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" Potiion under Secton 100, 391 and 39 of the Comparies
Aot.1958ReadWihRde79dﬂncanpanyRules 19590minalade

: 4
O

RAIN CALCINING LIMITED, awbﬁclimhdeompmyregssﬁuedm >

the Companies Act, 1956 having its Regd Office at “Rain Center”, 34,

Srinagar Colorry, HYDERABAD-73, A P india, rep. by its Vice President i

(Finance), Me.T.Srinivasa Rao, SIoMrT.RamaﬁngemaRao ,

aged about 35 years, Resident of Hyderabad. _ _ g

.....PETITDNEROOHPANY

Peﬂonmdetsmmoamﬂ\dsudﬂnm
_M,1956ReadWithﬂe79dheCompmdeos.19590ﬂgiﬂsldo
Rules, praying that this High Couit may be. pleased 1 sanction the said
schemodmvgunutsoasbbobmdingondequshardﬂdus

mmammw Ra]ncaunodﬁammedand
Rain Industries Limited

Lot 64 00000
v

) mmmmm«amm
judge’s summons and the affidavit dated 30-07-2007 and filed by

Sri N.Sujith Kumar Reddy, Executive Director of Rain industries.
Limited in CP.N0o.93 of 2007, affidavit dated 30-07-2007 filed by
Sri N.Radhakrishna Reddy, Chairman & Managing Director of Rain
.Commodities Limited in CPNo94 of 2007 and filed by
Sri T.Srinivasa Rao, Vice President (Finance) of Rain Calcining
Limited in C.P.N0.95 of 2007 in support of their p<titions and upon

healhgﬁwargtment:odes.Ravi AdvoahforthePehhonerm
all Cases..
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These thvee petijons are fied by different companies under
Sections 100, 391 and 334 of Companies Act, 1956 (the Act, for- brevity)
read with Rule 79 of Companies (Court) Rules, 1959 (the Rules, for
brevity). Company Petition No.93 of 2007 is filed by Rain Industries

. Limited (RIL), hereafter referred to as first petitioner company, Company

Petition No.94 of 2007 is filed by Rain Commodities Limited (RCOL),

. hereafter referred to as spoond-petitioner compary, athmipanyi’etition

No.95 of 2007 is filed by ‘Rain Caldning Limited (RQL), hereafter referred
to as third pehboner cempany All the companies purportedly in due

. oompluanoewrﬁmprwnsiohsofﬂ\eActand Rulesenteredim:oasd\emeof

arrangement for restrucs‘umg of RCOL and transfer of third petitioner
companyandhansfapfcalonedpeholemncokeatﬂpowerbusmesof'
restructured RCOL to firt petitioner company. In these Petitions, these
eompan.esprayfor&nc%onh@sd&emdsoastobeblndlngonalleqwty
shareholdersmda'editorbofﬁ\ecmnpemshere!n
meabovepenuomarecommgonforheanngonzslozoo7
Upon reading the said”pehbons and the order dated 1562007 in

. CompanyPebbonNo853of2007dxspensmgthhconverﬁngofmeebng

ofcredltaslequitysharemmers first petioner company, RIL, the order

dated 27.4.2007 In Comipany Petition No.854 of 2007 and order dated

04.6.2007 in Company Petition No.855 of 2007 convening meeting of -
equntyshaieholdersofsemndpehhonercompany RCOI.,andconvemng
of meeting of equity shareholders of third petitioner company, RQL,
respectively for the purpose of considering and if thought fit approving

wuﬂ\/mﬁurtmodiﬁcath‘s,sdvemeofananganentpmposedtobemade
N amwgthreepehboneroompanlesandoonsentlettersofanmesecured

creditors/shareholders of first petitioner company, RIL, and Chairpersons”
reports fited after convemng meeting of equity shareholders of second and
third petitioner companies and upon heanng Sri S.Ravi, learned Counsel

_for applicants, and as it appearing from consents of creditors/shareholders

and Chairpersons’ reports that the proposed scheme of arrangement has
been approved by afl. the secured creditors/shareholders of the

-companles.



Government fited through Reg:stmf of Compamts, Hydetabad,-and y

affidavits filed on behalf of third petitioner comoany, RCL, wherein and 3 %
whereby the said company unconditionally agreed with the view
expressed by the Registrar of Companies, agreeing for deletion of dause

4.9 of the scheme of amangement regarding utiizing security premium & 1 i‘
" amount of first petitioner company, RIL, this Court upon condition of 3>

deleting clause 4.9 as agreed to by first petitioner company, RIL, doth ig‘{;
hereby sanction the scheme of arrangement sat forth'in para 14 of ggga
petitions herein and in the schedule hereto, and coth hereby dechre that | & 3
the same to be binding on the creditors and eq: ity shareholders of the i S 3y
abovenamesoompamesandalsoonthesaidcompanies %2_3_5

This. Court doth further order that the pasties to the scheme of * ~

arrangement or other persons interested shanbea‘hbertymapplytomns
Court for any d:recﬂonsu\atmaybenecmry i¥ regardtoworhng of
scheme of arrangement, that the parties to the stheme of -amrangement
do pay a sum of Rs.2,000/- each (in each case) 10 learned Counsel for
Official Liquidator and leamed Counsel for Central Government, and that

ﬁesaudcompam&sdoﬁlewnﬂwkegnstrarofCompa les, acerbﬁedcopyof 7
schemeofarrangement.

TheCompanyPehbonsstanddisposedofaccmﬂingly

o ’ SD/- K.SATYA KUMARI
jafn &; '}__ o JOINT REGISTRAR
I TRUECOPY Il

- &

. g . ©  SECTION OFFICER
o

S N.Sujith Kumar Reddy, Execuhve Dlrector RAIN INDUSTRIES
UMITED, a company registered under the Companies Act, 1956
having its Regd Office at "Rain Center”, 34, Srdnagar
Colony, HYDERABAD-73, A.P.India.

2.Sii N.Radhakrishna Reddy, Chairman & Ma1ag|ng Director, RAIN
COMMODIETIES LIMITED, a public limited ccinpany, registered under

the Companies Act, 1956 having its Regd Office at "Rain Center”, 34,
Srinagar Colony, HYDERABAD-73 A P_ India.

3.S1i T.Srinivasa Rao, Vice President (Finance), RAIN CALCINING

LIMITED, a public fimited company registered under the Companies

Act, 1956 having its Regd Office at "Rair Center”, 34, Srinagar
Colony, HYDERABAD-73, A.P.India.

>
- 4. The Registrar of Companies, 3-5-398, C.P.W 1) Building Kenddriya 2
"~ Sadan Sulthan Bazar. Kofi, Hyderabad E

5. The Official Liquidator. 3-5-398, C.P.W.D Buit: ing Kenddriya Sadan
Sulthan Bazar. Koti, Hyderabad

6. One CCtothe Sectlon Officer, 0 S.Section High Court of A.P. e
Hvderabad.
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. COMPANY.PETITION NOS. 93, 94 AND 95 OF 2007

" ' Hyderabad-500073, Andhra Pradesh,

_that the Hon’ble Court may be pleased to order that:

TR IKARRUFUT '_ 877537 ypara Hiw W2y

2 ,.\.‘* 113030 vn bo1e
” | IN‘THE HIGH COURT OF QRS IH0RSS mmﬂﬂ?

(ORDINARY ORIGINAL JURISDICTIOI*_I)
THURSDAY, THE TWENTY FIFTH OF OCTOBER,

PRESENT
THE HON’BLE SRI JUSTICE V.V.S. RAO

CONNECTED WITH
COM.'PANY APPLICATION NOS, 853, 854 AND 855 OF 2007

C.P.NO 93 OF 2007 CON’N’ECTED WITH C.A. NO. 853*0? 2007

. ‘ \d
IN THE MATTER OF THE COMPANIES ACT, 1956 >
: AND -
IN THE MATTER OF S8CHEME OF ARRANGEMENT BETWEEN RAIN
. CALCINING LIMITED, RAIN INDUSTRIES LIMITED, RAIN
COMMODITIES LIMITED AND THEIR RESPE:CTIVE SHAREROLDE

Rain Industries Limited, . i
a company registered under the Companies é
Act, 1956 having its registered office :

at “Rain Center”, 34, Srinagar Colony,

India represented by its Executive Director,

Mr, N. Sujith Kumar Reddy, S/0. Mr. N,Radhél sishna Reddy,

Aged 35 ycars, resident of Hydm'abad _ - ’ T

...PETITIONER COMPANY

Petition filed under Sections 78,81,160,391 g1d 394 of the Companies
Act, 1956 read with Rule 79 of the Company (Court) Rules, 1959 praying

all the equity shareholders and creditors of the Petitioner Company

C.P. NO. 94 OF 2007 CONNECTED WITH C.A. NO, 854 OF 2007 ¥

IN THE MATTER OF THE COMPANIES ACT 1956

- AND - 108

IN THE MATTER OF SCHEME OF ARRANGEMENT BETWEEN RA]Ig "
CALCINING LIMITED, RAIN mDUSTR]ES LIMITED, RAIN )
COMMODITIES LIMITED AND THEIR RESPECTIVE SHAREHOLD:ERi

Rain Commoeodities Limited, o

a public limited company '

registered under the Companies

Act, 1956 having its registered office -
at “Rain Center”, 34, Srinagar Colony, .
Hyderabad-500073, Andhra Pradesh,

India represented by its Chairman & Managm Director,

0Ll 6t 00’00020
¢
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. SN .‘\ 150038 8 001V¥\
Aged 64 years, resident of HyddRUNSLHGRAS— K: 00000 19 11 07

T s |ND|A STAMP DUTY ANDHRA PRADESH

.. PETITIONER COMPANY

C.P. NO. 95 OF 2007 CONNECTED WITH C.A. NO..855 OF 2007,

Rain Calcining Limited,

a public limited company

- registered under the Companies , . :
Act, 1956 having its Registered office !

at Ram Center”, 34, Srinagar Colony, o

Hyderabad-500073, Andhra Pradésh, India

represented by its Vice President (Finance),
Mr. T. Srinivasa Rao, -

Zibg
S/o Mr. T. Ramalingeswara Rao, : _ . O
Aged 40 years, _rcside.nt of Hyderabad.  ...PETITIONER COMPANY >

IRe
Petition filed. under Sections 78,81,100,391 and 394 of the Companics. g S oo
[YY N

- Act, 1956 read with Rule 79 of the Company (Cow %) Rules, 1959 praying | 8 "‘g

that the Hon’ble Court may be pleased to order that: § = s
. . ) v o

. 3 - ° -}

1. the said schcmc of armngemmt be sanctioned so as to be binding on § o2 §

all the cqmty sharcholdcrs and creditors of the Detitioner Company

[y,

and thc affidavit dated 30-7-2007 _ﬁlcd by Sri N._ Supth Kumar Reddy,
Executive Director of Rain Industries Limited in.C.P; No. 93 of 2007,
affidavit dated 30-7-2007 filed by Sri N. -Radhakrishna Reddy, the
Chairman and Managing Director of Rain Commodities Limited in C.P.
" No. 94 of 2007 and Sri T: Srinivasa Raa, Vice President (Finance) of Rain

Calcining Limited in C.P. no. 95 of 2007 in support of their Petitions and o
upon hearing the a.rgumcnts of Mr. S. Ravi, advocate for Rain Industries &
Limited, Rain Commodities Limited and Rain Calcining Limited

THE COURT DOTH ORDER AS FOLLOWS:

1. That this Court doth hereby sanction the scheme of arrangement and _
. declare the same" as binding on Rain Iné;.lstrics Limited, Rain % '"'_
‘Commodities Limited and Rain Calcining Limited, >E °
o R
o L , . § ol
2. That all the property, rights, powers of the Cement Division of Rain g 8 o o
‘ Industries Limited as at 13t July, 2006 specified in the scheme of g "‘%
arrangement annexed hereto be tra'\sfcrrcd ‘without further act to § 2 3§
Rain Commodities Limited and accordingly, the same shall, pursuant = ‘o
to Section 394(2) of the Companies Act, 1956, be transferred to and é 3 §§ '



in Rain Commadities Limited' for all estate and interest of the
tht division of Rain Industries Limited therein but subject
eless to all charges now gffecting the same. .

FCATUE- & Ttgat all the liabilities. and dutics of the cement division of Rain
. Industries Limited as at 1% July, 2006 be transferred without further
& act or deed to Rain ‘Commodities Limited and, acéordingly,- the. same
e shall, pursuant to Section 394(2) of the Companies Act, 1956 be
! - transferred to.and become the liabilities and duties of Rain .
Commodities Limited. -
That all the property, rights, powers of Rain Calcining Limited as at
1% April, 2007 specified in the scheme of arrangement a\.nnexed hereto
- be transferred without further act to Rain Commodities Limited and
: accordingly, the same shall, pursuant to Section 394(2) of the
" Companies Act, 1956, be transferred to and vest in Rain Commodities
Limited for all éstate and interest of Rain Calcining Limited therein
but subject nevertheless to all ck_xaxgcs now affcd;dng the same.

. . That all the liabilities and dutws of Rain Calclmng Limited as at 1st
.’i PYFW L @2007 be transferred without further act or deed to Rain
[

[ - Commodltles Limited and, accordmgly, the same shall pursuant to

Section 394(2) of the Compames Act, 1956 be transferrcd to and
become the habmhqs and duties of Rain Commodities Limited.

6. That all the property, rights, powers of the Calcined Petroleum Coke

o and Power Division of the restructured Rain Commodities Limited as
AR at 1= April,.2007 spcc:ﬁcd in the scheme of arrangement annexed
hereto be transferred without fﬁfther act to Rain Commodities Limited
and, accordingly, the same shall, pursuant to Section 394(2) of the
: Companies Act, 1956, be trensferred to and vest in Rain Industries
‘-' Co Limited for all estr:te and interest of the Calcined Petroleum Coke and
Power Division Sam. Commodities Limited therein but subjcét

nevertheless to all charges now affecting the ‘same.

. That all the liabilities and d\itics of the Calcined Petroleum Coke and

Power Division of the restructizrcd Rain Commodities Limited as at 1%
..... April, 2007 be transferred thhout furthcr act or deed to Ra.\n
Industries Limited and, accordmgly, the same shall, pursuant to
Section 394{2) of the Compames Act, 1956 be wransferred to and

- .._b'e'cpmc the liabili"j;ies and duties of Rain Industries Limited.
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. That Rain Commodities Limited do within 30. days after the date of

file kept by him in relation to Rain Inctustries Limited, Rein

8. That Rain Commotitieais: R lmtron

sy
\'uq"g‘;\' ) _‘é{

N

J-

wh

do pay a sum of

That the parties to the scheme of arranger aent .

A Rs.2000/- (in each case) to leamed counst) for O.L. and lea
Counsel for Central Governmerrt

Court with the Regxstrar of Companies, Andhra Pradesh.

this order cause a certified copy of this order to be delivered to the
Registrar of Cornpanics' for registration and .on such certified copy
being so delivered, the Registrar of Companies ‘shall keep them on the

Commodities Limited and Rain Calcining Limited.

That any person interested shall be at liberty“to apply to the Court in
the above matter for any directions that may e h,cocssary.
12. That there be no order as to costs in both th: company petitions.

Note: Scheme of Arrangement enclosed. . : S
_ .3DI- K.SATYA KUMARI

" JOINT REGISTRAR

NOTE: The date of 1* April 2007 instead of 1 July 2007 amended is

camed out as per letter filed by the Advicate Sri S. Ravi dated
05.11 -2007 hence amended and comectec. This decree may be

ah ed in place of already dispatched ovder dated 05.11.2007.
W }

1 Sd/- KSATYA KUMARI

. JOINT.REGISTRAR
cOPNST DEPARTME?“ Il TRUE COPY # : '
T OF A-F- '
weH COURY 6 : - SECTION OFFICER’
uvOERSME .

1.5 N.Sujith Kumar Reddy, Executive Direcior, RAIN INDUSTRIES
LIMITED, a company registered. under the Companies Act, 1956
having its Regd Office at “Rain benter" 34. Srinagar
Colony, HYDERABAD-73, A P.India.

~ 2.81i N.Radhakrishna Reddy, Chairman & Managing Duector RAIN

COMMODIETIES LIMITED, a public limited company, registered under

the Companies Act, 1956 having its Regd Office at "Rain Center”, 34,
Srinagar Colony, HYDERABAD-73 A P India.

3.5r T.Srinivasa Rao, Vice President (Finapice), RAIN CALCINING

LIMITED, a public fimited company registered under the Companies

Act, 1956 having its Regd Office at "Rain Center”, 34, Srinagar
Colony, HYDERABAD-73, A P.India.

4. The Registrar of Companies, 3-5-398, C.P.\*/.D Burldmg Kenddriya
Sadan Suithan Bazar. Koti, Hyderabad .

5. The Official Liquidator. 3-5-398, C.P.W.D B.iilding Kenddriya Sadan
Sulthan Bazar. Koti, Hyderabad

6. One CC to the Section Officer, O:S. Sectron ngh Court of AP.
Hyderabad.

7. The Regional Director, Company Law Boar: Southem Region.

N
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" OF
RAIN CALCINING LIMITED
AND
RAIN INDUSTRIES LIMIT AD
RAIN COMMODITIES LIMITED
AND
RESPECTIVE SHAREHOLDERS

"PART I - PRELIMINARY
DEFINITIONS: -

In this Sdlcme, unless inconsistent with the meanir;s or context thereof;, the
following expressions shall have the following mezlings:

COMMON:

2£0S014

V'WJ‘Q:JI.g

i "Act"meanstthompamw Act, 1956, andan) staunorynuxhﬁcahonor
enacunmtthemoffortlwhmebﬂngmforce

n'H&MMDMxmmuhhﬁﬁmuwumnmimuanMuﬂ
and the Orders of the High Court of Andhra Prijlesh- mcumgﬂns
under the provisions of Sections 391. & 394 :f the Act and other

ptovmommpasedmdtheoanﬁedcopwsthm-»fmﬁledwnhthekcgmms
ofCompunc,Andln-aPmdmh. :

mnﬁwﬁﬂm‘ﬂaﬂl

zouubooggZe'

6100 84

i “High Court™ means the Hon’ble ngh Court of Ju:hcanne of Andhrz Pradesh at
Hyderabad.

iv. “Proceedings” has the meaning ascribed to in Clauy>s 4.2, 5.2 and 6.3 of Part Il

v. “RCL” means Rain Calcxmng Lmnled, a oompa)y incorporated under the Act

having its registered office at- “Rain Center”, 34 Snnagm' Colony, Hyda’abad—
500073, AndhtaPmdmh, India.

vL‘iCOL”meamRmnConnnodmahmned,nwnpmymcmpuﬂedundaﬂxe
Act, having its registered officc at “Rain Center”, 34, Srinagar Colony,
Hyda-abad-500073 Andhnhad&sh,lndza.

m"Rﬂ.”meanslendmhahnuted,aoompmymompomedmdathc TE
havmgmreystaedoﬁiecat“RamCmta" 34 SnnagarColony,H derabd}]
500073Andhumdwh,Ind1a. :

viii. "Scheme” meamthszchaneofAmgunmtmxolvmgﬂxcmfaofCunmt 7
“business of RIL to RCOL on a going concemn basis, Amalgamation of RCL into
RCOL and thereafter the transfer of Calcined Petroleum Coke (CPC) & Power
business of RCOL to RIL on a going concern basis as contained herein submittdE
to the High Court of Andhra Pradesh for sanction, with such modxﬁcanon(s) 7
any, as may be imposed or directed by the High Court

Fos RAIN CALGINING LIMITED

e

/ SRINIVASA RAO
Vice 1 resiaent (Finaoe)

:
g_
:
§



“First Appointed Date™ means 1* July, 2006 or such other date as may be fixed by
the High Court of Andhra Pmd&sh

i “Pmocedmgs bas the mmng ascribed to in Clanse 4.2 of Part IL

i. “Cement Business 6f I:{IL” means

2)
b)

all the assets andptopuhaofkn.patamngtontsoqnmtdmsnonason
the First Appointed Date;, -

division of RIL as on the Firs* nppomted Date;

_and includes movable and immovable properties and assets relating to the Cement
business of RIL, inchiding its leaschold rights, tenancy rights, industrial and other-
!wcnew, pemnt;, authorisations, quota rights, trade marks, pateits and other -

industrial apd intellectual propexty rights, import quotas, telephones, telex,

facsimile and other communication facilities and equipment, rights and benefits of -

all agreements and all other interests, rights and powers of every kind, nature and

description whatsoever, privileges, liberties, casements, advantages, bencfits and
approvals. :

PART B: AMALGAMATION OF RCL (TRANSFEROR COMPANY)
Wl'l'ﬂ RCOL (TRANSFEREE COMPANY)

“Second Appointed Date” means l"Apnl,ZOO’Ior-snd:otherd'atenmaybc

. fixed by the High Court of Andhra Pradesh
i “Prowedixigs"has the mecaning ascribed to in Clause 5.2 of Part IL

i. “Récord Datc” means the date to be fixed by the Board of Directors of the RCOL

on which RCOL shall, without any further application, 'act, deed, instrument,
matter or thing, issue and allot TWO equity shares of the RCOL of Rs.10/- each
for every SEVEN Equity Shares in RCL to the sharcholders of the RCL whose

- names arc entered in' the Register of Members, on that date as consideration for

the Amalgamation of RCL with RCOL.

iv. “Undertaking of RC‘ ” means

(a)alltheassdsandpmpextxsofRCLasonttheoondAppomtedDatc,

(b) all the debts, liabilities, duties and obligations of RCL as on the Second
Appointed Date;

" () Investments in Moonglow Company Business Inc, British Virgin Islands and

Petroleum Coke Industries Company, Kuwait.

and includes all the reserves, movable and immovable properties and asscts of
RCL, including its leasehold rights, tenancy rights, industrial and other licences,
permits, ethorieations, quota rights, trade marks, paterits and other industrial and
intellectual property rights, import quotas, telephones, telex, facsimile and other
communication facilities and equipment, rights and benefits of all agreements and
all other interests, dghts and powers of every kind, pature and description
whatsoever, privileges, liberties, casements, advantages, benefits and approvals.

ART A: TRANSFER OF CEMENT DIVISIQN OF RIL (TRANSFEROR
" COMPANY) TO RCOL (TRANSFEREE COMPANY)

all the debts, Iiabilities, duties and obligations pertaining to the cement



v.

. authorisations, quota rights, trade marks, patents and other industrial and
- communication facilities and equipment, rights and binefits of all agreements and

... whatsoever, privileges, libertics, cascments, advantagss, benefits and approvals.

‘PART C: TRANSFER OF

. “Record Date” means the date to be fixed by the Board of Directors of the RIL on
. which RIL shall, without any further application, act, dted, instrument, matter or

" 3,21,10,000 equity shares of Rs. 10/- each

AND POWER BUSINESS BY THE RESTRUCI'URED RCOL TO RIL

“Third Appointed Date” means L"Aprﬂ,2007 orswhom«datcasmaybc i
by the High Court of Andhra Pradesh

“Procecding=” has the meaning ascribed to in Clause 6.3 gf_Palt n

thing, issue and allot shares of Rs.10 each to RCOLasneteonsxda'abonﬁxthe
transfer of undestaking from RCOL to RI1..

“Calcined Petroleum Coke and Power Business of RCOL” means
() il the assets and properties of RCOL pertaininy to its Calcined Petroleum

Coke business and Power busiiess as on the Thi-d Appointed Date;
o) all the debts, liabilities, duties and obligations of RCOL pertaining to its

Calcined Petroleum Coke business and Power business as on the Third A

Appointed Date; o

R v oW
andinchxdwaﬂthemovableandimmovablcpmpaﬁwandmdsputainingto *

the Calcined Petroleum Coke business and Power business of RCOL, including its
leaschold . rights, ftenancy rights, industrial and other liccaces, permits,

intellectual property rights, import quotas,- telephones, telex, facsimile and other

.LOllélOQOO

all other interests. rights and powers of every kind, nature and description

ExdudmgCalcxmdPeholmCoke(CPC)lnvwﬁnentsOu!sxdeMaand Asets
of RCOL situated atHydaabad, AndhraPrdcsh.

SHARE CAI’ITAL AND OBJECTS OF THE CO\iPANIES

. Themnhonsod,xssucd,subsaibcdandpald\xpsharccapltalofROOLasouZOdl

March, 2007: _ ,
AUTHORISED SHARE CAPITAL: . @)

6.70,00,000 Equity Shares of Rs. 10/- cach 67,00,00,000/-

10000000 Redecmable |

Preference shares of Rs. 100/- cach - S 100,00,00,000/-

Total: .

167,00,00,000/-

ISSUED, SUBSCRIBED AND PAID UP CAPITAL

fully paid up. ' 32,11,00,000/-

For RAIN CALCINING LUMITED

e

T SRINIVASA oan
Vice Presuler (f ey,

HSACYUd VIHONY ALNG

-l



The authorised, 1ssued, subscribed and patd up share capital of RCL as on 20"
March, 2007:

w Rs) » .
140000000eqmtrsham of Rs.10/- cach 140,00,00,000/-
Total: . 140,00,00,000/-
ISSUED SUBSCRIBED AND PAID UP CAPITAL

12,94,88,000 oqmty Shares of Rs.10/- each 129,48,80,000-

. mmed,issuga,mwmdpaid@shmwpimofmuonzoﬁ

Mamh, 2007:

AUTHORISED CAPITAL (Rs)
5,00,00,000 equity st;am of Rs. 10/- each " 50,00,00,000/-
Total: _ : so,oo,oo,ood/-
1SSUED SUBSCRII;BED AND PAID UP CAPITAL

2,08,00,000 equity s;:arm of Rs. 10 cach 20,80,00,000/-
Total: 0 20,80,00,000/-

THE MAIN OBJECTS OF RAIN COMMODITIES LIMITED:

i)

it)

iv)

'Topmduce,mamxfmt\ne,pmchase,teﬁne,ptepue,p;mmpoﬁ,scumd
» generally . to deal in Cement, pertland cement, alumina cement, white and

coloured cement, lime and limestone, kankar and or by-products thereof and
building materials, gencrally non-fermous metals, ferroalloys; and in connection
mamﬂnoaeqmm,ued,eomtmct,wtabhshopaatemdmamtamfaaonﬁ,
mincs and quarries, workshops and other works.

Topmdwc,mmnfa;mproo&,mﬁnqmmnjmchnsqscmcxpon,
import or otherwise deal with cither as principals or as agents, cither solely or in
partnership with others, cement, alumina cement, white and coloured cements,
lime, plaster of paris, and other building materials of all kinds and other building
boards to be used in ceiling, floor or walls, made from any fibrous materials such

. as bagasse, bamboo, wood, paper, J\ne,hanpandgnss;pottq'y,ﬁmclayand

fire bricks, flooring tiles, roofing materials, ete.

To carry on all or any of the business of manufacturers and sellers of and dealers
and workers in cement of all kinds, concrete, asbesters, earthen-ware, artificial
stone and manufacturers, and dyers, requisites and conveniences of all kinds.

To carry on investigations to discover places where cement can be profitably
uade, of where any materials, minerals for any mamufacturing work, the
Companywmhﬂedtocanyon,mbeobtmnedandtoobtmnpmspwhngor
rescarch work in that behalf.

To scarch for ores anid minerals, mine and grant licences for mining in or over any

landswindxmaybeacqunedorheldbytheCompanyandtoleascoutany such
lands.

For RAIN CALCINING LIMITED 4
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THE MAIN OBJECI'S OF RAIN INDUSTRIES LMI'ED

i) Toemyonthebuamofandtopmdwseorothmsewq\me,manu

d
NS
.N.-l-

v 4

omkqitc, substances, butylenes, pmpylcnes, dhylenw; liquefied pdmleum -
gases, aromatic hydrocarbons, lubricating oi!sandwa.hutadwnc,phosphma,

mhﬂw,ooameaalsandmgm«alsubmﬁpmdud;mdsubsmﬁoE
deposits of every nature.

VIANI

201161 000002073

ii) To eaﬁyonmlndmordscwhaethe!msm@s{o geacrate, receive, produ
improve, buy, sell, resell, acquire, use, transmit, accumulate, enpploy, distri
develop, handle, protect, supply and to act as ;\gcnt, broker, representativ
consultant, coltaborator or otherwise to dedl in eleciric power in all its branches
such place or places as may be permitted bter appropriate authorities b
establishments of thermal power plants, hydraulii powes plants, atomic pow
plmls,wmdpowuplants,sohrpowctplamsandothapowaplmbasedon
somoeofmgyumybedcvdopedormvemedmﬁmnu

. i) Tomyonthchmnusmhduordscwhuebmamr&chmﬁhnmte,assanblc,

. 'alterwnvat,cxﬂnde,desngp,dcvdop,md\,expommhmﬁle,pb

work, modify, madmw,p:epue,prodnoe,ﬁmsh.amwdxsgpmdase,sc&rwale,

) mjed.mou!d,mnould,mdtmdtosuasstod ists, distributor, agent, broker,

representative, consultant, advisor, suppiier,’ i:ontmctor subeontractor, or

otherwise to deal in all shapes, sizes, gauges, thickness, dimensions and varieties

of products of aluminum alloys, such as 1ods, squares, falts, hexagons, tubes,

packing materials springs, plates, circles, coils, pewer utensils, foils, fumiture's,

_ rails, grills, doors, windows, 1adders. their parts, accessories, equipments, plants,
machineties, tools, tackles, componcats, raw mater:als, stores, consumables.

iv)  To render professional and technical Oonsdtam:ytndadeeany individual Firm,
Company, Government or Statutory Undestaking or Cosporation or any - other
body carrying on any business whatsocver in the fields of Design and U

Engincering, Rescarch and Development, Business, Industrial and General
Manag.unmtrdanngtoAlmnmmandumReﬁpmam'dPowu )

v) Toptodwe,mmlfwnm,pmchsc.nﬁnc,pm;me,pmcm,nnpomscn

quarries, workshops and other works.

vi) Toptodnce,manufactm'e,procws,reﬁnc,prepare,mt,purchase, sell, e pED
import or othuwxse deal with cnhcr as pnncxpals or as ageats, cither solely oo

boards to be used in ccllmg, floor or walls, made. from any fibrous matcnals

as bagasse, bamboo, wood, paper, jute, hemp and grasses, pottery, fire clay 2
P fire bricks, flooring tiles, roofing materials etc.

Fo b0 CALC IH‘HH LISNTED
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xii)

xiii)

_f\ \"

To cany on all' or ény of the:- bu;u( nf manufactures and sellers of and dealers
and workers in ceraent of all’ kmds, ‘toncgefe, asbestos, earthen-ware, artificial
stone and manufacturers, and dyers, requmt@ and conveniences of all kinds.

_ .To carry on investigations to dnscover plm where cement can be pmﬁtably .
.+ made, of where any materials, minerdls for any manufacturing work the:=Company

o mmmledtocanyon,eanbeobtamedandmobmnpmspemngormmhwork
 in that behalf.

To seatchfor'ogwmhminaals,minemdgxmtﬁoensaforminhginoroverany
lands which may be acquired or held by the Company and to lease out any such

-
g

To purchase, take on lease, or otherwise acquire any undertaking, business and
ptopatyotmypmﬂ)eteofofanyoompanyoreompmamrymg.onbusmm

asmannﬁctutmofetmm and Mineral Industries in India or else where.

.To carry on_ the busmss of \Calcmatom of any metallic and non-metallic

substances including petroleum coke and needle coke in India and elsewhere and

for that purpose, carry on the business of importers, exporters, manufacturers,

refiners, processors, buyers,-sellers, dealers, brokers, agents-of any of the raw
materials pertaining , to calcined products and any of its by-products and
combinstions thereof aad such other allied or analogous totheforegomgoranyof
them or any thing conriected therewith.

To engage in mdering technical and management consultancy services of all

kinds in Calcining including making drawings, plaps, process charts, preparation
of project reports, tmnsfer of technical know-how and undertsking tumkey
projects. ) ,

To carry on the busmess of generating, co-gractating, supply, sale, transmission

or in ény other mannet transfer electricity and in that connection own, install,
operate, control, manage run any clectricity generator, co-generation facility and

. combmahonﬂxaeofandsnchoth«alhedoranalogmntoﬁxefmemngoranyof‘

them or anythmg oonnectod therewith. .

'I'HEMA]NOBJECTSOF RAINCALCININGLMTED

)

Lt

TocanyonthebusmmofCa]cmatorsofanymetaﬂ:candnon—metalhc

submmdndmgpdmleumookeandneedleeokemlndmanddscwhmand
forthatmmymdxebusmofmpmtas,ocpoﬂas manufacturers,
refiners, processors, buyers, sellers, dealers, brokers, agents of any of the raw
mategials pertaining to calcined products and any of its by-products and
combinations thereof and such othez allied or analogous to the foregoing or any of
them or any thing connected therewith.

Toengagcinrchdaingtwhxﬂcalmdmamganqnqonsuhmcysuﬁmofaﬂ
kinds in Calcining including making drawings, plans, process charts, preparation

of project repons, transfer of technical know-how and wundertaking turnkey ‘

projects.

To carry on the business of genesating, éo-gmmﬁn& supply, sale, transmission
ormanyothu'manneru'ansferelwtnatyand in that connecction own, install,

~ operate, control, manage run any electricity generator, co-generation facility and -
. combmabonﬂmeofandsudmtbcr allied or analogous to the foregoing or any

ofthunotanythmgeonneded therewith.

* For RAIN CALCINING LIMITED

21 S lNNASA RAC

Vica Prosicent (Finance)



™~

3

41

A

iv.

PART XI- THE SCHEME

) permissions, insurance policies, bids, tenders, lqm:s of intent, connections :-

__subject to the existing charges, mortgages and encumbrances, if any, over o

« charges, mortgages, and/or encumbrances shall extend over or apply to any ot

85734 ypaun 31w Wiy
187034 .%“om

0000019 1107

INDIA STMEP DUTY ANGHRA PRADESH

OPERATIVE DATE OF THIS SCHEME:

This Scheme, though operative fromthempectweAppmnledDatu,
become effeciive from the Effective Dale.

PART A: 'IRANSFEROFCEMENTBUSINESS OFRIL(I'RAN ‘-
COMPANY) TO RCOL ('I'RANSFEREE COMPANY)

TRANSFER OF cnm:m Bvsmms OF nn..

W'theffectﬁomtheF’nstAppomtedDa!c,thoCmBumofRILshan S5
standtmnsfenedtokCOL,aspmvxdedmﬂnsSdmne,and,p\nsumttoﬂE d 5
provisions of Sections 391 and 394 and other appli¢able provisions of the Act,

Cemeat Business of RIL shall, accordingly, withcut any further act, or deed,
n'ansfumdtoandvstedm,andbedeunedtohavqbemmsfamdtoandvst
in RCOL 36 as to become the property and liabilyy of RCOL but subject to o ;
charges affecting the same. Provided always, that this Scheme shall not operate t§ - S o)
calarge the security for any loan, deposit or facility availed by RCOL and RCOf © w v

shallnotbeobhgedtoewatcanyﬁmhctaddmomlsmtythatforaﬁu 8 "g
Effective Date or otherwise .

61l

AlllhomovablcassdsoflepuhmngtoésCanmtBumslnll =
physxenﬂyhmdedoverbymanualdehvuytoROQLtoﬂwmdmdmtmtthat o =
ownership and property therein passes to RCOL on soch handing over. T~
amounts lying with the banks to the credit of RIL in relation to its Cement

. Business as of the Appointed Date shall also be transferred to RCOL. Such
ddwu'ymdhmsfetshaﬂbemadeonadactobem\mmﬂyagmeduponbctwecu

- the respective ‘Boafd T Directors-of -RIL-and -R{EOL-prier-to- the filing of the .
certified copies of the Order of the High Cowmt of Andhra Pradesh with the
Registrars of Companics, Andhra Pradesh by RIL end RCOL.

All benefits including under Income Tax, Exase (including Modvat/Cenvat),
Sales Tax (including deferment of any. Tax), Scrvice Tax, exemptions,
concessions, remissions and subsidies to which RIL is entitled to for carrying on
its Cament Business in terms of the various statutes and/or schemes of the Union
and State Governments, obligations éc beaefits arising out of bank guarantees
gwcnthhtwpecttoanyappealsmththetelevamwhuma, andallpeumts,
axnhxmtxom,hccnsn,MimngLasa,oonsents, registrations, appro

water, clectricity and drainage, sanctions, product registrations, enti =<
allotmeats, privileges, easements and advantages, facilitics, rights, powers 3§
m:awts(whedmv&edoroonhngaﬁ)mﬂ:odanyfmhaad,ordeed,

stand transferred to andvatmRCOL.

The transfer and vesting of the Cement Busmeis of RIL as aforesaid shall be

rwpedofmyoftheassetsoranypanthueof provided, however, that
" charges, mostgages and/or encumbrances shall be confined only to the rel

assets of RIL in relation to its Cement Business or part thereof on or over whi
they are subsisting on transfer to and vesting of siich assets in RCOL and no

=R
asset(s) of RCOL. Any reference in any security documents or arrangements §tocd 8
which the RIL is a party) to any assets of RIL in relation to-its Cement B =

;. .. For RAN CALCINING LimiTED

S
7 F SRINVASARAO

ot élg

-



" .
1 h wee wmee

r— e m——— —m—= e was wwwMLaL)  Uhswsa

nor be déémed m‘extend to-any 5&” lhe other asset(s) of RCOL.

With effect from. ihe Appomted Date “all the debts, liabilities, duties and
obligations of RIL in relation to its Cement Business shall, pursuant to the Order

] of the High Court of Andhra Pradesh under- Section 394 and other applicable

provmonsoftheAdandw:thoutanyfurﬂxeradordeed,bealso transferred or
deanedtobetrmsfeuedtoandetmandbeassumedby RCOL, so as to

_beoomoasﬁomtﬁeThndAppomtodDatethedebts,habdmw,duusand
-obligations of RCO}. on the same terms and conditions as were applicable to

LEGAL moczmmcs-

lfmysmts,appeds,achonso:pmwedmpofwhmoevunmre(hmaﬁu
mﬂed“ﬂxehoeoedinp”)byoragmnsttheCemeutBusmmofRﬂ.mpmdmg
onoraﬁaﬁeAppomdDate,themeshumMeetbedmonhmedmrbe
in any way prejudicially affected by reason of the transfer of the Cement Business
of RIL to RCOL or-unything contained in this Scheme, but the Proceedings may
bceonnmwd,prosecmedandenforeedbyoragmnstRCOLase&'ectnanyandm
the same maoner and to the same extent as the same would: or might have been

..oonnmed,ptoscanedmdenfomedbyoragmnsttbeCemmtBusmmofRn,as

43

45

i

lfﬁnsSdlanchadmtbemmade.

CON'IRACI‘S AND DEEDS'

Subjecttod:cotherpxomonsofﬂnsdeme,allconumdeeds,bonds,

agreements, indemnities, licenses, engagements and other instruments of

whatsoever nesure to which the Cement: Business of RIL is party to or to
-_ the benefit of which RIL is eligible by virtoe of its Cement Business, and

which has not lapsed andis subsisting on the Effective Date, shall
" remain in full force and effect against or in favour of RCOL, as the case
1nay be, and shill be binding on and be eaforceable by or against RCOL as

fully and effectually as if, instead of RIL, RCOL had-at all material timés
..béen a party thiereto.

- RCOL shall, if and to the extent required by law, enter into and/or issue
and/or execute"deeds, writings or confirmations, to give formal effect to
the provisions-of this Clause and to the extent that the Cement Business of
RIL is voquireid to, prior to the Effective Date, to join in such deeds,
wnhng;orconﬁnnanons,RCOstaﬂbeenhﬂedtoactforandonbehalf
mthcna:ncofm

SAVING OF CONCLUDE'D TRANSACTIONS:

_Iheumfaoft,.c@a.amofmemtokcmpmmmandin
- accordance with Claude

4.1 above, the contimuance of the Proceedings under
Clause 4.2 above and the effectiveness of contracts and deeds under Clause 43
above, shall pot, in any manner, affect any transaction or Proceedings already

condndedbymmrdznontomcunentBusmmonorbeforctthﬁbchvc
Date. : .

EMPLOYEES:

i AﬂtheémﬁanananployéwoftthcmmtBusinmofREinsaviceon
: the date immediately preceding the Effective Date shall, on and from the
k : _

’ 8
fFor RAIN CALCINING JLIMITED :
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'BusmESSmmusr FOR RCOL: E
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i

iv.

-of RCOL.

'_thhmnmybreak,MUnnmoeornﬁumﬁlﬂnpmpose f

H
*
.

-
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transferoftthunentBusmmsofRIL

anployeaofitsCmﬁBv'sinessdﬁathqupom&dDﬂe cep
ordinary course of their business, - C

On and from the Effective Date the Provident Funds, Gratuity Fuondgs

i Fundsoranyothu'faad,ffnndsaededorensﬁng
the benefit of the permanent employees, -as applicable, of the. Cemen® g8
BummofRILshallbecbntmuedby?OOLandRmLshallsmd-_

subsutumdterILfonupmposawhatsosvcr,mdudmgmrdanontothe
obligation to make contributions to the said fund or funds in accordsnce.
m&&eptowsnonsﬂneoftoﬂ)eendmﬁmmﬂmmnglm,dw
powmandobhganonsofm!.mrelauontpsud:fmdshnbecomemo

OnmdﬁommcEﬁ'ecuveDate,thcsmcu ofthepumanentunployi
of the Cement Business of RIL will be treated as having been contin

manbaﬂupmdthcapplmonofmeknluorByelmofme

4014640000020 F

RIL shall mmmuwwm and
activities in relation to its Cement Business and shall hold and stand
possessed of and be deemed to have held imd stood possessed of its asscts

andpmpem«patannngtomCancntBomﬁruﬂmmmtofand
mtnstforRCOL.

RIL shall carry on business and activities in relation to the Cement .
aninmwiﬂlduedihgmceandbusm&pmdmtndshannaﬂxdde ) .
transfer, alicnate, charge, mortgage, encamber or dtherwise deal with the
CanuﬁBmoleLormypmt&ceofmmn,mqﬂot
acknowledge any debt, obligation or zny liability or incur any ma
aputhaxcqnuunmymmeordmymoﬁhurb Sinp§3
mdalsoforthcong;mgupmsonmhnphidxmol,' :

prior written consent of RCOL or pursuant to any pre-cxisting obligh
undestsken by RIL prior to the Appointed Date. :

All profits or inconte accruing or arising to RIL on account of its Conleg
Business or any costs, charges, expenditure or losses arising or incurred 322 g
RlLonaccountofitsCanmtaninw_sshanﬁrallpmposabetmated e
andbedeanedtohavebemacauedbracmwastheptoﬁt%'

:()Qlk

RIL shall not, without the prior wrtten conscnt of thc Trans &

Compeny, undertake a substantial expasision of its Cement Business. N
condition is not applicable to the onghing Brownficld Expansion o
carried out at Unit-II of RIL situated at Kumool. O wa
Qo
cocn , §° 1
o _ : of RA'N CALCINING LIMITED Iz
) ; 9 w
- E— /, é > 8
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g the Transfer of the Cemnent Business of RIL aﬂd the transfer becoming effective in
Ry of this Scheme, & congideration of Rs. 32.00 Crores, net-off secured and unsecured
and current liabilities of the Cement Business of RIL, shall be payable by RCOL to

> -

4 A_ccoummcmmrmr- _

i) TheassetsandhabnlmmofCemmtBusmmtmnsfmedﬁomRH.to

RCOL shall be accounted at their respective book: values as at the First
Appointed Dige.

ii) 'lheGoodwxllmmmnngleouldbeadjusted agmnsttheSecmhes
PtummnAccO\mt

49  Utilisation of Secnntm Premium Account in RlL.

’l‘heSeamhanummnAecomxtmRIL*&othemmtofR& 13490mmwonldbe

utilized to write-off the unamortized portion of the Goodwill of Rs.13.49 Crores, subject
ta the confirmation of the Hon’blelﬁgh Court of Andhra Pradesh.

410 Upon theSdmnebeeommgeﬁ'ecnve,ﬂxeTransfereeCompany,lfmqmred,ls

. 5.

5.1

[add

cxpressly permitted to revise its réturns and filings under the Income Tax  Act,
Service Tax laws, Sales Tax laws, Value Added Tax laws and other tax ~ laws,
and to claim refunds and / or credits for the taxes paid, etc. and for matters

qua:talthemtotoglveeﬂ'edtothepmvnswnsofthe Schemc,pcnammgtothc
TmnsfaorCompany .

PART B: AMALG&MATION OF RCL (I'RA.NSFEROR COMPANY)
WITH RCOL (TRANSFEREE COMPANY)

TRANSFER OF UNDERTAK[NG OF RCL

Wxtheﬁ'edﬁomthoSwondAppomtedDate,RCLshaﬂstandamalgamamdthh

. the RCOL, as providéd in this Scheme, and, pursuant to the provisions of Sections

391 and 394 and other applicable provisions of the Act, the undertaking of RCL
shall, accordingly, without any further act, or deed, be transferrcd to and vested
in, and be deemed 10 have been transfemred to and vested in, the RCOL so as to
become the property and Lisbilitics of. the RCOL but subject to all charges
aﬂ'echngtheum&ﬁbv:dedalwaysthatﬁnsSdmneshannotopamtomhrgc
theseamtyfmanylc-m,depomtorfaqktyavailodofbyRCOLandRCOLshall

not be obliged to create any further additional secunty therefor after the Effective
Datc or otherwise .

* All the movable assets of RCL shall be physicelly handed over by manual

delivery to RCOL to the cnd and intent that the ownership and property therein
passes to RCOL on soch handing over. The amounts lying with the banks to the
credit of RCL as of the Second Appointed Date shall also be transfared to the

" . RCOL. Such delivery and transfer shall be made on a date to be mutually agreed

upon between the respective Board of Directors of RCL and RCOL prior to the
filing of the certified:copies of the Orders of the High Court of Andhra Pradesh
with the Registrar of Companies, Andbra Pradesh, by RCL and RCOL.

All benefits mcludmg under Income Tax, (including Exemptions under Section
10B and 80IA of the'Income Tax Act, 1961) Excise (including Modvat/Cenvat),
Sales Tax (includifig deferment of any Tax), Service Tax, exemptions,

: 10
)  For RAIN CALCINING LIMITED )
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vmomstatmwand/orschemmoﬂheUmonmd%Govemmmm,
h mchﬁﬁumgﬂofbmkgnmmmﬂmm&mw'

. bamhkmwm&mammchmmg\gnmﬂnmpedm

wnhﬂ\exelevmmhoaha,and

ﬁcilmgnghts,powusmdmm(whdhuv&edormnngm)mm ARy
f\mhcract.ot deed, shall stand transferred to andvcstmROOL

iv. mumfauﬂvsnngofthemdahhngofka.,asafoxmddnﬂbesub]edto
the existing charges, mortgages and encumbrances, if any, over or in respect of

any of the asscts or amy part thereof, provided,. however, that such charge® ‘3.
mortgages and/or encumbrances shall be confined only to the related assets 4B .

RCLorpanthaeofonoroverw}uchﬂwymsubsusungonmnsﬁ:tomig'

vesting of such assets in RCOL and no such mortgages, and/
ena:mbtmushallmmdovetorapplytoanyoﬂ:erasset(s)ofRCOL
rcfamoemanyscc\mtydoanna\lsormgqnq;s(mwhd:RCLnapmty)
myMofROOLshallbesoconsuued'toﬂ:emdmdmmMawh

A With effect from the Second Appointed Date all dsbts,hnbi\ma,dnha

. 53 CONTRACTS AND DEEDS:

obhganomofRCLshaleurmanttotheOdexsoﬂhemdtcommda

394 and other applicable provisions of the Act'dad without any further act
deed,bealsohmsfaredordeanedtobemsfamdtoandveammd
assnmedbyka)l,soastobeoomeasﬁomtheSeeondAppomtedDatelhe

debts,habﬂ:ha,dim“andobhgahonsofRCOLondxenmemnmd .
conditions as were applicable to RCL.

N

Q

(o]

8

shallnotmd,norbodeanedtocxm\d;hany of the othér asset(s) of RCOL. § ©
°

o

N

52 .LEGALPROCEEDINGS: '

Ifdnyaﬁm,appeuh,acﬁomorpmceedhgsofwhaboevdm(bueﬁnﬁacqu_“dw '
Proceedings™) by or against RCL are pending on or after the Second Appointed Date, the
same shall not abate or be discontinued nor be in any way prejudicially affected by
reason of the amalgamation of RCL with.RCOL or anything contained in this Scheme,
but the proceedings may be continued, prosecuted and enforced by or against RCOL as
cffectually and in the same manner and to the same extent as the same would or might

havcbcmconhnned,ptoscwtedandmfomcdbyo; agamstRCl,uxfﬂnssdnmehad
not been made.

'n

ehgible,mdwhchhavenotlapsedmdmsub&shngontheﬁﬁ'ecnvem:haﬂ—
ranmnmﬁ:llfomoandeﬁectagpmstormﬁvomofkom,asthememaybe.
aod shall be binding on and be enforceable by or against RCOL as fully

+ exccute deeds, writings or confirmations, to give foxmal effect to the provisions pf ©
this Clause and to the extent that RCL is required to, prior to the Effective Dalp, Q
to join in such deeds, writings or confirmations, RCOL shall be entitled to act for &
and on behalf in the name of RCL. ' _ N

O
_ , nmamnhmcmmeLmnED : '%l:

__effectually as if, instead ofRCL,RCOLhad atallmaicnal nmwbecua
thereto. ’

ii. RCOL shall, if and to the extent required by law entu' into and/or issue

- 115035 pg 0019
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SAVING OF COI\CLUDED 'I‘RANSACTIONS

The transfer of thp Undemkmg of the RCL to RCOL pursuant to and in

pccordance with Clause-5.1 above, the continuance of the Proceedings under
ause 5.2 above and the effectiveness of contracts and deeds under Clause 5.3

eoncludcd by RCL Th-relation toits undata]nng on or before the Effective Date.

EMPLOYEES: * :

All the pumanent employees of RCL in service on the date immediately

,pxece&ngﬂxeﬂﬁ'ecuveDateshalLonmdﬁomtheEMchate,bewmeme

pummunemployeu of RCOL on the same terms and conditions on which they

_ ?:emg‘agedbyRCLwnhomtr@hngnasabmk,&mmmmormtcmxphon

in sm'lce.by reason f the transfer of the Undertaking of RCOL.

RCLshallnotvai}ﬁxetmnsapdcondiﬁons dfsavioeof_itspczmanmt_
ungloym after the Second Appointed l_)ate except in the ordinary course of their

business.

* On and from the: Eﬁ'ectxve Date the Provident Funds, Gratuity Funds,

SupamnuatwnFmésoranyothcrﬁmdorﬁmdsaﬂedormshngforﬂle

“benefit of the permaiient employees, as applicable, of RCL shall be continued by

RCOL aid RCOL shall stand substituted for RCL for all purposes whatsoever,

mdndmgmrelanontoﬂ:eobhgauontomakeconkibuuonstothcsmdﬁmdor

funds in accordance ‘with the provisions thercof to the end and intent that all

. rights, duties, powers and obligations ofRCmedahontosuch fund shall
beeomemoseofRCOL

_ OnmdﬁmntbeEﬁ'ehﬁveDate,thcmmoftbepammmtanploymofRCL

wiil be treated as having been continuous, without any break, discontinuance or
mteuuphon,forthcpmposeofmembctshxpandﬂzeapphmhon of the Rules or
Byel.awsofﬁxesmdf\mds

DISSOLUTION OF RCL:

RCLshanbédxssolvaw:ﬂJoutmndmguppmsnanttomdmwooxﬂanocmth
the provisions of Section 394 of the Act after filing of Certified true copy of

: ve,shaﬂnot,manymanner,aﬁ'ectanyhansaoﬁonorthe?moeedmgsakmdy -

Bm’bleliighComtofAndlnaPmdmhmﬂxdxeReg\sumofCompama,Andhm_

BUSINESS IN TRUST FOR RCOL'

Wr&xcﬁ'ectfmmtheSwondAppomtedDatcanduntomdmcludmgthe
Eﬂ'edxveDatc: .

RCLshnnwryonmdbedeemedtohavemmedonaﬂnsbnsmmandacuvmm
andshanholdmdstandposmedofmdbedeanedtohaveheldand stood

powmdofalhtsasse‘xandpmpaﬁwforandonaooountofmdmmlst for
RCOL.

RCLshaﬂmyoniisbusin&éndacﬁviﬁwwithducdﬂigenceandwsinm
prudence and shall neither sell, transfer, alienate, cherge, mortgage, encumber or
oﬁlawxscdealw:ﬂnheUndatakmgofRCOLoranypmttbcmofnormmr
accept or adcnowlcdge any debt, obligation or any lisbility or incur any major
cxpcndmu'e,cxocptasmnecwsaxymthemdlmycomseoftheubusmms

Lt e —EGFRANCALCININGUMITED— 12 ---
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_ vnﬂ:outthepnorwnttm oonsentofRCOLorpmsuamwanypre—cn_sun

obligation undertaken by RCL prior to the Second Appomted Date.

AllpmfﬁsormeomeawumgormngtoRCLormyeos(s,
expenditure or losses arising or incurred by RCL shall for all purposes b
and be deemed to have been accrued or accrue hs the profits, incomd
dnrguorupmdmneorlossa,asmememaybqofROOL

RCL shall not, without the prior writien conseat Lfnom,mduuke any g a3
bmmousd:stmhalexpmonoﬁtsa:shngbqsm«m.

ISSUEANDALLOTIWENTOFSHARESBYTHETRANSFEREE
COMPANY

> 3

- - 339@:‘

UponﬂlemsfaofﬁxcUndatahngofRCLandﬁzcamalgmnmonbewmmg s?’ S

cffecuvcmtamsofﬂnsSchune,ﬂxccomxdmhonmmpedofsuchtmnsfuto 8 - o

andvmgoftheﬂndatahngofRCLmRCOLskall,subjecttoiheptovmonsi o4y

ofthnsSehane,besdﬂedbyRCOLasfoﬂows. R 5 8 o9
O

D  RCOL shall without any frther spplication, act or decd, issue and alipt S g
equity shares of Rs. lW—eachuedxtedasﬁlﬂypudnpmdxeapml fa o

ROOLtocveryeqmtysha:d:oH:ofRC‘Lwhoscnmneappems oug_
‘Register of Members on the Record Date in the proportion of TWO - b4

peid oquity shares of Rs.10/- each of RCOL for every SEVEN ° s
'sharmofRs.lOl-eadxheldmRCLIthqmtyShmhddbyRCOLor A

its Subsidiaries in RCL, if any on the Record Date gets cancelled and no
EqmtysharuwonldbetssuedbyROOLﬁyrsthquﬂySham&

i) 'mtymwmmwmwwmof
RCLshaleallmspects,nnkpmpnsmwﬂhﬁ:emstmgeqmtyshm
ofRGOLﬁ)tdwxdend,vonngmdothunﬂns.

iii) NoﬁachonalCahﬁmtwshallbemuedbyROOLmrwpwtofthe
fractional cntitlements, if any, to which the equity sharcholders of RCL -
may be entitled on issue and allotment of the equity shares of RCOL as
aforesaid. The Board of Directors of RCOL shall instead consolidate all
such fractional entitlements to which the shareholders of RCL may be
ennﬂedonmmdallomtoﬂheegm‘tyshataofRCOLafmmdand
shall, without any further application, act, instrument or deed, issue ang N
allot equity shares in licu thercof to a trustee (hereinafter referred to as ¢ ‘*‘
“*Trustec™) who shall hold the same, with all additions or accretions the: f---{_'"‘
mmfutthoscenhﬂedtothcﬁ'wuomandsdlﬂnememthemaxk 84

and accretions thercto, wbumponR(X)Lshall,snbjwttow:ﬂ:hol
'm,nfmy,dxstxibutcsuchndsalepmcocdsmﬂxceqmtysharéoldas 5 oy
RCmempomontothelrfracuomlmnﬂanm -

S— _w) . Every shareholder of RCL shall surrendcr to RCOL the relevant él
certificates held by -him in RCL for:  cancellation; extin - Qf
annulment, and shallhavetheopbonaausablebynohcemwn ng
RCOL on or before such date as may’ be determined by the BoardofN = &
Dircetors of RCOL to receive either in certificate form(Physical form§oiS ® =
in dematerialised form, the shares of RCL in lieu thereof in terms of &

such notice is not received by RCOL from any shareholders of RC

Scheme or have the same extinguished dr annulled, as the case may b& D 02
aforesaid, the Equity shares of RCOL shall be issued to such shareho)

For ff.AxN CALCINING LIMITED 1
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in certificawe form for the sha:eholdets holdmg shares in Physical form \»\7 )
and in Dedat mode(EIeQmmc form) to those shareholders who are
holding Shares in Defhdf" mode(Electromc Form). Those equity
shareholdeq of RCL who hold shares in Physical form and willing to
Teceive the Equity shares of RCOL in dematerialised form, shall provide

- details of fheir account with a Depository Participant and such other

- . oonﬁnnahonsasmaybemqmredtoenableRCOLtomsucmdduectly'
aedxtEqmtyShar& to their respective Demat account.

ACCOUNTING TREATMENT IN THE BOOKS OF RCOL:

L The assets and the lisbilities of RCL being transferred to RCOL shall be at values
: ) appeanngmtheboo‘sofacootmtsofRCLonthccloseofbns:monMarchn
’ ©2007;

-

RCOL shall crodit thc Share Capital Abcount in its books of account with the

aggtegatcfaccvahwofﬁ;encweqmtyshmmmdtoﬂnshmeholdmofka
pnwanttoClauseSBofﬂnsSchqne.

The excess ordeﬁcn.ofvalue of the net assets (dctqmmed as per sub—dausc 0N
over); .

a) the pmdoup value of the shares to be issued and allotted to the shareholders
- * of RCL pursuant to this Scheme;
b) costs, charges and expenses in connection with the Scheme shall be

credited by RCOL to its Capital Reserves Account or shall be debited to
ﬂ:e“GoodmnAcco\mt”mﬁsbooks,as&ecasemybe.

5.10 ,lfanytamorpmvx'q.onsofthxspaﬂofthe Scheme are found or interpreted to
: 'bemeonmstentwﬂhthemowsxonsofﬁxesechen2(18)ofthelncome‘l‘axAct,
o 1961; at a later date; including resulting from an amendment of law or for any .
._othcmasonswhatsowu',t.’tneprows:onsofﬂneswhonZ(lB)oflneomeTax Act,
1961 shall prevail and the Scheme shall stand modified to the extent determiined
necessary to comply with Section 2(1B) of the Income Tax Act, 1961. Such
modification will, however, not affect the other parts of the Scheme. -
~ 5.11  Upon the Scheme becoming cffective, the Transferee Company, if required, is
expressly permitted to*revise its retums and filings under the Income Tax Act;
~ Service Tax laws, Sales Tax laws, Value Added Tax laws and other tax laws, and
o to claim refunds and / of credits for the taxes paid, cte. and for matters incidental -

. y . -tbcretotongceﬁ'ecttothepmwsnonsofﬁchdxanc,patmnmgtotthransfuor
e . Oompany _

6. PART C: TRANSFER OF CALCINED PETROLEUM COKE BUSINESS
Lo AND POWERBUSINESSBYTHERESTRUCI‘UREDRCOLTORIL
6.1  The Transfer of Calcmed Petrolenm Coke(CPC) and Power business from Rain
. Commodmtslexwdto Rain Industries Limited shall take place consequent to
. Amalgamahon of Rain Calcmmg Limited with Rain Commodmts Limited.
o2

TRANSFER OF CALCINED PETROLEUM COKE AND POWER
. BUSINESS OF RESTRUCI'URED RCOL:

i Wid)eﬂ'ectﬁomthe'l‘l.mdAppomted Date, the Calcined Petrolenm Coke and
) Powe:Businws_ofRC‘(_)LshallstandtxgnsfermdtoRIL,aspmvidedinthis

14 .
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"Dateorotha'wise. : : ; "f

iii.

iv.

_ Calcined Petroleum OokcandPowerBusm&qonﬂ:eT!mdAppomted

-concessions, remissions and subsidies to which RCOL is entifled to in

applicable provisions of the Act, the Calcined Petroleum Coke 3 c
Business of RCOL shall; accordingly, without any forther act,.
transferred to and vested in, and be deemed to have been transfemred

theseanﬂyforanyloan,deposntorfaalﬂyavaﬂedofbythckﬂ.md R
not be obliged to create any forther additional secusity therefor afier the E

over. The amounts lying with the banks to the credit of RCOL in relation to i

shall also be transferred to RIL. Such delivery aid transfer shall be made

date to be mutually agreed upon between the repective Board of Directors of ©
RCOL and RIL prior to the filing of the cextified copies of the Orders of the High TY

- O
(=]
Court of Andira Pradcsh with tho Registrar of Companics, Avdbra Pradesh S
RCOL and RIL. | =g
‘ Qo .
Allbeneﬁhmdndmg\mddhmomeTax,(mdudngxmphommda ' 2@

10B and 801A of the Income Tex Act, 1961), Excise (including Modvat/Ceavil), o
Sales * Tax (including deferment of any Tax), Service tax, ex:

OLL

totheCalqnedPeﬁolannCokeandPoszmmmofﬂwm
statutes and/or schemies of the Union snd Steie Governments, obligations or
beneﬁtsatmngoﬂofbmkgumnteagxmwniuwpedtomyappcdswnhﬂw

o

. relevant mthonha, and all permits, authorizaticns, licenses, conseats,

registrations, mvmmmmmmmmax letters of
intent, connections for water, electiicity * and “drainage, sanctions, ~ product -
registrations, cafitlements, allotmen:s, puvilega, cascments and advantages,
facilities, rights, powers and interests (whether ywtedoreonmgent) without any
further act, or deed, shall stand transferred to anfivatinRIL.

The transfer and vesting of the Calcined Petroleum Cokeand Power Business of
RCOL as aforesaid shall be subject to the existing charges, mortgages and
enw!nbnnm,ifmy, over or in respect of any of the assets or any part thereof,

.provided, however, that such charges, morigages and/or cocumbrances shall be

confined only to the relevant assets . of RCOL in relation to its Calcined
Petroleum Coke and Powér Business or part thercof on or over which they g3
subsisting on transfer to and vesting of such ascts in RIL and no such chsf
mortgages, and/or encumbrances shall extend over ot apply to any other  asKE(HH
of RIL. Any reference in any security documenis or arangements {tv whics Jth 3
RCOL is a party) to any assets of the RCOL i relation to its Calcined Petrdl
Coke and Power Business shall be so construed to the end and intent thal=Sw2%
security shall notextmd,mrbedeandtocx.md,toanyofdmothaasset(
RIL.

ith-effect fro Third Appointed Date all the debts, lisbilities, duticST R
obligations of RCOL in relation 1o its Petrolcum-Coke_and_JKSvix;
Business, shall, pursuant to the Orders oftthlgh Court of Andhra Pradeshtin

Section 394 and other applicable provisions oj the Act and without any : = o
ordeed,bealsotmnsfmedordeanedtob»tmmfurcdtoandet O~
assumed by RIL, so as to become as from this Third Appointed Date the c§ oS

W o
liabilities, duties and obligations of tbe RlL n the same terms and conditidpngs >~

were applicable to RCOL =

- .v .
o o .
For UGN CALCINING LIMITED g _Jsgﬁ-
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6.6

LEGAL PROLEEDINGS S5

If any suits, appeals, actions or proceedmgs of whatsoever nature (hereinafter
called “the Pmceedmgs”_) by or against Restructured RCOL in relation to its CPC

_ and Co-gencration Power business is pending on or after the Appointed Date, the

same shall not abate or be discontinued nor be in any way prejudicially affected

by reason of tmnsfet of the Calcined Pefroleum Coke and Power Business of

RCOL to RIL of anything contained in this Scheme, but the Proceedings may be
oonnnued,pmseeutedandenfomedbyoragmnstRILaseﬁ'edmllyandmthe

memmqaudtothemementasmesamewouldormghthavebem

eonhnned,pmscqﬁedandenfomedbyoragamstthemdatahngofRCOL,amf
this Scheme had not been made. -

CONTRACTS AND DEEDS:

Subject to the oiher provisions of this Scheme, all contracts, deeds, topds,
agreements, - indeannities, licenses, ‘engagements and other instruments of

. whatsoever nature in relation to the undertaking to which RCOL is party to or to

the benefit of which RCOL is eligible, and which has not lapsed and is subsisting
on the Effective Dite, shall remain in full force and cffect against or in favour of
RIL, as the case may be, and shall be binding on and be enforceable by or against

RIL as folly and effectually as if, instead of RCOL, RIL had at all material times
been aparty thereto.

RIL shall, if and to the extentreqmredbyiav\f enter into and/or issue and/or
execute deeds, writings or.confirmations, to give formal effect to the provisions of

. this Clause and to thec:xtmttha!RCOLxsreqmmd,pnoﬂotthﬁ'ecnveDate to

join in such deeds, writings or confirmations, RIL shall be entitled to act for and
on behalf in the name of RCOL.

SAVING OF CONCLUDED TRANSACTIONS:

‘The transfer of the Calcined Petroleum Coke and Power Business ;>f the RCOL to

REpmsuanttoandmaooordancethhClmwseSlabovc,theconhnumofdxe

Proceedings under Cliuse 6:3 above and the effectivencss of contracts and deeds
under Clause 6.4 above, shall not, in any manner, affect any transaction or the
Proceedings in relation to its Calcined Petroleum Coke and Power Business
already concteded by RCOL on or before the Effective Date. :

EMPLOYEES:

All the permanent employem of the Calcined Petrolenrn Coke and Power

Business of RCOL in service on the date immediately preceding the Effective
Date shall, on and from the Effective Date, become the permanent employees of

RIL on the same terms and conditions on which they are engaged by RCOL

without treating it as a break, discontinuance or intesruption in service by reason
of the tmnsfer of the Calzined Petroleum Coke and Power Business of RCOL.

RCOLshallnot'vary\bctamsandoondiﬁonsofservioeofi'tspermanent

employees after the Third Appointed Date except in the ordinary course of their

On and.from the Effective Date the Provident Funds, Gratity Funds,

Superanmuation Funds ¢r any other fund or funds created or existing for the
benefit of the permanent employees, as applicable, of the Calcined Petroleum

Vi { President (Finance)




smndsubshmtedforRCOLforallpmpomwhatsvevumdndmgmrdahonto

w the obligation to make contributions to the said fund or funds in accordance w1th
the provisions thercof to the end and intent that il rights, duties, powers

obhganonsofROOLmrelanontomchﬁmdshanbeoomethoseoleL. .

iv.

67 BUSINESS INTRUST FOR RIL: '

W'thcﬂ‘ectﬁomthe'l‘hnﬂAppomtedDateandnp,o andmdudmgtheliﬁ'ectwe
Date:

RCOLshallwryonandbedeanedmhavecamedonbm&andachwna !
relation to its Calcined Petroleum Coke and Power Business and shall hold
stand possessed of and be deemed to have held end stood possessed of its

and properties pertaining its Calcined Petmleum Coke and Power Business lgr N
and on account of and in trust for RIL.

, ROOLshallmyonbtmnmmdwﬂvntxumrdanontotheCalanchml
" 'Coke ‘and Powér Business with dise diligence snd business prudence and
neither sell, transfer; alicnate, charge, mortgage, encumber or otherwise deal
- the Calcined Petroleum Coke and PowaB\mm of RCOL or any part
_nor inclrr, accq)torac_knowledgpmydebt,obhganonoranyhabﬂ:tyormcurany
 major expenditure, except as is necessary in the ordinary course of their business,

‘without the prior written consent of RIL ot pursitint to anypre-cmstmgobhgahon
undertaken by RCOL priof to Wmdam;..u, e

ﬂ

All profits or income accruing or a:ising to R_OOLonaccomtofiis Calcined

Petroleur Coke and Power Business or any costs, charges, expenditure or losses

arising or incurred by RCOL on account of sach businesses shall, for all purposes,

be treated and be deemed to have been accrued or accrue as the profits, income,
chatgaorapmdiun'eorlossw,asﬂaea’semybc,ofm

iv. RCOLshanmgwnhmddxepnoanmneonsmtofRn,mdatakeasubstanhal

expansion of its Calcined Petroleum Coke and Power Business, except for the
Greeafield Expansion mmatcd in Vlsakhapamam.

6.8 Issue and Allotment of Sham by the Transfere-t, Company'

Upon the Transfer of the Calcmed Petroleum Coke and Power Business of Rstr.......w
RCOLandthetnnsfctbeoommgcﬁ'ecuvemtermsoitthchcme, a consideration of Rs.
lwwamw,ndoﬁseanedandmseauedlogmanaamgmhabxhuaofthc
Undertaking of RCOL, shall be payable by RIL to RCOL. Such consideration shall be
partly adjusted agninst the consideration payablé by RCOL for transfer of the
Undertaking of RIL. The balance amount of consideration of Rs. 95.06 Crores, shall be

sdtled-by—RlL.hy_xsm:_anQﬂLcnt of 90,05,000 Eq\nty Shares of Rs. 10 eech ata
premium of Rs. 110 cach. T

69 ACCOUNTING TREATMENT

The assets and liabilities of the Calcined Petnolcmn Coke and Power Business of
RCOL transferred to RIL shall be accountqd at their respective book values in
RCOL as at the Third Appointed Date. Thei difference between the consideration

For i?AIN CALCINING LIMITED 17
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paid by RIL and the net assets of the Calcined Petroleum Coke and Power \wﬁ"ﬂ
Business shall be transferred to Capxtal Reserve.

pon the Scheule bceoxmng cﬁ'ectwe, the Transferee Gompany, if required, is

' .exprmlypmuedtorewspltsrehunsandﬁhngxmduthclnwmeTaxAct, .
Sexvice Tax laws; Sales Tax laws, Value Added Tax laws and other tax laws, and

~— E -tpclannxeﬁmdsandloraedmforﬁletaxwpmd,etc. and for matters incidental

. L thmtongccﬂictmthepmmonsoftchcheme,permmngtotheTmnsfm

1. TERMSCOWQNTOPARTI%A;BAM‘)CONART m:

7.1  APPLICATIONSTO THE HIGH COURT OF ANDHRA PRADESH

-On this Scheme being approved by the requisite majority of shareholders and
- creditors of RIL, RCL and RCOL respectively representing the required value,
RIL, RCL and KCOL, shall with all reasonsble dispatch, make necessary
applications/petitions under Sections 391 and 394 of the Act and other applicable
provisions -of the Act {0 the High Court of Judicature of Andhra Pradesh at
Hyderabad for sanction and carrying out of this Scheme and for consequent

dissohetion of RCL: without. winding up and apply for and obtain such other
approvals, asreqmmdby law,

72 . MODIF!CATIONS OR AMENDMENTS TO THE SCHEME:

RH,,RCLandROOL(byﬂ:arrwpecnchoard ofDnmetorsorsuchotherpason

orpusom,asthemspechveBoardofDnedo;smayauthonze)munpow«od
and anthorized: _

: mamﬁmtmet.;&mefomym&ﬁmhmo:MmtsofﬂnsScheme
or of any conditions or limitations which the High Court and/or any other
competent authoritics under law, the sharcholders and/or creditors of RIL, RCL

andRCOLmaydeamﬁttnappmvemdnedmasmaybedouncqu)cdlentor
- necessary; and - °f

giveswhdixwﬁomastheymayconsidernmarybrdwimblctosctﬂcaﬂ
questions, doubts or diificulties that may arise in carrying out this Scheme or any
matter connected therewith (including any question, doubt or difficulty arising in
connection with any deceased or insolvent shareholders of RIL, RCL and RCOL)

- and to do and ‘executeall acts, deeds, matters and things necessary, desirable or
proper for carrying this Scheme info effect.

InthecvmtthatmymodiﬁcanonormhcndmmttoﬁmSchancmmaooeptable

to the respective Board of Directors of either of RIL, RCL or RCOL for aay

rcasonwhatsocv«,uﬂ:ﬂoftheabochompmw,asthccascmaybe,shanbc
cutitled to withdraw from this Scheme.

* PART DI—GENERAL®
s SCHEME CONDITIONAL UPON:
This Scherme is conditiorial upon and subject to:
Sanction or apptoval of all persons or autharities concerned being obtained and

granted in respect of any of the matters provided for or relating to this Scheme for
which such sanction of approval is required;

For RAIN CALCINING LIMITED
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¥ ii.. © Approval of this Scheme by the requisite majbti:ti_w of the shareholders
y ' creditors of RIL, RCL and RCOL. - ' &
; m.j Sanction of this Scheme by the High Couit of Andhra Pradesh. ' \< o ‘J.g
iv.  Certified copics of the Order of the High Court of Andbra Pradesh sanctioning ™~
this Scheme being filed by RIL, RCL and RCOL with the Registrar of

Companies, Andhra Pradesh. o '

9. .WHEN THE SCHEME TO BECOME NULL AND VOID :

In the event of any of the sanctions and approvals referred to in Clauses 8(), 8(ii)
and 8(iii) above, not being obtained and/or this Scheme not being sanctioned by
tl:eHighCouuofAndhmPndmhandlorthecati_ﬁedcopiwoftherde(ofthe
High Court of Andhra Pradesh sanctioning this Scheme not being filed as
., aforesaid or within such further period or periods 2s may be mutually agreed upon
“by RIL, RCL and RCOL through their respective Board of Directors, this Scheme
. shanbeoomcnullandvoidmdinsuchcveutnoﬁgbtsorliabﬂiﬁmwbatsocvéx
shn]l'aqcmc'tdorbeinamedbyRIL,RCLandRCOLRIL,RCLandRCOL,i.n

such evcnt,beartheirmpedivccosts,cha:gw-aqdexpenswinoonnwﬁon with

10. - ﬂeSdmdmdmiﬁesﬂntth@RainlndnshiesUmitcd,RﬁnCommodiﬁm
o limitedananin'CaldningHmitedsbaﬂbemﬁﬂedtodeclareamipay
diﬁdehds,whdhqhtaimorﬁmLtothcirmpecﬁveshardlddasinnspeuof
thewcomﬁngpaiodpﬁororaﬁq;lwAppointe@DaxcmdpipnotheEfchﬁve
‘Date, provided that the sharcholders of the Rain Commeoditics Limited shall not

be eatitled to dividend, if any, declared and paid by the Rain Calcining Limited.

11.  COSTS, CHARGES AND EXPENSES:

Subjodtodmmc9abovc,aﬂoo&ts,:;hargesmdnpulsa,hdndingstm1pdgty
andtcg'staﬁonchargw,ifmy,orforinrwpcctofanydeed,doamqm
instrument or Orders of the High Court of Andhra Pradesh or cither of them in
relation o ot in connection with negotiations leading up to and arising out of or
incurred in carrying out and implemeating this Scheme and matters incidental
thereto, shall be borme by respective parties.

12. PART IMPLEMENTATION OF THE SCHEME

The Board of Directors of Rain Commodities Limited and Rain Calcining Limited
- in their absolute discretion may withdraw the applications / petitions before the
.Hon’ble High Court of Andhra Pradesh for giving effect to the Parts B and C of
. the Scheme hereunder, whcrwponthisScbane-shallbecon,stmedasSchqmeof
Amangement between Rain Industries Limited and its shareholders on one hand

and Rain Commodities Limited and its sharcholders on the other hand pertaining
only to Part A of the Scheme.

The Board of Directors of Rain Commodities Limited and Rain Calcining Limited

in their absolute discretion may withdraw the applications / petitions before the
Hon’ble High Court of Andhra Pradesh for giving effect to the Part C of the
scheme alone, whereupon the Scheme shall be construed  as ;

a)  Anamangement between the Rain Industries Limited and jts shareholders on -
one hand and Rain Commodities Limited and its shareholders on the other

hand in terms of the Part-A hereunder. ,
For R&1 CALCINING LIMITED
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b)

W‘M‘\?h ’\*“hf""*f‘\\ﬁ ~

An arrangem-:ot between Ram Commodities Limited and its sharcholders on 7"
one hand and Rain Calcinirig Limited and its shareholders on other hand for

Amalgamatm\ of Rain'Calcining Lxmxted with Rain (:ommodmw Limited
in terms of Pert B hercundcr

¥ &(mau(/ rafulo—
' SUPERINTENDENY
: COPYIST OEPARTMENT
. HIGH COURT OF A.Pr
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