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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

100 Everest Building,Mumbai,Everest 100, Marine Drive,Maharashtra,400002,India

Certificate of Incorporation pursuant to change of name

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

Corporate |dentification Number (CIN): L24299MH1971PLC366531

| hereby certify that the name of the company has been changed from ORIENT ABRASIVES LIMITED to ORIENT
CERATECH LIMITED with effect from the date of this certificate and that the company is Company limited by shares.
Company was originally incorporated with the name ORIENT ABRASIVES LIMITED

Given under my hand at Mumbai this TWENTY SIXTH day of MAY TWO THOUSAND TWENTY THREE

Document certified by*.mca.gov.in.

Digitally sigped
*.mca.gov.i
Date: 2023.05¢6 15:51:45 IST

Ajay Pawar

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

ROC Mumbai

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

Mailing Address as per record available in Registrar of Companies office:
ORIENT CERATECH LIMITED
Lawrence & Mayo House, 3rd Floor, 276, D.N. Road, Fort,NA,Mumbai,Mumbai City-400001,Maharashtra,India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21



* GOVERNMENT OF INDIA

- MINISTRY OF CORPORATE AFFAIRS

o Office of the Registrar of Companies
B Everest, ?00 Marine Drive, Mumbai, Maharashtra, India, 400002 -

Corporate Ide.n.tity Number: L24299MH197.'1PL6368531 .'
- SECTION 13(5) OF THE COMPANIES ACT, 2013 -
~ Certificate of Registration of Regional Director order for Change of State

M/s ORIENT ABRASIVES LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the state of Gujarat to the Maharashtra and such alteration
- having been confirmed by an order of Regional Director bearing the date 29/04/2021.

L hereby certify that a certified copy of the said order has this day been registered,

Given under my hand at Mumbai this Thirtieth day of August Two thousand twenty-one. _

DS MINISTRY -,
oF

_ [CORPORATE
D leEaRs zaz

Anil Bhagure

-Registrar of Companies
RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:
 ORIENT ABRASIVES LIMITED o L PR . '

- Lawrence & Mayo House, 3rd Fioor,, 278, D.N. Road, Fort,, Mumbai, Mumbai -~ R S A Q&}
City, Maharashtra, India, 400001 S . S R 24
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

‘ Office of the Registrar of Companies
RoC Ehévan. Opp Rupal Park Sociely Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: L24209GJ1971PLC093248

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

Ws ORIENT ABRAS!VES LIMITED having by special resolution allered the provisions of its Memorandum of Association with
fespect to the place of the Registered Office by changing it from the state of Delhi to the Gujarat and such alteration having been
confirmed by an order of Regional Director bearing the date 21/03/2016. '

| hereby cenify that a cerlified copy of the said order has this day been registered.

Given under my hand at Ahmedabad this Fifth day of August Two thousand sixteen. '

- ———
':“"m'dm. g__ﬂ":._ il
FGovtof indin S

Rathod Karaleshkumar Gangjibhai
' Deputy RoC
Registrar of Companies

RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
‘ORIENT ABRASIVES LIMITED

Wiy
GIDC Industrial Area, Porbandar, Porbandar, Gujarat, India, 360577 (;": gj
T’
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capial T&mhory of De!m and Haryana

SECTION 18{1}{A) OF THE COMPANIES ACT, 1858
Cerificate of Registration of the Special Resolution Confirming A}teratxon of Ob;ect :

Clause(s)
Corporate identity Number : L2420004 197 1PLCO0SE54

The share holders of Mis ORIENT ABRASIVES LIMITED having passad Spedal Resclution i the Annual/Exira
Ordinary General Meeling hekd on  26/09/2008 altered the provisions of s Memorandam of Association with
respect (o its obiscls and compliod with the Saction (18)(1} of the Cnmpanlas Act, 1958 {No. 1 of 1956),

! hereby certify that the sald Special Resolion mtﬁer with the oopy cf the Memorandum of Associaiion b1
shlered has this day been rogistered.

Given under my hand at Daihi this Twentlath day of chbef'fwo’rhmwcf Nina,

. Sd/n N
{MAHESH CHANDRA SAXENA)

Rt m5mrmm Registrar of Companies
i rRuTY i el w wiamon
Naﬂonat Capztat Terrltory of Delhl and Haryana

gt <o o Srfor wfwie ¥ Sse T B v
Maillng Address as per record avaiiable in Ragbﬂamfﬂompmhsoﬁcs
ORIENT ABRASIVES LIMITED . |

1307CHIRANJIV TOWER, 43 NEHRU PLACE,

NEW DELHI - 110019,

Dedhi, INDIA




" COMPANY No. 5854

 CERTIFICATE FOR COM OF BUSINESS

Pursuant Iui section 149 (3) of the Companies Aﬁt, 10886
| S L DEDED
O fexelry » m[ y that the Griome A@h:mswas :
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O thovsand nine hordred and uu;rzéy fcfm.

Saal of the Hegisirar

of Companies, Deihi, _ Si\:f'vx:zx -
- {P. B, Saharya) -
_ R@@ES%W of campanm .
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FROM L B.

CERTIFICATE OF INCORPORATION

€5 2045 el Spai-B>
" No. 5854 of 1971-72
L DS DD

| hercby certify that Orisnt ‘Abrasives
Limited is this day incorporated under the Companies
Act, 1956 (No. I of 1956) and that the company is Limited.

Givern under 'm;;' hand ut New Delhi this Twelfth (_21 i)
day of November (Kartika) One thousand nine hundred and..
seventy one {Saka 1893.) |

Sesl of the Fegisirar

of Ceenpanies, Derd _ S
- Bld-gxx
- {P. B, Saharya)
Registrar of Companies
DELHI




(THE COMPANIES ACT, 1856)
PUBLIC COMPANY LIMITED BY SHARES

- MEMORANDUM OF ASSOCIATION |
- oF
ORIENT CERATECH LIMITED
1. The name of the Company is: 'Orient Ceratech Limited?@

2, The Registered Office of the Company will be situated in the State N
of Maharashtra.*"

3. “ (A) The main objects Whlch will be pursued by the Company on its
' incorporation are:

1 _'To carry on the business of manufacturers producers, processo:s. Manufacturers of
importers, exporters, buyers, sellers of and dealers in all kinds _ Abrasives = .
of calcined bauxite, abrasive grits and grains including white and o
brown aluminium oxide, silicon carbide and all kinds of
abrasives mcludmg bonded and coated abrasives, grinding
wheels, sharpening stones, hones, paper and cloth, and all types

of refractories based on alumina or on any other material of any
other kind, and all materials, goods and ingredients used or that
could be used in the manufacture or processing of abrasives of
-any kind and all other products, aliied products, by-products and. -
“substitutes for all or any of them and to treat any utilise any waste
arising from any such manufacture, production or process‘-‘. S
" whether carried on by the Company or otherwise '

-2, To explore, prospect, take on fease or on royally basis or  AcquireMines
otherwise acquire mines, mining rights and lands or any interest . - '
therein and to quarry, mine, dress, reduce, draw, extract, purify,

" calcine, smelt, refine, manufacture, process, purchase or

otherwise acquire, sell or otherwise dispose of or deal in all

- -grades, types, qualities and descriptions of iron ore, ileminite ore,

- rutile ore, tungsten ore, wolframite ore, molydenum ore, copper

" ore, bauxite, nicle ore, cobalt ore, quartz, flourspar, lime stone,
*dolomite, magnesite, coal, graphite, fire clay, kyanite, siliminite,

~ stone, bricks, crick earth and other refractory materials etc., and

- all other metals, minerals and substances of every kind.

3. To carry on the business of manufacturers, dealers and importers, _ Man'ufacturers of
‘exporters, merchants, distributors and stockists of paper, cloth, Paper,Cloth -
canvas and all kinds of backing materials used in the manufacture Canvas etc.
of abrasives. o

: ‘TM Registered ofﬂce a,f the Campany has been sh{fted fmm gICT of Delhi to the State of Gujarot vida Specfa! Resolution passed by '
members of the Company through Postal Ballot, on 26 November 2015 and confirmation by the negtaaal Dlrector, Northern Reglon,
., Ministry of Corporate Affairs, New Delhl, vide order no. Campany Applicotion No. SN 03204323(13)/2013/14335»14336 duted 21

March 2016 and that the same is rega‘stered by ROC- Ahmedabad on 5 August 2016,

3 _ "A!tered vide spevial R‘esofutmn passed by the members of the Company through Postal Bah‘ai on 19”‘ March 2020

" @ The name of the Company changed from Orient Abrasives Limited to "Orient Ceratech Limited” w.e.f: May 26,
2023 vide special r_eso/ut/on passed by.the.members of the Company.-through Postal Ballot.on 17th May, 2023. . -~




*3a.

#3b.

To carry on the business of and act as buyers and sellers, suppliers and traders brokers
and agents, exporters and importers, stockists and distributors and dealers of and in all
kinds of forest products, industrial products, agricultural products, food products, whether
processed, semi-processed or otherwise, wood articles and metals, minerals, industrial and
other wastes and bye-products, industrial and other gases, Alcohol , edible and non-edible
oils, fats and consumer goods, house-hold goods, hardware and stores, plant and
machinery, stores, all types of ball and rollers bearings, spare parts and accessories,
commercial and manmade fibres, textiles of all kinds, readymade garments, silk, hemp,
wool-and flax and other fibres substances, blankets and any products of cotton and yard
and woollen textile, raw jute and jute products, cement, plastics, chemicals, building
materials, bullion, belting, batteries, bronzes, canned and tinned goods, curios, cotton,
crockery, cutlery, caramels, cozebinders, cashewnuts, confectionery, coffee, coir, coal and
chemicals, iron and steel, casting of metals and alloys, carpets, cosmetics, cine-matograph
films, corks and crown corks, dextrines, drugs and medicines, dressing materials, dyes
and dyestuffs, essence, electrical goods and accessories, engineering goods, fertilizers,
fodder, flour, fura, fibres and wastes, furniture and upholstery, grain and fruits, jaggery,
cardamons, ginger, stone, guel, gums and resins, glass and glassware, gramphone records,
hides and skins, hemp, handicrafts, handlooms, hardware, ivory, electrical, mechanical
photographical, surgical, scientific and other instruments, apparatus and appliances, leather
goods, lac, linoleum, liquid gold, linen, manuers, machine tools, metals, motor cars, mxlimg
stones, Nut and Bolts, Ores, Oils and oil cakes, Ornaments, Pulses, printing and drawing
materials, provisions, perfumes, spirits, pulp of wood, pharmaceuticals, precious stones,
pearls, plants, paints, papers, patent, synthetic fuel, quarts, crystals, rags, rubbers, spices,
sports goods, sugar and molasses, scrap, metallurgical residues, seeks, shellac, artificial
and silk fabrics, soap, small tools, stationery, tobacco, toys, umbreallas, vegetables,
varnishes, vanaspati, wood and timber wax woolen and all sorts of apparels, wigs, yarns,
sizing, vehicles of all kinds and accessories thereof, pigments, polymers and PVC goods,
all kinds of gloves marine products, Electronics goods including Computer, TV, VCR/
VCP, antiques, precious and semi precious stones, goods and products and compounds
of any and every description and kinds.

To carry on in India or elsewhere the business to generate, develop and accumulate electric
power from conventional and non conventional resources like wind mill, hydro power,
solar power etc, for own/captive consumption and commercial sale and to erect and/or
commission wind mill turbines, hydro power stations and/or plants, thermal power stations
and/or plants, nuclear power stations and/or plants, to transmit, distribute and supply such
electric power and to carry on business of a general electric power manufacturer and/or
supply company and to construct, lay down, establish, fix and carry out all necessary
power stations/plants, cables, wires, lines, accumulators, lamps and in general undertake
execution of turnkey contracts for setting up of wind mill stations, hydro power generation
and other power projects involving conventional and non-conventional energy sources
in India and abroad and also to undertake engineering and technical consultancy services
in the fields of wind power generation and other power projects from conventional and
non-conventional energy sources and to sef up power plants in India and abroad.

* Inserted vide special resolution passed in the 23rd AGM held on 29/11/1599
# Inserted vide special resolution passed by Postal baliot on 26/08/2003

2
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(B

THE OBJECT INCIDENTAL OR ANCILLARY TO THE

ATTAINMENT OF THE ABOVE MAIN OBJECTS TO THE

- COMPANY ARE:

- To carry on the business of manufacturers, dealers and importers,

exporters, merchants, distributors and stockists of gums, adhesives and
bonding materials of all kinds, adhesive tapes, adhesive cloth,
adhesive paper and products of all kinds.

To establish, operate, manufacture, sell or acquire all pr_aducts of electric

furnaces and furnaces of all kinds and of whatever king also all or any

rights or developing water and electric power of any nature whatsoever
and to manufacture and sell all kinds of machinery to carry on the business

‘of electrical engineers, to erect lines for power transmission and generally
for the development of electric and other power, _

To carry on business of iron founders, civil mechanical electrical and'
atomic engineers and manufacture of agricultural implements and other

machinery, tool-makers, brass-founders, metal workers, paint
manufactures, boiler makers, mill wrights machinists, iron and steel

converters, smiths, chemists and manufacture of chemicals, wood- -

workers, builders, painters, metallurgist, watersupply, engineers, gas-
makers, farmers, painters, carriers and merchant, and to buy, sell,
manufacture, repair convert, alter, let on hire and deal in machinery,

- implements, rolling stock and hardware of all kinds.

b

- To buy, sell, manufacture, repair, alter, improve, exchange, let out on
‘hire, import, export, and deal in al factories, works plant, machinery,
-~ lools, utensils, appliances, apparatus, products, materials, substances, -
articles and things capable of being used in any business which this
- Company is competent to carry on or required by any customers of

~ or persons having dealing with the Company. or commonly dealt in

by persons having engaged in any such business or which may seem
capable of being profitably dealt with in connection therewith and to

‘manufacture, experiment with, render marketable and deal in all

products of residual and by-product incidental to or obtained in any
of the businesses carried on by the Company. '

- To acquire, build, construct, alter, maintain, enlarge, pull down,
- remove or replace, and t6 work, manage and control any buildings,

offices, factories, mills, shops, machinery, engines, roads ways, railway
sidings, reservoirs, watercourses, electric works and other works and
conveniences which may seem calculated directly or indirectly to

.- advance the interests of the Company, and to Jjoin with any other

- person or company in doing any of these things.

Manufacturers

" Sfockists of Gums,

Adhesives ete.

Electric Furnaces, -
- Electric Power elc,

. ronFounders,
Engineers elc.

General ©
Manufacturers

Acquire Buildings,
Machineries,
Engine etc.




Purchase, Leass
Exchange

Purchase, Charter
hire of vehicles

Disposal of
undertaking &
property of
Company

Payment for
property and
services

Financialand
Commercial
obligations

Gugrantee of
Payment of
Dividend, Interest
elc.

General
Guarantee

10.

11.

12.

13.

14.

15

To purchase, take on lease or tenancy or in exchange, hire, take
options over or otherwise acquire for any estate or interest whatsoever
and to hold develop, work, cultivate, deal with and turn to account
concession, granis, decrees, licenices, privileges, claims, options,
leases, property, real or personal, or rights or powers of any kind

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

To purchase, charter, hire, build or otherwise acquire vehicles of any
or every sort of description for use on or under land or water or in
the air and to employ the same in the carriage of meichandise of all
kinds and to carry on the businesses of owners of trucks, lorries,
motor cars etc. '

Tao sell, exchange, mortgage, let on lease, royalty -or tribute grant
licences, easement, options and other rights over and in any other
manner, deal with or dispose of the whole or any part of the
undertaking, property, assets, rights and effects of the Company for
such consideration as may be thought fit and in particular for stocks
shares, whatever fully or partly paid up or securities of any other
Company.

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 within India and/or abroad either by cash payment or
by allotment to him or them of shares or securities of the Company
as paid up in full or in part or otherwise.

To undertake financial and commercial obligations, transaction and
operations of all kinds in connection with the business of the
company.

To guarantee the performance of any contract or obligations of and
the payment of money or of dividend and interest on any stock, shares
on securities of any company, corporation, firm or person in any case
in which such guarantee may be considered likely directly or indirectly
to further the objects of the company or the interests of its
shareholders.

To guarantee the performance of any contract or obligations of and
payment of money unsecured by or payable under or in respect or
promissory notes, bonds debentures, debenture-stock, contracts,
mortgages, charges, obligations, instruments, and securities of any
company or of any authority, supreme, municipal, local or banks, and
financial authorities or otherwise or of any persons whomsoever,
whether, incorporated or not incorporated and generally to guarantee or
become sureties for the performance of any contracts or obligations,



:1‘6..

1T

18.

18.

- 20.

21,

To lend and advance money, either with or without security and give
credit to such persons (Including Government) and upon such terms
and conditions as the Company may think fit,

- To draw, make, accept, endorse, discount, negotiate, execute and issue

hundies, bills of exchange, promissory notes, bills of lending warrants,

~debentures and other negotiable or transferable instruments or

securities.

To acquire from any person, firm or body cakporate or unincorporate,
whether in India or elsewhere, technical information, know-how,
process engineering, manufacturing and operating data, plans, layouts

- and blue prints useful for the design, erections and operation of plant

required for any of the businesses of the Company and te acquired

any grant or licence and other rights and benefits in the foregoing

matters and things.

To apply for, purchase or otherwise acquire and protect, prolong and |

renew experimenting or testing or in improving in any part of the
world, any paients, patent rights, brevets, invention, trade marks,
desings, licences, protections, concessions and the like conferring any

~.exclusive or non-exclusive or limited right to their use or any secret
- or other information as to any inventions process or privilege which

may seem capable of being used for any of the purposes of the

. Company or the acquisition which may seem calculated directly or
- indirectly to benefit the Company and to use, exercise, develop, or

grant licences or privileges in respect of, or otherwise, turn to account,
the property rights and information so acquired and to carry on any

business in any connection therewith.

To expend money in experimenting on and testing and in improving

or seeking to improve any patents right, inventions, discoveries

- processes or information of the Company or which the Company may
‘acquire or propose to acquire,

To transact or carry on all kinds of agency business and in particular
in relation to the investment of money, the sale of property and
- collection an receipt of money, and to be Managers or any concern,

company or business and trustees, gratuitous or otherwise, of any

assets, funds and business under any arrangements.

22,

To establish, provide, maintain and conduct research and o;hér
laboratories, training institutions for the training, education and instruction

of the person directly or indirectly with the company, or students and

other who may desire to avail themselves of the sanie and to provide for
the delivery and holding of lectures, demonstrations, exhibitions, classes,

- meetings and conferences in connection therewith,

3
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Borrowing 23.

investment 24,
Holding Stock, 25.
sharesand
securities
Acquire and 26.
undertakebusiness

~ Recognitionand 27.
Registration
Promotion 28.

-~

To receive money for business purposes or the Company on deposit
ot loan and borrow or raise money in such manner as Company shall
think fit, and in particular by the issue of debenture, or debenture
stock, perpetual or otherwise, and to secure the repayment of any
money borrowed raised or owing by mortgage, charge or lien upan
all or any of the property or assefs of the Company, both present and
future, including its uncalled capital, and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the
Company. or any other persan or company as the case may be,

To invest any surplus monies of the Company not immediately
required in such investments, other than shares’ or stock in the
Company, as may be thought proper and to hold, sell or otherwxse
deal with such investment.

To subscribe for, underwrite, acquire, hold, sell and otherwise deal
in shares, stock, debentures, debenture stock, bonds, mortgages,
obligations and securities of any kind issued or guaranteed by any
company {(body corporate or undertaking) carrying on business, similar
or analogous to the business, of the company wherever constituted
or carrying on business, and shares, stock, debentures, debenture stock
bonds, mortgages, obligations and other securities issued or
guaranteed by any government sovereign ruler, commissioners, trust
municipal, local or other authority or body of whatever nature, whether
in India or elsewhere.

To acquire and underiake all or any part of the business property and
liabilities of any person or company carrying on or propasmg to carry
on any business which this company is authorised to carry on or
possessed of property suitable for the purposes of the Company (or
which can be carried on in conjunction therewith or which) is capable
of being conducted so as directly or indirectly to benefit the Company.

To procure the registration or recognition of the conipmy in or under
the laws of any place outside India or with any other appropnate
authority or authorities outside India.

To form, incorporate or promate any company or companies whether in
India or elsewhere, 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 or might directly or indirectly assist the Company in the
management of its business or the development of its properties or
otherwise prove advantages to the Company.



29,

To pay all the costs, charges and expenses of and incidental to the

promotion, formation, registration and establishment of the Company
and the issue of its capital, including any underwriting or other
commissions, broker's fees and charges in connection therewith, and

~ -to remunerate or make donations to (by cash or other assets, or by
the aliotment of fully or partly paid shares, or by a call or option on
- shares, debentures, debenture- stock or securities of this or any other

. company or in any other manner, whether out of the Company’s

30,

31,

32,

33,

_capital or profit or otherwise) any person or persons for services

rendered or {o be rendering in introducing any property or business
to the company or in placing or assisting to place or guaranteeing the

-subscription of any shares, debentures, debenture-stock, or other
- securities of the Company, or for any other reason which the Company
may think proper.

To adopt such means of making known the products of the Company
as may seem expedient and in particular by advertising in the press,
by circulars by purchase and exhibition of works of art or interest,

- by publication of books and periodicals and by granting prizes,

rewards and donations.

" To undertake and execute an.y trust, the undertaking of which may -

seem to the Company desirable, and either gratuitously, or otherwise
and vest and real or personal property, rights or interest acquire by

" or belonging to the Company in any person or company on behalf of

or for the benefit of the company, and with or without any declared
trust in favour of the company.

To enter into any arrangements and to take all necessary. or pmpér
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 directly or indirectly carrying out the objects of the

- Company, 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 likely directly or indirectly to prejudice the interests of

the Company or its members,

Subject to the provisions of the COmpénies Act, 1956 to amalgamate
or enter into partnership or into any arrangement for sharing profits,

~union of interests co-operation, joint-adventure or reciprocal
- concession or for limiting competition with any person or persons or
company or companies carrying on or engaged in, or about to carry

~ on or engage in, any business or transaction which the Company is -

- authorised to carry on or engage in, or which can be carried on in

7
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Establishment of
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34,

35.

36.

37.

38.

conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To apply the assets of the Company in any way in or towards the
establishment maintenance or extension of any association, institution
of 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,
strikes, combinations, fire, accidents 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 ar
dependents and whether or not in common with other persons or
classes of persons and in particular of friendly, co-operative any other
societies, readings rooms, libraries, educational and charitable
institutions, dining and recreation rooms, churchs, chapels, schools,
hospitals and to grant gratuities, pensions and allowances and to
contribute to any funds raised by public or local subscriptions for any
purpose whatsoever. '

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, but shall not act as a trade union.

To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any exhibmons

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension or
superannuation funds for the benefits of, and give or procure 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 of any company which is a subsidiary of

the company.

To distribute among the members in specie ény property of the
Company, or any proceeds of sale or disposal of any property of
Company in case of winding up and that no distribution amounting
to a reduction of capital be made except with the sanction (if any)
for time being required by law. ‘

To carry on any other business whether manufacturing or otherwise
that may seem to the Company capable of being conveniently carried
on in connection with the above objects or calculated directly or
indirectly to enable the value of or render profitable any of the
Company’s property or toghts or which it may be advisable to



 undertake with a view to improving developing, rendering valuahle
- Of turning to account any property real or personal belonging to o
Company or in which the Company may he interested and to do all

“or any of the above things, either as principals agents,. trustees,

- contractors, or otherwise and either alone or in conjunction with

athers, and either by or through agents, sub-contractors, trustees or

- other\wse

3C

40,

THE OTHER OBJECTS FOR WHICH THE COMPANY IS
ESTABLISHED ARE:

. To carry on all or any of the business of manufacturers of and deaiers
‘and workers in cenment, lime, plasters, winding, clay, gravel, sand,

- minerals, earth, coke, fuel, artificial and natural stone, and ship
- builders, barge, lighter, and quarry owners, bui!ders -general

4L

contractors and carriers.

To carry on the business as manufactures, dealers, importers, exporters
‘and traders in paper pulp, wood pulp, straw pulp, bamboo pulp,

bagasee and in all kinds of papers, card boards, hard boards, package

materials and all ather products, goods and substances connected -

- therewith,

L 41A,

“Business in

buitdings

‘materials,quarry
_ownersete,

- Paper, Pulp -

woodworkersand -
books supplies -

To carry on the business as manufacturers, dealers, importers,

exporters and traders in all types of alloys including ferro alloys, steel -

- alloys and the alloys of other materials, all types of materials required

42.

for manufacture of alloys, special steels, steel casting, fabricating,

smelting, rolling and forging, iron founders, metal founders -
metallurgists and casters.

To catry on all or any of the business of shipowners, charters of ships

or other vessels, warehousemen, merchants, carriers forwarding agents

- and wharfingers.

43,

To carry on any other business, ihdustry or trade whether

manufacturing, commercial or otherwise that may seem to the
Company capable of being conveniently carried on in connection with
the above objects or calculate, directly or indirectly, to enhance the
value of or render profitable any of the Company’s properties or rights

for which it may be advisable to undertake with a view lo improving,

 rendering valuable or turning to account any properly, real or personal,
belonging to the Company or in which the Company may be =~

VY

: interested.

To construct purchase or otherwise acquire, and develop lands, -
~houses, buildings, sheds and other fixtures on land and buildings to
let them out on lease, rent, contract or any other agreement as may

'Shipowne'rs o

General
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46.

@47.

#5.

deemed fit or to buy and sell lands, houses apartiments to, any person on terms and
conditions as may deemed fit or to hold, maintain, sell, allot houses apartments, sheds or
buildings thereof to the shareholders, or any other person or to carry on business of
buiidings, surveyors, bricks and tiles makers, lime burner, houses and estate agents.

To carry on and undertake the business of leasing and finance-iease operations of all kinds,
purchasing, selling, hiring or lettering on hire all kinds of plant and machinery and
equipmients that the company may think fit.

To carry on the business of financing industrial enterprises whether by way of making
loans of advances to our subscribing lo capital of private industrial enterprises in India.
The company shall, however, not to do banking business as defined under Banking
Regulution Act, 1949.

Tocarry on in India or elsewhere the business to generate, develop and accumulate, electric
power from conventional and non conventional resources like wind mill, hydro power,
solar power etc. for own/captive consumption and commercial sale and to erect and/or
commission wind mill turbines, hydro power stations and/or plants, thermal power stations
and/or plants, nuclear power stations and/or plants, to transmit, distribute and supply such
electric power and to carry on business of a general electric power manufacturer and/or
supply company and to construct, lay down establish, fix and carry out all necessary power
stations/plants, cables, wires, lines, accumulators, lamps and in general undertake
execution of turnkey contracts for setting up of windmill stations, hydro power generation
and other power projects involving conventional and non-,conventional energy sources in
India and 'abroad and also to undertake engineering and technical consultancy services in
the fields of wind power generation and other power projects from conventional and non-
conventional energy sources and to set up power plants in India and abroad.

The tiability of the members is limited.

The Authorised Share Capital of the Company is Rs. 18,00,00,000/- (Rupees Eighteen
Crores) consisting of Rs.  14,00,00,000/- (Fourteen Crores Equity Shares) of Re. 1/-
(Rupees One only) 4,00,000 (Four Lakhs) 6% Redeemable Cumulative Preference Shares
of Rs. 100/- each, with power to increase or reduce the capital of the Company and to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively such preferential, deferred, qualified or special rights, privileges or conditions
as may be determined by or in accordance with the Articles of Association of the Company
and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions in
such manner as may be for the time being provided by the Articles of Association of the
Company.

* [nserted vide special resolution passed in the 23" AGM held on 29/11/1994
@ Inserted vide special resolution passed by Postal ballot on 26/09/2009
# Altered vide ordinary resolution passed by Postal ballot on 19/01/2018
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We, the several persons whose namesand addresses are subscribed, hereto and déstrousof being formedintoa ,Com'pany
in pursuance of this Memorandum of Association, and we respectively agree to take the number of shares in the Capital

- of the Company sel opposiie our respective names.

Name address, description and
occupations of subscribers

Number of ordinary
shares taken
by each subscriber

Name, address, descﬁptidn
and occupation of witness of
subseriber

' Ram Lal Rajparhia Sfo
1ate Phool Chand,
1641, Lord Sinha Road,

. Caloutta-16.
Industrialist

R. Kumar S/o

Ram LalRajgarhia
B-104-A, Greater Kailash -
New Delhi

Business

Nawal Kishore Slo
Ram Lal Rajgarhia
16/1, Lord Sinha Read,
-Calcutta-16
: Business.

*-Smt, Prabha Devi Rajgarhia,

. Rajender Kumnar Rajgarhia,
"B104,A, Greater Kailash,
NewDethi-. - -
House Wife

Surendra Kumar Rajgarhia
.S/o Ram Lal Rajgarhia
198/1, Lord Sinha Road,
Calcutta-i86.

Business

. 8. G. Rajgarhia 8/o
Ram Lal Rajgarhia
B, 104-A, Greater Kailash
NewDelhi
- Business

Sanwar Mal Banka S/o
- Nahar Mal Banka,

2-Braboume Road,

Caloutta-18.

Business Executive

100

100

100

100

100

100

Witness to all Signatures
Sdi-
Sita Ram Bansal
Service
23, Curzon Road,
New Delhi

Dated the 28th day of September, 1971
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| THE COMPANIES ACT, 2013
' COMPANY LIMITED BY SHARES -

'ARTICLES OF ASSOCIATION #
- oF
' @
ORIENT CERATECH LIMITED

PRELIMINARY

' 'Regu!atmn in Tabie F uf the Schedule I to the Companies Act, 2013 shail apply to this

Company except in 5o far they are not inconsistent with any of the provisions contained
in these regulations and except in so far they are hereinafter expressly or

impliedly excluded or modified.

INTERPRETATION

“In these regﬁiationsw- -

.1 “the Act” means the Companies Act, 2013, or ény Etatﬁtory modification, .

amendments or re-enactment time to time in force,

I~ “the Seal” means the common seal of the company.

I “Articles” means these arncles of association of the Company or as altered from

" fime to time.

IV . “Board” or “Board of Directors” means a meeting of the Directors duly called ,

‘and constituted, or the case may. be, the Directors assembled at a meeting of the
~ Board, or the requisite number of Directors entitled to pass a circular resolution in
accordancewith the Articles, or the Directors of the Company collectively.

'V “Capital” means the share capital for the time being raised or to be raised for the

“purpose of the Company.

VI “Company” means Orient Ceratech lelted @

Vi “Depository” shali mean a Depository as defined in Section 2 of the Deposuanes

Act, 1996,

VIIT “Directors” means the Directors for the time being of the Company -or, as the case _‘
may be, the Directors assembled at a meeting of the Board. :

IX " Electronic Form” with reference to information means, any mformalion generated,
- sent, received or stored in media, magnetic, optical, computer memory micro film,
computer generated micro fiche or similar device.

X - “Electronic Mode" means tele- conferencing and/or video conferencing faciiily e

audio-visual electronic communication facility which enables all persons

.# The New set of Articles of Association in accordance with Table F of Schedule 1 4o the Companies

. Act, 2013 was approved and adopted by the Shareholders vide Special Resolution passed in
44" Annual General Meeting of the Company held on 28 September 2015,

" @The name of the Company changed from Orient Abrasives Limited to "Orient Ceratech Limited" w.e.f. May 26, 2023 .

vide specml resolution passed by the members of the Company through Postal Ballot on 17th May 2023, -

1




participating in that meeting to communicate concurrently with each other without
an intermediary, and to participate effectively in the meeting.

XI  “Electronic Record “means data, record, or data generated, image or sound stored,

recetved or sent in an electronic form or micro film or computer generated micro
fiche. '

X1l “In writing” and “written” include printing, lithography and other modes of
representing or reproducing words in a visible form.

XII “Rules” means the applicable rules for the time being in force as prescribed
under relevant sections of the Act.

Words importing and singular number include where the context admits or requires
the plural number and vice versa.

Words importing the masculine gender also include the feminine gender.

Unless the context otherwise requires, words or expressions contained in these regulations
shall bear the same meaning as in the Act or any statutory modification thereof in force
at the date at which these regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

The Authorised Share Capital of the Company is as stated in Clause V of the Mefnoran_dum
of Association of the Company. : ‘

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 Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such

terms and conditions and either at a premium or at par and at such time as they may from
time to time think fit.

()  Every person whose name is entered as a member in the register of members shall

be entitled to receive within two months after incorporation, in case of subscribers

“to the memorandum or after allotment or within one month after the application for

the registration of transfer or transmission or within such other period as the
conditions of issue shall be provided,—

(2 one certificate for all his shares without payment of any charges; or

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

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

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

{)  If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof (o the company, a new certificate may be issu€éd in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction

(@)
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11,

13.

of the company and on execution of such indemnity as the company deém adequate,
-~ anew certificate in lieu thereof shall be given. Every certificate under this Article
- shall be issued on payment of twenty rupees for each certificate.

- (i) - The provisions of Articles (2 and (3) shall mutatis mutandis apply to debentures

of the company.

Except as required by law, no person shall be recognised by the company as holding |
~ any share upon any trust, and the company shall not be bound by, or be compelled in

any way to recognise (even when having notice thereof) any equitable contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
{except only as by these regulations or by law otherwise provided) any other rights in

respect of any share except an absolute right to the entirety thereof in the regnstered _ |

holder.

() The coi’npa'ny may exercise the powers of paying commissions conferred by sub- :

section (6) of section 40, 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
that section and rules made thereunder. ‘

' (il) The rate or amount of the commission shall not exceed the raie or amount prescribed . '

in rules made under sub-section (6) of section 40.

(i) ‘The commission may be satisfied by the payment of cash or the aliotment of fully °

or partly paid shares or partly in the one way and partly in the other.

() - If at any time the share capital is divided into different classes of shares, the

rights aitached to any class (unless otherwise provided by the terms of issue of

- the shares of that class} may, subject to the provisions of section 48, and whether
or not the company is being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class, or with the sanction
of a special resolution passed at a separate meeting of the holders of the shares of
that class.

(i) To every such separate meeting, the pra‘visians of these regnlations relating to

general meetings shall mutatis mutandis apply, but so that the necessary quorum

shall be at least two persons holding at least one:third of the issued shares of the
- class in question.

- 'The rights conferred upon the holders of the shares of any class 1ssued with pref‘erred or’

“ other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issue of further shares

- ranking pari passu therewith.

'_ “12. Subject to the provisions of section 55, any preference shares may, with the sanction of

an ordinary resolution, be issued on the terms that they are to be redeemed on such terms

and in such manner as the company before the issue of the shares may, by special .

resolution, determine.
JOINT HOLI)ERS OF SHARES -

‘Where two or more perscms are registered as the holders of any share they shall be -
deemed to hold the same as joint-tenants with benefit of survivorship subject to the.

- ©




provisions following and to the other pravisions following and to the other provisions. of
these Articles relating to joint holders:-

()
(b)

(c)

@

14.

®

(i)

(ii)

(iv)

(v

{vi)

The Company shall not be bound to register more than four persons as the
joint-holders of any share. ' '

The joint holders of a share shall be liable severally as well as jointly in respect of
all payments which ought to be made in respect of such share. '

On the death of any one of such joint-holders the survivor or survivors shall be the
only person recognised by the Company as having any title to or interest in such
share but the Board may require such evidence of death as it may deem fit.

Only the person whose name stands first in the Register as one of the
joint-holders of any share shall be entitled to delivery of the certificate relating to
such share.

NOMINATION

Every holder of shares or debentures or fixed deposits of the company will have
freedom to nominate at any time a person to whom his shares/debentures/fixed
deposits shall vest in the event of his death.

Where the shares/debentures/fixed deposits are held by more than one person
jointly, the joint holders may together nominate, in the prescribed manner, a person
to whom all the rights in the shares or debentures or fixed deposits of the Company,
as the case may be, shall vest in the event of death of all the joint holders.

Notwithstanding, anything contained in any other law for the time being in force,
in respect of such shares or debentures or fixed deposits of-the Company, where a
nomination made in the prescribed purports to confer on any person the right to
vest in the Shares or Debentures or fixed deposits of the Company, the nominee
shall on the death of the holder of securities mentioned above, or as the case may
be on the death of the joint holders, become entitled to all the rights in such shares
or debentures or fixed deposits, or as the case may be, all the joint holders, in
relation to such shares or debentures, to the exclusion of all other persons, unless
the nomination is varied or cancelled in the prescribed manner.

Where nominee is a minor it shall be lawful for the holder of the share or holder or
debentures/fixed deposits too make the nomination to appoint in the prescribed
manner any person to become entitled to shares in or debentures or Deposits of the
company in the event of his death during the minority.

Any person who becomes nominee as aforesaid upon the production of such evidence
as may be required by the Board of Directors of the company, elect either to be
registered as holder of the shares or debenture or Depasits or to make such transfer
of the shares or debentures as the deceased shareholder or debenture holder could
have made.

"The Board of Directors of the company shall in either case have the same right to

decline or to suspend registration as it would have had if the deceased shareholder
or debenture holder had transferred the shares or debentuijes before his death.

4)
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18,

19,

o
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(ilj

o . LIEN-
The company shall have a. first and paramount lien—

(8} on every share (not being a fully paid share), for all monies (whether presenﬂy e

payable or not) called, or payable at a fixed time, in respect of that share; and

(B on all shares (not being fully paid shares) standing registered in the name of
" asingle person, for all monies presently payable by him or his estate to the
‘company: :

Provided that the Board of directors may at any time declare any share to be: o

- wholly or in part exempt from the provisions of this clause. -

The company's lien, if any, on a share shall extend to all dividends payable and :
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on whlch the o

company has a lien:

Provided that no sale shall be made—

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

B

e

(i)

VR

until the expiration of fourteen days after a notice in writing stating and demancimg
payment of such part of the amount in respect of which the lien exists as is

. presently payable, has been given to the registered holder for the time being of the .
~_share or the person entitled thereto by reason of his death or insolvency.

- To give effect to any such sale, the Board may authorise some person to transfer =
" the shares sold to the purchaser thereof.

The purchaser shall be reglstered as the holder of the shares comprised in any such |
transfer. :

The purchaser shall riot be bound to see to the application' of the purchase mt}ney' |
nor shall his title to the shares be affected by any 1rreguiar1ty or invalidity in the

- proceedings in reference to the sale.

" The proceeds of the sale shall be received by the company and applied in payment X
~-of such part of the amount in respect of which the lien exists as is presently

 payable.

_ (6]

B

The residue, if aniy, shall, subject {o a like lien for sums ot prese'ntly. payébie as

existed upon the shares before the sale, be paid to the person entitled to the shares

at the date of the sale.

CALLS ON SHARES -

The Board may, from time to time, make calls upon the memberskin're'spect of any
monies unpaid on their shares {whether on account of the nominal value of the

_ shares or by way of premium) and not by the condmons of allotment thereof made

- payable at fixed times:

 Provided that no call shall exceed one-fourth of the nominal value of the share or
_be payable at less than one month from the date fixed for the payment of lhe last
_ precedmg call.

o ..(5)_ ..




{1

(i)

Each member shall, subject to receiving at least fourteen déys’ notice specifying
the time or times and place of payment, pay to the company, at the time or times
and place so specified, the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

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

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

22. 0

(i)

23. (3

@

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment at ten per
cent. per annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in
part.

Any sum which by the terms of issue of a share becomes payable on allotment or
at any fixed date, whether on account of the nominal vaiue of the share or by way
of premium, shall, for the purposes of these regulations, be deemed to be a call
duly made and payable on the date on which by the terms of issue such sum
becomes payable. | |

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

24. The Board—

(@

(0)

A25. )

()

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

upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not exceeding,
unless the company in general meeting shall otherwise direct, twelve per cent. per

annum, as may be agreed upon between the Board and the member paying the sum
in advance. ‘

TRANSFER OF SHARES

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

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

26. 'The Board may, subject to the right of appeal conferred by section 58 decline to register—

(a)

(&)

the transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or :

any transfer of shares on which the company has a lién.

(6)
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. Provi
~ one time or for more than forty-five days in the aggregate in any year. -

29,

30,

a1,

B

‘The Board inay decline tdr'e‘cognise any instrument of transfer unless—

. (@

the instrument of transfer is in the form as prescribed in rules madg' under sub-
section ({} of section 56; :

the instrument of transfer is éccompaniéd by the certificate of the shares to which it '_
relates, and such other evidence as the Board may reasonably require to show the o
right of the transferor to make the transfer; and ' _

the instrument of transfer is in respect of only one class of shares. -

On giving not less than seven days’ previous notice in accordance with section 91 and
rules
for such periods as the Board may from time to time determine:

made thereunder, the registration of transfers may be suspended at such times and
ded that such registration shall not be suspended for more than thirty d_ayé. at any

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a joint
holder, aud his nominee or nominees or legal representatives where he was a sole

‘holder, shall be the only persons recognised by the company as having any title to

{#)

his interest in the shares.

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

© persons.

Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time

- -properly be required by the Board and subject as hereinafter provided, elect, either—

{@) 1o be registered himself as holder of the share: or

(B to make such transfer of the share as the deceased or insolvent member could
have made. : ) . o
The Board shall, in either case, have the same right to decline-or suspend registration
as it would have had, if the deceased or insolvent member had transferred the share -
before his death or insolvency. o

If the person so hecoming entitled shall elect to be registered as holder of the share -

-~ himself, he shall deliver or send to the company a notice in writing signed by him

C (i

- 32,

R

stating that he so elects. A

If the person aforesaid shall elect to transfer the share, he shall téstify his election
by executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to any

- such notice or transfer as aforesaid as if the death or insolvency of the member had
- not occurred and the notice or transfer were a transfér signed by that member,

A person becoming entitled to a share by reason of the death or insolvency of the holder -

shail

be entitled to the same dividends and other advantages to which he would be

0
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34.

35.

36.

37.

38.

entitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company:

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

FORFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shall—

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

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

1f the requiremenis of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the

_payment required by the notice has been made, be forfeited by a resolution of the Board

to that effect.

(d A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit,

(i At any time before a sale or disposal as aforesaid, the Board may cancel Ehe
forfeiture on such terms as it thinks fit.

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

(i) The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

() A duly verified declaration in writing that the declarant is a director, the ma_néger

or the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share;

(i) The company may receive the consideration, if any, given for the share on any sale
or disposal thereof and may execute a transfer of the share in favour of the person
to whom the share is sold or disposed of;

(8)
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(i) The transferee shall "th'ereupon be registered as the holder of the share; and

(i) The transferee shall not be bound fo 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.

The provisions of these regulations as to forfeiture shall apply in the case of nonpayment
of any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by way ‘of premium, as if the

- same had been payable by virtue of a call duly made and notified.

DEMATERIALISATION OF SECURITIES

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its shares, debentures and other securities and to offer any shares, debentures
or other securities proposed to be issued by it for subscription in a dematerialised form
and on the same being done, the Company shall further be entitled to maintain a register

- .-of members/ debenture-holders/ other security-holders with the details of members/

42,
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debenture-holders/ other security-holders holding shares, debentures or other securities

_ both in materialised and dematerialised form in, any media as germitted by the Act.
- 41,

Every person subscribing to or holding securities of the Company shall have the option
to receive security certificates or to hold the securities in electronic form with a Depository.
If a person opts to hold his security with a Depository, the Company shall intimate such
Depository the details of allatment of the security, and on receipt of the information, the

‘Depository shall enter in its records the name of the allottee as the beneficial owner of

the security.

Save as herein otherwise provided, the Company shall be entitled to treat-the person’
whose name appears as the beneficial owner of the shares, debentures and other
securities in the records of the Depository as the absolute owner thereof as regards

_receipt of dividends or bonus on shares, interést/premium on debentures and other

securities and repayment thereof or for service 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 and except as aforesaid) be

~-bound to recognise any benami trust or equity or equitable, contingent or other claim to

or interest in such shares, debentures or other securities as the case may be, on the part

~of any other person whether or not it shall have express or implied notice thereof.

In'the case of transfer of shares, debentures or other securities where the Company has
not issued any certificates and where such shares, debentures or other securities are
being held in an electronic and fungible form, the provisions of the Depositories Act,
1996 shall apply.

Provided that in respect of the shares and securities held by the Depository on behalf of
a beneficial owner, provisions of Section 9 of the Depositories Act, 1996, shall apply so
far as applicable. ‘

Every Depository shail furnish to the Compény, information about the transfer of securities
in the name of the beneficial owner at such intervals and in such manner as may be
specified by the bye-laws of the Depository and the Company in that behallf.

@
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Except as specifically provided in these Articles, the provisions relating to joint holders
of shares, calls, lien on shares, forfeiture of shares and transfer and transmission of
shares shall be applicable to shares held in electronic form so far as they apply to shares
in physical form subject however to the provisions of the Depositories Act, 19986.

ALTERATION OF CAPITAL

The company may, from time to time, by ordinary resolution increase the share capital

by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a)
(b)
©

()

consolidate and divide all or any of its share capital info shares of larger amount
than its existing shares; , '

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

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

canicel any shares which, at the date of the passing of the resolution, have not been

“taken or agreed to be taken by any person.

Where shares are converted into stock,—

(a)

()

(g

the holders of stock may transfer the same or iiny 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. '

the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage {except participation in the dividends and
profits of the company and in the assets on winding up) shall be conferred by an

~amount of stock which would not, if existing in shares, have conferred that privilege

or advantage.

such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder” in those regulatipns shall
include "stock” and “stock-holder” respectively. '

The company may, by special resolution, reduce in any manner and with, and subject to,

(a)
)
(0

any incident authorised and consent required by law,—

its share capital;
any capital redemption reserve account; or
any share premium account.

(10)
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© CAPITALISATION OF PROFITS
The company in general meeting may, upon the recommendation of the Board,
resolve— ‘
(@) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the

credit of the profit and loss account, or otherwise available for distribution;
- and ' '

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

The sum aforesaid shail not be paid in cash but shall be applied, subject to the
provision contained in clause (fi}), either in or towards— ‘ :

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

(B payingup in full, unissued shares of the company {0 be allotted and distributed,
 credited as fully paid-up, to and amongst such members in the proportions
aforesaid; : B

(9 partly in the way specified in sub-clause (A} and partly in that specified in

iy

()

W

sub-clause (B);

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

The Board shall give effect to the resolution passed by the company in pursuancé '
of this regulation. - )

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

(8 make all appropriations and applications of the undivided profits resolved to
be capitalised thereby, and all allotments and issues of fully paid shares if '
any; and

_ (b) ~ generally do all acts and things required to give effect thereto.

(i)

The Board shall have power—

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

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

{11 -
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(fi) Any agreement made under such authority shall be effective and binding on such
members. ‘

BUY-BACK OF SHARES

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

GENERAL MEETINGS

All general meetings other than annual general meeting shall be called extraordmary
general meeting. ‘

(#  The Board may, whenever it thinks fit, call an extraordinary general meeting.

{iy  If at any time directors capable of acting who are sufficient in number to form a
quorum are not within. India, any director or any two members of the company
may call an extraordinary general meeting in the same manner, as nearly as possible,
as that in which such a meeting may be called by the Board.

The Board of Directors shall, on requisition of such member or members, call an

extraordinary General Meeting, subject to the provisions laid down in section 100 of the
Act.

Any general meeting may be called by gwmg to the members clear Twenty One days
notice or a shorter notice, if consent thereto is given by members in accordance with the
provisions laid down under section 101 and 102 of the Act.

The Notice of general meeting may be given either in writing or through eiectromc
moade.

PROCEEDINGS AT GENERAL MEETINGS

(#  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.

(i) Save as otherwise provided herein, the quorum for the general meetings sha!l be as
provided in section 103.

The chairperson, if any, of the Board shall preside as C‘hair'p‘erson at every general
meeiing of the company. : :

If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the

meeting, the directors present shall elect one of their members to be Chau‘person of the
meeling,

If at any meeting no director is willing to act as Chairperson or if ne director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting,

ADJOURNMENT OF MEETING

{)  The Chairperson may, with the consent of any meeting at whxch a quorum is
present, and shall, if so directed by the meeting, adjourn the meeting from time to
time and from place to place.

(i2)
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(i) - No business shaH be tfansacted at any adjourned meetmg ‘other than the business

left unfinished at the meeting from which the adjournment took place.

(i) - When a meeting is adjourned for thirty days or more, notice of the adjourned

meeting shall be given as-in the case of an original meeting.

(i Save as aforesaid, and as provided in section 103 of the Act, it shall not be

necessary to give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

VOTING RIGHTS

“Subject to any rights or restrictions for the t:me being attached (o any class or c!asses of -

shares,—
(@ onashow of hands, every member present in person shall have one vote; and

(B on a poll, the voting rights of members shall be in proportzon to his share i in the
paid-up equity share capital of the company.

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

{# Inthe case of Jomt holders, the vote of the senior. who tenders a vote, wheiher in
person or by proxy, shall be accepted to the exclusion of the votes of the other
Jomi holders,

(i) - For this purpose, seniority shall be determined by the order in whmh the names
stand in the register of members,

“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.

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

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.

(# No obJectmn 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 disaliowed at such meeting shall be valid for all purposes.

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

PROXY

: The instrument appointing a proxy and the power-of-attorney or other aulhoniy, if any '
‘under which it is signed or a notarised 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, or, in the case of a poll, not less than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of proxy shall not be treated as valid.

13 -
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An instrument appointing a proxy shall be in the form as prescribed in the rules made

“under section 105.

A vote given in accordance with the terms of an instryment 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.

BORROWING POWERS

The Directors may, from time to time, at their discretion, raise or borrow, or secure the
payment of, any sum or sums of money for the purposes of the Company: Provided that
the moneys to be borrowed together with the moneys already borrowed by the Company
(apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business) shall not at any time except with the consent of the Company by

‘way of special resolution in general meeting exceed the aggregate of the paid-up capital

of the Company and its free reserves, that is to say, reserves not set apart for any specific
purpose. ‘ ,

The Directors, with shareholders’ consent where required by the Act and Rules, may
raise or secure the payment or repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think fit and, in particular,by t h ‘e
issue of debentures or debenture-stock of the Company charged upon all or anypart of
the property of the Company (both present and future) including its uncalled capital for

the time being. : ' '

BOARD OF DIRECTORS
The First Directors of the Company are:-
1.  Shri Ram Lal Rajgarhia
2. Shri Raunag Singh
3. Shri S G Rajgarhia

Until otherwise determined by the Company by Special Resolution in General Meeting,
the number of Directors shall not be less than three and not more than fifteen.

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

(i) In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and ather expenses properly incurred by
them— : s

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

(B in connection with the business of the company.

(145
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_ The company may exercise the powers conferred on it by seeuon 88 w:{h regard to the

keeping of a foreign register; and the Board may (subject to the provisions of that
section) make and vary such regulations as it may thinks fit respecting the keepmg of

- any such register.

All cheques, promissory notes, drafts frundfs bills of exchange and other negouabie-
instruments, and all receipts for monies paid to the company, shall be signed, drawn,

accepted, endorsed, or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution determme

Every d:rector present at any meeting of the Board or of a committee thereof shai! sign

* his name in a book to be kept for that purpose.

{d - Subject to the prov:smns of section 149 of the Act, the Board shall have power at

-~ any time, and from time to time, to appoint a person as an addztmnal director,
-provided the number of the directors and additional directors together shall not at
- any time exceed the maximum strength fixed for the Board by ‘the articles.

(i) Such person shall hold office only up to the date of the next annual general -

meeting of the company but shall be eligible for appointment by the company as a
* director at that meeting subject to the provisions of the Act. :

o The Board may appoint an alternate director to act for a director (hefemafter inthis
_Article called “the Original Director”) during his absence for a period of not less -

- than three months from India. No person shall be appointed as an alternate director
. for an independent director unless he is qualified to be appointed as an independent
director under the provisions of the Act.

(i) An‘alternate director shall not office for a period hhger than that permiesxble to the

Original Director in whose place he has been appointed and shall vacate the office
if and when the Original Director returns to India,

_(D If the office of any director appointed by the Company in general meeting is = |

vacated before his term of office expires in the normal course, the resulting
casual vacancy may. be filled by the Board of Directors at a meeting of the .
‘Board. :

. (i) ~ The d:rector 1] appmnted shall hold office enly upto the date upto which the .

s

85.

director in whose place he is appointed would have held office if it had not been
vacated.

PROCEEDINGS OF THE BOARD -

{3 The Board of Directors may meet for the conduct of busmess adjourn and otherw:se
regulate its meetings, as it thmks fit.

(I} A director may, and the manager or secretary on the requisition of a director shall,

_at any time, summon a meeting of the Board.

The quorum for a Board Meetmg shall be subject to Ehe prov;smns of Sectxon 174 of the -

'_Act

15)
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The participation of Directors in a meeting of the Board may be either in person or
through video conferencing or audio visual means or teleconferencing, as may be
prescribed by Rules or permitted under law.

()  Save as otherwise expressly provided in the Act, questions arising at any meeting
of the Board shall be decided by a majority of votes.

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote. ' .

The continuing directors may act notwithstanding any vacancy in the Board; but, if and
so long as their number is reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning a general meeting of
the company, but for no other purpose.

()  The Chairperson of the Company shall be the Chairpersdn at meeting of the Board.

In his absence, the Board may elect a Chairperson of its meetings and determine
the period for which he is to hold office. '

(i) If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting, the
directors present may choose one of their number to be Chairperson of the meeting.

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

(i - Any committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by-the Board.

(i) The participation of Directors in a meeting of the Committee may be either in
person or through video conferencing or audio visual means or teleconferencing,
as may be prescribed by Rules or permitted under law.

() A committee may elect a Chairperson of its meetings.

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

() A committee may meet and adjourn as it thinks fit.

(i) Questions arising at any meeting of a committee shall be determined by a majority
‘of votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote. :

All acts done in any nieeting of the Board or of 2 committee thereof or by any person

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

(16)
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Save as otherwise expressly provided in the Act, a resolution in writing, signed by all

‘the members of the Board or of a committee thereof, for the time being entitled to
- receive notice of a meeting of the Board or committee, shall be valid and effective as if
it had been passed at a meeting of the Board or committee, duly convened and held.

MANAGING DIRECTOR / WHOLE TIME DIRECTOR

‘Subject to the provisions of the Act, the Directors may from time to time appoint one or

more of their body to be the Managing Director or Whole Time Director of the Company,

~in accordance with the provisions of the Act and the Rules

A Managing Director or Whole Time Director so appomted shall exercise the powers
and authorities conferred upon him by an agreement entered into between him and the

_ -Company and/or by a resolution of the Board and be subject to the obligations and

restrictions imposed upon him thereby or by the Act.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR .

'CHIEF FINANCIAL OFFICER
Subject to the provisions of the Act,—

_(f) A chief executive officer, manager company secretary or chxef financxai officer

“may be appointed by the Board for such term, at such remuneration and upon such

~conditions as it may thinks fit; and any chief executive officer, manager, company.

- - secretary or chief financial officer so appointed may be removed by means of a
" resolution of the Board;

(i) A director may be appointed as chief executive officer, manager. c'ompany s’ecreiary '

or chief financial officer.

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

- THE SEAL
() The Boarfi shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any mstrument except by the
authority of a resolution of the Board or of a committee of the Board authorised by
it in that behalf, and except in the presence of at least one director and of the
secretary or such other person as the Board may appoint for the purpose; and that
‘director and the secretary or other person aforesaid shall sign every instrument to

- which the seal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, bu: no dwndend shaii exceed
the amount recommended by the Board,

Subject to the provisions of section 123, the Board may from time to time pay to the

members such interim dividends as appear to it to be justified by the proflts of the

company.

an
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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 ta 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.

The Board may also carry forward any profits which it may consider necessary not
to divide, without setting them aside as a reserve. o

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be deciared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but if and
so long as nothing is paid upon any of the shares in the company, dividends may
be declared and paid according to the amounts of the shares,

No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share. '

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

104. The Board may deduct from any dividend payable to any member ali sums of money, if
any, presently payable by him to the company on account of calls or otherwise in
relation to the shares of the company.

105. ()

(if}

Any dividend, interest or other monies payable in cash in respect of shares may be
paid by cheque or warrant sent through the post directed to the registered address
of the holder or, in the case of joint holders, to the registered address of that one of
the joint holders who is first named on the register of members, or to such person
and to such address as the holder or joint holders may in writing direct.

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

166. Any one of iwo or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

107, Notice of any dividend that may have been declared shall bé given to the persons
entitled to share therein in the manner mentioned in the Act.

108. No dividend shall bear interest against the company.

109. (0

ACCOUNTS

The Board shall from time to time determine whether and to what extent and at
what times and places and under what conditions or regulations, the accounts and
books of the company, or any of them, shall be open to the inspection of members
not being directors. ' : o ‘

(18)
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{in No member (not being a director) shall have any right of mspechng any account or
book or document of the company except as conferred by law or aulhensed by the
Board or by the company in general meeting.

. _ WINDING UP _ _
Subject to the provisions of Chapter XX of the Act and rules made thereunder— -

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

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

1 3 B
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any property to be divided as aforesaid and may determine how such division shall
be carried out as between the members or different classes of members

- (i) The liquidator may, with the like sanction, vest the whole or any part of such

assets in trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability. :

INDEMNITY

Every officer of the company shall be indemnified out of the assets’ of the company ‘
against any Hability incurred by him in defending any proceedmgs whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in

“which relief is granted to him by the court or the Tribunal.

GENERAL POWER

Wherever in the Act or the Rules, it has been provided that the Company shall have any
right, privilege or authority or that the Company could carry out any transaction only if
the Company is so authorized by its articles, then and in that case this Article authorizes

“and empowers the Company to have such rights, privileges or authorities and to carry

such transactions as have been permitted by the Act, without there bemg any specific -

‘Article in that behalf herein provided.

As on the date of adoption of these articles, some sections and provisions of the
Companies Act, 2013 which are not yet effective, the provisions of the earlier act will .
be applicable till enforcement of the new provisions.




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

Name address, description and Name, address, description
occupations of subscribers and occupation of witness of

subscribers

Ram LalRajgariia8lo -
Late Phoal Chand,

16/1, Lord Sinha Road,
Calcutta-16.

industrialist

R. Kumar S/o

Ram LaiRajgarhia
B-104-A, Greater Kailash
New Delhi

Buginess

Nawal Kishore S/o

RamLaiRajgarhia ' ‘ Wiiness to all Signatures
16/1, Lord Sinha Road, Sdl-

Calcutta-16 ~ Sita Ram Bansal
Business _ Sepvice

Smi, Prabha Devi Rajgarhia, 23, moad,
Rajender Kumar Rajgarhia,

8104 A, Greater Kailash,
New Dethi

House Wife

Surendra Kumar Rajgerhia
SioRam Lat Rajgarhia
19/1, Lord Sinha Road,
Calculta-16.

Business

S. G. Rajgarhia S/o
RamlaiRajgarhia

B, 104-A, Greater Kailash
New Dethi

Business

Sanwar Mal Banka S/o
—~ Nahar MaiBanka,

2-Brabourne Road,

Calcutta-16.

Business Executive

Dated the 28th day of September, 1871
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IN THE COURT OF DELHI AT NEW DELHI
ORIGINAL JURISDICTION
COMPANY PETITION NO. 125 OF 2011
CONNECTL—TD WITH COMPANY APPLICATION (M) NO. 3 OF 2011

MEMO OF PARTIES

IR THE MATTER OF: . :
Saction 391 to 394 of the Companies Act, 1956;

_ ANB IN THE MATTER OF:

Schome of Arrangement {Demerger) batween Orient Abrasives
Limited and Orient Refractories Limited pursuant to Section 381
& 394 and other relevant provisions of the Companies Act,
- 1956, '

" AND IN THE MATTER OF:

Oriant Abraswas Limited, a Company mcorporated under the
provisions of Companies Act, 1956 having its Registered Office
at 1307, Chiranjiv Tower, 43 Nehru Place, New Delhi-110018,
within the aforesald jurlsdiction.

" serreri o APPLICATIONITRANSFEROR COMPANY

-ARD IN THE MATTER OF:

Oriont Refractories Limited, a Company incorporated under
the provisions of the Companies Act, 1956 having its Registered
Office at 1307, Chiranjiv Tower, 43 Nehru Place, New Drethi-
110019, within the aforesaid jurisdiction.

oo APPLICATIONITRANSFEREE COMPANY

Filed by:

" 8dif- :

. (KHAITAN & PARTENERS) _
ADVOCATES FOR THE APPL!CANT
COMPANIES
W-13, WEST WING
GREATER KAILASH PART-1I
'NEW DELHI-110048

. PH:4950 1500
NEW DELHI
" Dated : 11.03.2011




IN THE HIGH COURT OF DELHI AT NEW DELHI

CO. PET. 125/2011

IN THE MATTER OF

M/S. ORIENT ABRASIVES LIMITED vevrie e Petitioner
- Through

pr. Ramesh Singh with Mr. Suman Jyocti Khaitan,

Ms. Barsha Mishra and Ms. A. Mehra,

Advocates for Pelitioner-company.

Mr. K.S. Pradhan, Deputy ROC for

Regiona! Director (NR}.

CORAM:
HON'BLE MR. JUSTICE MANMOHAN

ORDER
19.09.2011

1.

This second motion joint petition has been filed under Sections 391 & 384 of the Companies
Act, 1956 (for short ‘Act’) seeking sanction of the Scheme of Arrangement (for short
‘Scheme”) between M/s. Orient Abrasives Limited (hereinafter referred to as Transferor
Company'} and M/s. Orient Refractories Limited ( hereinafter referred to as ‘Transferee

Company’).

According to Mr. Ramesh Singh, the National Stock Exchange and the Bombay Stock
Exchange have already approved the Scheme by thelr letters dated 22™ Pecember, 2010
and 29" December, 2010 respectively.

The registered offices of the Transferor and Transferee Companies are situated at Ne{u‘
Delhi, within the jurisdiction of this Court.

The Transferor Company was incorporated on 12" November, 1871 under the provisions of
the Act and was issued a Cerlificate of Incorporation by the Registrar of Compames
Belhi, ‘

The Transferee Company was incorporated on 26" November, 2010 under the provisions
of the Act and was issued a Certificate of Incorporation by the Registrar of Cqmpanies;
Delhi.

The Authorised Share Capital of the Transferor Company as on 30"‘ September 20101s
Rs. 16,00,00,000/- (Rupees Sixteen Crores Only) divided into 12,00,00,000 (Twelve Crores)
Equity Shares of Rs. 1/- (Rupee One Only) each-and 4,00,000 (Four Lacs) Redeemable
Cumulative Preference shares of Rs. 100/- (Rupee One Hundred Only) each. The issued
and subscribed share capital of the Transferor Company as on 30% September 2010 is
Rs. 11,96,59,200 (Rupees Eleven Crores Ninety Six Lacs Nine Thousand Two Hundred)
divided Into 11,96,39,200 {Elaven Crores Ninety Six Lacs Fifty Nine Thousand Two Hundred
only) Equity Shares of Rs. 1/- (Rupee One only} each. The paid-up share capital of the
Transferor Company as on 30" September, 2010 is Rs. 11,96,52,244/- (Rupee Eleven
Crores Ninety Six Lacs Fifty Two Thousand Two Hundred Forty Four Only) divided into
11,86,38,200 (Eleven Crores Ninety Six Lacs Thirty Nine Thousand Two Hundred) Equity
Shares of Rs. 1/- (Rupee One only} each and comprising Rs. 13,044/ (Rupees Thirteen
Thousand and Forty Four only) being amount pald on the forfeited shares. -

The Authorised Share Capital of the Transferee Company is Rs. 12,05,00,000/- (Rupees
Twelve Crore Five Lakh only) divided into 12,05,00,000 {Twelve Crores Five Lacs) Equily
Shares of Rs. 1/- {(Rupee One only) each. The issued and subscribed share capital of the-
Transferee Company is Rs. 5,00,000/- {Rupees Five Lacs only) divided into 5, 00 000
{Five Lacs) Equity Shares of Rs. 1/- (Rupee One only) each.

Copies of the Memorandum and Articles of Associalion of the Transferor and Transferee
Companies have been filed on record. The audited Balance Sheet as an 31% March 2010



10,

and unaudited balance Sheet as on 30‘“'Séptem5er 2010 of the Transferor Corh'pany '

- . along with the report of the auditors, have been filed. The statement of assels and
 Habilities, as on 31* December, 2010 of the Transferee Company has also been filed.

A copy of the Scheme has been placed on record and the salient features of the Scheme
have been incorporated and detailed in the application and the accompanying affidavits. It
is submitted that the Applicant Companies have the object of reorganizing and segregatlon

" the Transferor Company's Refractory businesses situaled at Bhiwadi fmm the Retained
" Business and vest it in a separate company, i.e., in the Transferee Company on the
" terms and conditions fully stated in the Scheme. The Scheme will Esuit In better, efficient

and economical management, control and running of the businesses and further development

. and growth of the businesses of both the Transferor and Transferee Companies. Further,

the Scheme would allow a focused strategy in operations of the Demerged Underlaking
along with providing scope for independent collaboration and expansion without committing

~ the existing organization in its entirety and creating enhanced value for shareholders

So far as the share exchange ratio is concerned, the Scheme provldes that, this upon this
Scheme becoming effective, the Transferee Company without any further act, application,

- instrument or deed, issue and allot to the equity shareholders of the Transferor Company

holding fully paid up shares in the Transferor Company and whose name appears in the
Register of Members of the Transferor Company on the Record Date, orie equity share of

" “the nominal value of Rs. 1/- each, credited as fully paid up in the capital of the Transferee

11

12,

13.

14,

18.

Company, for every one equity share(s) of the nominal value of Rs. 1!— each fully ‘pald up’
held by them in the Transferor Company.

1t has been submitted that no proceeding under Section 235 to 251 of the Actis pendmg .

against elther the Transferor Company or Transferee Company.

The Board of the Directors of the Transferor Company and the Transferee Company in
their meetings held on 8" December, 2010 respectively have unanimously. approved the
proposed Scheme. Copies of the Resolutions passed at the meetings of the Board of

_ Directors of the Transferor and Transferee Companies have been placed or record.
~The Petitioner Companies had earlier filed CA (M) No. 3 of 2011 seeking directions of this

_Coun {o issue and publish notices and appoint chairpersons for convening separate
meeting of the Equity Shareholders, Secured Creditors and unsecured Creditors. Further,
it was prayed by the Petitioner Companies to dispense with service of individual nolice to

" Equity Shareholders holding 1000 {One Thousand only) or less equily shares of the

Transferor Company and unsecured creditors holding Rs. 10,000/- (Rupees Ten Thousand
Only) or less amount of debt in the Transferor. Company. The Transferee Company aiso
prayed for necessary directions to dispense with the meelings of the Equity Sharehoiders

4o consider and approve the Scheme. Vide order dated 11" Januafy, 2011, this Court

allowed the application and dispensed with the requirement of convening ‘and holding the

. meetings of equily shareholders of the Transferee Company and direcled to convene
‘separate meetings of the Equity Shareholders, Secured and Unsecured Creditors of the
“Transferor Company to consider and approve the proposed Scheme.

The Chairpersons of the ordered meetings of the equity shareholders, secured creditors

“and unsecured creditors of the Transferor Company have filed their reports stating that

the meetings of the equity shareholders, secured and unsecured creditors of the Transferor
Company were duly held on 26" February, 2011, as directed and the Scheme has been
approved by 89.95% of fotal votes of the Equity Shareholders, 100% of total votes of the

- Secured Creditors and 97.44% of total votes of the Unsecured Creditors of the Transferor

Company, present and voting, in their respective meetings.

- The Pelitioner Companies have thereafter filed the present pelition seeking sanctlon of

the Scheme. Vide order dated 14™ March, 2011, notice in the petition was directed to be
issuad lo Regional Director, Northern Region, Citation were aiso directed to be published
m “The Statesman' (English) and ‘Veer Arjun’ (Hmdi) in accordance with Rule 80 of the




16.

17.

18.°

14,

-~

20.

Companies {Court) Rules, 1959. An affidavit has been filed by the Petitioner Companies
showing compliance regarding publication of citations in the aforesald newspapers on 30%
March, 2011, Copies of the newspapers' clippings containing the publications have been
filed along with affidavit,

Pursuant to the notices issued Mr. B.K. Bansal, Regiona! Director, Northern Region
submitted in his Affidavit dated 08" Aapril, 2011 that all the employees of the Transferor
Company/Demerged Company engaged in “Refractory Business” shall become employees
of the Transferee Company/Resulting Company without any break or interruption in their
services upnn sanctioning of the Scheme by the Court. He has also submitted that the
Transferor Company may be advised to comply with the conditions raised by the Bombay
Stock Exchange and National Stock Exchange as the shares of the Transferor Company
are listed at Bombay Stock Exchange and National Stock Exchange and both have given
their ‘No Objection’ to the proposed Scheme with certain terms and conditions, And
affidavit has been filed by the Petitioner Companies on 09" September, 2011 stating that
there has been no objection of the Regional Director. The Petitioner Companies accordingly,
undertake to comply with the applicable laws, regulations, formalities and the conditions
imposed by the National Stock Exchange and Bombay Stock Exchange.

Further, an affidavil has been filed by the Pelitioner Companies on 09* September, 2011
stating that pursuant to the filing of the notice of petition In the newspapers, the Petitioner
Companies have not received any objection with respect to :he advert:sements regarding
the petition sanctioning of the Scheme, .

in view of the approval accorded by the Equity Sharehoiders, Secured Creditors and

~ Unsecured Creditors of the Transferor Company and the Reglonal Director, Northern Region

attached with this Court to the proposed Scheme, there appears to be no impediment to
the grant of sanction to the Scheme. Consequently, sanction is hereby granted to the
Scheme under Sections 391 & 394 of the Act. The Petitioner Companies will comply with
statutory requirements in accordance with faw. Certified copy of the formal order bie filed
with Registrar of Companies within 30 days from the date of receipt of the same. In terms
of the provisions of Sections 391 and 394 of the Act and in terms of the Scheme, the
Demerged Undertaking and all the properties, rights and powers of the Transferor Company
In respect of the Demerged Undertaking be transferred {0 and vest in the Transferee
Company without any further act or deed. Similarly in terms of the Scheme alf the
liabilitiss and duties of the Transferor Company relating to the Demerged Undertaking be
transferred to the Transferee Company without any further act or deed. It is, however,
clarified that this order will not b construed as an order granting exemption from payment
of stamp duty or any other charges, if payable, in accordance with any law; or permission/

- compliance with any other requirement which may be specifically required under any law.

Upon the sanction becdming effective from the appointed date of the Scheme, i.e. 01
April, 2011, the Refractory/Demerged Undertaking shall pursuant to the provisions of
Sections 391 & 384 of the Act, Seclion 2(19AA) of the Income Tax Act and all other
applicable provisions of applicable laws, rules and regulations for the time being in force,
without any further act or deed, stand transferred to and be vested, as a going concern
into the Transferee Company.

Mr. Ramesh Singh states that Petitioner Companies would voluntarily deposzt a sum of
Rs. 1,00,000/- with the Common Pool fund of the Officlal Liquidator within three weeks
from today. The said statément is accepted.

The Petition is allowed in the above ferms.

Order dasti.

Sd/-
MANMOHAN,J

SEPTEMBER 19, 2011
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"IN THE HIGH COURT OF DELHI AT NEW DELH!
 ORIGINAL JURISDICTION

"IN THE MATTER OF THE COMPANIES ACT, 1956

AND :
IN THE MATTER OF SCHEME OF ARRANGEMENT (DEMERGER)
OF ’
COMPANY PETITION NO. 125/2011
CONNECTED WITH
COMPANY APRLICATIOR (M) NO. 3/2011
IN THE MATTER OF
 Orlent Abrasives Ltd.
~ having.its regd. Office at:
_ 1307, Chiranjiv Tower,
43 Nehru Place, New Delhi-110019
_ ....Pelitioner/Transferor Company
AND ‘

Orlent Refractories Ltd. -

having its regd. Office at:

1307, Chiranliv Tower,

43 Nehr Place, New Delhi-110019
s Petitioner/T ransferee Company

_BEFORE HON'BLE MR. JUSTICE MANMOHAN DATED THIS THE 19"' DAY OF

- ‘SEPTEMBER 2011

ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above Joint Pslition came up for hearing on 19/09/2011 for sanction of the Scheme
of Arrangement (Demerger) proposed to be made between Orient Abrasives-Ltd. (herein referred

* to.as Transferor Company) and Orient Refractories Ltd. {herein referred to as Transferee Company)
. The Court examined the petition; the order dated 11/01/2011, passed in CA (M) 3/2011, whereby -

the requirement of convening and holding the meetings of the Equity Shareholders of the
Transferee Company was dispensed with; and the. meetings of the Equity Shareholders, Secured
and Unsecured Creditors of the Transferor Company were ordered to be corivened for the

_ purpose of consldering and, if thought fit, approving with or without modification, the Scheme of
Arrangement (Demerger) annexed to the affidavits dated 03/01/2011 of Mr. Deepak C. S and Ms,

Anisha Mittal, Authorized Signatorles of the Transfetor and Transféree Compariles (there being

"no Secured and Unsecured Creditors of the Transferee Company) and the publication in the

newspapers namely ‘Statesman’ (English) and 'Veer Arjun’ (Hindi) both dated 02/02/2011
conlalning the advertisement of the notice convening the said meetings and the reporis/affidavits
dated 09/03/2011 of Chairpersons showing the publication and despatch of the notices convemng

the said meetings.

The court also examined the affid'av:t dated 08/04/2011 of the Regional Director Northern
Region, Ministry of Corporate Affairs and observed that the Regional Director has na objectlon

o the said scheme of Arrangement (Demerger) being sanctioned.
~ Upon hearing Mr. Ramesh Singh with Mr. Suman Jyoli Khaitan, Ms. Barsha Mishra and

Ms. A. Mehra, Advocales for the petitioner companies and Mr. K.S. Pradhan, Dy. Registrar of
Companies for Regional Director (Northern Region) and in view of the approval of the Scheme of

~ Arrangement (Demerger) without any modification by the Equity Shareholders and Creditors of

the Pelitioner Companies and there being no investigation proceedings pending in relation to the

Pelitioner Companies under Section 235 to 251 of the Companies Act, 1958,




THIS COURY DOTH HEREBY SANCTION THE SCHEME OF ARRANGEMENT (DEMERGER)
under sections 381 and 384 of the Act and set forth in Schedule-l annexed hereto and Doth
hereby declare the same {o be binding on all the Equity Shareholders & Creditors. of the
Petitioner Companies and all concerned and doth approve the sald Scheme of Arrangermment
{Demerger) with offect from the appointed date i.e. 01!04!2011

AND THIS COURY DOTH FURTHER ORDER:

1.

That in terms of the Scheme, all the property, rights and powers of the Refractory
Undertaking of the Transferor Company specifled In the Schedule-1i hereto and all other
property, rights and powers of the Refractory Undertaking of the Transferor Company be
transferred without further act or deed to the Transferee Company and accordingly, the
same shall pursuant to Section 394(2) of the Companies Act, 1956, be transferred to and
vest in the Transferee Company for all the estate and Interest of the Refractory Undertaking

of the Transferor Company therein but subject nevertheless to ail charges now affecting
the same; and

That in terms of the Scheme, all the liabilities and duties of the Refractory Undertaking of
ihe Transferor Company be transferred without further act or deed to the Transferee
Company and accordingly the same shall pursuant to section 384(2) of the Companies

Act, 1956, be transferred to and become the labilities and duties of the Transferee
Company; and

That all the proceedings now pendiﬁg by or against the Refractory Undertaking of the
Transferor Company be continued by or against the Transferee Company: and

That the Transferee Company without any further act, application, instrument or deed,

- issue and allot to the equity shareholders of the Transferor Company holding fully paid up

shares in the Transferor Company and whose name appears in the Register of Members
of the Transferor Company in the Record Date, one equity share or the nominal value of
Rs.1/- each, credited as fully pald up in the capital of the Transferee Company, for every

one equity shares(s) of the nominal value of Rs. 1/- each fully. pald up held by them in the
Transferor Company; and

That the Petitioner Companies do within 30 days after the date of this ofder'cause a

certified copy of this order to be delivered to the Registrar of Companies for registration;
and

it Is clarified that this order will not be construed as an order granting exemption from
payment or stamp duty that is payable in accordance with law; and

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



SCHEDULE OF ASSETS AS ON 19“‘ SEPTEMBER 2011 OF
: ORIENT ABRASIVES LTD. (TRANSFEROR COMPANY) '
TO BE TRANSFERRED TO ORIENT REFRACTORIES LTD, (TRANSFEREE COMPAN {3

SCHEDULE (FORM 42 COMPANY (COURT) RULES)
PART |

Short déécripiion of the freehold property of the transferor company
- Nil

PART {1
Short descrlption of the Ieasehold property of the transferor company

. _i. A plot of fand numbered as SP-148 B situated within the RIICO industria! Area E. TS

Alwar, Rajasthan, admeasuring 65000 Sq. Meter bound

Onthe North by . Plot No, SP —~ 147

On the South by ~ : Plot No. SP- 148A

On the East by 1 Corportation land |
OntheWestbhy . : Road

I1. A plot of land numbered as SP - 148 A situated within the RIICO Industrial Area, Bhivis: -
,  Alwar, Rajasthan, admeasuring 40000 Sq. Meter bound. ‘

. OntheNorth by : Road No.4
On the South by 1 Plot No. A-85 to A-88
On the East by 1 Plot No. A-122
On the West by : Road No. 2(a)
PART Ill S
. Short descnptmn of ali stocks, shares, debentures and other changes-m-actton of the transfere.
- company
Licences registered
1 S.NO. | REGISTRATION NO. DESCRIPTION DATE OF AUTHORITY VALIGITY
135UE -
1 G4IUDLI2005 SOEVENTY LICENCE {Unit-li) ‘25.11.2005 Distret Magisirate (Alwar) 24,51 09,
2 .| 1uubuzeoz SOLVENT LICENCE {Unitl) 07.01.2002 | Disirict Magisirate (Alwar)| NIzE
PIHQIRJASIB3(P3247) | EXPLOSIVES LICENCE " 07.01.1881 | DY, Chlsf Gontreliar of 3142200
1. ] Explosives {Jalpur) - -
4 CENPRM-179 EXLOSIVES LICENGE 12.02.1897 | DY, Chisf Controlier of Life Time
) Explosives {Jalpur}
5 | F(TechVAlwar(Tllaraf | AIR & WATER POLLUTION 26112010 | Reglonat Officer My
507(1)/2010-2011/ CONSENT S {RSPCB, Alwar)
10561081 .
1 RJ-11589 FACTORY LICENCE (Unit =11} 17.08,1985 Chiel Inspactor of 31.03.205:
: . Faclory & Bollers {Jalpur) : ,
T RJ-8608 FACTORY LICENCE {Unit—1) 18,12,1980 Chief lnspactor of 31032015
i Factory & Bollers {Jalpur) )
8 | ALWAR000 CONTRACTORLICENCE - - |  15.08.2000 | Dy.Labour Commissionér|  31.12.2011
: : (Adwar) : -
9 Ri2810 EPF. 04.02,1985 | RP.FC (Jaipur) Life Time
10 15000085030000495 | £.5..0. - 07.06.1985 | RDESIC (dalpuy |  Ufa Time -




Statutory Regn. Nos.

Location Description Ragistration No, - Authority
Orent Abrasives Lid, Bhiwadi Sales Tax-CSTAVAT 0M8035Q839 CTO Bhiwadi
Orent Abrasives Lid, Bhiwadi WY DB480BEQE3R . CTO Bhiwadl
Odent Abrasives Ltd. Bhiwadi Eniry Tax 0206/0303 CTO Bhiwadi
Drent Abrasives Ltd. Bhiwadi Excise ABACOQZIICXIOOR Sﬁ:ﬁemweﬂt :
Cenirat Excise Range-! Bhiwadl
Dient Abrasives Lid, Bhiwadi Service Tax AAACOO2Z2I0STO0 Superintendent
Central Excise Range-l Bhiwadi
Oriant Abrasives Ltd. Bhiwadi | TAN JPROD15080
Orlart Abrasives Lid, Bhiwadl | BOLVENT LICENGE (Unit-ll} S4IUDLIZ005 District Maglistrate (Alwar)
Oriend Abrasives Ltd, Bhiwadl "SOLVENT LICENCE {Unil-l} 11/3UDLR002 District Magistrate {Alwar)
Orient Abrasives Ltd, Bhiwadi EXPLOSIVES LICENCE PHQRMS/BI{PI247) Dy, Chisf Controller of
; Explosivas {Jalpur}
Orient Abrasives Ltd. Bhiwadi EXPLOSIVES LICENCE CEJFRM-179 Dy. Chiaf Controlier of
" Explosives (Jalpur)
Orient Abrasives Lid. Bhiwadi AR & WATER POLLUTION | F(TechyAlwar(THaray | Regional Officer {RSPCB. ‘Alwar)
CONSENT 507(1V2010-20117
" 10581061
Orient Abrasives Lid. Bhiwadi | FACTORY LICENCE (Unit-it) RJ-11080 ‘Chief Inspecior of Factory &
Balters{Jalpur)
(iant Abrasives Ltd. Bhiwadi FACf ORY LICENCE {Unit-))} RJ-8608 Chief Inspector of Factory &
' ‘ Bollars (Jalpur)
Orlent Atwasives Lid, Bhiwadl CONTRACTOR LICENCE ALW/1112000 Dy. Labour Commissioner{Atwar}
Orienl Abrasives Lid, Bhiwadi EFF RJ2810 R.P.F.C (Jalpur)
Crient Abrasives Lid, Bhiwadi E.54.C 15000085030000489 RD.E.SLC. (Jaipur}
Orient Abrasives Lid. Akera N 06041302051 Assessing Authority Faridabad
Orierdt Abrasives Lid, Akera Excisa AAACODZZACXD008 | Superintendent Range-Dharuhera-ll
QOriant Abrasives Lid. Akera Service Tax "AAACOO2218T005 | Superiniendont Central Exclse Gurgaon
Criend Abrasives Ltd, Raipur N 22551501833 Sales Tax Office Ralpur
{Orlant Abrastves Lid. Ralpur Excise AAACOGI2ICKDOTE Superintendent Range-li Ralpur
Griant Abrasives Ltd. Raipur Service Tax AAACODZZICSTOOT | GCantral Excise & Customs Raipur
Orlent Abrasives Ltd. Salem | TIN 33052802660 Sales Tax Office Salam
Crient Abrasives Ltd. Salem Excise "ARACODZZICXDO01 | Superintandent Range-i Saler
Oriant Abrasives Lid, Salem Service Tax -1 AAACOO221CSTO02 { Centfal Excise & Customs Salem
Olent Abrasives Ltd, Hespet TN ’ T2810079443 " "Salés Tax Office Hospet
Odent Abrasives Lid. Hospat Excisa AAACOR221CXD0O0S . Buperintendant Range-A
) Patel Nagar Hospet
QOrient Abrasivas Lid. Jalna F1 27550241003 Sales Tax Haspet
Qriant Abrasives Lid, Jatna Excise AAACOOZHCXDO4 Superntendent Range
- Nidhish Tower Jalna
Orient Abrasives Lid, Angul T . 21741310883 " Sates Tax Angut
Orlant Abrasives Lid. Angul Excise AAACOO221CXD018 Suparintendent
Ontant Abrasives Lid. Angul Service Tax AAACOOZ21CSTOD11 Central Exclse & Cusloms Angul
Orlent Abrasivas Lid, . TN 20871005486 Commercial Sales Tax
Jamshedpur ' ’ . Jamshedpur
‘Orient Abrasives Lid. Excise : ] AAACOOZ2ICXDO13 Range-TISCO I TISCO Campus
Jamshedpur Jamshedpur
Orent Abrasives Lid. TN 03831080226 T . Commerclal Sales Tax
Lucshiana ‘ . Ludhiana




e 2

Vahlciss

Car Modet

Registration No.

8. No.
1 Maruti Alto LXilI AP-33A-2155
2 Maruti Alto LX111 JH-09F-887
3 Honda Citi Zx DL-3CAJ-6452 - DL-3CAJ-6452
4 Maruti Alto LXIIf OR-14M-7444 OR-14M-7444
5 Maruti Alto LXI - 3895 DL-6CK-3895
] Tata Indica DL-3CA-6267
7 Honda Civig - DLOCX-8705
8 Hyundai Accent GLE-E3 DL-BCN-6908
9 ‘Hyundal Accent GLE-E3 DLACNDO320
10 Marutl Wagon R RJO2CA3316
1 Hyundai Santro HROZR7880
12 Maruti Wagon R JH-05U-5247
13 Hyundai i10 DL2CAE1237
14 Hyundai i10 DL2CAE1238
15 Myundai 110 DL2CAE1352
16 Maruti Alto LX ‘OR-19F-4070
17 Hyundai 10 KA35MB304
18 Mahindra Logan S RJ02CA4924
19 Honda City ZX VTEC Plus DL3CBA2722 .
20 Hyundal i10 - DL2CAE3153°
21 Hyundai HO DL2CAE4543
2 Hyundat 110 DLOBCS7520
2 Hyundal 110 " DL2CAE6122
' Maruti Swif DLOCX3727
25 Maruti Ritz TN30AF0614
2 Hyundal Santro DL2CAE9011
27 Maruti Swift D'Zire DL2CAL7633
28 Maruti Swift D'Zire BLaCX8705
29 Maruti Swift D'Zire DLICX8944
30 Hyundai i-10 Sportz JH-09P-2670
31 Maruti Ritz RJ02CB0473
K7 . Toyota Fortuner | . DL4CNET7258
83 Maruti Ritz | RJ02CB0842
34 Maruti Swift DZire | RJ02CBES0
35 Hyundal I-10 Sportz - MH21V3475




1.
1.1

SCHEME OF ARRANGEMENT AND DEMERGER
BETWEEN '
ORIENT ABRASIVES LIMITED
, AND '
ORIENT REFRACTORIES LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1956

PART-l GENERAL
WHEREAS

Crient Abrasives Limited (‘Transferor Company”} is an e'xistiﬁg company within the meaning of the
Companies Act, 1956, having its registered office situated at 1307, Chiranjiv Tower, 43 Nehru Place,
New Delhi - 110018, '

Orient Refractories Limited ("Transferee Company’) is a company registered under the Companies
Act, 1958, having its registered office situated at 1307, Chiranjiv Tower, 43 Nehru Place,
New Delhi ~ 110019, C

The Transferor Company has three distinct businesses, Le. abrasive greins, refractories and power.
Each of the businesses of the Transferor Company has significant potential for growth and profitability,
However, since the nature of risks, considerations, factors and commerclal parameters applicable to
the business of refractories being different and divergent In nature In comparlson 1o that of abrasive
grains and power and with an endeavour to enhance shareholder value and de-risk the businesses
of the Transferor Company, it is proposed to re-organize and segregate, by way of a Demerger, the
Refractory business situaied at Bhiwadi from the Retalned Business and vest it In a separate comparty,
L.e., the Transferse Company. The demerger will resuli in better, efficient and economical management,
control and running of the businesses and further development and growth of the businessas of both
the Transferor Company and tha Transferse Company. - ) . o .

The demerger would allow a focused strategy in operations of the Demerged Undanaking alongwith
providing scope for independent collaboration and expansion without cgmmiiﬂng_ the existing -
organization in its entirely and creating enhanced value for shareholders, ‘

The demerger, and vesting of the Demerged Undertaking from the Transferor Company and in the
Transferee Company, with effect from the Appointed Date, Is In the interest of the shareholders,
creditors, employees and all concerned. The restructuring will uniock significant value for the
shareholders of the Transferor Company and the Transferee Company and would also provide greater
business focus for both the Companies. ' ‘ ‘

DEFINITIONS

n this Scheme, unfeSs-repugnani to- the meaning or context thereof, the Tollowing exprassidns shall -

have the meaning as mentioned hereinbelow: -

{a) “The Act" means the Companies Act, 1956 (Act No.1 of 1956) and includes any statulory
_re-enactrments or modification thereof, or amendment thereto, from time fo time. ~ .~ 7

(b) “"Appointed Date” means the commencement of business on April 01, 2011, the date with éﬂect
from which the Scheme of Arrangement and Demerger shall be applicable. -

{c} "Effective Date” or "upon this Scheme becoming effective” or “upon qqmihg Into effect of
this Scheme” shall mean the date or the last of the dates on which the certified copy of the
formal order of the High Court sanciioning this. Scheme, as defined hereunder, Is filed with the
Registrar of Companies, New Delhi by both Transferor Company and Transferee Company.

(d) "High Court” means the Hon'ble High Court of Delhi at Delhi.

(&) “Demerged Undertaking” or “Refractory Undertaking” means the underiaking of the Transferor

Company comprising of the business, activities and operations pertaining to refractories being

" carried on by the Transferor Company at its manufacturing unit at Bhiwadi, Plot No. SP ~ 148 A

& B, Industrial Area, Bhiwadi, (District Alwar), Rajasthan - 301019 and alongwith its related

rnarketing and distribution units, branch offices and gedowns situated all over India and including
specifically the following (without limitation): - :
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Ay ail assats whether muvab!e or :mmovable whethar tangible or Entang!b!e teasahold or
freehold, including alf rights, fitle, derivative instruments, interest, covenant, undertakings,
tiabitilles relating thereto, and all loans and advances, appertaining to the Demerged
Undertaking of the Transferor Company;

(i) Al debts, borrowings and liabifities, present or future, whether secured or unsecured,
pertaining to the Demerged Underiaking of the Transferor Company;

() Al rights, entittements, permissions, licanses, registrations, fenancies, privileges and benefils
of ali contracts including customer coniracts, agreements and ali other rights including lease
rights, powers and facllities of every kind and description whatscever appertaming to the
Demarged Undertaking of the Transferor Company; and

{iv) AH employees of the Transferor Ccmpany engaged in or in re!ation to the Demerged

Undertaking of the Transferor Company at thelr respective offices, at their current terms and
conditions.

{fy *Record Date’ means the date to be fixed by the Board of Directors or a Commitles thereof of the

1.2

22

Demerged Company for the purpose of determining the members of the Transferor Company to
whom equity shares will be allotted pursuant to this Scheme.

{g) "Retained Business" means all the businesses of the Transferor Company excluding lhe .
- Demerged Underiaking.

' {h} “Schema” means this Scheme of Arrangement and Damerger In its present form or with any

modifications.

Although the Scheme comes into opera!ion from the Appotnted Date, it shail on!y beeoma effective

fmm the Effectwe Date.
] PART-%!

'SHARE CAPITAL

The share capital of the Transferor Commpany as on September 30, 2010 is a3 under:-
A.(Authorized Share Capital Amount {Rs.}
12,00,00,000 Equity.Shares _
~of Ra. 1/- each 12,00,00,000
4,00,000 6% Redeemable .
Cumulative Preference Shares 4,00,00,000
- of Rs. 100/~ each _
B. issued and Subscribed ' - . Amount (Rs.) -
~ Shara Capital ' '
11,96,59,200 Equity Shares

of Re. 1/- each 11,96,59,200

€. Pad Up Share Capital ~ Amount (Rs.)
11,96,39,200 Equity Shares

. of Re. 1/- each ©11,96,39,200

The share capilal of Transferee Company as at December 8, 2010 is as under: - o

A. Authorized Share Capital Amount {Rs.)

12,05,00,000 Equily shares

of Re. 1/- each ~12,05,00,000
B. Issued, Subscribed and ~ ‘Amount {Rs.)

Paid Up Share Capital '

B _5,00,000 Equity shares =
~ of Re, 1/ each o 500,000
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PART-I

3. TRANSFER AND VESTING OF DEMERGED UNDERTAKING
3.1 Upon the coming into effect of ihis Scheme and with effect from the Appointed Date:

{0

(it}

(i)

{iv)

The Demerged Undertaking shall without any further act, deed, Instrument, matier or ihing be
demerged and vested in the Transferee Company on a going concern basis at book value (i.e.,
values as stated in the books of accounts of the Transferor Company immediately before the
Appointed Date) pursuant to the provisions of Section 384 of the Act, together with all eslate ,
assets, debls, outstandings, credits, liabilities, rights, claims, title, interest and authorities including
aceretions and sppurienances so as lo become the property of the Transferee Company free
from any encumbrance subject to the clauses hereinbelow.

Without prejudice to the generality of sub-clause 3.1(i) above, it is expressly provided that in
respect of such of the assets of the Demerged Undertaking, including cash and bank balances,
as are movable in nature or are olherwise capable of transfer by physical delivery, by paying
over or by endorsement and delivery, the same shall be so transferred by the Transferor Company
to the Transferee Company, with effect from the Appointed Date, after the Scheme Is sanctioned
by the High Courl without requiring any deed or instrument of conveyance for the same and shall
become the property of the Transferee Company as an integral part of the Demerged Undertaking.

All the ficenses, essentiality certificates, permits, quolas, approvals, permissions, incentives, sales
tax deferrals, loans, subsidies, concessions, granis, rights, claims, leases, refund of monies,
tenancy fights, liberties, rehabilitation schemes, spedial status and other benefits or privileges
enjoyed by or conferred upon or held or availed of by and all rights and benefils that have
accrued or which may accrue lo the Transferor Company ralating to the Demerged Undertaking
shall, pursuant to the provisions of Section 394(2) of the Act, without any further act, Instrument
or deed, be and stand transferred to and vested in and/or be deemed to have been transferred
1o and vested in and ba available to the Transferee Company so as to become as and from the
Appointed Date the licenses, essentiality cerlificates, permits, quotas, approvals, permissions,
incentives, sales tax deferrals, loans, subsidies, concessions, grants, rights, claims, leases, refund
of monies, lenancy rights, liberties, rehabilitation schemes, special status and other benefits or
privileges of the Transferee Company and shall remaln valid, effective and enforceable on the
same lerms and conditions to the exter! permissible under applicable law.

All assets, estate, rights, titles, interests, lcenses, essentiality certificates and authorities (including
for the operation of bank accounts) acquired by or permits, quotas, approvais, permissions,
incentives, sales tax deferrals, loans or benefils, subsidies, concessions, grants, rights, claims,
leases, lenancy rights, liberties, rehabilitation schemes and other assets, special status and
other benefits or privileges enjoyed or conferred upan or held or availed of by and/or all rights
and benefits that have accrued or which may accrus to the Transferor Company relating to the
Demerged Underlaking on or afler the Appointed Date and prior to the Effective Dale in connection
with or in relation 1o the operation of the Transferor Company rafating to the Demerged Underiaking
shall, upon the coming into effect of this Scheme, pursuant to the provisions of Section 394(2) of
the Act, without any further act, instrument or deed, be and stand transferred fo and vested or
deemed to have been transferred to and vesled In the Transferee Company. '

32 Upon coming io effect of this Scheme and with effect from the Appqinted Daten

{i)

(i}

All debis, liabilities, duties and obligations of any kind, nature or description, secured or unsecured,
whaether provided far or not, whether disclosed or undisclosed in the books of accounts of
Transferor Company, as on the Appointed Date, and relating to the Demerged Undertaking shall,
pursuant 1o tha provisions of Section 384(2) of the Acl, without any further act, instrument or deed
be and shall stand transferred to and vested in the Transferee Company, s0 as to become the
debt, fiabilities, dufies and obligations of the Transferee Company. Furiher, it shall not be necessary
to oblain the consent of any third parly or other person who is a parly {o any contract or
arrangement by virtue of which such debts, liabilities, duties and obligalions have arisen in order
io give effect to the provisions of this Clause.

It is clarified that In so far as the assets of the Transferor Company are concerned, the security or
charge over such assets or aay part thereof, relating to any loans, debentures or borrowings of-
the Transferor Company, shall, without any further act or deed continue lo relate to such assels
or any part thereof after the Effective Date and shall not relate 1o or be available as security or
charge in relation to any or any part of the assets of the Transferee Company, save o the exlent
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iy

warranted by the terms of the existing security arrangements, if any. The terin loan{s) outstanding
in the books of the Transfercr Company is related to the Retained Business of the Transferor
Company and no parl thereof Is being transferred alongwith the Demerged Undertaking io the
Transferee Company, therefore the charge, if any, on the assets of the Demerged Underlaking,
shall not extend to the Transferee Company. ’

It is further clarified that, upon the coming into effect of the Scheme and in cases other than those
referred to in Clause 3.2(i} above, proportionate-part of the general or multipurpose borrowings

~ and liabilities raised for financing the working capital of the Transferor Company shall, without

any further act or deed be and shall stand transferred to the Transferee Company in the same

- proportion in which the value of the current assets transferred under this Scheme bears to the

(v} |

W

i)

3.3

With
(i

_. _(ii) :

i)

a4

total vaite of the current assets of the Transferor Company immediately before the demerger of
the Demerges Undertaking. The Charge on the assets of the Transferor Company in respect of
the working capital loan{s) shall be transferred to the assels of the Transferee Company in
proportion to the working capital transferred to the Transferee Company.

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

All joans raised and used and alf debts, duties, undertakings, liabliilles and obligations incurred
or undertaken by the Transferor Company in relation fo or in connectlon with the operation of the
Demerged Underlaking after the Appointed Date and prior to the Effective Date shall also be
deemed to have been raised, used, incurred or underiaken for and on behalf of the Transferee
Company and, to the extent they are outstanding on the Effective Date, shall, upon the coming
Into effect of the Scheme, pursuant to the provisions of Seclion 384(2) of the Act, withoul any
further act, instrument or deed be and stand transferred to and vested In or be deemed 10 have
been transferred 1o and vested in the Transferee Company and shall become the debt, duties,
undenakings, Habilities and obligations of the Transferee Company which shall meel, discharge
and satisly the same, ‘

Subject to the necessary consenls being obtained in accordance with the terms of this Scheme,
the provisions of this Clause shall operate notwithstanding anything 10 the contrary contained in
any deed or wriling or the terms of sanction or issue of any security decument, all of which
instriments shall stand modified and/or superseded by the foregoing provisions.

effect from the Appointed Date and until the Effective Date:

Transferor Company shall carry on and shall be deemed to have carried on all business and

activities relating to the Demerged Undertaking of the Transferor Company for and op behalf of
the Transferee Company. Transferor Company shall carry on all such business and aclivities
relating to the Demerged Undertaking of Transferor Company with due care and diligence. The
business shall be carried out by the Transferse Company with prudence and in a mannet as was
operated by the Transferor Company. .

Al profits or incomes accruing or arising to the Transferor Company and all taxes thereon -
(including but not limited to the effect of advance tax, tax deducted at source, etc.). any expenditure
incurred by or losses arising to the Transferor Company relating to the Demerged Undertaking
shall, for all purposes be treated and be deemed lo be and accrue as the profils or incomes,
taxes thereon {including but not limited to the effect of advance tax, tax deducied al sourge, elc.},
expendilure or losses as the case may be, of the Transferee Company.

Any of the rights, powers, authorities, privileges related or pertaining to the Demerged Undertaking

exercised by the Transferor Company shall be deemed to have been exercised by the Transferor

Company for and on behalf of, and in trust for and as an agent of the Transferee Company.
Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts

inclu
mem

ding customer contracts, deeds, bonds, tenders, bid documents, expression of Interest,
orandum of understanding, agreements, schemes, arrangemernts, and other instruments including

- those relating to tenancles, lease, licences, trademarks, patents, copy rights or other intellectual
_ property rights, other assurances privileges, powers, faciiites of every kind and description and of
whatsoever nature in refalion 1o the Demerged Undertaking to which the Transferor Company is a

party or the benefit of which the Transferor Company may be eligible, and which are subsisting or
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have effect immediately before the Effective Date, shall continue in full fofce and effect against or in
favour of, as the case may be, the Transferee Company and may be enforced as fully and effectualty

as i, instead of the Transferor Company, Transferee Company had been a pary or beneficiary
thereto or thereunder,

1.5 Pursuant lo the demerger of Demerged Undertaking, in case for the purpose of entering into any
contract, tenders, bid documents, expression of interest, memorandum of undersianding, agreements
or any other such instruments, the Transferee Company Is required to demonstrate experience, lrack
record and credentials of the Demerged Undertaking, then the experience, track record and credentials
gained by the Transferor Company in relation to Demerged Undertaking in the past prior to demerger

would be considered to be equivalert as the experience, track record and credentials of the Transferee
Company. ’

3.6 The transfer of ihe said assets and liabilties of the Transferor Company o the Transferee Company
' relating to the Demerged Underlaking and the coniinuance of all the contracls or legal proceedings
by or against the Transferee Company shall not affect any contract or proceedings refaling o the said
assets or the liabiliies already concluded by the Transferor Company on or after the Appointed Dale
to the end and intent that the Transferee Company accepts and adopts all acls, deeds and things
done, executed for and on behalf of the Transferor Company as acts, deeds and things done, executed
for and on behalf of the Transferee Company. S

3,7 Without prejudice to the other provisions of this Scheme and the fact that the vesting of the Demerged
Underlaking occurs by virtue of this Schemae itself, the Transferee Company may, 8t any time after the
coming into effect of this Scheme in accordance with the provisions hereof, if so required under any
{sw or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmation or other wrillngs or tripartite arrangement with any parly to any contract or arrangement
1o which the Transferor Company is a party or any writings as may be necessary in order to give
formal effect to the provisions of this Scheme or as are required lo remove any difficulties and carry
out any formalities or compliance for the implementation of this Scheme. The Transferor Company
will, if necessary, also be a party to the above,

3.8 With effect from the Appointed Date, all taxes, duties, cess payable by Transferor Company relating o
the Demerged Undertaking and all or any refunds/ credit/ claims relating thereto shall be treated as
the labllity or refund/ credit claims, as the case may be, of Transferee Company, The Transferee

" Company shall be entitied to fite/ revise its tax returns, TDS certificates, TDS returns and other statutory
returns, if required and shall have the right to claim refund/ credits andf or set off all ampunts paid by
the Transferor Company in relation fo the Demerged Undertaking under the relevani income tax,
sales tax, service tax or any other tax laws. The right to make such revisions in the tax returns and to
claim refunds/credits is expressly reserved In favor of the Transferee Company.’

3.9 Any question that may arise as to whether a specified asset or fiability pertains or does not pertain to
the Demerged Undertaking or whether it arises out of the activities or operations of Demerged
Undenaking shall be decided by mutual agreement between the Board of Directors of the Transferor
Company and the Transferee Company. '

3.10 Upon the coming into effect of this Scheme, all legal proceedings of whatever nalure by or agains! the
Transferor Company relating to Demerged Underiaking, if pending, on the Effaclive Date, shall not
abate, be disconfinued or be in any way prejudicially affecled by reason of the vesting of the Demerged
Undertaking of the Transferor Company in the Transferee Company or of anything contained in this
Scheme bul the proceedings may be continued, prosecuted and enforced by or against the Transferee
Company in the same manner and to the same extent as it would or might have been gontinued,

prosecuted and enforced by or against the Transferor Company as if this Scheme had not been
made. '

3.1TThe Transferce Company undertakes to have all legal proceedings initiated by or against the
Transferor Company referred to in Clause 3.10 above transferred into its name and to have the same
continued, prosecuted and enforced by or against the Transferee. Company lo the exclusion of the
Transferor Company. The Transferor Company too shall file the requisite application, if so requested
by the Transferee Company.

3.12 Notwithstanding the above, in case the praceedings referred to in Clause 3.10 above cannot be
transferred for any reason, the Transferor Company shall defend the same in accordance with the
advice of the Transferee Company and at the cost of the Transieree Company, and the Transferee
Company shall reimburse, indemnify and hold harmiess the Transferor Company against all liabilities
and obligations incurred by the Transferor Company in respect thereof. -
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- 3.13 Upon the cammg into effect of this Scherne

(i Al employees of the Transferor Company engagad in or tn reiatton to the Demerged Undertakmg,
and who are in such employment as on the date immediately p_receding the Effective Dale shall -
become the employees of the Transferese Company, and subject to the provisions of this Schema,
on terms and conditions not less favourable than those on which they are engaged as on the
Effective Date by the Transferor Company and without any miarruptlon of or break in services as

a result of the transfer of the Demerged’ Undertak:ng

(i)  The Transferee Company further agrees that for the purpose of payment of any ralirement penefiy
compensation, such immediate uninterrupted past services with the Transferor Company shall
also be taken inio account. The Transferee Company undertakes lo continue to_ abide by the

" terms of agreement/ settiement entered info by the Transferor Ccmpany with empioyees union /
empioyee or associations of the Transferor Gompany

- {i}y The accounts/funds of the employees whose services are {ransferred under sub-clausa {i) above,

314

relating {o superannuation, provident fund and gratuity fund shall be ldenﬁﬁed detarmmed and
transferred to the respective Trusis/Funds of Transferee Company and such emptcyees shall be
deemed 1o have become members of such Trus!sIFuﬂds of the Transferea Company

{iv) Untit such time that Transferee Company creates its own funds, Transfarea Company and lha
employess of Transferor Company whose services are transferred under sub-clause (i) above
shall continue to make contributions pertaining to the employees of the Oemerged Undertaking
to the relevant fundsfirusts of the Transferor Company. Such contributions pertaining 1o the
employees of the Demerged Undertaking shall be transferred to the fundsittusts crealed by
Transferee Company on creation of relevant fundsfirusts by Transferse Company

Transfer and vesting of the assets, liabilities and obligations of the Damerged: Undertaking as per this
Scheme and continuances of the proceadings by or against the Transferee Company shall not in any
manner affect any transaction or proceedings already completed by the Transferor Company {in
respect of the Demerged Undertaking) on or before the Appointed Date o the end and intent that the

. Transferee Company accepts all such acts, deeds and things done and executed by and/or on behalf *

315

3.8

347

4,

4.4
EXR

of the Transferor Company as acts, deeds and things done and axecutad hy and on behaif of lhe
Transferse Company. ‘

(1) With effect from the Effective Date, the Transfereo Company shall commence and carry on and
shall be authorized to cany on the business of Demerged Under!aking

(i) For the purpose of giving effect to the demerger order passed under Sewons 381 to 394 of the Act
in respect of this Scheme by the High Court, the Transferse Company shall, at any fime pursuant to
the order on this Scheme, be entilled to get the recordal of the change in the legal nght(s) upon the
demerger of the Demerged Undertaking of Transferor Company In accordance with the, provisions of
Sections 391 {o 394 of the Act. The Transferee Company shall be aythorized 1o execute any pleadings,
applications, forms etc. as are required 1o remove any difficulties and carry ot any fonnalllles or
compliance as are necessary for the implementation of this Scheme.

The Transferee Company unconditicnally. and irravocabiy agrees and undertakes 1o pay. discharge
and salisfy ali the liabliities and obiigations of the Transferor Company relating io the Damérged
Undertaking with effec! from the Appolinted Dale, in order o give effect to the foregoing provisions,

The Transferee Company shall, with effect from the Appointed Date and upon the Scheme coming
into effect, record the assels and liabilities of the Demerged Undertaking of Transferor Company
vested in it pursuant to this Scheme, at the respective book values thereof and in the same form as
appearing in the books of the Transferor Company at the close of business of the day immediately
preceding the Appointed Date,

PART IV -

RIGHTS AND ENTITLEMENT OF MEMBERS OF DEMERGED COMPANY 'AND RESULTFNG
COMPANY; MATTERS RELATING TO ACCOUNTS ETC. |

ISSUE OF SHARES

With effect from the Effective Date, in consideration of the transfer of the Demerged Undertaking
by the Transferor Company 1o the Transferee Company in terms of this Schema, the Transferee
Company shall without any further act, application, instrument or deed, issue and aliot to the
equily shareholders of the Transferor Company holding fully pald up shares in the Transferor
Lormpany and whese name appears In the Register of Mambers of the Transferor Company on,
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4.1.4

the Record Date, one equity share of the nominal vaiue of Re. 1 each, credited as fully paid in
the capital of the Transferee Company (the “Transferee Company New Equity Shares”), for

every ane equity share{s) of the nominat value of Re. 1 gach fully paid up held by them in the
Transferor Company.

The said equity shares in Transferee Company to be issued to the members of Transferor Company
shall be subject lo the Memorandum and Articles of Association of Transferee Company and
shall rank pari passu in all respecis with the existing equity shares in Transferee Company and
that the equily shares issued pursuant to this scheme will be entitled to dividend from the same
date as the existing shares of the Transferse Company. ’

All the Equity shares of the Transferee Company fo be issued and aliotted in terms of sub-clause
4.1.1 above will ba listed "and/or admitted to trading on the Nalional Stock Exchange andlor the
Bombay Stock Exchange Lid, where the existing shares of the Transferor Company are listed
andfor admitted 1o trading in terms of the Securilies and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2009 and further amendments thereof. The
Transferee Company shall enter into such arrangements and give such confirmations as may be
necessary In accordance with the applicable faws or regulations for complying with the farmalities
of the sald Stock Exchanges. On such formalities being fulfilled the sald Stock exchanges shall
fist and / or admit such Equity Shares also for the purpose of trading.

The Transferee Company shall issue and aliot Equity Shares to the equily shareholders of the
Transferor Company in terms of sub-clause 4.1.1 in dematerialized form, except for those equity
shareholders of the Transferor Company who hold the shares of the Transferor Company in
Cerlificate form, unless the sai¢ equity shareholders, by notice in writing, inform the Transferee
Company on or before such dale as may be determined by the Board of Directors of the Transferee
Company or & committes thereof, to receive the Equity Shares in dematetlalized form. The
members recaiving the shares in dematerialized form shall be required 1o have an account with
a depository participant and shall provide details thereof and such other confirmations as may be
required, The Transferee Company shall issue and directly credit the dematerialized securities
account of such members with the equily shares of the Transferee Company.

4.2 ACCOUNTING TREATMENT
Upon coming into effect of this Scheme, the Transferor Company and the Transferee Company shall

4.2.1

422

give effect to the following accounting treatment as at the Appointed Date:

in the books of the Transferor Company

Upon coming into effect of this Scheme, the Transferor Company shall give effect to the following
accounting trealment as al the Appeinted Date: ‘

{iy The book values of the assels and the liabilities of the Transferor Company being transferred
as a part of the Demerged Undertaking to the Transferee Company shall be reduced in the

books of the Transferor Company on the close of business on the day prior to the Appointed
Data. ‘ :

(i} The Reserve and Surplus of the Company specific to the Demerged Undertaking in the form
of General Reserve, Profit & Loss Account shall be transferred as a par of the Demerged
Undertaking to the Transferee Company as may be decided by the Board of Directors of the -
Transferor Company and the Transferee Company as on the Appointed Date. Pursuani to -
the demerger of the Demerged Underlaking of the Transferor Company in accordance with
this Scheme, the difference, if any, arising between the net book value of assels and liabilities
of the Demerged Undertaking and Reserve and Surplus so transferred, shall be debited to
general reserve of the Transferor Company.

in the books of the Transferee Company

Upoen coming into effect of this Scheme, the Transferee Company shall give effect to the following
accounting treatment as at the Appointed Date :

{i} The Transferes Company shall, record the assels, liabilities and reserve and surplus of
Demerged Undertaking vested in it pursuant o this Scheme, at the respective book values
thereof as appearing in the books of the Transferor Company, al the close of bysiness on
the day prior to the Appointad Date, o : I

(i) The Transferee Company shall credil to its Share Capital Account in its books of account the
aggregate face value of the new equily shares issued by it to the members of the Transferor
Company pursuan! lo Clause 4.1 of the Scheme,
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(iii} The excess or deficit remaining after recording the aforesaid entries in sub-clause (i}_ahd (it} '
above. shali be credited to its Capital Reserves or debiled to General Reserve, as the case
may be. :

" 423 The accounis of Transteror Company and Transferée Company shall ba revised and reconstructed

In accardance with the terms of this Scheme with effect from the Appointed Date.

424  In case of any differences in accounting policy between the Transferor Company and the

_ Transferee Company, the impact of such differences shail be quantified and adjusted with the
reservas of Transferee Company to ensure that the true financlal statements of Transferee
Company on the Appointed Date are on the basis of consistent accounting policy.

425 Notwithstanding the above, the Board of Directors of the Transferee Company Js authorised to

5. . GENERAL TERMS AND CONDITIONS

5.2

~ account for any of these balances in any manner whatsoever, as may be deemed fit, in accordance
" with the prescribed Accounting Standards issued by the Institute of Chartered Accountants of
- India and applicable generally accepted accounting prtz!ciples. '

PARTV

Transferor Company and Transferee Company shall, with all reasonable dispaich, make applications
to the High Court where the registered offices of the Transferor Company and the Transferes Company
are situated, for sanctioning this Scheme under Sections 391 to 394 of the Act and any questions of
issues or disputes arising out of this agreement shall be subject to the jurisdiction of the High Court
enly.

The Transferor Company and the Transferee Company may assent from time to time on benalf of all
persons concerned to any modifications or amendments or additions to this Schemme or 1o any condilions
or limitations which either the Boards of Direclors or a committee or committees of the concerned
Board of Directors authorized in that behalf by the concerned Board of Directors (hereinafter referred
to as the “Delegates”) of the Transferor Company and the Transferee Company deem fit, or which
the High Court or any other authoritles under law may deem fit to approve of or impose and which the
Transferor Company and the Transferee Company may in thelr discretion deem fit and lo rescive all
doubts or difficulties thal may arise for carrying oul this Scheme and to do and execute all acts, deads,

matters and things necessary for bringing this Scheme inlo effect, or to review the position relating-to

5.3

54

5.5

the satisfaction of the conditions to this Scheme and if necessary, to walve any of those (to the extent
permissible under law) for bringing this Scheme into effect. ’

In the event that the Transferor Company or the Transferee Company may find aﬁy of the modiﬁcé:ioris‘
or conditions which may be Imposed by -the High Court or other authorities unacceptable for any

. reason, then the Transferor Company and the Transferee Company are at liberty 1o withdraw the
~ Scheme. The aforesaid powers of the Transferor Company and the Transferee Company may be

exercised by the Delegates of the respective Companies.

For the purpose of giving effect to this Scheme or to any modifications or ‘amendments thereof or
additions thereto, the Transferor Company and the Transferee Company or their Delegates may give
and are authorized to determine and give all such directions as may be necessary including directions
for seliiing or removing any question of doubt or difficulty that may arise and such determination or
directions, as the case may be, shall be binding on all parlies, in the same manner as if the same
wera specifically incorporated in this Scheme, '

The Scheme is conditional upon and subject to:

(a) The Scheme being agreed to by the respective requisite majorities of the members and creditors
{where applicable} of both, the Transferor Company and Transferee Company, as may be required
by the High Court either at a meeling or through consent/ No-objection Letters on the application

. made for direction under Section 381 of the Act for calling/ dispensing of a meeling and necessary
resolution if any, been passed under the Acl for the purpose. ‘ :

-(b) Sanction of the High Court under section 391 to 394 of the Act and necessary order of orders

under section 394 of the Act being obtained.

{¢) Such other sanction and approvals as may be required b{f'ia\'ré in respect of the Scheme being
obtained. '
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5.6

5.7

5.8

5.9

{d) This Scheme, although to come into operation from the Appointed Date, shall not become effective
until the date on which the cerlified coples of the orders of the High Court under Sections 381 o
394 of the Act are duly filed with the offices of the Registrar of Companles, New Delhi.

Transferor Company and Transferee Company reserve thair right to and are expressly permitted o ravise
their income Tax retumns and related TDS certificates and the right to claim refunds, advance tax credits,
etc. upon this Scheme becoming effective, .

All costs, charges, taxes, dutles, levies and fees including registration fee of any deed, document,
instrument or Court's order including this Scheme or in relation to or in connection with neggtiations
leading upto the Scheme and all other expenses, if any, arising out of or incurred in carrying out and
implementing the terms and conditions or provisions of this Scheme and incidental thereto but excluding
stamp duty shall pe borne by Transferor Company and shall be treated as costs relating to the

demerger under this Scheme. The applicable stamp duty cosis shalt be borne by the Transferse
Company.

The demerger complies with the provisions of Seclion 2(19AA) of the Income Tax Act, 1961, such that:

a) Al the properties of the Demerged Undentaking being transferred by Transferor Company

immediately before the Demerger become lhe properties of the Transferes Company by virtue of
the Demerger;

b} Al the liabilitles relatable to the Demerged Undertaking being transferred by Transferor Company,
immediately before the Demerger become the liabliities of the Transferee Company by virtue of
the Demerger,;

¢) The properties and the liabilities, if any, relatable to the Demerged Undenakmg bemg transferred
by Transferor Company are transferred to the Transferes Company at the velues appearing In
the books of account of Transferor Company immediately before the Demerger;

d} The Transieree Company issues shares to the sharecholders of Transfefor Company in
consideration of the Demerger on a proportionate basis;

e) The shareholders of Transferor Company shall become the shareholders of the Transferee
Company by virtue of the Demerger and

f}  The transfer of the Demerged Underiaking will be on a going concem Ba'sis'.

Upon the sanction of this Scheme and upon this Scheme becoming effective, with effact frorn the
Appointed Date, the following shall be deemed to have occurred in the sequence and in the arder
stated as under:

a) The demerger of the Demerged Undertaking of Transferor Company as def ned under Section 2
{19AA) of the Income Tax Act, 1961; and

b) Issue and allotment of fully paid-up equity shares by the Transferee Co'mpany {o the equity
shareholders of Transferor Company as per sub-clause 4.1.1 above,

5.10 Transferor Company and Transferee Company shall also take all such other steps as may be necessary

or expedient to give full and formal effect to and Implement to the provisions of this Scheme.
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