

conditions may be, thought fit and upon the sub-division of shares to apportion the right to participate

in profits, in any manner as between the shares resulting from sub-division.

b. If and whenever the capital of the Company is divided into shares of different classes, the Rights of

any such class may be varied, modified, affected, extended, abrogated or surrendered as provided

by the said Act or by Articles of Association or by the terms of issue, but not further or otherwise.

Provisions of Section 43, 47 of the Act to apply

5. The provisions of Section 43, 47 of the Act in so far as the same may be applicable to issue of share

capital shall be observed by the Company.

Commission for placing shares

6. a. The Company may at any time pay a commission to any person in consideration of his subscribing,

or agreeing to subscribe (whether absolutely or conditionally) for any shares in or debentures of the

Company or procuring or agreeing to procure subscription (whether absolute or conditional) for any

shares in or debentures of the Company and the provisions of Section 40 of the said Act shall be

observed and complied with. Such commission shall not exceed the maximum permissible rate as

prescribed in the Rules. Such commission may be paid in cash or by the allotment of Securities.

b. Company shall not pay any commission to any underwriter on securities which are not offered to

public for subscription.

c. The number of shares or debentures which persons have agreed to for commission to subscribe

absolutely or conditionally is disclosed in the manner aforesaid.

7. Nothing in this clause shall affect the power of the Company to pay such brokerage as it may consider

reasonable

8. A Vendor to, promoter of, other person who receives payment in shares, debentures or money from the

Company shall have and shall be deemed always to have had power to apply any part of the shares,

debentures or money so received in payment of any commission the payment of which, if made directly by

the Company, would have been legal under this Articles.

9. The commission may be paid or satisfied (subject to the provisions of the Act and these Articles) in cash

or in share, debentures or debenture stock of the Company, (whether fully paid or otherwise) or in any

combination thereof.

Shares to be under the control of the Board

10. 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 to such persons, in

such proportion, on such terms and conditions, either at a premium or at part, as fully or partly paid-up,

for cash or for consideration other than cash including by way of payment for goods, property and assets
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acquired or services availed, or upon conversion of debentures or loans, and at such time as they may

think fit.

Kinds of Capital

11. 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

ii. With differential rights as to dividend, voting or otherwise in accordance with the Rules; and

b. Restrict / Expand Preference Share Capital over equity share capital.

c. Can create hybrid instrument

Allotment of Shares

12. Subject to the provisions of these Articles and (to section 62) of the Act the shares shall be under control

of the Board who may issue or otherwise dispose of the same to such person, on such terms and conditions,

at such times, either at par or at a premium, and for such consideration as the Board thinks fit, provided

that, where at any time  it is proposed to increase the subscribed capital of the Company  by way of further

issue of shares, subject to the provisions of section 62 of the Act, the Board shall issue such shares in the

manner set out in section 62 of the Act.

�Option or right to call of Shares shall not be given to any person or persons without the sanction of the

Company in General Meeting�.

Restriction on Allotment

13. As regards all allotments made from time to time the Company shall duly comply with Section 39 of the

Act.

Return on Allotment

14. The Company shall comply with Section 39 of the Act in respect of any offer of its shares to the public for

subscription.

Power to Convert and/or issue shares

15. The Directors shall have power, at their discretion, to convert the unissued equity shares into Redeemable

Preference shares and vice-versa and Company, may, subject to sanction of three-forth of the existing share-

holders issue any part or parts of the unissued shares (either equity or preference carrying a right to redemption

out of the profits or liable to be so redeemed at the option of the Company) upon such terms and conditions and

with such rights and privileges annexed thereto as the Directors at their discretion may think fit and proper, but

subject to the provisions of Section 43 & 47  of the Act and in particular, the Directors may issue such shares

with such preferential or qualifying rights to dividends and for the distribution of the assets of the Company as

the Directors may subject to the aforesaid sections, determine from time to time.

Further Issue of Capital

16. The Board or the Company, as the case may be, may, in accordance with the Act and the Rules, issue

further shares to persons who, at the date of offer, are holders of equity shares of the Company (and 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 to employees under any scheme of Employees�

Stock Option or to any persons, whether or not those persons include the persons referred above in such

manner as the Board may decide including by way of preferential offer or private placement, subject to

and in accordance with the Act and the Rules.

Power to Issue Redeemable Preference Shares

17. The Company shall have power to issue Preference Shares carrying right of redemption, out of profit

which would otherwise be available for dividend, or out of the proceeds of a fresh issue of shares made for
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the purpose of such redemption, or liable to be redeemed at the option of the Company, and the Board

may subject to the provisions of Section 55 of the Act, exercise such power in such manner as it thinks fit.

Power to Issue Shares at Premium / Par / Discount

18. The Company in General Meeting, by a Special Resolution, may determine that any share (whether

forming part of the original capital or of any increased capital of the Company) shall be offered to such

persons (whether members or holders of debentures of the Company or not), giving them the option to

call or be allotted shares of any class of the Company either at a premium or at par or at a discount,

(subject to compliance with the provisions of Section 53) such option being exercisable at such times

and for such consideration as may be directed by a Special Resolution at a General Meeting of the

Company or in General Meeting and may take any other provisions whatsoever for the issue, allotment

or disposal of any shares.

Power to pay Commission and Brokerage in connection with Securities Issued

19. 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 the Rules.

The rate or amount of the commission shall not exceed the rate or amount prescribed in the Rules.

Trust not Recognised

20. Subject to Section 89 of the Act, save as herein otherwise provided, the Company shall be entitled to

treat the Registered Holder of any shares as the absolute owner hereof and accordingly shall not, except

as ordered by a Court of competent jurisdiction or as by statute required, be bound to recognize any

equitable or other claim to interest in such share on the part of any other person.

ISSUE OF SHARE CERTIFICATE

Share Certificate

21. The certificate of title to shares shall be issued under the Seal of the Company. Every certificate of shares

shall specify the name of the person in whose favour the certificate is issued, the shares to which it

relates and amount paid up thereon. The provisions of these Articles relating to issue of certificates shall

mutatis mutandis apply to issue of certificates for any other securities including debentures (except

where the Act otherwise requires) of the Company.

Option of Dematerialization of Shares

22. A person subscribing to shares offered by the Company shall have the option either to receive certificates

for such shares or hold the shares in a dematerialized state with a Depository. Where a person opts to

hold any share with the Depository, the Company shall intimate such Depository the details of allotment

of the shares to enable the Depository to enter in its records the name of such person as a beneficial

owner of that share.

Entitlement to Share Certificate

23. Every member shall be entitled free of charge to certificates in marketable lot for all the shares of each

class registered in his name or, if any member so wishes, to several certificate each for one or more of

such shares. Unless the Conditions of issue of any shares otherwise provide, the Company shall within

two months, after the date of allotment and on surrender to the Company of its letter making the allotment

or of its fractional coupons of requisite value (save in the case of issue against letter of acceptance or of

renunciation or in case of issue of bonus shares) or within one month of receipt of the application for

registration of the transfer, sub-division, consolidation, renewal or exchange of any of its shares, as the

case may be, complete, and have ready for delivery the certificate of such shares.

Issue of new Share Certificate in place of one defaced, Lost or Destroyed

24. a. If any certificate of any share or shares be surrendered to the Company for subdivision or

consolidation or if any certificate be defaced, torn or old, decrepit, worn-out or where the pages

on the reverse for recording of transfer have been duly utilized, then upon surrender thereof to
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the Company, the Board, may order the same to be cancelled and may issue a new certificate in

lieu thereof, and if any certificate be lost or destroyed, then upon proof thereof to the satisfaction

of the Board, and on such indemnity as the Board thinks fit being given a new certificate in lieu

thereof, shall be given to party entitled to the shares to which such lost or destroyed certificate

relate. Where a new certificate has been issued as aforesaid, it shall state on the face of it and

against the stub or counter foil that it is issued in lieu of share certificate or is a duplicate issued

for the one so replaced and, in the case certificate issued in place of one which has been lost or

destroyed, the word �duplicate� shall be stamped or punched in bold letters across the face

thereof. For every certificate issued under this Article, there shall be paid to the Company such

out of pocket expenses incurred by the Company in investigating evidence as the Board may

determine.

b. No fee shall be charged for sub-division and consolidation of shares and debenture certificates

and for sub-division of letters of allotment and split, consolidation renewal and pucca transfer

receipts into denominations, corresponding to the market units of trading, for sub-division of

renounceable letters of rights; for issue of new certificate in replacement of those which are old,

decrepit, worn-out or where the pages on the reverse for recording of transfer have been fully

utilized. Provided that the Company may charge such fees as may be agreed by it with the

Stock Exchange with which its shares may be enlisted for the time being for issue of new

certificates in replacement of those that are torn, defaced, lost or destroyed, and for sub-division

and consolidation of share and debenture certificates and for sub-division of letter of allotment

and split, consolidation, renewal and pucca transfer receipts into denominations other than

those fixed for the market units of trading.

JOINT HOLDERS OF SHARES

25. Where two or more persons are registered as the holders of any shares they shall be deemed to hold the

same as joint�tenants with benefit of survivorship subject to the following provisions and the other provisions

of these Articles relating to joint holders:-

a. The Company shall not be bound to register more than three persons as the joint-holder of any

share.

b. The joint-holders of a share shall be liable severally as well as a jointly in respect of all payments

which ought to be made in respect of such shares.

c. On the death of any one of such joint-holders the survivor or survivors shall be the only person

recognized by the Company as having any title to or interest such share but the Board may require

such evidence of death as it may deem fit, and nothing herein contained shall be taken to release

the estate of a deceased joint holder from any liability on shares held by him jointly with any other

person.

d. Only the person whose name stands first in the Register as one of the joint holders of any shares

shall be entitled to delivery of the certificate relating to such shares and any one of the joint holders

may give effectual receipts of all notices, dividends, interests or any other money payable in respect

of such shares and any one of the joint holders may vote at any meeting in respect of such shares.

CALLS ON SHARES

Power to Make Calls

26. Subject to the provisions of Section 49 of the Act, the Board of Directors may, from time to time, make

such calls as it thinks fit upon the members in respect of all moneys unpaid on the shares held by them

respectively and not by the conditions of allotment thereof made payable at fixed times, and the member

shall pay the amount of every call so made on him to the person and at the time and place appointed by

the Board of Directors.

When call deemed to have been made

27. A call shall be deemed to have been made at the time when the resolution of the Directors authorising

such call was passed. The Board of Directors making a call may by resolution determine that the call
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shall be deemed to be made on a date subsequent to the date of the resolution, and in the absence of

such a provision, a call shall be deemed to have been made on the same date as that of the resolution of

the Board of Directors making such calls.

Length of Notice of call

28. Not less than thirty days notice of any call shall be given specifying the time and place of payment

provided that before the time for payment of such call, the Directors may, by notice in writing to the

members, extend the time for payment thereof.

Amount Payable at fixed times or payable by installments on calls

29. If by the terms of any share or otherwise any amount is made payable upon allotment or any fixed time or

by installments at fixed times, whether on account of the amount of share or by way of premium every

such amount or installments shall be payable as if it were a call duly made by the Board and of which due

notice had been given, and all the provisions herein contained in respect of call relate to such amount or

installments accordingly.

Interest to be charged on non-payment of calls

30. If the sum payable in respect of any call or, installments be not paid on or before the day appointed for

payment thereof, the holder for the time being of the share in respect of which the call shall have been

made or the installments shall fall due, shall pay interest for the same at the rate of 12 percent per

annum, from the day appointed for the payment thereof to the time of the actual payment or at such lower

rate as the Directors may determine. The Board of Directors shall also be at liberty to waive payment of

that interest wholly or in part.

Evidences in action By Company against shareholders

31. On the trial or hearing of any action or suit brought by the Company against any share holder or his

representatives to recover any debt or money claimed to be due to the Company in respect of his share,

it shall be sufficient to prove that the name of the defendant is or was, when the claim arose on the

Register as a holder or one of the holders of the number of shares in respect of which such is made, and

that the amount claimed is not entered as paid in the books of the Company and it shall not be necessary

to prove the appointment of the Board who made any call, nor that a quorum was present at the Board

meeting at which any call was made nor that the meeting at which any call was made duly convened or

constituted, nor any other matter what so ever but the proof of the matters aforesaid shall be conclusive

evidence of the debt.

Payment of calls in advance

32. The Board may, if it thinks fit receive from any member willing to advance the same, all or any part of

the money due upon the share held by him beyond the sums actually called for and upon the money

so paid or satisfied in advance, or so in respect thereof as from time to time exceeds the amount of

the calls then made upon the share in respect of which such advance has been made, the Company

may pay interest at such rate not exceeding, unless the Company in General Meeting shall otherwise

direct, 6 percent per annum as the member paying such sum in advance and the Board agrees upon.

Money so paid in excess of the amount of calls shall not rank for dividends or confer a right to

participate in profits. The Board may at any time repay the amount so advanced upon giving to such

member not less than three months notice in writing.

Revocation of calls

33. A call may be revoked or postponed at the discretion of the Board.

FORFEITURE AND LIEN

Notice may be given at calls or installments not paid

34. If any member fails to pay any call or installments of a call on or before the day appointed for the payment

of the same the Board may, at any time, thereafter during such time as the call or installments remains

unpaid, serve notice on such member requiring him to pay the same, together with any interest that may
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have accrued and all expenses that may have been incurred by the Company by reason of such non-

payment.

Form of notice

35. The notice shall name a day (not being less than thirty days from the date of the notice) and a place or places

on and at which such call or installments and such interest and expenses as aforesaid are to be paid. The

notice shall also state that in the event of non-payment on or before the time, and at the place appointed the

shares in respect of which such call was made or installments is payable will be liable to be forfeited.

If notice not complied with, shares may be forfeited

36. If the requirements of any such notice as, aforementioned 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. Such forfeiture shall include all

dividends declared in respect of the forfeited shares and not actually paid before the forfeiture.

Notice after forfeiture

37. When any share shall have been so forfeited, notice of the resolution shall be given to the member in

whose name it stood immediately prior to the forfeiture and an entry of the forfeiture shall not be in any

manner invalidated by any omission or neglect to give such notice or to make such entry as aforesaid.

Forfeited shares to become property of the company

38. Any share so forfeited shall be deemed to be the property of the Company, and the Board may sell, re-

allot or otherwise dispose of the same in such manner as it thinks fit.

Power to annul forfeiture

39. The Board may, at any time before any share so forfeited shall have been sold, re-allotted or otherwise

disposed of, annul the forfeiture thereof upon such conditions as it thinks fit

Liability on forfeiture

40.  A person whose share has been forfeited shall cease to be a member in respect of the share, but shall

not withstanding, remain liable to pay and shall forthwith pay to the Company, all calls, or installments,

interest and expenses, owing upon or in respect of such share, at the time of forfeiture, together with

interest thereon, from the time of the forfeiture, until payment, at 12 percent per annum and the Board

may enforce the payment thereof, or any part thereof, without any deduction or allowance for the value of

the shares at the time of forfeiture, but shall not be under any obligation to do so.

Effect of forfeiture

41. The forfeiture of a share shall involve in the extinction of all interest in and also of all claims and demands

against the Company in respect of the shares and all other rights incidental to the share, except only such

of these rights as by these Articles are expressly saved.

Evidence of forfeiture

42. A duly verified declaration in writing that the declarant is a Director 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, and that declaration

and the receipt of the Company for the consideration, if any, given for the shares on the sale or disposal

thereof, shall constitute a good title to the share and the person to whom the share is sold or disposed of

shall be registered as the holder of the share and 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 or disposal of the share.

Forfeiture provisions to apply to non-payment in terms of issue

43. The provisions contained in Article 29 to 37 as to forfeiture shall apply in the case of non-payment of any

sum which by terms of issue of a share, becomes payable at a fixed time, whether, on account of the
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amount of the share or by way of premium or otherwise as if the same had been payable by virtue of a call

duly made and notified.

Company�s lien on shares

44. The Company shall have a first and paramount lien upon all the shares (not being fully paid up) registered in

the name of each member (whether solely or jointly with others), and upon the proceeds of sale thereof for all

moneys (whether presently payable or not) called or payable at a fixed time in respect of such shares. Provided

that the Board may at any time declare any share to be wholly or in part exempt from the provisions of this

Article. The Company�s lien, if any, on a share shall extend to all dividend or interests, 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.

Unless otherwise agreed the registration of a transfer of shares, shall operate as a waiver of the Company�s

lien, is any, on such shares.

As to enforcing lien by sale

45. For the purpose of enforcing such lien the Board may sell the share subject thereto in such manner as it

thinks fit, but no sale shall be made until such time for payment as aforesaid shall have arrived and until

notice in writing of the intention to sell shall have been served on such member, his executor or administrator

or his committee, curator bonis or other legal representative as the case may be and default shall have

been made by him or them in the payment of the moneys called or payable at a fixed time in respect of

such share for 30 days after the date of such notice.

Application of proceeds of sale

46. The net proceeds of the sale shall be received by the Company and applied in or towards payment of such

part of the amount in respect of which the lien exists as presently payable, and the residue, if any, shall

(subject to a like lien for sums not presently payable as existed upon the share before the sale) be paid to

the person entitled to the share at the date of this sale.

Validity of sales in exercise of lien and after forfeiture

47. Upon any sale after forfeiture or for enforcing lien in purported exercise of the powers herein before given

the Board may appoint some person to execute an instrument of transfer of the shares sold and cause the

purchaser�s name to be entered in the Register in respect of the share sold, and the purchaser shall not be

bound to see the regularity of the proceedings, nor to the application of the purchase money and after his

name has been entered in the Register in respect of such shares the validity of the sale shall not be

impeached by any person, and the remedy of any person aggrieved by sale shall be in damages only and

against the Company exclusively

Power to issue new certificate

48. Where any share under the powers in that behalf herein contained is sold by the Board and the certificate

in respect of thereof has not been delivered to the Company by the former holder of such share, the Board

may issue a new certificate for such share distinguishing it in such manner as it may think fit from the

certificate not so delivered up.

TRANSFER AND TRANSMISSION OF SHARES

Register of Transfer

49. The Company shall keep a book called the ��Register of Transfers�� and therein shall be fairly and distinctly

entered the particulars of every transfer or transmission of any share in the Company.

Execution of Transfer

50. Save as provided in Section 56 of the Act no transfer of a share shall be registered unless a proper

instrument of transfer duly stamped and executed by or on behalf of the transferor and by or on behalf of

the transferee has been delivered to the Company together with the certificate or, if no such certificate is

in existence, the letter of allotment of the share. Each signature to such transfer shall be duly attested by

the signature of one credible witness, who shall add his address and occupation.
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The instrument of transfer shall be in writing and all the provisions of Section 56 of the Act and any

statutory modification thereof for the time being shall be duly complied with in respect of all transfer of

shares and the registration thereof.

Application for Transfer

51. Application for the registration of the transfer of a share may be made either by the Transferor or the

transferee, provided that, where such application is made by the transferor no registration shall, in the

case of a partly paid share, be effected unless the Company gives notice of the application to the transferee

in the manner prescribed by section 56 of the Act, and subject to provision of these Articles the Company

shall, unless objection is made by the transferee within two weeks from the date of receipt of the notice,

enter in the Register the name of the transferee in the same manner and subject to the same conditions

as if the application for registration of the transfer was made by the transferee.

Form of transfer

52. The instrument of transfer shall be in the form prescribed by the Act or the rules made there under or

where no such form is prescribed in the usual common form or any other form approved by the stock

exchanges in India as near thereto as circumstances will admit.

Refusal to Register Transfer of Shares

53. Subject to the right of appeal conferred by the Act, the Board of Directors may within one month from the

date on which the instrument of transfer was delivered to the Company, refuse to register any transfer of

a share upon which the Company has a lien and, in the case of a share not fully paid up, may refuse to

register a transfer to a transferee of whom the Board does not approve.

Notice of Refusal to Register Transfer of Shares

54. If the Directors refuse to register the transfer of any shares, the Company shall, within one month from

the date on which the instrument of transfer was lodged with the Company or intimation given, send to

the transferor and the transferee or the person giving intimation of such transfer, notice of such refusal.

No transfer to person of unsound mind

55. Any transfer made to unsound mind shall be treated as invalid.

Closure of Register of Members

56. On giving seven days� notice or such lesser period as may be prescribed in the Act or the Rules, the

Register of Members may be closed during such time as the Directors thinks fit not exceeding in the

whole forty-five days in each year but not exceeding thirty days at a time.

Fee on registration of transfer probate

57. No fee shall be payable to the Company in respect of transfer or transmission of any shares in the

Company

Transfer of shares in dematerialize form

58. (a) Nothing contained in the forgoing Article shall apply to transfer of security effected by the transferor

and transferee both of whom are entered as beneficial owners in the records of a depository

(b) In the case of transfer of shares or other marketable securities where the company has not issued

any certificates and where such shares or securities are being held in an electronic and fungible

form, the provisions of the Depositories Act, 1996 shall apply.

Transmission Article

59. Any person becoming entitled to or to transfer shares in consequence of the death or insolvency of any

member, upon producing such evidence that he sustains the character in respect of which he proposes to

act under this article, or of his title as the Directors think sufficient, may with the consent of the Directors

(which they shall not be under any obligation to give), be registered as a member in respect of such

shares or may, subject to the regulations as to transfer hereinbefore contained, transfer such shares. The
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article is herein referred to as �The Transmission Article�. Subject to any other provisions of these Articles

if the person so becoming entitled to shares under this or last preceding Article shall elect to be registered

as a member in respect of the share himself he shall deliver or send to the Company a notice in writing

signed by him stating that he so elects. If he shall elect to transfer to some other person he shall execute

an instrument of transfer in accordance with the provisions of these articles relating to transfer of shares.

All the limitations, restrictions and provisions of these articles relating to the rights to transfer and the

registration of transfer of shares shall be applicable to any such notice of transfer as aforesaid.

Transmission of Registered Shares

60. The executors or administrators or the holder of a succession certificate in respect of shares of a deceased

member (not being one of several joint holders) shall be the only person to whom the Company shall

recognize as having any title to the shares registered in the name of such member, and in case of the

death of any one or more of the joint-holders of any registered shares the survivors shall be only persons

recognized by the Company as having any title to or interest in such share but nothing herein contained

shall be taken to release the estate of a deceased joint holder from any liability on shares held by him

jointly with any other person. Before recognizing any legal representative or heir or a person otherwise

claiming title to the shares the Company may require him to obtain a grant of probate or letters of

administration or succession certificate, or other legal representation, as the case may be from a competent

Court, provided nevertheless that in any case where the Board in its absolute discretion think fit it shall be

lawful for the Board to dispense with production of probate or letters of administration or succession

certificate or such other legal representation upon such terms as to indemnity or otherwise as the Board

may consider desirable.

61. Subject to any other provisions of these Articles if the Directors in their sole discretion are satisfied in

regard thereof, a person becoming entitled to a share in consequences of the death or insolvency of a

member may receive and give a discharge for any dividends or other money payable in respect of the

shares.

62. Provisions of these Articles related to transfer and transmission shall mutatis mutandis apply to any other

securities including Debentures of the Company.

SHARE WARRANTS

63. Subject to the applicable provisions of the Act and the Rules and any other provisions of Law, if any, and

subject to any directions which may be given by the Company in General Meeting, the Board may issue

share-warrants in such manner and on such terms and conditions as the Board may deem fit.

STOCKS

64. The Company may exercise the power of conversion of its shares into stock and in that case Regulations

37 to Table �F� in Schedule 1 to the Act shall apply

ALTERATION OF CAPITAL

Power to Alter Share Capital

65. Subject to the Provisions of the Act, the Company, may by, ordinary resolution, from time to time, alter the

condition of the Memorandum as follows:-

(a) Increase the Share Capital by such amount to be divided into shares of such amount as may be

specified in the resolution;

(b) Consolidate and divide all or any of its shares of larger amount than its existing shares:

Provided that any consolidation and division which results in changes in voting percentage of members

shall require applicable approvals under the Act;

(c) Sub-divide its existing shares or any of them into shares of smaller amount than is fixed by the

Memorandum of Association so however, that in the subdivision the proportion between the amount

paid and the amount, if any unpaid on each reduced share shall be the same as it was in the share

from which the reduced share is derived, and
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(d) Cancel any shares which, at the date of the passing of resolution, have not been taken or agreed to

be taken by any person and diminish the amount of its share capital by the amount of the shares so

cancelled.

66. The Company may, by resolution 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 security premium account; and/or

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

Surrender of shares

67. Subject to the provisions of section 66  of the Act, the Board may accept from any member the surrender

on such terms and conditions as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

Power to Modify Rights

68. Whenever the capital (by reason of the issue of Preference Shares or otherwise) is divided into different

classes of shares, all or any of the rights and privileges attached to each class may subject to the

provisions of section 48 of the Act, be modified, commuted, affected, abrogated, varied, or dealt with by

agreement between the Company and any persons purporting to contract on behalf of that class provided

such agreement is:

(a) consented to in writing by the holders of at-least three-fourths of the issued shares of that class ; or

(b) sanctioned by a resolution passed at a separate General Meeting of the holders of shares of that

class in accordance with section 48 of the Act and all the provisions hereinafter contained as to

General Meetings shall mutatis mutandis, apply to every such meeting except that the quorum

thereof shall be members holding or representing by proxy one-fifth of the nominal amount of the

issued shares of the class. This Article is not by implication to curtail the power of modification

which the Company would have if this Article were omitted. The Company shall comply with the

provisions of section 117 of the Act as to forwarding a copy of any such agreement or resolution to

the Registrar.

CONVERSION OF SHARES INTO STOCK

Conversion of shares

69. The Company may, by Ordinary Resolution, convert all or any fully paid share(s) of any denomination

into stock and vice versa.

Transfer of stock

70. The holders of stock may transfer the same or any part thereof in the same manner as, and subject to the

same regulations, under which, the shares from which the stock arose might before the conversion have

been transferred, or as near thereto as circumstances admit; 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.

Right of stockholders

71. The holders of the stock shall, according to the amount of the stock held by them, have the same rights,

privileges and advantages as regards dividends, voting at meetings of the Company and other matters,

as if they held the shares from which the stock arose, but no such privilege or advantage (except participation

in the dividends and profits of the Company and its 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.
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Applicability of regulations to stock and stockholders

72. Such of the regulations contained in these presents, other than those relating to share warrants as are

applicable to paid-up shares shall apply to stock and the words shares and shareholder in these presents

shall include stock and stockholder respectively.

DEMATERIALISATION OF SECURITIES

73. a) Definitions For the purpose of this Article:

�Beneficial Owner� means a person or persons whose name is recorded as such with a depository;

�SEBI� means the Securities and Exchange Board of India;

�Depository� means a company formed and registered under the Companies Act, 1956 or Companies

Act, 2013, and which has been granted a certificate of registration to act as a depository under the

Securities and Exchange Board of India Act, 1992, and

�Security� means such security as may be specified by SEBI from time to time.

b) Dematerialization of securities

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize

or rematerialize its securities and to offer securities in a dematerialized form pursuant to the

Depositories Act, 1996 and the rules framed thereunder, if any.

c) Options for investors

Every person subscribing to securities offered by the Company shall have the option to receive

security certificates or to hold the securities with a depository. Such a person, who is the beneficial

owner of the securities, can at any time opt out of a depository, if permitted by law, in respect of any

security in the manner provided by the Depositories Act and the Company shall, in the manner and

within the time prescribed, issue to the beneficial owner the required certificates of securities. If a

person opts to hold his security with a depository, the Company shall intimate such depository the

details of allotment of the security, and on receipt of the information, the depository shall enter in its

record the name of the allottee as the beneficial owner of the security.

d) Securities in depositories to be in fungible form.

All securities held by a depository shall be dematerialized and be in fungible form. Nothing contained

in Sections 89 and 186 of the Act shall apply to a depository in respect of the securities held by it on

behalf of the beneficial owners.

e) Rights of depositories and beneficial owners:

a. Notwithstanding anything to the contrary contained in the Act or these Articles, a depository

shall be deemed to be the registered owner for the purposes of effecting transfer of ownership

of security on behalf of the beneficial owner.

b. Save as otherwise provided in (a) above, the depository, as the registered owner of the securities,

shall not have any voting rights or any other rights in respect of the securities held by it.

c. Every person holding securities of the Company and whose name is entered as the beneficial

owner in the records of the depository shall be deemed to be a member of the Company. The

beneficial owner of the securities shall be entitled to all the rights and benefits and be subject to

all the liabilities in respect of his securities which are held by a depository.

f) Service of documents notwithstanding anything in the Act or these Articles to the contrary, where

securities are held in a depository, the records of the beneficial ownership may be served by such

depository on the Company by means of electronic mode or by delivery of floppies or discs.

g) Transfer of securities nothing contained in Section 56 of the Act or these Articles shall apply to

transfer of securities effected by a transferor and transferee both of whom are entered as beneficial

owners in the records of a depository.
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h) Allotment of securities dealt with in a depository notwithstanding anything in the Act or these Articles,

where securities are dealt with in a depository, the Company shall intimate the details thereof to the

depository immediately on allotment of such securities.

i) Distinctive numbers of securities held in a depository Nothing contained in the Act or these Articles

regarding the necessity of having distinctive numbers of securities issued by the Company shall

apply to securities held in a depository.

j) Register and Index of Beneficial owners The Register and Index of Beneficial Owners, maintained

by a depository under the Depositories Act, 1996, shall be deemed to be the Register and Index of

Members and Security Holders for the purpose of these Articles.

k) Company to recognize the rights of registered holders as also the beneficial owners in the records

of the depository.

Save as herein otherwise provided, the Company shall be entitled to treat the person whose name appears

on the Register of Members as the holder of any share, as also the beneficial owner of the shares in

records of the depository as the absolute owner thereof as regards receipt of dividends or bonus or

services of notices and all or any other matters connected with the Company, and accordingly, the

Company shall not, except as ordered by a Court of competent jurisdiction or as by law required, be

bound to recognize any benami trust or equity or equitable, contingent or other claim to or interest in

such share on the part of any other person, whether or not it shall have express or implied notice thereof.

BUY BACK OF SECURITIES

Power to Buy-back

74. Subject to the provisions of the Companies Act, 2013,  including any statutory modification(s) or re-

enactment(s) thereof, the Company may from time to time and at any time purchase/acquire of its own

shares.

BORROWING POWERS

Power to Borrow

75. The Board may, from time to time and at its discretion, subject to the provisions of Sections 2(31), 73, 74

, 179 and 180 of the Act, and Rules made thereunder and other applicable provisions of Law, borrow,

either from the Directors or from elsewhere and secure the payment of any sum of money for the purpose

of the Company.

Conditions on which money may be borrowed

76. The Board may raise or secure the repayment of such sums in such manner and upon such terms and

conditions in all respects as it thinks fit, and in particular, by the issue of bonds, perpetual or redeemable

debentures or debenture-stock, or any mortgage or other tangible security on the undertaking of the

whole or any part of the property of the Company (both present and future) but shall not create a charge

on its uncalled capital for the time being without the sanction of the Company in the General Meeting and

subject to the provisions of the Act.

Issue at discount etc. or within special privileges

77. Any debentures, debenture-stock, bonds or other securities may be issued at a discount, premium otherwise

and with any special privileges, as to redemption, surrender, drawings, allotment of shares, appointment

of Directors and otherwise debentures, debenture-stock, bonds and other securities may be made

assignable free from any equities between the Company and the person to whom the same may be

issued.

Instrument of Transfer

78. Save as provided in section 56 of the Act, no transfer of debentures shall be registered unless a proper

instrument of transfer duly stamped and executed by the transferor and transferee has been delivered to

the Company together with the certificate or certificates of the debentures.
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Notice of refusal

79. If the Board refuses to register the transfer of any debenture, the Company shall within one month from

the date on which the instrument of transfer was lodged with the Company send to the transferee and to

the transferor notice of the refusal.

RESERVES

80. a) Subject to and in accordance with the provisions of the Act, the Board may, before recommending

any dividend, set aside out of the profits of the company such sums as it thinks fit 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, at the like 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, thinks fit.

b) The Board may also carry forward any profits which it may consider necessary not to divide, without

setting them aside as a reserve.

c) The Board may at any time and from time to time, at their discretion take out of any Reserves and

apply the money so taken out for any purpose for which it can be lawfully applied.

Surplus Money

81. A General Meeting may resolve that any surplus moneys arising from the realization of any capital assets

of the company or any investment representing the same or other undistributed profits of the Company

not subject to charge for income tax be distributed among the members on the footing that they receive

the same as capital.

Fractional Certificates

82. For the purpose of giving effect to any resolution under the two last preceding Article hereof the Board

may settle any difficulty which may arise in regard to the distribution as it think expedient and in particular

may issue fractional certificate and may fix the value for distribution of any specific assets and may

determine that cash payments shall be made to any members upon the footing of the value so fixed in

order to adjust in the rights of all parties and may vest such cash or specific assets in trustees upon such

trusts for the persons entitled to the dividends or capitalized funds as may seem expedient to the Board.

Where requisite, a proper contract shall be filed in accordance with section 39 of the Act and the Board

may appoint any person to sign such contract on behalf of persons entitled to the dividends of capitalized

fund, and such appointment shall be effective.

GENERAL MEETINGS

Annual General Meeting

83. The Company shall in each year hold in addition to the other meetings a general meeting which shall be

styled as its Annual General Meeting at intervals and in accordance with the provisions of Section 96 of

the Act.

Extraordinary General Meeting

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

The Board may whenever it thinks fit call an Extraordinary General Meeting and it shall on the requisition

of the member in accordance with Section 100 of the Act proceed to call an Extraordinary General

Meeting. The requisitionists may in default of the Board convening the same convene the Extraordinary

General Meeting as provided by Section 100 of the Act

Calling of Extraordinary Meeting by requisition

85. a. The Board shall, on the requisition of such number of members of the Company as is specified

below, proceed duly to call an Extraordinary General Meeting of the Company and comply with the

provisions of the Act in regard to meetings on requisition.
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b. The requisition shall set our matters for the consideration of which the meeting is to be called, shall

be signed by the requisitionists and shall be deposited at the Registered Office of the Company or

sent to the Company by Registered Post addressed to the Company at its Registered Office.

c. The requisition may consist of several documents in like forms, each signed by one or more

requisitionists.

d. The number of members entitled to requisition a meeting in regard to any matter shall be such

number of them as hold, on the date of the deposit of the requisition, not less than 1/10th of such of

the paid-up capital of the Company as at the date carries the right of the voting in regard to the

matter set out in the requisition.

e. If the Board does not, within 21 days from the date of receipt of deposit of the requisition with regard

to any matter, proceed duly to call a meeting for the consideration of these matters on a date not

later than 45 days from the date of deposit of the requisition, the meeting may be called by the

requisitionists themselves or such of the requisitionists, as represent either majority in the value of

the paid-up share capital held by them or of not less than one tenth of such paid-up capital of the

Company as is referred to in Sub-clause (d) above, whichever is less.

Length of notice for calling meeting

86. A General Meeting of the Company may be called by giving not less than twenty one days notice in

writing, provided that a General Meeting may be called after giving shorter notice if consent thereto is

accorded by the members holding not less than 95 per cent of the part of the paid- up share capital which

gives the right to vote on the matters to be considered at the meeting.

Quorum

87. 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. The quorum for any general meeting shall be as provided

in the Act.

When, if quorum not present meeting to be dissolved and when to be adjourned

88.  If within half an hour from the time appointed for the meeting a quorum be not present, the meeting if it

is a requisitioned meeting shall be dissolved, But in any other case it shall stand adjourned to the same

day in the next week at the same time and place or to such other day and at such time and place as the

Board may by notice appoint and if at such adjourned meeting a quorum be not present within half-an-

hour from the time appointed for holding the meeting those members who are present and not being less

than two shall be quorum and may transact the business for which the meeting was called.

Chairman of General Meeting

89. The Chairman of the Board shall be entitled to take the chair at every General Meeting. If there be no

such Chairman, or if at any meeting he shall not be present within fifteen minutes after the time appointed

for holding such meeting or is unwilling to Act, the members present shall choose another Director as

Chairman, and if no Director be present or if all the Directors present decline to take the Chair, then the

members present shall on a show of hands or on a poll if properly demanded elect one of their member

being a member entitled to vote to be the Chairman.

Circulation of Members resolution

90. The Company shall comply with provisions of section 111 of the Act, as to giving notice of resolution and

circulating statements on the requisition of members.

Adjournment of Meeting

91. The Chairman of a General Meeting may suo-moto adjourn the same from time to time and from place to

place, but no business shall be transacted at an adjourned meeting other than the business left unfinished

at the meeting from which the adjournment took place. Subject to the provisions of Act, it shall not be

necessary to give notice to the members of such adjournment or of the time, date and place appointed for

the holding of the adjourned meeting except when a General Meeting is adjourned for thirty days or more.
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Passing of Resolution

92. Any act or resolution which, under the provision of this Article or of the Act, is permitted shall be sufficiently

so done or passed if affected by an ordinary resolution unless either the Act or the Articles specifically

require such act to be done or resolution passed by a special resolution.

Questions at General Meeting how decided

93. At a General Meeting, a resolution put to the vote of the meeting shall be decided on a show of hands/

result of electronic voting as per the provisions of Section 108, unless a poll is (before or on the declaration

of the result of the show of hands/ electronic voting) demanded in accordance with the provisions of

Section 109. Unless a poll is so demanded, a declaration by the Chairman that a resolution has, on a

show of hands/ electronic voting, been carried unanimously or by a particular majority or lost and an

entry to that effect in the book of the proceedings of the Company shall be conclusive evidence of the fact

without proof of the number of proportion of the votes recorded in favour of or against that resolution.

Taking of poll

94. If a poll is duly demanded in accordance with the provisions of Section 109, it shall be taken in such

manner as the Chairman, subject to the provisions of Section 109 of the Act, may direct, and the results

of the poll shall be deemed to be the decision of the meeting on the resolution on which the poll was

taken.

VOTE OF MEMBERS

Vote of Members

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

(a) every member present in person shall have one vote; and

(b) in a poll or in an electronic voting, the voting rights of members shall be in proportion  to his share

in the paid-up equity share capital of the company.

(c) As any other method prescribed by Act read with rules thereof.

Voting through electronic means

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

vote only once. A member who has already voted by electronic means shall not be entitled to vote on the

same business again in any other manner whether on a poll or otherwise.

Chairperson to have casting vote

97. The Chairperson shall have a second or casting vote, in addition to the vote(s) to which he may be

entitled as a member, on any business transacted at any general meeting, in case of an equality of votes,

whether on show of hands, on a poll or in an electronic voting, where resolution is to be passed by way of

Ordinary Resolution.

Vote of Joint-holders

98. (1) 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.

(2) For this purpose, seniority shall be determined by the order in which the names stand in the register

of members

How a minor or a member of unsound mind may vote

99. (a) If any member is a minor, the vote in respect of his shares shall be exercised by his guardian or any

one of his guardians.

(b) 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.



18

Other business may proceed, pending taking of poll

100. 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 if calls are unpaid

101. 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.

PROXY

Objection as to voting rights

102. (a) 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.

(b) Any such objection made in due time shall be referred to the Chairperson of the meeting, whose

decision shall be final and conclusive.

Member may vote through proxy

103. 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 (whether a member or not) as a proxy on his

behalf.

104. If company receives multiple numbers of proxies for the same holding of member, the proxy which is

dated last shall be considered valid; if they are not dated or bear the same date without specific

mention of time all such multiple proxies shall be regarded as invalid by the company.

105. Provided that proxies so appoint validly cannot speak at the meeting

Proxy when to be deposited

106. The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is

signed or a notarized copy of that power or 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, and in default the instrument of proxy shall not be

treated as valid.

Form of Proxy

107. An instrument appointing a proxy shall be in the form as prescribed in the Act / Rules.

Proxy valid notwithstanding the death of the principal

108. 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.

DIRECTORS

Number of Directors

109. Subject to provisions of the Act, the number of Directors shall not be less than three and not more

than fifteen. Provided the company may appoint more than fifteen directors after passing a special

resolution.
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First Directors

110. The following shall be the first Directors of the Company:

i)  MR. RATHI BINOD PAL

ii)  MR. SHAMMI GUPTA

iii)  MR. SURESH CHAND SHARMA

Qualification of Directors

111. Any person, whether a member of the Company or not, may be appointed as a Director. No qualification

by way of holding shares in the capital of the Company shall be required of any Director

Power of Directors to add to their Number

112. The Board shall have power, at any time and from time to time to appoint any person as a Director as an

addition to the Board, but so that the total number of Directors shall not exceed the limit fixed by these

Articles. Any Directors of appointed shall hold office only until the next Annual General Meeting of the

Company and shall then be eligible for re-election.

Casual vacancy

113. If the office of any Director becomes vacant before the expiry of the period of his Directorship in normal

course, the resulting casual vacancy may be filled by the Board at a Meeting of the Board subject to

Section 161 of the Act. Any person so appointed shall hold office only upto the date which the Director in

whose place he is appointed would have held office if the vacancy had not occurred as aforesaid.

Alternate Directors

114. The Board may, in accordance with and subject to the provision of section 161 of the Act, appoint any

person to act as alternate Director for a Director during the later�s absence for a period of not less than

three months from the State in which meetings of the Board are ordinary held.

Independent Directors

115. a) The Directors may appoint such number of Independent Directors as are required   under Section

149 of the Companies Act, 2013 or SEBI (Listing obligations and disclosure requirements) Regulations

2015 whichever is higher from time to time.

b) Independent directors shall possess such qualification as required under Section 149 of the companies

Act, 2013 and SEBI (Listing obligations and disclosure requirements) Regulations 2015.

c) Independent Director shall be appointed for such period as prescribed under relevant provisions of

the companies Act, 2013 and SEBI (Listing obligations and disclosure requirements) Regulations

2015 and shall not be liable to retire by rotation.

Additional Directors

116. The Directors may, from time to time, appoint a person as an Additional Director provided that the number

of Directors and Additional Directors together shall not exceed the maximum number of Directors fixed

under Article above.

Any person so appointed as an Additional Director shall hold office upto the date of the next Annual

General Meeting of the Company.

Nominee Director

117. The Company shall, subject to the provision of the Act, be entitled to agree with any person, firm or

corporation that he or it shall have the right to appoint his or its nominee on the Board of Directors of

the Company upon such terms and conditions as the Company may deem fit. The corporation, firm

or person shall be entitled, from time to time, to remove any such Director or Directors and appoint

another or others in his or their places. He shall be entitled to the same rights and privileges and the

subject to the same obligations as any other Director of the Company.
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Directors Remuneration

118. The remuneration of the Directors shall, in so far as it consists of a monthly payment, be deemed to

accrue from day to day.

The remuneration payable to the Directors, including any Managing or Whole-Time Director or Manager,

if any, shall be determined in accordance with and subject to the provisions of the Act.

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 in attending and returning from meetings

of the Board of Directors or any committee thereof or general meetings of the Company or in connection

with the business of the Company.

Remuneration for extra services

119. If any Director, being willing, shall be called upon to perform extra services or to make any special

exertions for any of the purpose of the Company or as a member of a Committee of the Board then,

subject to section 2(78), 188, 197, 203,  of the Act, the Board may remunerate the Directors for so doing

either by a fixed sum or by a percentage of profits or otherwise and such remuneration may be either in

addition to or in substitution for any other remuneration to which he may be entitled.

Board may act notwithstanding vacancy

120. The continuing Directors may act notwithstanding any vacancy in their body, but so that if the number

falls below the minimum above fixed the Directors shall not, except or for the purpose of filling vacancies

or for summoning a General Meeting, act so long as the number is below the minimum

Office of Profit

121. No Directors or other person referred to in section 188 of the Act shall hold an office or place of profit save

as permitted by that section

Appointment of Director of a company in which the company is interested

122. A Director of this Company may be or become a Director of any other Company promoted by this Company

or in which it may be interested as a vendor, shareholder or otherwise and no such Director shall be

accountable for any benefits received as a Director or member of such Company

Condition under which Directors may contract with Company

123. Subject to the provisions of section 188, 184,  of the Act neither shall a Director be disqualified from

contracting with the Company whether as vendor, purchaser or otherwise for goods, materials or services

or for underwriting the subscription of any shares in or debenture of the Company no shall any such

contract or agreement entered into by or on behalf of the Company with the relative of such Director, or a

firm in which such Director or relative is a partner or with any other partner in such firm or with a private

company of which such Director is a member or Director, be void nor shall any Director so contracting or

being such member or so interested be liable to account to the Company for any profit realized by any

such contract or arrangement by reason of such Director holding office or of the fiduciary relation thereby

established.

Disclosure of a Director�s interest

124. Subject to Section 2(49), 188, 184, 189 of the Act. Every Director who is in any way, whether directly or

indirectly concerned or interested in a contract or arrangement, entered into or to be entered into, by or on

behalf of the company not being a contract or arrangement entered into or to be entered into between the

Company and any other company, where any of the Directors of the Company or two or more of them

together holds or hold not more than two percent of the paid-up share capital in the other company shall

disclose the nature of his concern or interest at a meeting of the Board as required by section 184 of the

act, a general notice, renewable in the last month of each financial year of the Company, that a Director

is a Director or a member of any specified body corporate or is a member of any specified firm and is to

be regarded as concerned or interested in any subsequent contract or arrangement with that body corporate

or firm shall be sufficient disclosure of concern or interest in relation to any contract or arrangement so
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made and, after such general notice, it shall not be necessary to give special notice relating to any

particular contract or agreement with such body corporate or firm, provided such general notice is given at

a meeting of the Board or the Director concerned takes responsible temps to secure that it is brought up

and read at the first meeting of the Board after it is given. Every Director shall be bound to give and from

time to time renew a general notice as aforesaid in respect of all bodies corporate of which he is a Director

or member and of all firms of which he is a member.

Discussion and voting any Director interested

125. No Director shall, as a Director, take any part in the discussion of, or vote on any contract or

arrangement in which he is in any way, whether directly concerned or interested nor shall his presence

count for the purpose of forming a quorum at the time of such discussion or vote. This prohibition

shall not apply to :

a) Any contract of indemnity against any loss which the Director or any of them may suffer by reason of

becoming or being sureties or surety for the Company ; or

b) Any contract or arrangement entered into or to be entered into by the Company with a public company,

or with a private company, which is subsidiary of a public company, in which the interest of the

Director consists solely in his being a Director of such company and the holder of shares not exceeding

a number of value the amount requisite to qualify him for appointment as a Director thereof, he

having been nominated as such Director by the Company or in his being a member of the Company

holding not more than two percent of the paid-up share capital of the Company

Power to remove Director by ordinary resolution on Special Notice

126. The Company may remove any Director before the expiration of his period of office in accordance with the

provisions of section 169 of the Act and may subject to the provisions of section 161 of the Act appoint

another person in his stead, if the Director so removed was appointed by the Company in General Meeting

or by the Board under Article

ROTATION OF DIRECTORS

Director Liable to be Retire by Rotation

127. All directors except independent directors are liable to be retire by rotation.

Rotation and retirement of Directors

128. At Annual General Meeting of the Company one-third of such of the Directors for the time being shall retire

by rotation or if their number is not three or multiple of three, then the number nearest to one-third shall

retire from office.

Which Directors to retire

129. The Director to retire by rotation at every Annual General Meeting shall be those who have been

longest in office since their last appointment, but as between persons who became Directors on the

same day those to retire shall in default of and subject to any agreement among themselves be

determined by lot.

Subject to provision of sub section (6) of Section 152 the Independent Directors shall not be liable to retire

by rotations

Retiring Directors eligible for re-election

130. A retiring Director shall be eligible for re-election and the Company at the General Meeting at which a

Director retires in the manner aforesaid may fill up vacated office by electing a person thereto.

Appointment of Director to be voted on individual

131. Save as permitted by section 163 of the Act, every resolution of a General Meeting for appointment of a

Director shall relate to one named individual only.
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PROCEEDINGS OF BOARD OF DIRECTORS

Meeting of Directors

132. The Board of Directors may meet for the dispatch of business, adjourn and otherwise regulate its meeting, as

it thinks fit, provided that a meeting of the Board of  Directors shall be held as per provisions of the Act, or the

SEBI (Listing obligations and disclosure requirements) Regulations 2015.

Director may summon meeting

133. A Director may, at any time and the Manager or Secretary shall, upon the request of a Director made at

any time, convene a meeting of the Board

Quorum

134. The quorum for a meeting of the Board shall be determined from time to time, in accordance with the

provisions of section 174 of the Act. If a quorum shall not be present within fifteen minutes from the time

appointed for holding a meeting of the Board, it shall be adjourned until such date and time as the

Chairman of the Board shall appoint.

Power of quorum

135. A meeting of the Board at which a quorum be present shall be competent to exercise all or any of the

authorities, powers and discretions by or under these Articles or the Act for the time being vested in or

exercisable by the Board.

Chairman

136. The Board shall appoint a Chairman of its meeting and determine the period for which he is to hold office,

If no such Chairman is appointed or if at any meeting of the Board, the Chairman is not present within

five minutes after the time appointed for holding the same, the Directors present shall choose someone

of their member to be Chairman for a meeting.

How questions to be decided

137. Save as otherwise expressly provided in the Act, a meeting of the Directors for the time being at which a

quorum is present shall be competent to exercise all or any of the authorities, powers and discretions by or

under the regulations of the Company for the time being vested in or exercisable by the Directors generally

and all questions arising at any meeting of the Board shall be decided by a majority of the Board.

In case of an equality of votes, the Chairman shall have a second or casting vote in addition to his vote

as a Director.

Power to appoint Committees and to delegate

138. The Board may, from time to time, and at any time and in compliance with provisions of the act and

listing agreement constitute one or more Committees of the Board consisting of such member or members

of its body, as the Board may think fit. The committees so formed of only directors shall be complying by

the terms of reference formed or amended during its constitution and other applicable laws as in force

from time to time.

Provided the quorum shall be two directors or 1/3 of members of the committee whichever is lower

subject to minimum two members.

139. Board may, from time to time, and at any time and in compliance with provisions of the act constitutes

one or more Committees consisting of such member or members as its body, as the Board may think fit.

The committees so formed of only directors shall be complying by the terms of reference formed or

amended during its constitution and from time to time. Quorum shall be referred in terms of constitution

of the committee

Delegation of powers

140. Subject to the provisions of Section 179 the Board may delegate from time to time and at any time to any

Committee so appointed all or any of the powers, authorities and discretions for the time being vested in
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the Board and such delegation may be made on such terms and subject to such conditions as the Board

may think fit and subject to provisions of the act and listing agreement.

The Board may from, time to time, revoke, add to or vary any powers, authorities and discretions so

delegated subject to provisions of the act and listing agreement.

Proceedings of Committee

141. The meeting and proceedings of any such Committee consisting of two or more members shall be governed

by the provisions herein contained for regulating the meetings and proceedings of the Directors so far as

the same are applicable thereto, and not superseded by any regulations made by the Directors under the

last proceeding Article.

Election of Chairman of the Committee

142. The Chairman shall be the Chairperson of its meetings, if either is not available or if at any meeting either

is not present within five minutes after the time appointed for holding the meeting, the members present

may choose one of their number to be Chairperson of the meeting.

The quorum of a Committee may be fixed by the Board and until so fixed, if the Committee is of a single

member or two members, the quorum shall be one and if more than two members, it shall be two.

Question how determined

143. A Committee may meet and adjourn as it thinks proper.

Questions arising at any meeting of a Committee shall be determined by the sole member of the Committee

or by a majority of votes of the members present as the case may be and in case of an equality of votes,

the Chairperson shall have a second or casting vote in addition to his vote as a member of the Committee.

Acts done by Board or Committee valid, notwithstanding defective appointment, etc.

144. All acts done by any meeting of the Board or a Committee thereof, or by any person acting as a Director

shall, not withstanding that it may be afterwards discovered that there was some defect in the appointment

of any one or more of such Directors or any person acting as aforesaid, or that any of them was disqualified,

be and valid as if every such Director and such person had been duly appointed and was qualified to be a

Director.

Resolution by circulation

145. Save as otherwise expressly provided in the Act, a resolution in writing circulated in draft together with

necessary papers, if any, to all the members of the Board Committee then in India (not being less in

number than the quorum fixed for the meeting of the Board or the Committee as the case may) and to all

other Directors or members at their usual address in India or by a majority of such of them as are entitled

to vote on the resolution shall be valid and effectual as if it had been a resolution duly passed at a meeting

of the Board or Committee duly convened and held.

Meeting through Electronic Mode

146. The Board of Directors shall be entitled to hold its meeting through Electronic Mode or other permitted

means, and in conducting the Board meetings through such video conferencing or other permitted means

the procedures and the precautions as laid down in the relevant Rules shall be adhered to. With regard to

every meeting conducted through Electronic Mode or other permitted means, the scheduled venue of the

meetings shall be deemed to be in India, in the authorized centre of the company or as prescribed in the

notice, for the purpose of specifying the place of the said meeting and for all recordings of the proceedings

at the meeting.

POWER OF THE BOARD

General Power of the company / vested in the Directors

147. Subject to the provisions of the Act, the control of the Company shall be vested in the Board who shall be

entitled to exercise all such powers, and to do all acts and things as the Company is authorised to exercise
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and do. Provided that the Board shall not be required to exercise any power or do any act or thing which

is directed or required, whether by act or any other statute or by the Memorandum of the Company or by

these Articles or otherwise, to be exercised or done by the Company in General Meeting. Provided further

that in exercising any such power or doing any such Act or thing, the Board shall be subject to the

provision in that behalf contained in the Act or any other statute or in the Memorandum of the Company

or in these article or in any regulation not inconsistent therewith and duly made thereunder, including

regulation made by the Company in General Meeting, buy no regulation made by the Company in General

Meeting, shall invalidate any prior act of the Board which would have been valid if that regulation had not

been made.

Attorney of the Company

148. The Board may appoint at any time and from time to time by a power of attorney under the Company�s

seal, any person to be the Attorney of the Company for such purposes and with such powers, authorities

and discretions not exceeding those vested in or exercisable by the Board under these Articles and for

such period and subject to such conditions as the Board may from time to time think fit and any such

appointment, may, if the Board thinks fit, be made in favour of the members, or any of the members of

any firm or company, or the members, Directors, nominees or managers of any firm or company or

otherwise in favour of any body or persons whether nominated directly or indirectly by the Board and any

such power of attorney may contain such provisions for the protection or convenience of persons dealing

with such attorney as the Board may think fit.

Power to authorize sub delegation

149. The Board may authorize any such attorney as aforesaid to sub-delegate all or any of the powers and

authorities for the time being vested in him.

Directors �duty to comply with the provisions of the Act

150. The Board shall duly comply with the provisions of the Act and in particular with the provisions in regard

to the registration of the particulars of mortgages and charges affecting the property of the Company or

created by it, and keep a register of the Directors, and send to the Registrar an annual list of members

and a summary of particulars relating thereto, and notice of any consolidation or increase of share capital

and copies of special resolutions, and such other resolutions and agreements required to be filed under

Section 117 of the Act and a copy of the Register of Directors and notifications of any change therein.

Special power of Directors

151. In furtherance of and without prejudice to the general powers conferred by or implied in Article 135 and

other powers conferred by these Articles, and subject to the provisions of Sections 179 and 180 of the

Act, that may become applicable, it is hereby expressly declared that it shall be lawful for the Directors to

carry out all or any of the objects set forth in the Memorandum of Association and to the following things.

APPOINTMENT OF KEY MANAGERIAL PERSONNEL

152. Subject to the provisions of the Act,

a) A Key Managerial Personnel may be appointed by the Board for such term at such remuneration

and upon such conditions as it may think fit and the Key Managerial Personnel so appointed may be

removed by means of a resolution in the Board Meeting.

b) A Director may be appointed as chief executive officer, manager, company secretary or chief financial

officer

MANAGING DIRECTOR

Power to appoint Managing Directors

153. Subject to the provision of Sections 196, 203 of the Act, the Board may from time to time, appoint one or

more Directors to be Managing Director or Managing Directors of the Company, for fixed term not exceeding

five years and may, from time to time (subject to the provisions of any contract between him and the

Company) remove or dismiss him from office and appoint another in his place.
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Retirement by Rotation of Managing Directors/ Whole Time Directors

154. The Managing Directors or/and Whole Time Directors of the Company shall be liable to retire by rotation

to comply provisions of the Companies Act 2013 (save as otherwise provided in a contract in terms of

provisions of the Act or Rules made there under or in a resolution passed by Board or Shareholders of the

Company). This shall not constitute a break in their offices as the Managing Director or/and Whole Time

Director of the Company. He shall, however, be subject to the same provisions as to resignation and

removal as are applicable to the other Directors. He shall ipso facto immediately, cease to be a Managing

or Whole Time Director if he ceases to hold the office of Director for any reason whatsoever save that if he

shall vacate office whether by, retirement by rotation or otherwise under the provisions of the Companies

Act 2013 at any Annual General Meeting and shall be reappointed as a Director at the same meeting, he

shall not, by reason only of such vacation, cease to be a Managing or Whole Time Director.

Remuneration of Managing Director

155. Subject to the provision of Sections 197 of the Act, a Managing Director shall, in addition to the remuneration

payable to him as a Director of the Company under these Articles, receive such additional remuneration

as may from time to time be sanctioned by the Company.

Power to Managing Director

156. Subject to the provisions of the Act and in particular to the prohibitions and restrictions contained in

Section 180 thereof, the Board may, from time to time entrust to confer and confirm upon a Managing

Director for the time being such of the powers exercisable under these presents by the Board as it may

think fit and may confer such powers for such time and to be exercised for such objects and purposes, and

upon such terms and conditions, and with restrictions as it thinks fit, and the Board may such powers

either collaterally with, or to the exclusion of, and in substitution for all or any of the powers of the Board

in that behalf and may, from time to time, revoke, withdraw, alter on vary all or any such powers.

Chairman as well as Managing Director at the same time

157.  Subject to the provisions of section 203 of the companies Act, 2013 an individual can be appointed or re-

appointed as the Chairpersons of the company as well as the Managing Director or Chief Executive officer

of the company at the same time.

SECRETARY

158. The Chairman with the approval of the Board may appoint a Secretary and determine the period for which

he is to hold office, and may fix his remuneration and determine his powers and duties.

MANAGEMENT

Management of the Company

159. The Board of Directors may, in accordance with the provisions of Section 196 of the Act appoint a whole-

time Chairman, or Managing Director or whole-time Director or President or Executive Director or Manager

to manage its affairs. A Director may be appointed as a Secretary or Manager. The terms and conditions

and the appointment of paid Directors shall be subject to the provisions of the Companies Act, 2013 and

to the consent of the General Meeting of the Company, wherever required

Local Management

160. The Board of Directors may, in accordance with the provisions of Section 196 of the Act appoint a whole-

time Chairman, or Managing Director or whole-time Director or President or Executive Director or Manager

to manage its affairs. A Director may be appointed as a Secretary or Manager. The terms and conditions

and the appointment of paid Directors shall be subject to the provisions of the Companies Act, 2013 and

to the consent of the General Meeting of the Company, wherever required

Local Directorate Delegation

161. The Board, from time to time, and at any time, may establish any local Directorates or Agencies for

managing any of the affairs of the Company outside India, or in any specified locality in India, and may
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appoint any persons to be members of any such local Directorate or any Managers or Agents and may fix

their remuneration and, save as provided in section 179 of the Act, the Board from time to time, and at

any time may delegate to any person so appointed any of the powers, authorities and discretions for the

time being of any such local Directorate or any of them to fill up any vacancies therein and to act

notwithstanding vacancies, and any such appointment or delegation may be made on such terms and

subject to such conditions as the Board may think fit and the Board may at any time remove any person

so appointed and may annul or vary any such delegations.

Seal for use abroad

162. The Company may exercise the power conferred with regard to having an official seal for use abroad,

and such powers shall be vested in the Board, and the Company may cause to be kept in any State or

country outside India, as may be permitted by the Act, a Foreign Register of Members or Debenture

holders residents in any such States or Company and the Board may, from time to time, make such

regulations not being inconsistent with the provisions of sections 88 of the Act; and the Board may, from

time to time, make such provisions as it may think fit relating thereto and may comply with the requirements

of any local law and shall in any case comply with the provisions of sections 157 and 158 of the Act.

MINUTES

Minutes to be made

163. (a) The Board shall, in accordance with the provision of section 118 of the Act cause minutes to be kept

of every General Meeting of the Company and of every meeting of the Board or every committee of

the Board.

(b). Any such minutes of any meeting of the Board or of any committee of the Board or of the Company in

General Meeting, if kept in accordance with the provisions of section 119 of the Act, shall be evidence of

the matters stated in such minutes. The Minute Books of General Meetings of the Company shall be

kept at the registered office and shall be open to inspection by members during the hours of 10 a.m. and

4 p.m. on such business days as the Act required them to be open for inspection.

AUTHENTICATION OF DOCUMENTS

Power to authenticate documents

164. Any Director or the Secretary or any officer appointed by the Board for the purposes shall have power to

authenticate any documents affecting the constitution of the Company and any books, records, documents

and accounts relating to the business of the Company, and to certify copies thereof or extracts there from

as true copies or extracts; and where any books, records, documents of or account are elsewhere than at

the office, the local manager or other officer of the Company having the custody thereof, shall be deemed

to be a person appointed by the Board as aforesaid

Certifying copies as resolution of the Board

165. A document purporting to be a copy of resolution of the Board or an extract from the minutes of a meeting

of the Board which is certified as such in accordance with the provisions of the last preceding Article shall

be conclusive evidence in favour of all persons dealing with the Company upon the faith thereof that such

resolution has been duly passed or, as the case may be, that such extract is a true and accurate record

of a duly constituted meeting of the Directors.

THE SEAL

166. The company shall have a common seal and Directors shall provide for the safe custody thereof. The

seal shall not affixed to any instrument except:

a) By the authority of resolution of the Board of Directors or a committee of the Board authorized in

the behalf, and

b) In the presence of at least two Directors or one Directors and the secretary of the company or such

other person as the Board may appoint for the purpose who shall sign every instrument to which

the seal is so affixed. Such signatures shall be conclusive evidence of the fact that the seal has

been properly affixed.
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ANNUAL RETURNS

167. The Company shall comply with the provisions of section 92 of the Act as to the making of Annual

Returns

DIVIDENDS AND RESERVES

Rights to Dividend

168. The profits of the Company, subject to any special rights relating thereto created or authorised to be

created by these presents and subject to the provisions of these presents as to the Reserve Fund, shall

be divisible among the equity shareholders.

Declaration of Dividends

169. The Company in General Meeting may declare dividends but no dividend shall exceed the amount

recommended by the Board.

What to be deemed net profits

170. The declarations of the Directors as to the amount of the net profits of the Company shall be conclusive.

Interim Dividend

171. 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.

Dividends to be paid out of profits only

172. No dividend shall be payable except out of the profits of the year or any other undistributed profits except

as provided by Section 123 of the Act.

Reserve Funds

173. (a) The Board may, before recommending any dividends, set aside out of the profits of the Company

such sums as it thinks proper as a reserve or reserves which shall, at the discretion of the

Board, be applicable for any purpose to which the profits of the Company may be properly

applied, including provision for meeting contingencies or for equalising dividends and pending

such application may, at the like 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.

(b) The Board may also carry forward any profits which it may think prudent not to divide without

setting them aside as Reserve.

Debt may be deducted

174. The Board may retain any dividends on which the Company has lien and may apply the same in or

towards satisfaction of the debts, liabilities or engagements in respect of which the lien exists

Method of payment of dividend

175. (a) Subject to the rights of persons, if any, entitled to share 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 dividend is paid.

(b) No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes

of these regulations as paid on the share.

(c) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid

on the shares during any portion or portions of the period in respect of which the dividend is paid but

if any share is issued on terms providing that it shall rank for dividends as from a particular date,

such shares shall rank for dividend accordingly.
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Deduction of arrears

176. The Board may deduct from any dividend payable to any member all sums of money, if any, presently

payable by him to the Company on account of calls in relation to the shares of the Company or otherwise.

Payment by cheque / Warrant/ Electronic mode

177. (a) Any dividend, interest or other moneys payable in cash in respect of shares may be paid by cheque

/Warrant/ Electronic mode sent through post directly to the registered address of the holder or, in the

case of joint holders, to the registered address of that one of the joint holders who is first named in

the Register of Members or to such person and to such address of the holder as the joint holders

may in writing direct

(b) Every such cheque /Warrant/ Electronic mode shall be made payable to the order of the person to

whom it is sent.

(c) Every dividend cheque / Warrant/ Electronic mode shall be posted within thirty days from the date of

declaration of the dividends

Retention in certain cases

178. The Directors may retain the dividends payable upon shares in respect of which any person is under the

transmission clause entitled to become a member in respect thereof or shall duly transfer the same.

Where any instrument of transfer of shares has been delivered to the Company for registration on holders,

the Transfer of such shares and the same has not been registered by the Company, it shall, and

notwithstanding anything contained in any other provision of the Act:

a) transfer the dividend in relation to such shares to the Special Account referred to in Sections 123

and 124 of the Act, unless the Company is authorised by the registered holder, of such shares in

writing to pay such dividend to the transferee specified in such instrument of transfer, and

b) Keep in abeyance in relation to such shares any offer of rights shares under Clause (a) of Sub-

section (1) of Section 62 of the Act, and any issue of fully paid-up bonus shares in pursuance of Sub-

section (3) of Section 123 of the Act.

Dividend to joint-shareholders

179. Any one of the several persons who are registered as the joint-holders of any share may give effectual

receipt for all dividends, bonuses of and other payments in respect of such share

Deduction of arrears

180. Any one of two of the joint holders of a share may give effectual receipt for any dividend, bonus, or other

money payable in respect of such share.

Notice of Dividends

181. Notice of any dividend that may have been declared shall be given to the person entitled to share therein

in the manner mentioned in the Act.

Dividend not to bear interest

182. No dividend shall bear interest against the Company

Unclaimed Dividend

183. No unclaimed dividends shall be forfeited. Unclaimed dividends shall be dealt with in accordance to the

provisions of Sections 123 and 124 of the Companies Act, 2013.

Transfer of share not to pass prior Dividend

184. Any transfer of shares shall not pass the right to any dividend declared thereon before the registration of

the transfer.
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CAPITALISATION OF PROFIT

Capitalization of Profit

185. (1) The Board may resolve:

a) That it is desirable to capitalize any part of the amounts for the time being standing to the credit

of the Company�s reserve accounts or to the credit of the profit and loss accounts or dividend

otherwise available for distribution; and

b) That such sum be accordingly set free for distribution in the manner specified in clause (2)

amongst the members who would have been entitled thereto if distributed by way of such dividend

and in the same proportion.

(2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions contained

in clause (3) either in or towards:

a) Paying up any amount for the time being unpaid on shares held by such members respectively;

or

b) Paying up in full unissued shares of the Company to the allotted and distributed credited as fully

paid up, to and amongst such members in the proportion aforesaid ; or

c) Partly in the way specified in sub-clause (i) and partly in that specified in sub-clause (ii).

(3) A share premium account and a capital redemption fund may be applied in the paying up of unissued

shares to be issued to members of the Company as fully paid bonus shares.

Powers of Directors for declaration of Bonus

186. 1) Whenever such a resolution as aforesaid shall have been passed by the Board shall :

a) Make all appropriations and applications of the undistributed profits to be capitalized thereby and

issue of fully paid shares or debentures, if any; and

b) Generally do all acts and things required to give effect thereto.

2) The Board shall have full power:

a) to make such provision, by the issue of fractional certificates or by payments in cash or otherwise

as it thinks fit in the case of shares becoming distributable in fraction ; and also.

b) to authorize 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 or debentures of which they may be entitled upon such capitalization or as the

case may require, for the payment of by the Company on their behalf, by the application thereto

of their respective proportion of the profits resolved to be capitalized or the amounts or any part

of the amounts remaining unpaid on the shares.

3) Any agreement made under such authority shall be effective and binding on all such members.

BOOKS AND DOCUMENTS

Books of account to be kept

187. (a) The Board shall cause proper books of accounts to be kept in respect of all sums of  money received

and expanded by the Company and the matters in respect of which  such receipts and expenditure

take place, of all sales and purchases of goods by the  Company, and of the assets and liabilities of

the Company.

(b) All the aforesaid books shall give a fair and true view of the affairs of the Company or of its branch

as the case may be, with respect to the matters aforesaid, and explain in transactions.

(c) The books of accounts shall be open to inspection by any Director during business hours.
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Inspection by members

188. The Board shall, from time to time, determine whether and to what extent and at what time and under

what conditions or regulations the accounts and books and documents of the Company or any of them

shall be open to the inspection of the members and no member (not being a Director) shall have any right

of inspection any account or book or document of the Company except as conferred by statute or authorised

by the Board or by a resolution of the Company in General Meeting. Fees for the inspection of documents

as provided by the Act.

ACCOUNTS

Statement of account to be furnished to General Meeting

189. The Board shall lay before such Annual General Meeting , financial statements made up as at the end of

the financial year which shall be a date which shall not precede the day of the meeting by more than six

months or such extension of time as shall have been granted by the Registrar under the provisions of the

Act.

Financial Statements

190. Subject to the provisions of Sections 129, 133 of the Act, every financial statements of the Company shall

be in the forms set out in Parts I and II respectively of Schedule III of the Act, or as near thereto as

circumstances admit

Authentication of Financial Statements

191. a) Subject to Section 134 of the Act, every financial statements of the Company shall be signed on

behalf of the Board by not less than two Directors, CFO and the Company Secretary of the Company.

b) The financial statements shall be approved by the Board before they are signed on behalf of the

Board in accordance with the provisions of this Article and before they are submitted to the Auditors

for their report.

Auditors Report to be annexed

192. The Auditor�s Report shall be attached to the financial statements.

Board�s Report to be attached to Financial Statements

193.  There shall be attached to every Balance Sheet laid before the Company a report by the Board complying

with section 134 of the Act

Copies to be sent to members and others

194. A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors� Report and every

document required by law to be annexed or attached to the balance Sheet) shall, as provided by Section

136 of the Act, not less than twenty one days before the meeting be sent to every such member, debenture-

holder, trustee and other person to whom the same is required to be sent by the said section.

Copies of Balance Sheet etc., to be filed

195. The Company shall comply with Section 137 of the Act as to filling copies of the Balance Sheet and Profit

and Loss Account and documents required to be annexed or attached thereto with the Registrar.

AUDITORS

Accounts to be audited annually

196. Once at least in every year the books of account of the Company shall be audited by one or more Auditor

or Auditors.

Appointment remuneration, right and duties of Auditors

197. The appointment, powers, rights, remuneration and duties of the Auditors shall be regulated by Sections

139 to 145 of the Act



31

Audit of Branch Offices

198. The Company shall comply with the provisions of Section 143 of the Act in relation to the audit of the

accounts of Branch Offices of the Company.

SERVICE OF NOTICE AND DOCUMENTS

How notices to be served on members

199. A notice or other documents may be given by the Company to its members in accordance with Sections

20 and 101 of the Act

Transfer etc. bound by prior notices

200. Every person who by operation of law, transfer or other means whatsoever become entitled to any share

shall be bound by every notice in respect of such share which previously to his name and address being

entered on the Register shall have been duly given to the person from whom he derives his title to such

share.

Notice valid though member deceased

201. Subject to the provisions of Article 188 any notice or document delivered or sent by post to or left at the

registered Address of any member in pursuance of these Articles, shall, notwithstanding such member be

then deceased and whether or not the Company have notice of his demise, be deemed to have been duly

served in respect of any registered share, whether held solely or jointly with other persons by such

member until some other persons be registered in his stead as the holder or joint holders thereof and

such service shall for all purposes of these presents be deemed a sufficient service of such notice or

document on his heirs, executors or administrators and all persons, if any, jointly interested with him in

any such share

Service of process in winding up

202. Subject to the provisions of section 318  of the Act, in the event of a winding up the Company, every

member of the Company who is not for the time being in the place where the office of the Company is

situated shall be bound, within eight weeks after the passing of an effective resolution to wind up the

Company voluntarily or the making of an order for the winding up of the Company, to serve notice in

writing on the Company appointing some house-holder residing in the neighborhood of the office upon

whom all summons, notices, processes, orders and judgments in relation to or under the winding-up of

the Company may be served and in default of such nomination, the liquidator of the Company shall be at

liberty, on behalf of such member, to appoint some such person and service upon any such appointed

whether appointed by the member or the liquidator shall be deemed to be good personal service on such

member for all purposes and where the liquidator makes any such appointment, he shall, with all convenient

speed, give notice thereof to such member by advertisement in some daily newspaper circulating in the

neighborhood of the office or by a registered letter sent by post and addressed to such member at his

address as registered in the Register and such notice shall be deemed to be served on the day on which

the advertisement appears or the letter would be delivered in the ordinary course of the post. The provisions

of this Article do not prejudice the right of the Liquidator of the Company to serve any notice or other

document in any other manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

Registers etc. to be maintained By Company

203. The company shall duly keep and maintain at the Office Registers in accordance with Sections 187, 73,

85, 88, 189, 170, of the Act and Rule 7(2) of the Companies (Issue of Share Certificates) Rules 2014

Supply of copies of Registers

204. The company shall comply with the provisions of the Act as to the supplying of copies of the Registers,

deeds, documents, instruments, returns, certificates and books herein mentioned to the persons therein

specified when so required by such persons, on payment of the charges if any, prescribed by the said

sections
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Inspection of Registers etc.

205. Where under any provision of the Act, any person whether a member of the Company or not is entitled to

inspect any register, return, certificate, deed, instrument or document required to be kept or maintained by

the Company the person so entitled to inspection shall be permitted to inspect the same during the hours

of 10.00 a.m. to 4.00 p.m. on such business days as the Act requires them to be open for inspection.

When Registers of members and Debenture holders may be closed

206. The Company, after giving not less than seven days previous notice by advertisement in some newspaper

circulating in the district in which the office is situated close the Register of Members of the Register of

Debenture-holders, as the case may be, for any period or period not exceeding in the aggregate forty-five

days in each year, but not exceeding thirty days at any one time.

RECONSTRUCTION

Reconstruction

207. On any sale of the undertaking of the Company the Board or the liquidator on a winding up may, if

authorised by a Special Resolution, accept fully paid or partially paid up shares debentures or securities of

any other company whether incorporated in India or not either then existing or to be formed for the

purchase in whole or in part of the Company�s property and the Board (if the profit of the Company permit)

or the Liquidators (in a winding up) may distribute such shares or securities or any other property of the

Company amongst members without realization or vest the same in trustees for them and any Special

Resolution, may provide for the distribution or appropriation of the cash, shares or other securities benefit

or property, otherwise than in accordance with the strict legal right of the members or contributories of the

Company, and for the valuation of any securities or property at such price and in such manner as the

meeting may approve and all holder of shares shall be bound to accept and shall be bound by any

valuation or distribution so authorised, and waive all rights in relation thereto save only in case the Company

is proposed to be or in the course of being would up such statutory rights (in any) under section 319 of the

Act as are incapable of being varied or excluded by these Articles

WINDING-UP

Distribution of assets

208.  If the Company shall be wound up and the assets available for distribution among the members as such

shall be insufficient to repay the whole of the paid up capital such assets shall be distributed so that as

nearly as may be the losses shall be borne by the members in proportion to the capital paid up or which

ought to have been paid up at the commencement of the winding-up on the shares held by them respectively.

And if in a winding-up the assets available for distribution among the members is more than sufficient to

repay the whole of the capital paid up at the commencement of the winding-up the excess shall be

distributed amongst the members in proportion to the capital at the commencement of the winding-up

paid up or which ought to have been paid up on the shares held by them respectively. But this Article is to

be without prejudice to the rights of the holders of shares issued upon special terms and conditions and

preference shareholders shall have prior rights to repayment of capital and dividends due.

Distribution of assets in specie

209. If the company shall be wound up, whether voluntarily or otherwise, the liquidators may, with the sanction

of a Special Resolution, divide, among the contributories, in specie or kind, any part of the assets of the

Company in Trustees upon such trusts for the benefits of the contributories, or any of them as the liquidators

with the like sanction, shall think fit.

SECRECY

Secrecy clause

210.  No member shall be entitled to visit or inspect the Company�s works without the permission of the

Directors or Managing Director or to require discovery of or any information respecting any details of the

Company�s trading or any matter which is or may be in the nature of a trade secret, mystery of trade or
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secret process or which may relate to the conduct of the business of the Company and which, in the

opinion of the Directors, will be inexpedient in the interests of the Company to communicate to the public

211. Every Director, Managing Director, Manager, Secretary, Auditor, Trustee, Members of a Committee, Officers,

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, or at any time during his term of office sign a declaration

pledging himself to observe strict secrecy respecting all transactions of the Company and the state of

accounts and in matters relating thereto, and shall by such declaration pledge himself not to reveal any of

the matters which may come to his knowledge in the discharge of duties except when required so to do by

the Board or by any General Meeting or by a Court of Law or by the persons to whom such matters relate

and except so far as may be necessary, in order to comply with any of the provisions contained in these

Articles.

INDEMNITY AND RESPONSIBILITY

Directors� and others� right to indemnity

212.  Subject to the provisions of Section 197 of the Act every Director, Manager, Secretary and other officer or

employee of the Company shall be indemnified by the Company against, and it shall be the duty of the

Directors out of the funds of the Company to pay all costs, losses, and expenses (including travelling

expenses) which any such Director, officer or employee may incur or becomes liable to by reason of any

contract entered into or act or deed done by him or any other way in the discharge of his duties, as such

Director, officer or employee.

213. Subject as aforesaid, every Director, Manager, Secretary, or other officer/employee of the Company shall

be indemnified against any liability, incurred by them or him in defending any proceeding whether civil or

criminal in which judgment is given in their or his favour or in which he is acquitted or discharged or in

connection with any application under Section 463 of the Act in which relief is given to him by the Court

and without prejudice to the generality of the foregoing, it is hereby expressly declared that the Company

shall pay and bear all fees and other expenses incurred or incurable by or in respect of any Director for

filing any return, paper or document with the Registrar of Companies, or complying with any of the

provisions of the Act in respect of or by reason of his office as a Director or other officer of the Company.

Not responsible for acts of others

214. Subject to the provisions of Section 197 of the Act, no Director or other officer of the Company shall be

liable for the acts, receipts, neglects or defaults of any other Director or officer, or for joining in any receipt

or other act for conformity for any loss or expenses happening to the Company through insufficiency or

deficiency of title to any property acquired by order of the Directors for and on behalf of the Company, or

for the insufficiency or deficiency of title to any property acquired by order of the Directors for and on

behalf of the Company or for the insufficiency or deficiency of any money invested, or for any loss or

damages arising from the bankruptcy, insolvency or tortuous act of any person, company or corporation

with whom any moneys, securities or effects shall be entrusted or deposited or for any loss occasioned by

any error of judgment or oversight on his part of for any loss or damage or misfortune whatever, which

shall happen in the execution of the duties of his office or in relation thereto unless the same happens

through his own act or default.

SECRETARIAL STANDARDS

215. The provisions of articles shall supersede the provisions of Secretarial Standards (SS) issued by The

Institute of company secretaries of India (ICSI) read with provisions of  Sub-section 10 of section 118,  of

the Companies Act, 2013 is/ or will be adopted by the company.

GENERAL AUTHORITY

216.  Wherever in the applicable provisions under the Act, it has been provided that, any Company shall have

any right, authority or that such Company could carry out any transaction only if the Company is authorised

by its Articles, this regulation hereby authorizes and empowers the Company to have such right, privilege

or authority and to carry out such transaction as have been permitted by the Act without there being any

specific regulation or clause in that behalf in this articles.
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JINDAL PHOTO LIMITED

56/2, Hanuman Road,

New Delhi-110001

(Through its GM (Acts.) & Co.

Secy. Mr. V.K. Gupta)

(Company)

PRAMOD KUMAR

S/o Shri M.R. Chauhan

F-47, St. No.-2,

West Vinod Nagar, Delhi-110092

(Service)

SURESH CHANDER SHARMA

S/o Shri D.C. Sharma

127, A-3, Sector-VIII,

Rohini, Delhi

(Service)

KAMAL KUMAR JAIN

S/o Shri S.C. Jain

63B, MIG Flat, Shivam Enclave,

Jhilmil Pocket-C, Phase-II,

Delhi-110092

(Service)

VINOD KUMAR GUPTA

S/o Shri D.S. Gupta

37-D, DDA Flats (MIG)

Shivam Enclave, Jhilmil Delhi-32

(Service)

RATHI BINOD PAL

S/o ShRI P. B. Pal

12 Green Avenue, Plot-54,

Sector-DIII, Vasant Kunj,

New Delhi-110070

(Service)

SHAMMI GUPTA

S/o Shri O.P. Gupta

154, Shakti Vihar Pitampura

Delhi-110034

(Service)

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

Sd/-

I hereby witness the signature of all

the subscribers who have signed in

my presence.

Sd/-

(RAVI GROVER)

S/o Sh. Vasudev

307, Welcome Chambers, 13/10

Saraswati Marg, Karol Bagh, New

Delhi-110005

ACS-13238 CP-3448


