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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Andhra Pradesh

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L26942AP1974PLC001693
In the matter of M/s RAIN COMMODITIES LIMITED

I hereby certify that RAIN COMMODITIES LIMITED which was originally incorporated on Fifteenth day of March
Nineteen Hundred Seventy Four under the Companies Act, 1956 (No. 1 of 1956) as Tadapatri Cements Limited
having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approval of
the Central Government signified in writing having been accorded thereto under Section 21 of the Companies Act,
1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No. G.S.R 507 (E)
dated 24/06/1985 vide SRN B78741501 dated 08/07/2013 the name of the said company is this day changed to
RAIN INDUSTRIES LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Validi own
Registrar of Companies, Andhra Pradesh
. T IRTER, 3w uder
*Note: The corresponding form has been approved by SHRIRAM MOTIRAM SAINDANE, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies

(Electronic Filing and Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

Given at Hyderabad this Eighth day of July Two Thousand Thirteen.

FHHT IVRER & Frafery AfieE § Iy THA@R BT U © e,
Mailing Address as per record available in Registrar of Companies office: :‘y"t\\‘%
\g ./
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RAIN INDUSTRIES LIMITED
"RAIN CENTER" 24 QRINAGAR COI ONY..



Cornpany No: 01-1693

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF_ NAME

In the Office of the Registrar of Compames,
Andhra Pradesh, Hyderabad

(Under the Companies Act, 1956 (1 of 1956)

IN THE MATTER OFPRIYADARSHINI CEMENT LIMITED

I hereby certify that PRIYADARSHINI CEMENT LIMITED

was

originally incorporated on__ﬂﬂmmn day of ﬁARCH 1974
under the companies Act, 1956, under the name M/s
TADA_PATRI 'CEMENTS LI&ITED

The said M/s.PRIYADARSHINI CEMENT' LIMITED .
' ' ’ having duly passed
'necessary resolution under section 21722 (1) (e) / 22 (1) (b) of the compames Act, 1956 '
and also having obtained the approval of the Central Government in writing vide letter
RI{\F{TA. Vi/Sec. 21/169 8{%804 . aef Registrar
of Compames Andhra Pradesh, Department of Company Affairs has changed 1ts name
to RAIN COMMODITIES LIMITED

This ceftificate is issued pursuant to section 23(1) of the said Act.

leen under my hand at Hyderabadﬁs 16TH day of _NOVEMEER _
D . ' ¥ -
G
(N. S. PONNUNAMBI ~

)
REGISTRAR OF COMPANIES
ANDHRA PRADESH : HYDERABAD.




GRAMS: COMPANYREG PHONE: 24657937 (D)
EMAIL: rochyd.sb®sb.nic.in . 24656114 (O)
WEBSITE: http://rochyderabad.ap.nic.in/rocysd

GOVT OF INz:A .
MINISTRY OF COMPANY AFFAIRS
OFFICE @F THE REGISTRAR OF 'COMPANIES
ANDHRA PRADESH, 3-5-398, ZND FLOOR-
KENDRIYA SADAN, SULTAN BAZAR. KOTI.,
ce - HYDERABAD~500 195

REF: NO RAP/TA.VI/Sec.21/ 1693/2004 DATED : 16/11/2004

T
RIYADARSHINI CEMENT LTD

PLOT NO.34,8-3~1008,SRINAGAR,
HYDERABAD~S00 073,

Sir/Madam,

Sub: Change of Name — Approval of the Central Government
under Section 21 of the Companies Act, 1956.

. o s i v st

With reference to the correspondence resting with your
ltetter dated ~ 10/11/2004 -~ , I hereby approve and signify in writing under
Section 21 of the Companies Act, 1956 (I of 1956) read with the Govt of India.,
Ministry of Industry, Department of Company Affairs, Notification No. G.S.R.
Ne 507 (E) - dated the 24th June, 1985, the change of name of the company
from PRIYADARSHINI CEMENT LTD

to © RAIN COMMODITIES LIMITED

Wrs faithfully,

REGISTRAR OF COMPANI
ANDHRA PRADESH
Y A
) HYDERABAD

.
»SMD
< \

Copy to?

The Director of Research & Statistics. 2nd Floor, “B" Block.,
Paryavaran Bhavan, CGO Complex, Lodhi Road,New Delhi - 110 003.

REGISTRAR OF COMPANIES
ANDHRA PRADESH
HYDERABAD
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: F. No.4/21/A.6/84,
GOVERNMENT OF INDIA
MINISTRY OF LAW, JUSTICE & COMPANY AFFAIRS
DEPARTMENT OF COMPANY" AFFAIRS
(COMPANY LAW BOARD)
OFFICE OF THE REGIONAL DIRECTOR, SOUTHERN REGION, MADRAS.

Telegram : ‘* COMPLADIR™ “ Shastri Bhavan "

Bloak 1, V Floor,

Telephone : 863 81 (3 lines) 26, Haddows Road, Madras-6D0006

Dat:d.:........g 3 APR {\98&

velfecosceroans seve

To

/s, Tadpetri Cement Ltd.,
18/7247A (1 Floox),

Opp«. S.L.N, Talkies,
Tadpatri-515 411,
Anantapur Uist. (A.P.)

& ir,
Sub: Change of NMame - Approval of the Central Government
under Section 21 of the Companies Act, 1956.
With reYerence to the correspoudence resting with your letter No..,...
dated the...5=4=84.%. ... ....1 hereby approve and signify in writing, under section

21 of ths Companiss Aci,. 1956 (I of 1956) read with the Government of India,
Mintstry of Finance, Departmsot of Company Affairs and Insurance, notification
G.S. R. Wo. 71 dated the st January. 1956, th: change of name of the company from

Tadpatzi Cement Limited

----------

to., PRIYADARSHINI CEMENT LIMITED,

.................................................................................................................... ¥ Mer et v e

2., I may further state that in respect of the issue of certificate under section
23 of the Companies Act 1956 pursuant to ths Special Resolution passed for chanping
the nams of your company, you may please contact the

Andhra..Pradesh............

. faith ,
receaved from M/s. P. Srinivasan & Co., Yours faithfully

Chartered Accountant,
Madras-1.

Registrar of Companies

(Saraswathi Achyythan
REGIONAL DIRECTOR N
COMPANY LAW BQARD
MADRAS.



Form 1.k,
Cri IIRTCATL U 1HCOEPORATION ,

ek No.1693% of 1973%-74.
I hereby certify that TADPATRI CEMENTS LIMITED

is ©this day incorporated under the Companies Act, 1956

(Jo.1 of 155%) and that the Company is Limited.

Given under my hsné gt Hyderabad, on this, the

FPIFTEENTH day of MARCH
One thousand nine hundred and Seventy FOUR .
(24th Phalgun. 1895 Salka). N
: NALS
g (0 .P\.T\\Jm)

REGISTRAR {0OF COMPANIES
Andhra Pradesh, Hyderabad.

=
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Certificate For Commencement of Business

Pursuant of section 149 (3) of the Companies Act, 1956

I hereby certify that the _ N/S la%ﬁé\égn«__\(ﬁbw@

which was incorporated under the Companies Act, 1956, on

e__ . E.&W day of __. Mot b 19 74.

and which has this day filed a duly verified declaration in the prescribed
form that the conditions of section 149 (1) (a) to (d)/149 (2) (a) to (c)
of the said Act, have been complied with, is entitled to commence
" siness.

Given under my hand at

this = T En T H. | yof ﬂﬁh/v{

¢ w[‘r}?‘# |
Registiar if Companies.
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(A)

UNDER THE COMPANIES ACT, 1956

(1 of 1956)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

RAIN INDUSTRIES LIMITED

The name of the Company is RAIN INDUSTRIES LIMITED.
The Registered Office of the company will be situated in the state of Telangana.

The Objects for which the company is established are:

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

To produce, manufacture, purchase, refine, prepare, process, import, sell and generally to
deal in Cement, portland cement, alumina cement, white and coloured cement, lime and
limestone, kankar and or by-products thereof and building materials, generally non-ferrous
metals, ferroalloys; and in connection therewith to acquire, erect, construct, establish operat
and maintain factories, mines and quarries, workshops and other works.

To produce, manufacture, process, refine, prepare, treat, purchase, sell, export, import or
otherwise deal with either as principals or as agents, either 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, jute, hemp
and grasses; pottery, fire clay and fire bricks, flooring tiles, roofing materials etc.

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.



*6.

*7.

**9.

To carry on investigations to discover places where cement can be profitably made, of
where any materials, minerals for any manufacturing work, the Company is entitled to carry
on, can be obtained and to obtain prospecting or research work in that behalf.

To search for ores and minerals, mine and grant licences for mining in or over any lands
which may be acquired or held by the Company and fo lease out any such lands.

To carry on the business of Production, sale and trading of Carbon Compounds including
calcined petroleum coke, carbon pitch, coal tar distillation, production of coal tar pitch,
naphthalene oil, aromatic oils and other carbon chemicals that are related, ancillary or
complementary to, or are reasonable extensions of, any of the businesses contemplated by
the foregoing.

To carry on business of Shared Services, outstanding services, data services and
Transaction services.

To carry on the business of generating, co-generating, supply, sale, transmission or in any
other manner transfer electricity and in that connection own, install, operate, control,
manage run any electricity generator, co-generation facility and combination thereof and
such other allied or analogous to the foregoing or any of them or anything connected
therewith.

To design, manufacture, process, buy, sell, import, export, trade and deal in all kinds of
packing materials like drums, barrels, tins, boxes, cases, bags, bottles and other containers
made of steel, cotton, jute, wood, plastic, boards poly propylene, glass for packing and
transporting the variety of industrial, commercial, household, educational, agricultural,
commodities and consumable.

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

*

ke

OBJECTS

To acquire and undertake the whole or any part of the business the Company is authorised
to carry on or possessed of property suitable for the purpose of this Company.

To enter into partnership or any other arrangement for sharing profits, union of interest co-
operation, joint venture or reciprocal concession, with any person or Company carrying on
or engaged in, or about to carry on or engage in, any business or transaction which this
company is authorised to carry on or engage in, or any business or transaction capable of
being conducted so as directly or, indirectly to benefit this Company and to lend money fo,
guarantee the contracts of, or otherwise assist any such person or Company, and to take
or, otherwise acquire shares and securities of any such company and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with the same.

To promote any company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit this company.

Amended pursuant to the Special Resolution passed by the Shareholders through postal ballot on
30" September, 2014 and Registered by the Registrar of Companies, Andhra Pradesh and Telangana on
10" October, 2014.

Amended pursuant to the Special Resolution passed by the Shareholders through postal ballot and
E-voting on 5" May, 2017 and Registered by the Registrar of Companies, Andhra Pradesh & Telangana,
Hyderabad on 18" May, 2017 .



10.

1.

12.

13.

14.

15.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire, any movable
or immovable property, and rights or privileges which the company may think necessary or
convenient for the purpose of its business and in particular any lands, buildings, easements,
machinery plant and stock-in-trade.

Construct, maintain or alter any buildings, factories warehouse, godowns, shops of other
structures or works necessary, convenient or expedient for the purpose of the Company.

To purchase, plant, engines, machinery, tools, and implements from time to time and to
undertake the selling or disposing of the same.

To Purchase and sell in India or elsewhere any materials of any descriptions on commission
or otherwise, and to undertake execute any work on commission or by contract or
otherwise.

To employ or otherwise acquire technical experts, engineers, mechanics, foremen and skiiled
and unskilled labour for any of the purposes or business of the Company.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose of turn
fo account, or otherwise deal with, all or any part of the property and rights of company.

To apply for purchase or otherwise acquire any patents, brewers, invention, licence,
concessions and the like, conferring any exclusive or non-exclusive limited right to use, or
any secret or other information as to any invention which may seem capable of being used
for any of the purpose of the company, or the acquisition of which may seem calculated
directly or indirectly to benefit the company, and to use, exercise, develop or grant licences
in respect of, or otherwise turn to account the property, rights or information so acquired.

To enter into arrangements with any government or authorities, supreme, municipal, local, or

otherwise, that may seem conducive to the company’s objects, or any of them and to
obtain from any such government or authority, any rights, privileges and concessions which
the company may think it desirable to obtain, and carry out, exercise and comply with any
such arrangements, rights, privileges and concession.

Generally to carry on the business as financiers and guarantors and to undertake and to
carry out all such operations and transactions (except insurance business within the
meaning of the insurance Act and business of banking within the meaning of the Banking
Regulation Act) as an individual capitalist may lawfully undertake and carry on.

To apply for, tender purchase or otherwise acquire contracts, sub-contracts, licences, and
concessions for all or any of them and to undertake, execute, carry out, dispose of or
otherwise turn to account the same and to sublet all or any contracts from time to time and
upon such terms and conditions as may be thought expedient.

To pay for any business, property or rights acquired or agreed to be acquired by this
company and generally to satisfy an obligation of this company, by the issue or transfer of
shares of this company, or any other company credited as fully or partly paid up or of
debentures or other securities of this or any other company.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by
this Company, either in case, by installments or otherwise, or in shares of any Company
with or without preferred rights in respect of dividends or payment of capital or otherwise, or
in debentures or debentures stock, or other securities of any company or corporation, or by
mortgages or partly in one mode and partly in another, and generally on such terms as the
Company may determine, and to hold, deal with or dispose of any consideration so
received.



16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

To pay, satisfy, or compromise any claims made against the Company, which it may
expedient to pay, satisfy or compromise notwithstanding that the same may not be valid in
law.

To receive money on deposit, with or without allowance of interest, to advance and send
moneys upon such securities or without securities therefore as may be thought proper and
to invest such of the Company’s money not immediately required, in such manner as may
from time to time be determined by the Directors of the Company.

To borrow and secure the payment of money in such manner and on such terms as the
Directors may deem expedient, and to mortgage or charge the undertaking and all or any
part of the property and rights of the Company, present or future, including uncalled capital.

To open any account or accounts with any person or company, or with any bank or banks or
shroffs and to pay into and withdraw moneys from such account or accounts whether they
be is credited or otherwise.

To draw, make, accept, endorse, discount, execute, and issue, negotiate, assign buy and
sell or otherwise deal in cheques, drafts, promissory notes, bills of exchange, hunddies,
debentures, bonds, bills of lading, railway receipts, warrants and coupons and all other
netgotiable and transferable securities, instruments and documents.

To remunerate any person or company for services rendered, or to be rendered, in placing
of assessing to place or guaranteeing the placing of any of the shares in the Company’s
capital, or any debentures, debenture-stock or other securities of the Company, or in about
the formation or promotion of the Company, or the conduct of its business.

To adopt such means for making known the business and/or producis of this Company or
any company in which this company is interested as its agent, representative or in any other
way, by advertisements in papers, periodicals, magazines through cine slides and films, by
issue of circulars, posters, calendars, showcards, playing cards hoardings, by radio
programmes, exhibiting, by publication of books, periodicals and by granting prizes,
rewards and donations.

To establish and support funds and institutions calculated to benefit employees or ex-
employees of the Company or its processors-in-business or the dependents or connections
of such persons and to grant pensions, and allowances, and to subscribe or guarantee
money for charitable objects.

To provide for the welfare of the directors, officers, employees and ex-directors, ex-officers
and ex-employees of the Company and the wives-widows and families or the dependents or
connections of such persons, by building or contributing to the building of houses, dwellings
or chawls, or by grants of money, persons, allowances, bonus or other paymentis or by
creating and from time subscribing of contributing to provident or other associations,
institutions funds of trusts and by providing or subscribing or contributing towards places of
instructions funds of trusts and by providing or subscribing or contributing towards places of
instruction and recreation, hospitals and dispensaries, medical and other attendance and
other assistance as the Company shall think fit, and to subscribe or contribute or otherwise
to assist or to guarantee money to charitable, benevolent, religious, scientific, national,
public or other institutions and objects which shall have any money or other claim to support
or and by-the Company either by reason of locality or operations or of public and general
utility or otherwise.

To train or pay for the training in india or abroad of any of the company’s employees or any
other candidates in the interests and for the furtherance of the company’s objects and
business.



26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

To create any depreciation fund, reserve fund, or any other special fund whether for
repairing, improving, extending or maintaining any of the property of the company or for any
other purpose conducive to the interests of the company.

To create the registration or other recognition of the company in any country, state or place
and town with regulate agencies for the purpose of the company’s business.

To amalgamate with any other company having objects altogether or in part similar to those
of this company’s.

To sell or dispose of the undertaking of the company or any part thereof for such
consideration as the company may think fit, and in particular for shares, debentures, or
securities of any other company having objects altogether or in part similar to those of this
Company.

To distribute any of the assets of the company amongst members on in specie in kind and
in particular by the distribution of paid up shares or debentures, or debenture-stock of the
company or of any other company for other company for Bonus or any other payment
declared or due but so that no distribution amounting to a reduction of capital shall be made
except with the sanction (if any) for time being required by law.

Subject to the provisions of Act, to place to reserve or to distribute as dividends or bonus
among the members or otherwise to apply, as the company may from time to time may
think fit, any moneys received by way of premium on shares or debentures issued at a
premium and moneys received in respect of dividends accrued on forfeited shares, and
moneys arising from the sales by the company of forfeited shares or from unclaimed
dividends.

To do all or any of the above things in any part of the world, and either as principals, agents,
trustees, contractors or otherwise and either alone or in conjunction with others and either
by or through agents, sub-contractors, trustees or otherwise.

To do all such other things as are incidental or conducive in the opinion of the Board of
Directors to the above main objects or any of them.

To Purchase, take on lease, purchase on hire finance or acquire in any other mode Ships,
Vessels and other forms of water transportation and to establish, maintain and operate
shipping and all ancillary services for carriage, storage, import and export of goods and
materials either in India or Outside India for the purpose of Company's business.

To purchase, take on lease, or otherwise acquire any undertaking, business and property or
any part thereof of any company or companies carryingon business as manufacturers of
cement and Mineral Industries in India or else where.

To carry on any business or branch of a business which this company is authorised to carry
on by means or through Subsidiary Company(s) and to enter into any arrangements with
such Subsidiary Company(s) for taking the profits and bearing the losses of any business
or branch so carried on or for financing any such subsidiary company(s) or guaranteeing
the liabilities of the subsidiary company(s) or to make any other arrangement which may
seem desirable with reference to any business of branch carried on including power at any
time and enter temporarily or permanently to close and such branch of business.

To guarantee the performance of contracts and obligations of debts of any other company,
corporation, firm and generally to give securities, guarantees and indemnities with or
without consideration.

The liability of the members of the Company is Limited.



The Authorised Share Capital of the Company is Rs.167,00,00,000 (Rupees One Hundred
and Sixty Seven Crores only) divided into 59,00,00,000 (Fifty Nine Crores only) Equity
Shares of Rs.2/- each and 49,00,000 (Forty Nine Lakhs only) Redeemable Preference
Shares of Rs.100/- each with power to sub-divide, consolidate, increase and reduce the
capital and to divide the shares in the capital for the time being into several classes and
attach thereto respectively such preferential or special rights and privileges and conditions
as may be determined by or in accordance with the regulations of the Company and to
vary, modify, abrogate any such rights, privileges or conditions in such manner as may for
the time being be provided in the regulations of the Company.



We, the several persons whose names and addresses are subscribed herein below are desirous
of being formed in to a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the capital of the Company set opposite our
respective names.

Sr. Names, Addresses, Occupations No. of Equity Shares | Name, Occupation
. . Address & Description of
No. And Description of Subscribers And taken by each witnesses and Signature
Signatures Subscriber
1. KONANKI MADHU MOORTHY 50
S/o0. Konanki Ramappa (Fifty only)

Puliyeer Cement Factory P.O.
Trichy District, Tamil Nadu,

Engineer.
2. KOLLI SATYANARAYANA 50
S/o. Kolli Venkata Krishnayya (Fifty only)

b o
<
< -
. = o C
10-4-771/10/A, Sriramnagar é .g 8 5
c
Hyderabad ~ 500 028. < g § § §
Industrial Consultant i £ I x S
X =
3. PENDEKANTI VENKATA SUBBAIA 50 7 § g '; )
Slo. Pendekanti Subbaiah (Fifty only) Z s 5o
. Z O O
Sanjamala Kurnool Division S
u
Agriculturist & Parliament (=)
Member.
4. B. THIMMA DEVI V. GOUD 50
W/o. B. Virupaksha Goud (Fifty only)
Nagenakanavalli (Post)
Via Adoni
House Wife




Name, Occupation

Sr. Names, Addresses, Occupations No. of Equity Shares Address & Description of
No. And Description of Subscribers And taken by each witnesses and Signature
Signatures Subscriber
5. BUGGANA SANJEEVA REDDY 50
Ram Mohan Reddy (Fifty only)
S/o. Late. B.S. Sanjeva Reddy
59, Sreenagar Colony -
Hyderabad. %
Business 5 % E 5
6. KASU MURTHY KONDAYYA 50 5 g § § 2
S/o. K. Pedda venkatappa (Fifty only) E g § § _j;‘j
11-96, R.T. Street, Guntakal % 8 § = 2
Chartered Accountant. Z o 805
7. | NIMMAGADDA JAGADESWARA 50 £°°
BHANU PRASAD (Fifty only) a
S/o. N. Sitaramanjaneyulu
8-3-319/4, Yellareddyguda,
Hyderabad — 500 038.
Private Service
Total Number of Equity Shares Taken 350

Date at Hyderabad on this 26™ Day of February 1974.




INCORPORATED

UNDER THE COMPANIES ACT, 1956
(1 OF 1956)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

RAIN INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed through postal ballot on September 30, 2014 in substitution for, and to the
entire exclusion of, the earlier regulations comprised in the extant Articles of Association of the
Company.

TABLE ‘F’ EXCLUDED
Table ‘F’ not to apply

I. (1) The regulations contained in the Table marked ‘F’ in Schedule I to the Companies Act, 2013
shall not apply to the Company, except in so far as the same are repeated, contained or
expressly made applicable in these Articles or by the said Act.

Company to be governed by these Articles

(2) The regulations for the management of the Company and for the observance by the members
thereto and their representatives, shall, subject to any exercise of the statutory powers of the
Company with reference to the deletion or alteration of or addition to its regulations by resolution
as prescribed or permitted by the Companies Act, 2013, be such as are contained in these Articles.

INTERPRETATION
2. (1) In these Articles —
(a) “Act” means the Companies Act, 2013 or any statutory modification or re-enactment
thereof for the time being in force and the term shall be deemed to refer to the applicable

section thereof which is relatable to the relevant Article in which the said term appears in
these Articles and any previous company law, so far as may be applicable.
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(b) “Annual General Meeting” Means a general meeting of the members held in accordance
with the provisions of Section 96 of the Act or any adjourned meeting thereof

(c) “articles” means the articles of association of the company as originally framed or as
altered from time to time or applied in pursuance of any previous company law or of this Act;

(d) “Board of Directors” or “Board”, means the collective body of the directors of the
Company.

(e) “Company” means Rain Industries Limited.

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

(g) “Director” means a director appointed to the Boad of a company
(h) “Dividend” Includes interim dividend.

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

(j) “Seal” means the common seal of the Company.

2 (2) Words importing the singular number shall include the plural number and words importing the
masculine gender shall, where the context admits, include the feminine and neuter gender.

2 (3) Unless the context otherwise requires, words or expressions contained in these Articles shall
bear the same meaning as in the Act or the Rules, as the case may be.

ARTICLES TO BE CONTEMPORARY IN NATURE

3. The intention of these Articles is to be in consonance with the contemporary rules and
regulations prevailing in India. If there is an amendment in any Act, rules and regulations
allowing what were not previously allowed under the statute, the Articles herein shall be deemed
to have been amended to the extent that Articles will not be capable of restricting what has been
allowed by the Act by virtue of an amendment subsequent to registration of the Articles.

SHARE CAPITAL, INCREASE AND REDUCTION OF CAPITAL
Amount of Capital

4. The Authorised Share Capital of the Company is Rs.167,00,00,000 (Rupees One Hundred and
Sixty Seven Crores only) divided into 59,00,00,000 (Fifty Nine Crores only) Equity Shares of
Rs.2/- each and 49,00,000 (Forty Nine Lakhs only) Redeemable Preference Shares of Rs.100/-
each with power to sub-divide, consolidate, increase and reduce the capital and to divide the
shares in the capital for the time being into several classes and attach thereto respectively such
preferential or special rights and privileges and conditions as may be determined by or in
accordance with the regulations of the Company and to vary, modify, abrogate any such rights,
privileges or conditions in such manner as may for the time being be provided in the regulations
of the Company.



Increase of Capital by the Company and how carried into effect

5.

Subject to Applicable Law, the Board may, from time to time, increase the Capital by
creation of new Shares. Such increase shall be of such aggregate amount and to be divided
into such Shares of such respective amounts, as the resolution of the Board shall prescribe.
Subject to the provisions of the Act, any Shares of the original or increased Capital shall be
issued upon such terms and conditions and with such rights and privileges annexed thereto,
as the Board shall determine, Whenever the Capital of the Company has been increased
under the provisions of this Article, the Directors shall comply with the provisions of Section
64 of the Act or any such compliance as may be required by the Act for the time being in
force.

New Capital part of the existing Capital

6.

Except in so far as otherwise provided in the conditions of issue of Shares, any Capital raised
by the creation of new Shares shall be considered as part of the existing Capital, and shall be
subject to provisions herein contained, with reference to the payment of calls and instaliments,
forfeiture, lien, surrender, transfer and transmission, voting and otherwise,

Issue of redeemable preference shares

7.

Subject to the provisions of Section 55 of the Act and other Applicable Law, preference shares
may be issued from time to time, on the terms that they are redeemable within 20 years and
such other terms as may be decided at the time of the issue. Further,

7.1.  Such preference shares shall always rank in priority with respect to payment of Dividend
or repayment of Capital vis-a-vis equity shares;

7.2. The Board may decide on the participation of preference shareholders in the surplus
Dividend, type of preference shares issued whether cumulative or otherwise, conversion
terms into equity if any;

7.3.  The Board may decide on any premium on the issue or redemption of preference shares.

Provision applicable on the issue of redeemable preference shares

8.

On the issue of redeemable preference shares under the provisions of Article 7 hereof, the
following provisions shall take effect:

8.1. No such shares shall be redeemed except out of the profits of the Company, which would
otherwise be available for Dividend, or out of the proceeds of a fresh issue of Shares
made for the purpose of the redemption.

8.2. No such shares shall be redeemed unless they are fully paid.

8.3.  Such shares shall be redeemed shares only on the terms on which they were issued or as
varied after due approval of preference shareholders under Section 48 of the Act.
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8.4. The premium, if any, payable on redemption shall have been provided for out of the
profits of the Company or out of the Company’s security premium account, before the
shares are redeemed.

8.5. Register of Members maintained under Section 88 shall contain the particulars in respect
of such preference Share holder(s).

8.6.  Where any such shares are redeemed otherwise than out of the proceeds of a fresh issue,
there shall, out of the profits which would otherwise have been available for Dividend,
be transferred to a reserve fund, to be called the “Capital Redemption Reserve Account™
a sum equal to the nominal amount of the shares redeemed and the provisions of the Act
relating to the reduction of the Share Capital of the Company shall, excepts as provided
in Section 66 of the Act, apply as if the Capital Redemption Reserve Account were paid
up Share Capital of the Company.

Provisions applicable to other Securities: The Board shall be entitled to issue, from time to
time, subject to Applicable Law, any other Securities, including Securities convertible into
Shares, exchangeable into Shares, or carrying a warrant, with or without any attached
Securities, carrying such terms as to coupon, returns, repayment, servicing, as may be decided
by the terms of such issue. Such Securities may be issued at premium or discount, and
redeemed at premium or discount, as may be determined by the terms of the issuance: Provided
that the Company shall not issue any Shares or Securities convertible into Shares at a discount.

Power to alter share capital

10.

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

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

10. (b) consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares:

Provided that any consolidation and division which results in changes in the voting percentage
of members shall require applicable approvals under the Act;

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

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

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



Shares may be converted into stock

11.

Where shares are converted into stock:

11. (a) the holders of stock may transfer the same or any part thereof in the same manner as,
and subject to the same Articles under which, the shares from which the stock arose might
before the conversion have been transferred, or as near thereto as circumstances admit:

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

shares from which the stock arose;

Right of Stockholders

11. (b) the holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of the
Company, and other matters, as if they held the shares from which the stock arose; but no
such privilege or advantage (except participation in the dividends and profits of the Company
and in the assets on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage;

11. (c) such of these Articles of the Company as are applicable to paid-up shares shall apply
to stock and the words “share” and “shareholder”/“member” shall include “stock” and “stock-

holder” respectively.

Reduction of capital

12.

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

(a) its share capital; and/or

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

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

Modification of rights

13. Whenever the Share Capital is divided into different types or classes of shares, all or any of the

rights and privileges attached to each type or class may, subject to the provisions of Sections 48
of the Act, be varied with the consent in writing by holders of at least three-fourths of the issued
Shares of the class or is confirmed by a Special Resolution passed at a separate Meeting of the
holders of Shares of that class and all the provisions hereinafter contained as to General
Meetings shall mutatis mutandis apply to every such class Meeting.

Further issue of Capital

14.

Where at any time it is proposed to increase the subscribed Capital of the Company by
allotment of further Shares, then:



15.

16.

17.

a.  Such further Shares shall be offered to the persons who on the date of the offer, are
holders of the equity shares of the Company, in proportion as nearly as circumstances
admit, to the Capital paid-up on those shares at the date.

b. Such offer shall be made by a notice specifying the number of shares offered and limiting
a time not being less than fifteen days from the date of the offer within which the offer, if
not accepted, will be deemed to have been declined.

C. The offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any other
person and the notice referred to in hereof shall contain a statement of this right.

d. After the expiry of the time specified in the aforesaid notice or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept the
shares offered, the Board of Directors may dispose of them in such manner as they think
most beneficial to the interest of the Company.

Notwithstanding anything contained in the Article no.14 the further shares aforesaid may be
offered in any manner whatsoever, to:

a. employees under a scheme of employees’ stock option scheme
b. to any persons on private placement or on preferential basis, whether or not those persons

include the persons referred to Article no.14, either for cash or for a consideration other
than cash, if so decided by a Special Resolution, as per Applicable Law.;

Nothing in Article no. [5.b hereof shall be deemed;

a.  To extend the time within which the offer should be accepted; or
b. To authorise any person to exercise the right of renunciation for a second time, on the

ground that the person in whose favour the renunciation was first made has declined to
take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed Capital of the Company:

a. caused by the exercise of an option attached to the Debenture issued by the Company to
convert such Debentures or loans into shares in the Company;

b. Provided that the terms of issue of such Debentures or the terms of such loans containing
such an option have been approved before the issue of such Debentures or the raising of
loan by a Special Resolution passed by the Company in general meeting.



Shares at the disposal of the Directors

18.

Subject to the provisions above, and of Section 62 of the Act, the shares and Securities of the
Company for the time being shall be under the control of the Directors who may issue, allot or
otherwise dispose of the same or any of them to such person, 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.

Acceptance of Shares

19.

Any application signed by or on behalf of an applicant, for Shares in the Company, followed by
an allotment of any Share shall be an acceptance of shares within the meaning of these Articles
and every person who, does or otherwise accepts Shares and whose name is on the Register of
Members shall for the purpose of these Articles, be a member.

Restriction on purchase by Company or loans by company for purchase of its own Shares

20.

Except as provided in these Articles, none of the funds of the Company shall be employed in
the purchase of or on the security of the shares of the Company and the Company shall not
except as permitted by section 70 of the Act, give directly or indirectly any financial assistance
for the purpose of or in accordance with any purchase or subscription of shares in this company
or its holding company, if any.

Private placement

21.

The Board may, from time to time, offer any Securities on private placement basis, fo such
persons as the Board may determine, provided that such private placement shall comply with
Applicable Law.

Deposit and call to be a debt payable immediately

22.

The money (if any) which the Board shall, on the allotment of any Share being made by them
require or direct to be paid by way of deposit, call or otherwise in respect of any shares allotted
by them shall immediately on the insertion of the name of the allottee in the Register of
Members as the name of the holder of such Shares, become a debt due to and recoverable by
the Company from the allottee thereof, and shall be paid by him accordingly.

Liability of Members

23.

Every member, or his heirs, executors or administrators shall pay to the Company the portion of
the Capital represented by his Share(s) which may, for the time being, remain unpaid thereon,
in such amounts, at such time or times, and in such manner as the Board shall, from time to
time in accordance with the Company’s regulations, require or fix for the payment thereof.

Shares not to be held in trust

24.

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 registered holder.

Joint Holders of Shares

25, (a) If any Share stands in the names of two or more persons, the person first named in the
register shall, as regards receipt of dividends or bonus or service of notice and all or any earlier
matter connected with the Company, except voting at meetings, be deemed the sole holder
thereof, but the joint holders of a Share shall be severally as well as jointly liable for the
payment of all instaliments and calls due in respect of such Shares for all incidents thereof
according to the Company’s regulations.

(b) The Company shall not be bound to register more than four persons as the joint holder of
any share.

(c) On the death of any one of such joint holders, the survivor or survivors shall be the only
person or persons recognised by the Company as having any title to or interest in such Share
but the Directors may require such evidence of death as they may deem fit.

(d) Only the person whose name stands first in register as one of the joint holders of any Share
shall be entitled to delivery of the certificate relating to such Shares as well as to the receipt of
dividends or bonus or services of notice and all or any other matter connected with the
company except voting at Meeting and the transfer of the Shares.

Register of Members and index

26.  The Company shall maintain a Register of Members and index in accordance with Section 88
of the Act. The details of shares held i physical or dematerialized forms may be maintained in
a media as may be permitted by law including in any form of electronic media.

27. A member, or other Security holder or Beneficial Owner may make inspection of Register of
Members and annual return. Any person other than the Member or Debenture holder or
Beneficial Owner of the Company shall be allowed to make inspection of the Register of
Members and annual return on payment of Rs. 50 or such higher amount as permitted by
Applicable Law as the Board may determine, for each inspection. Inspection may be made
during business hours of the Company during such time, not being less than 2 hours on any
day, as may be fixed by the Company Secretary from time to time.

28.  Such person, as referred to in Article 27 above, may be allowed to make copies of the Register
of Members or any other register maintained by the Company and annual return, and require a
copy of any specific extract therein, on payment of Rs. 10 for each page, or such higher amount
as permitted under Applicable Law.

Foreign Registers

29. The Company may also keep a foreign register in accordance with Section 88 of the Act
containing the names and particulars of the Members, Debenture- holders, other Security
holders or Beneficial Owners residing outside India; and the Board may (subject to the
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provisions of aforesaid Section) make and vary such regulations as it may thinks fit with
respect to any such register.

CAPITALISATION OF PROFITS

30. Capitalisation

31.

30 (1) The Company by ordinary resolution in general meeting may, upon the recommendation
of the Board, resolve —

(a) that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’s reserve accounts, or to the credit of the profit and loss
account, or otherwise available for distribution; and
(b) that such sum be accordingly set free for distribution in the manner specified in clause (2)
below amongst the members who would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

Sum how applied

30 (2) The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision
contained in clause (3) below, either in or towards :

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

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

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

30 (3) A securities premium account and a capital redemption reserve account or any other
permissible reserve account may, for the purposes of this Article, be applied in the paying up of
unissued shares to be issued to members of the Company as fully paid bonus shares;

30 (4) The Board shall give effect to the resolution passed by the Company in pursuance of this
Article.

Powers of the Board for capitalisation
31 (1) Whenever such a resolution as aforesaid shall have been passed, the Board shall —

(a) make all appropriations and applications of the amounts resolved to be capitalised thereby,
and all allotments and issues of fully paid shares or other securities, if any; and
(b) generally do all acts and things required to give effect thereto.

Board’s power to issue fractional certificate/coupon etc.

31 (2) The Board shall have power—
(a) to make such provisions, by the issue of fractional certificates/coupons or by payment in
cash or otherwise as it thinks fit, for the case of shares or other securities becoming
distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto, into an
agreement with the Company providing for the allotment to them respectively, credited as
fully paid-up, of any further shares or other securities to which they may be entitled upon
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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.

Agreement binding on members

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

SHARES CERTIFICATES
Share certificate to be numbered progressively and no Share to be subdivided

32.  The shares certificates shall be numbered progressively according to their several
denominations specify the shares to which it relates and bear the Seal of the Company, and
except in the manner hereinbefore mentioned, no Share shall be sub-divided. Every forfeited or
surrendered Share certificate shall continue to bear the number by which the same was
originally distinguished.

Provided however that the provision relating to progressive or distinctive numbering of shares
shall not apply to the shares of the Company which are dematerialised or may be dematerialised
in future or issued in future in dematerialised form.

Limitation of time for issue of certificates

33,  Every Member, other than a Beneficial Owner, shall be entitled, without payment, to one or
more certificates in marketable lots, for all the Shares of each class or denomination registered
in his name, or if the Directors so approve (upon paying such fee as the Directors may from
time to time determine) to several certificates each for one or more of such Shares and the
Company shall complete and have ready for delivery of such certificates within two months
from the date of allotment, unless the conditions of issue thereof otherwise provide or within
one month of the receipt of application of registration of transfer, transmission, sub-division,
consolidation or renewal of any of its shares as the case may be. Every certificate of Shares
shall be under the Seal of the Company and shall specify the number and distinctive numbers of
Shares in respect of which it is issued and the amount paid-up thereon and shall be in such form
as the Directors may prescribe and approve, provided that in respect of a Share(s) held jointly
by several persons, the Company shall not be bound to issue more than one certificate and
delivery of a certificate of shares to one or several joint holders shall be a sufficient delivery to
all such holders.

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

34. If any certificate be worn out, defaced, mutilated, old/ or torn or if there be no further space on
the back thereof for endorsement of transfer or in case of sub-division or consolidation then
upon production and surrender of such certificate to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity and the payment of out-of-
pocket expenses incurred by the Company in investigating the evidence produced as the Board
deems adequate, being given, a new certificate in lieu thereof shall be given to the party entitled
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to such lost or destroyed certificate. Every certificate under the article shall be issued in case of
splitting or consolidation of Share certificate(s) or in replacement of Share certificate(s) that are
defaced, mutilated, torn or old, decrepit or worn out without payment of any fee(s).

Further, no duplicate certificate shall be issued in lieu of those that are lost or destroyed,
without the prior consent of the Board and only on furnishing of such supporting evidence
and/or indemnity as the Board may require.

Provided further that all instruments of transfer which shall be registered shall be retained by
the Company but any instrument of transfer which the Director may decline to register shall be
returned to the person depositing the same.

Provided that notwithstanding what is stated above the Directors shall comply with such rules
or regulation or requirements of any Stock Exchange or the rules made under the Act or rules
made under Securities Contracts (Regulation) Act, 1956, as amended or any other Act, or rules
applicable thereof in this behalf, Provided further that the Company shall comply with the
provisions of Section 46 of the Act and other Applicable Law, in respect of issue of duplicate
shares.

The provision of this Article shall mutatis mutandis apply to issue of certificates of Debentures
of the Company

BUY BACK OF SECURITIES BY THE COMPANY
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.

UNDERWRITING AND BROKERAGE

Commission may be paid

37.

Subject to the provisions of Section 40(6) of the Act and Applicable Law made thereunder, and
subject to the applicable SEBI guidelines and subject to the terms of issue of the shares or
Debentures or any securities, as defined in the Securities Contract (Regulations) Act, 1956 the
Company may at any time pay a commission out of proceeds of the issue or profit or both to
any person in consideration of his subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any Shares in or Debentures of the Company, or underwriting or procuring or
agreeing to procure subscriptions (whether absolute or conditional) for Shares, Debentures or of
the Company but so that the commission shall not exceed in the case of shares, five per cent of
the price at which the shares are issued, and in the case of Debentures, two and a half per cent
of the price at which the Debentures are issued or at such rates as may be fixed by the Board
within the overall limit prescribed under the Act or Securities and Exchange Board of India
Act, 1992. Such commission may be satisfied by payment in cash or by allotment of fully or
partly paid shares, securities or Debentures or partly in one way and partly in the other.
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Brokerage

38.  The Company may, subject to Applicable Law, pay a reasonable and lawful sum for brokerage
to any person for subscribing or procuring subscription for any Securities.

CALL ON SHARES
Directors may make calls

39.  The Board of Directors may, from time to time and subject to the terms on which Shares have
been issued and subject to the conditions of allotment, by a resolution passed at a meeting of
the Board, or otherwise as permitted by Applicable Law make such call as it thinks fit upon
the members in respect of all moneys unpaid on the Shares held by them respectively, and each
member shall pay the amount of every call so made on him to the person or persons and at the
times and places appointed by the Board of Directors. A call may be made payable by
instalment.

40. The option or right to make calls on Shares shall not be given to any person except with the
sanction of the 1ssuer in general meetings.

Uniform conditions as to Calls etc.

41.  Where any calls for further share Capital are made on Shares such calls shall be made on a
uniform basis on all Shares falling under the same class. For the purpose of this Article Shares
of the same nominal value on which different amounts have been paid up shall not be deemed
to fall under the same class.

Notice of calls

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

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

Calls to date from resolution

44, A call shall be deemed to have been made at the time when the resolution authorising such call
was passed as provided herein and may be required to be paid by installments. Every such
installment shall, when due, be paid to the Company by the person who for the time being shall
be the registered holder of the Share or by his legal representative.

Directors may extend time

45.  The Board may, from time to time at its discretion, extend the time fixed for the payment of any
call, and may extend such time as to all or any of the members who from residence at a distance
or other cause, the Board may deem fairly entitled to such extension, but no member shall be
entitled to such extension save as a member of grace and favour.
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to carry interest

If any member fails to pay any call due from him on the day appointed for payment thereof, or
any such extension thereof as aforesaid, he shall be liable to pay interest on the same from the
day appointed for the payment thereof to the time of actual payment at ten per cent per annum
or at such lower rate, if any, as the Board of Directors may determine. Nothing in this Article
shall render it obligatory for the Board of Directors to demand or recover any interest from any
such member.

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

Any sum, which may by the terms of issue of a Share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the Share or by way of premium, shall
for the purposes of these Articles be deemed to be a call duly made and payable, on the date on
which by the terms of issue the same becomes payable and in case of non-payment, all the
relevant provisions of these Articles as to payment of interest and expenses, forfeiture or
otherwise, shall apply as if such sum had become payable by virtue of a call duly made and
notified.

Proof on trial of suit for money due on Shares

49.

At the trial or hearing of any action or suit brought by the Company against any member or his
representatives for the recovery of any money claimed to be due to the Company in respect of
his shares, it shall be sufficient to prove that the name of the member, in respect of whose
shares, the money is sought to be recovered appears entered on the Register of Members as the
holder, at or subsequently to the date at which the money is sought to be recovered, is alleged to
have become due on the shares in respect of such money s sought to be recovered, that the
resolution making the call is duly recorded in the Minute Book, and that notice of such call was
duly given to the member or his representatives used in pursuance of these Articles and that it
shall not be necessary to prove the appointment of the Directors who made such call, nor that a
quorum of Directors was present at the Board at which any call was made nor that the meeting
at which any call was made duly convened or constituted nor any other matters whatsoever, but
the proof of the matter aforesaid shall be conclusive evidence of the debt.

Partial payment not to preclude forfeiture

50.

Neither the receipt by the Company of a portion of any money which shall from time to time be
due from any member to the Company in respect of his shares, either by way of principal or
interest, nor any indulgence granted by the Company in respect of the payment of any such
money, shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

Payment in anticipation of call may carry interest

51

The Directors may, if they think fit, subject to the provisions of Section 50 of the Act, agree to
and receive from any member willing to advance the same whole or any part of the moneys due
upon the shares held by him beyond the sums actually called for, and upon the amount so paid
or satisfied in advance, or so much thereof as from time to time exceeds the amount of the calls
then made upon the shares in respect of which such advance has been made, the Company may
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pay interest at such rate(not exceeding without the sanction of the company in General Meeting
12% percent per annum), as the member paying such sum in advance and the Directors agree
upon provided that money paid in advance of calls shall not confer a right to participate in
profits or Dividend. The Directors may at any time repay the amount so advanced. The
members shall not be entitled to any voting rights in respect of the moneys so paid by him until
the same would but for such payment, become presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on Debenture or other
Securities of the Company.

LIEN

Company to have lien on shares

53.

54.

The Company shall have a first and paramount lien upon all the shares/ Debentures/Securities
(other than fully paid-up shares/Debentures) registered in the name of each member (whether
solely or jointly with others) and upon the proceeds of sale thereof, for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such
Shares/Debentures/Securities and no equitable interest in any Shares shall be created except
upon the footing, and upon the condition that this Article will have full effect and any such lien
shall extend to all dividends and bonuses from time to time declared in respect of such shares.
Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the
Company’s lien, if any, on such shares/Debentures/Securities.

The Directors may at any time declare any shares/ Debentures/Securities wholly or in part to be
exempt from the provision of this Article. Provided that, fully paid shares shall be free from all
lien and that in case of partly paid shares the Company’s lien shall be restricted to moneys
called or payable at a fixed time in respect of such shares.

As to enforcing lien by sale

55.

57.

For the purpose of enforcing such lien, the Board may sell the Shares subject thereto in such
manner as they shall think fit, and for that purpose may cause to be issued a duplicate certificate
in respect of such Shares and may authorise one of their member to execute a transfer thereof
on behalf of and in the name of such member. The purchaser of such transferred Shares shall be
registered as the holder of the Shares comprised in any such transfer. The purchaser shall not be
bound to see to the application of the purchase money, nor shall his title to the Shares be
affected by any irregularity or invalidity in the proceedings in reference to the sale.

No sale shall be made unless a sum in respect of which the lien exists is presently payable or
until the expiration of fourteen days after a notice in writing of the intention to sell shall have
been served on such member or his representatives and default shall have been made by him or
them in payment, fulfillment, or discharge of such debts, liabilities or engagements for fourteen
days after such notice.

Upon any sale after forfeiture or for enforcing a lien in purposed exercise of the powers here in
before given, the Directors may appoint some person to execute an instrument of transfer of the
Shares sold and cause the purchaser’s name to be entered in the register in respect of the Shares
sold and the purchaser shall not be bound to see to the regularity of the proceedings, nor to the



15

application on the purchase money and after his name has been entered in the register in respect
of such shares his title to such shares shall not be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition nor impeached by any person
and the remedy of any person aggrieved by the sale shall be in damages only and against the
Company exclusively

Application of proceeds of sale

58.  The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently payable
and the residue, if any, shall (subject to a like lien for sums not presently payable as existed
upon the shares before the sale) be paid to the persons entitled to the shares at the date of the
sale.

59.  Where any shares under the power in that behalf herein contained are sold by the Directors and
the certificate thereof has not been delivered up or surrendered to the Company by the former
holder of the said shares the Directors may issue a new certificate for such shares distinguishing
it in such manner as they may think fit from the certificate not so delivered up.

FORFEITURE OF SHARE
If call or installment not paid notice may be given

60. If any member fails to pay any call or installment on or before the day appointed for the
payment of the same the Board may at any time thereafter during such time as the call or
installment remains unpaid, serve notice on such member requiring him to pay the same,
together with any interest that may have accrued and all expenses that may have been incurred
by the Company by reason of such non-payment.

Form of notice

61.  The notice shall:

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

b. shall detail the amount which is due and payable on the shares and shall state that in the
event of non-payment at or before the time appointed the shares will be liable to be
forfeited.

If notice not complied with Shares may be forfeited

62.  If the requisitions of any such notice as aforesaid be not complied with, any Shares in respect of
which such notice has been given may, at any time thereafter, before payment of all calls or
installments, interest and expenses, due in respect thereof, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall include all dividends declared in respect of the
forfeited Shares and not actually paid before the forfeiture. Neither the receipt by the Company
of a portion of any money which shall from time to time be due from any member of the
Company in respect of his Shares either by way of principal or interest, nor any indulgence
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granted by the Company in respect of the payment of any such money shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such Shares as herein provided.

Naotice of forfeiture to a Member

63.  When any Shares shall have been so forfeited, notice of the forfeiture shall be given to the
member in whose name it stood immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated, by any omission or neglect to give such notice or
to make any such entry as aforesaid.

Forfeited Share to become property of the Company

64.  Any Share so forfeited shall be deemed to be the property of the Company, and the Board may
sell, re allot or otherwise dispose of the same in such manner as think fit

Power to cancel forfeiture

65. The Board may, at any time before any Share so forfeited shall have been sold, re-allotted or
otherwise disposed of, cancel the forfeiture thereof upon such conditions as it thinks fit.

Liability on forfeiture

66. A person whose Share has been forfeited shall cease to be a Member in respect of the forfeited
Share, but shall notwithstanding, remain liable to pay, and shall forthwith pay to the Company,
all calls, or installment, interest and expenses, owing in respect of such Share at the time of the
forfeiture, together with interest thereon, from the time of forfeiture until payment, at such rate
as the Board may determine and the Board may enforce the payment thereof, to any party
thereof, without any deduction or allowance for the value of the shares at the time of forfeiture,
but shall not be under any obligation to do so. The lability 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.

67. The lability of such person shall cease if and when the Company shall have received payment
in full of all such money in respect of the shares.

Effect of forfeiture

68.  The forfeiture of a Share involve extinction, at the time of the forfeiture, of all interest and all
claims and demands against the Company in respect of the Share and all other rights, incidental
to the Share except only such of those rights as by these Articles are expressly saved.

Evidence of forfeiture

69. A duly verified declaration in writing that the declarant is a Director, the manager or the
secretary of the Company, and that certain Shares in the Company have 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 Shares and such declaration, and the receipt by the
Company for the consideration, if any, given for the Shares on the sale or disposition thereof,
shall constitute, a good title to such Shares and the person to whom the Shares are sold shall be
registered as the holder of such Shares and shall not be bound to see to the application of the
purchase money, nor shall his title to such shares be affected by any irregularity or invalidity in
the proceedings in reference to such forfeiture, sale of disposition.
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Cancellation of Share certificate in respect of forfeited shares

70.

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

a. 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 off.

b. The transferce shall thereupon be registered as the holder of the Share; and
c. The transferee shall not be bound to see to the application of the purchase money, if

any, nor shall his title to the Share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the Share.

These Articles to apply in case of any non-payment

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

71.

72.

EMPLOYEES STOCK OPTIONS

Subject to the provisions of Section 62 of the Act and the Applicable Law, the Company may
issue options to any Directors, not being Independent Directors, officers, or employees of the
Company, its subsidiaries or its parent, which would give such Directors, officers or
employees, the benefit or right to purchase or subscribe at a future date, the securities offered
by the Company at a predetermined price, in terms of schemes of employee stock options or
employees Share purchase or both. Provided that it will be lawful for such scheme to require an
employee, officer, or Director, upon leaving the Company, to transfer securities acquired in
pursuance of such an option, to a trust or other body established for the benefit of employees.

POWER TO ISSUE SWEAT EQUITY SHARES

Subject to and in compliance with Section 54 and other Applicable Law, the Company may
issue the equity shares to its employees or Director(s) at a discount or for consideration other
than cash for providing know-how or making available rights in the nature of intellectual
property rights or value additions, by whatever name called.
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PREFERENTIAL ALLOTMENT

Subject to the provisions of Section 62 the Act, read with the conditions as laid down in the
Applicable Law, and if authorized by a Special Resolution passed in a general meeting, the
Company may issue shares or securities in any manner whatsoever, by way of a preferential
offer or private placement. Such issue on preferential basis or private placement should also
comply with the conditions as laid down in Section 42 of the Act and/or Applicable law.

TRANSFER AND TRANSMISSION OF SHARES

Register of transfers

74.

The Company shall keep a book to be cailed the “Register of Transfers”, and therein shall be
fairly and directly entered particulars of every transfer or transmission of any Share. The
Register of Transfers shall not be available for inspection or making of extracts by the
Members of the Company or any other Persons. Entries in the register should be authenticated
by the Secretary of the Company or by any other person authorized by the Board for the
purpose, by appending his signature to each entry

Instruments of transfer

75.

The instrument of transfer shall be in common form and in writing and all provision of Section
56 of the Act and statutory modification thereof for the time being shall be duly complied with
in respect of all transfer of shares and registration thereof.

To be executed by transferor and transferee

76.

77.

Every such instrument of transfer shall be executed both by transferor and the transferee and
the transferor shall be deemed to remain the holder of such Share until the name of the
transferee shall have been entered in the Register of Members in respect thereof. The Board
shall not issue or register a transfer of any Share in favour of a minor (except in cases when
they are fully paid up).

Application for the registration of the transfer of a Share may be made either by the transferee
or the transferor, no registration shall, in the case of the partly paid Share, be affected unless the
Company gives notice of the application to the transferee subject to the provisions of these
Articles and Section 56 of the Act and/or Applicable Law, the Company shall unless objection
is made by the transferee within two weeks from the date of receipt of the notice, enter in the
Register the name of transferee in the same manner and subject to the same conditions as it the
application for registration of the transfer was made by the transferee.

Transfer books when closed

78.

The Board shall have power to give at least seven days’ previous notice by advertisement in
some newspaper circulating in the district in which the registered office of the Company is
situated, in accordance with Section 91 of the Act and Applicable Laws, to close the transfer
books, the Register of Members, Register of Debenture holders or the Register of other Security
holders at such time or times and for such period or periods, not exceeding thirty days at a time
and not exceeding in the aggregate forty-five days in each year, as it may deem expedient.
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Directors may refuse to register transfer

79.

80.

81.

Subject to the provisions of Section 56 of the Act, these Articles and other applicable
provisions of the Act or any other law for the time being in force, the Board may refuse, in the
interest of the Company or in pursuance of power under any Applicable Law, to register the
transfer of, or the transmission by operation of law of the right to, any shares or interest of a
member in or Debentures of the Company. The Company shall within one month from the date
on which the mstrument of transfer, or the intimation of such transmission, as the case may be,
was delivered to the Company, send notice of the refusal to the transferee and the transferor or
to the person giving intimation of such transmission, as the case may be, giving reasons for
such refusal. Provided that the registration of a transfer shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except where the Company has a lien on shares.

The Board may, subject to the right of appeal conferred by Section 58 of the Act and other
Applicable Law 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

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

The Board may decline to recognise any instrument of transfer unless—

a. the instrument of transter is in the form as prescribed under sub-section (1) of Section 56
of the Act or Applicable Law;

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

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

Directors to recognize Beneficial Owners of securities

82.

&3.

84.

Notwithstanding anything contained in these Articles, a Depository shall be deemed to be the
registered owner for the purpose of effecting transfer of ownership of Securities on behalf of a
Beneficial Owner.

Save as otherwise provided hereinabove, the Depository as a registered owner shall not have
any voting rights or any other rights in respect of securities held by it, and the Beneficial Owner
shall be entitled to all the rights and benefits and be subject to all the liabilities in respect of its
securities held by a Depository.

Except as ordered by a Court of competent jurisdiction or as required by law, the Company
shall be entitled to treat the person whose name appears as the Beneficial Owner of the
securities in the records of the Depository as the absolute owner thereof and accordingly the
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Company shall not be bound to recognise any benami, trust or equitable, contingent, future or
partial interest in any Security or (except otherwise expressly provided by the Articles) any
right in respect of a Security other than an absolute right thereto, in accordance with these
Articles on the part of any other person whether or not it shall have express or implied notice
thereof.

Nomination

85.

86.

87.

88.

Every holder of Shares in, or Debentures of the Company may at any time nominate, in the
manner prescribed under the Act, a person to whom his shares in or Debentures of the
Company shall vest in the event of death of such holder.

Where the Shares in, or Debentures of the Company 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 of the Company, as the case may be, held by them shall vest
in the event of death of all joint holders.

Notwithstanding anything contained in any other law for the time being in force or in any
disposition, whether testamentary or otherwise, or in these Articles, in respect of such shares in
or Debentures of the Company, where a nomination made in the prescribed manner purports to
confer on any person the right to vest the shares in, or Debentures of the Company, the nominee
shall, on the death of the shareholders or holder of Debentures of the Company or, as the case
may be, on the death of all the joint holders become entitled to all the rights in the shares or
Debentures of the Company to the exclusion of all other persons, unless the nomination is
varied or cancelled in the prescribed manner under the provisions of the Act.

Where the nominee is a minor, it shall be lawful for the holder of the shares or holder of
Debentures to make the nomination to appoint, in the prescribed manner under the provisions
of the Act, any person to become entitled to the shares in or Debentures of the Company, in the
event of his death, during the minority.

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 or Debenture, and if the notice is not complied
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share or debenture, until the requirement of the notice
have been complied with.

Transmission in the name of nontinee

89.

Any person becoming entitled to shares in consequence of the death, lunacy, bankruptcy or
insolvency of any member, or the marriage of a female member, or by any lawful means other
than by a transfer in accordance with these presents, may with the consent of the Board of
Directors and subject as hereinafter provided, elect, either:

a. to be registered himself as holder of the shares or Debentures, as the case may be; or to
make such transfer of the shares or Debentures, as the case may be, as the deceased
shareholder or Debenture holder, as the case may be, could have made.
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Provided nevertheless that it shall be lawful for the Directors in their absolute discretion
to dispense with the production of any evidence including any legal representation upon
such terms as to indemnity or otherwise as the Directors may deem fit.

Provided nevertheless, that if such person shall elect to have his nominee registered he
shall testify the election by executing to his nominee an instrument of transfer in
accordance with the provisions herein contained and until he does so, he shall not be
freed from any liability in respect of the shares.

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.

If the nominee, so becoming entitled, elects himself to be registered as holder of the shares or
Debentures, as the case may be, he shall deliver or send to the Company a notice in writing
signed by him stating that he so elects and such notice shall be accompanied with death
certificate of the deceased shareholder or Debenture holder and the certificate(s) of shares or
Debentures, as the case may be, held by the deceased in the Company.

If the person aforesaid shall elect to transfer the Share, he shall testify 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 transfer signed by that member.

Subject to the provisions of Section 56 of the Act and these Articles, the Board may register the
relevant shares or Debentures in the name of the nominee of the transferee as if the death of the
registered holder of the shares or Debentures had not occurred and the notice or transfer were a
transfer signed by that shareholder or Debenture holder, as the case may be.

A nominee on becoming entitled to shares or Debentures by reason of the death of the holder or
joint holders shall be entitled to the same Dividend and other advantages to which he would be
entitled if he were the registered holder of the Share or Debenture, except that he shall not
before being registered as holder of such shares or Debentures, be entitled in respect of them to
exercise any right conferred on a member or Debenture holder in relation to meetings of the

Company.

The Board may, at any time, give notice requiring any such person to elect either to be
registered himself or to transfer the shares or Debentures, and 1f the notice is not complied with
within ninety days, the Board may thereafter withhold payment of all dividends, bonus, interest
or other moneys payable or rights accrued or accruing in respect of the relevant shares or
Debentures, until the requirements of the notice have been complied with.
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No transfer to minor, insolvent etc.

97.  No transfer shall be made to a minor or person of unsound mind. However in respect of fully
paid up shares, shares may be transferred in favor of minor acting through legal guardian, in
accordance with the provisions of law.

Person entitled may receive Dividend without being registered as a Member

98. A person entitled to a Share by transmission shall, subject to the right of the Directors to retain
such dividends or money as hereinafter provided, be entitled to receive and may give discharge
for any dividends and other advantages to which he would be entitled if he were the registered
holder of the Share, except that he shall not, betore 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.

Transfer to be presented with evidence of title

99.  Every instrument of transfer shall be presented to the Company duly stamped for registration
accompanied by such evidence as the Board of Directors may require to prove the title of the
transferor, his right to transfer the shares and generaily under and subject to such conditions and
regulations as the Board of Directors shall from time to time prescribe, and every registered
instrument of transfer shall remain in the custody of the Company until destroyed by order of
the Board of Directors.

Conditions of registration of transfer

100. For the purpose of the registration of a transfer, the certificate or certificates of the Share or
shares to be transferred must be delivered to the Company along with (same as provided in
Section 56 of the Act) a properly stamped and executed instrument of transfer.

No fee on transfer or transmission

101. No fee shall be charged for registration of transfer, transmission, probate, succession certificate
and letters of administration, certificate of death or marriage, power of attorney or similar other
document.

Company not liable for disregard of a notice in prohibiting registration of transfer

102. The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or giving effort to any transfer of shares made or purporting to be made by any
apparent legal owner thereof (as shown or appearing in the Register of Members) to the
prejudice of persons having or claiming any equitable right, title or interest to or in the said
shares, notwithstanding that the Company may have had notice of such equitable right, title or
interest or notice prohibiting registration of such transfer, and may have entered such notice, or
deferred thereto, in any book of the Company, and the Company shall not be bound or required
to regard or attend or give effect to any notice which may be given to it of any equitable right
title or interest, or be under any liability whatsoever for refusing or neglecting so to do, though
it may have been entered or referred to in some book of the Company; but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give etfect thereto, if the
Board of Directors shall so think fit.
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DEMATERIALISATION OF SECURITIES

103. The provisions of this Article shall apply notwithstanding anything to the contrary contained in
any other Articles.

Dematerialization of Securities

104. The Board shall be entitled to dematerialize Securities or to offer securities in a dematerialized
form pursuant to the Depositories Act, 1996, as amended. The provisions of this Section will be
applicable in case of such Securities as are or are intended to be demateriailised.

Options for investors

105. Every holder of or subscriber to Securities of the Company shall have the option to receive
certificates for such securities or to hold the securities with a Depository. Such a person who is
the Beneficial Owner of the securities can at any time opt out of a Depository, if permitted by
law, in respect of any securities in the manner provided by the Depositories Act, 1996, and the
Company shall, in the manner and within the time prescribed by law, issue to the Beneficial
Owner the required certificates for the Securities.

106. If a person opts to hold his Securities with the Depository, the Company shall intimate such
Depository the details of allotment of the Securities, and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the Beneficial Owner of the
Securities.

Securities in depositories to be in fungible form

107.  All securities held by a Depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 89 and 186 of the Act shalil apply to a Depository in respect of the
Securities held by it on behalf of the Beneficial Owners.

Rights of Depositories and Beneficial Owners

108. Notwithstanding anything to the contrary contained in these Articles, a Depository shall be
deemed to be the registered owner for the purposes of effecting transfer of ownership of
Securities of the Company on behalf of the Beneficial Owner.

109. Save as otherwise provided above, the Depository as the registered owner of the Securities shall
not have any voting rights or any other rights in respect of the Securities held by it.

110. Every person holding Securities of the Company and whose name is entered as the Beneficial
Owner of securities in the record of the Depository shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of the Securities which are held by a Depository
and shall be deemed to be a Member of the Company.

Service of Documents

111. Notwithstanding anything contained in these Articles to the contrary, where Securities of the
Company are held in a Depository, the records of the beneficiary ownership may be served by
such Depository on the Company by means of Electronic Mode.
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Transfer of securities
112. Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of

Securities effected by a transferor and transferee both of whom are entered as Beneficial
Owners in the records of a Depository.

Allotment of securities dealt with in a Depository

113. Notwithstanding anything contained in the Act or these Articles, where Securities are dealt with
by a Depository, the Company shall intimate the details thereof to the Depository immediately
on allotment of such Securities.

Distinctive number of securities held in a Depository

114. Nothing contained in the Act in these Articles regarding the necessity of having distinctive
numbers for Securities issued by the Company shall apply to securities held with a Depository.

Register and index of Beneficial Owners

115. The Register and Index of Beneficial Owners maintained by Depository under the Depositories
Act, 1996, as amended shall be deemed to be the Register and Index of Members and Security
holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES TO BE SENT TO MEMBERS

116. Copies of Memorandum and Articles of Association of the Company shall be furnished to
every shareholder of the Company at his request on payment of an amount as may be fixed by
the Board to recover reasonable cost and expenses, not exceeding such amount as fixed under
Applicable Law.

BORROWING POWERS
Power to borrow

117. The Board may, from time to time, at its discretion subject to the provisions of these Articles,
Section 73 to 76, 179 and 180 (1) (c¢) of the Act or Applicable Law, raise or borrow, either from
the Directors or from elsewhere and secure the payment of any sum or sums of money for the
purpose of the Company; by a resolution of the Board, or where a power to delegate the same is
available, by a decision/resolution of such delegate, provided that the Board shall not without
the requisite sanction of the Company in General Meeting borrow any sum of money which
together with money borrowed by the Company (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) exceed the aggregate for the time being
of the paid up Capital of the Company and its free reserves.

Conditions on which money may be borrowed

118. The Board may raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as it thinks fit and in particular, by the issue of bonds,
or other Securities, or any mortgage, or other Security on the undertaking of the whole or any
part of the property of the Company (both present and future including its uncalled capital for
the time being).
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Terms of issue of Debentures

119. Any Debentures, Debenture stock, bonds or other Securities may be issued on such terms and
conditions as the Board may think fit. Provided that Debenture with a right to allotment or
conversion into shares shall be issued in conformity with the provisions of Section 62 of the
Act. Debentures, Debenture stock, bonds and other securities may be made assignable free from
any equities from the Company and the person to whom it may be issued. Debentures,
Debenture- stock, bonds or other securities with a right of conversion into or allotment of
shares shall be issued only with such sanctions as may be applicable.

Instrument of transfer

120. Save as provided in Section 56 of the Act, no transfer of Debentures shall be registered unless a
proper instrument of transfer duly executed by the transferor and transferee has been delivered
to the Company together with the certificate or certificates of the Debentures: Provided that the
Company may issue non transferable Debentures and accept an assignment of such
instruments.

Delivery of certificates

121. Deliver by the Company of certificates upon allotment or registration of transfer of any
Debentures, Debenture stock or bond issued by the Company shall be governed and regulated
by Section 56 of the Act.

Register of charge, elc.

122. The Board shall cause a proper register to be kept in accordance with the provisions of
Section 85 of the Act of all mortgages, Debentures and charges specifically affecting the
property of the Company, and shall cause the requirements of Sections 77 to 87 of the Act, both
inclusive of the Act in that behalf to be duly complied with, so far as they are ought to be
complied with by the Board.

Register and index of Debenture holders

123. The Company shall, if at any time it issues Debentures, keep Register and Index of Debenture
holders in accordance with Section 88 of the Act. The Company shall have the power to keep in
any State or Country outside India a Branch Register of Debenture-stock, resident in that State
or Country.

GENERAL MEETINGS

124. The Company shall in each year hold a General Meeting as its Annual General Meeting in
addition to any other meetings in that year. Every Annual General Meeting shall be called
during business hours, that is, between 9 a.m. and 6 p.m. on any day that is not a national
holiday and shall be held either at the registered office of the Company or at some other place
within the city, town or village in which the registered office of the Company is situate. All
general meetings other than annual general meeting shall be called extraordinary general
meeting.
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In the case of an Annual General Meeting, all businesses to be transacted at the meeting shall
be deemed special, with the exception of business relating to:

125.1. the consideration of financial statements and the reports of the Board of Directors and
Auditors;

125.2.the declaration of any Dividend;

125.3.the appointment of Directors in place of those retiring;

125.4.the appointment of, and the fixing of the remuneration of, the Auditors
In case of any other meeting, all business shall be deemed special.

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

Where permitted or required by Applicable Law, Board may, instead of calling a meeting of
any members/ class of members/ Debentureholders, seek their assent by Postal Ballot, including
e-voting. Such Postal Ballot will comply with the provisions of Applicable Law in this behalf.

The intent of these Articles is that in respect of seeking the sense of the members or members
of a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to
seek assent of members, members of a class of members or any holders of securities using such
use of contemporaneous methods of communication as is permitted by Applicable Law. A
written resolution including consent obtained through Electronic Mode shall be deemed to be
sanction provided by the member, member of a class or other Security holder by way of
personal presence in a meeting.

The Board may, whenever it thinks fit, call an Extraordinary General Meeting and it shall do so
upon a requisition in writing by any member or members holding in the aggregate not less than
one-tenth of such of the paid-up Capital as at the date carries the right of voting in regard to the
matter in respect of which the requisition has been made.

Any meeting called as above by the requisitionists shall be called in the same manner, as nearly
as possible, as that in which meetings are to be called by the Board.

E-votings in case of General Meetings:

132.

133.

Where the Company conducts General Meetings by way of e-voting, the Company shall follow
the procedure laid down under the Act and Applicable Law.

Where Member has been allowed the option of voting through Electronic Mode as per
Applicable Law, such Member, or Members generally, shall be allowed to speak at a Meeting,
but shall not be allowed to vote at the meeting.



134.

27

Provided that voting may also be allowed to be cast by way of post or any other mode which
any Applicable Law may allow.

Where there is voting at General Meeting in addition to E-voting, the person chairing the
General Meeting may require a poll to be conducted. The Chairperson shall declare the results
obtained through Electronic Modes at the meeting, and the result of the poll, at the meeting,

Notice of General Meetings

135.

136.

At least 21 clear days’ notice of every General Meeting, specifying the day, date, place and
hour of meeting, containing a statement of the business to be transacted thereat, shall be given,
either in writing or through Electronic Mode, to every member or legal representative of any
deceased member or the assignee of an insolvent member, every Auditor(s) and Director of the
Company.

A General Meeting may be called at a shorter notice if consented to by either by way of writing
or any Electronic Mode by not less than 95% of the Members entitled to vote at such meeting.

Quorum at General Meeting

137.

138.

139.

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.

Save as otherwise provided herein, the quorum for the general meetings shall be as provided in
Section 103 of the Act.

If, at the expiration of half an hour from the time appointed for holding a meeting of the
Company, a quorum shall not be present, the meeting, if convened by or upon the requisition of
members shall stand dissolved, but in any other case the meeting shall stand adjourned to the
same day in the next week or, if that day is a public holiday, until the next succeeding day
which is not a public holiday, at the same time and place, or to such other day and at such other
time and place as the Board may determine and if at such adjourned meeting a quorum is not
present at the expiration of half an hour from the time appointed for holding the meeting, the
members present shall be quorum and may transact the business for which the meeting was
called.

Chairperson at General Meetings

140.

141.

142.

The Chairperson, if any, of the Board shall preside as Chairperson at every General Meeting 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 among themselves to be Chairperson of the meeting.

If at any meeting no Director is willing to act as Chairperson or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the members present shall
choose one of themselves to be Chairperson of the meeting.
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No business shall be discussed at any General Meeting except the election of a Chairperson,
while the chair is vacant.

Adjournment of Meeting

144.

145.

146.

147.

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

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

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting.

Save as aforesaid, 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

148.

149.

150.

151.

152.

No member shall be entitled to vote either personally or by proxy, at any General Meeting or
Meeting of a class of shareholders in respect of any Shares registered in his name on which any
calls or other sums presently payable by him have not been paid or, in regard to which the
Company has, and has exercised any right of lien.

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

149.1.0n a poll, the voting rights of members shall be in proportion to his Share in the paid-up
equity Share Capital of the Company.

149.2. A member may exercise his vote at a meeting by electronic means in accordance with
Section 108 of the Act and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other joint holders.

For this purpose, seniority shall be determined by the order in which 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 preceded with,
pending the taking of the poll.
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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 objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes.

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

Proxy

156.

157.

158.

159.

160.

161.

Subject to the provisions of these Articles, votes may be given either personally or by proxy. A
body corporate being a member may vote by a representative duly authorised in accordance
with Section 113 of the Act, and such representative shall be entitled to exercise the same rights
and powers (including the rights to vote by proxy) on behalf of the body corporate which he
represents as the body could exercise if it were an individual member.

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under
which it is signed or a notarised copy of that power 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. No instrument appointing a proxy
shall be valid after the expiration of twelve months from the date of its execution.

Every proxy (whether a member or not) shall be appointed in writing under the hand of the
appointer or his attorney, or if such appointer is a body corporate, under the common Seal of
such corporate, or be signed by an officer or any attorney duly authorised by it, and any
committee or guardian may appoint such proxy. An instrument appointing a proxy shall be in
the form as prescribed in terms of Section 105 of the Act.

A member present by proxy shall be entitled to vote only on a poll, except where Applicable
Law provides otherwise.

The proxy so appointed shall not have any right to speak at the meeting.

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

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

162. Where permitted or required by Applicable Law, Board may, instead of calling a meeting of
any Members/ class of Members/ Debenture holders, seek their assent by Postal Ballot, which
shall include e-voting. Such Postal Ballot will comply with the provisions of Applicable Law in
this behalf.

163. Where permitted/required by Applicable Law, Board may provide Members/Members of a
class/Debenture holders right to vote through e-voting, complying with Applicable Law.

164. The intent of these Articles is that in respect of seeking the sense of the Members or Members
of a class or any Security holders, the Company shall, subject to Applicable Law, be entitled to
seek assent of Members, Members of a class of Members or any holders of securities using
such use of contemporaneous methods of communication as is permitted by Applicable Law. A
written resolution, including consent obtained through Electronic Mode, shall be deemed to be
sanction provided by the Member, Member of a class or other Security holders by way of
personal presence in a meeting.

165. Notwithstanding anything contained in the foregoing, the Company shall transact such
business, follow such procedure and ascertain the assent or dissent of Members for a voting
conducted by Postal ballot, as may be prescribed by Section 110 of the Act and Applicable
Law.

166. In case of resolutions to be passed by Postal ballot or e-voting, no meeting needs to be held at a
specified time and space requiring physical presence of Members to form a quorum.

167. Where a resolution will be passed by Postal ballot the Company shall, in addition to the
requirements of giving requisite clear days notice, send to all the Members the following:

167.1.Draft resolution and relevant explanatory statement clearly explaining the reasons
therefor.

167.2.Postal ballot for giving assent or dissent, in writing by Members; and

167.3.Enable Member, in such manner as prescribed under Applicable Law, for communicating
assents or dissents on the Postal ballot to the Company with a request to the Members to
send their communications within 30 days from the date of dispatch of the notice.

Maintenance of records and Inspection of minutes of General Meeting by Members

168. Where permitted/required by Applicable Law, all records to be maintained by the Company
may be kept in electronic form subject to the provisions of the Act and the conditions as laid
down in the Applicable Law. Such records shall be kept open to inspection in the manner as
permitted by the Act and Applicable Law. The term ‘records’ would mean any register, index,
agreement, memorandum, minutes or any other document required by the Act and Applicable
Law made there under to be kept by the Company.
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The Company shall cause minutes of all proceedings of every General Meeting to be kept by
making within thirty days of the conclusion of every such meeting concerned, entries thereof in
books kept for that purpose with their pages consecutively numbered.

Any such minutes shall be evidence of the proceedings recorded therein.

The book containing the minutes of proceedings of General Meetings shall be kept at the
registered office of the Company and shall be open during business hours, for such periods not
being less than 2 hours on any day, as may be fixed by the Company Secretary from time to
time, to the inspection of any Member without charge.

Any Member of the Company shall be entitled to a copy of minutes of the General Meeting on
receipt of a specific request and at a fee of Rs. 10/~ (rupees ten only) for each page, or such
higher amount as the Board may determine, as permissible by Applicable Law.

BOARD OF DIRECTORS

The number of Directors of the Company which shall be not less than 3 (three) and not more
than 15 (fifteen). However, the Company may appoint more than 15 Directors after passing a
Special Resolution. Further, any person or persons shall have power to nominate a Director of
the Company, then in the case of any and every such issue of debenture, the person or persons
having such power may exercise such power from time to time and appoint a Director
accordingly and such appointment shall be in such terms and conditions as laid down by Board,
as permitted by Applicable Law. The Directors are not required to hold any qualification
shares. Composition of the Board shall be in accordance with the provisions of Section 149 of
the Act and other Applicable Laws. Provided that where there are temporary gaps in meeting
the requirements of Applicable Law pertaining to composition of Board of Directors, the
remaining Directors shall (a) be entitled to transaction business for the purpose of attaining the
required composition of the Board; and (b) be entitled to carry out such business as may be
required in the best interest of the Company in the meantime.

Board’s power to appoint Additional Directors

174.

175.

Subject to the provisions of Sections 149, 152 and 161 of the Act and Applicable Laws, the
Board shall have power at any time, and from time to time, to appoint a person as an additional
Director, provided the number of the Directors and additional Directors together shall not at
any time exceed the maximum strength fixed for the Board by these Articles.

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.
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Nominee Directors

176.

177.

178.

The Company shall, subject to the provisions of the Act and these Articles, be entitled to agree
with any Person that he or it shall have the right to appoint his or its nominee on the Board, not
being an Independent Director, upon such terms and conditions as the Company may deem fit.
He shall be entitled to the same rights and privileges and be subject to the same obligations as
any other Director of the Company.

In the event of Company borrowing any money from any financial corporation or institution or
Government or any Government body or a collaborator, bank, person or persons or from any
other source, while any money remains due to them or any of them, the lender concerned may
have and may exercise the right and power to appoint, from time to time, any person or persons
to be a Director or Directors of the Company.

A nominee Director may at any time be removed from the office by the appointing authority
who may from the time of such removal or in case of death or resignation of person, appoint
any other or others in his place. Any such appointment or removal shall be in writing, signed by
the appointer and served on the Company. Such Director need not hold any qualification shares.

Appointment of Alternate Directors

179.

Subject to the provisions of Section 161(2) of the Act, the Board may appoint an Alternate
Director to act for a Director (hereinafter 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 in place of an Independent Director unless he is qualified to be appointed as an
Independent Director under the Act and Applicable Law. An Alternate Director appointed
under this Article shall not hold office for a period longer than that permissible 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. If the terms of office of the Original Director are determined
before he so returns to India, any provisions in the Act or in these Articles for the automatic
reappointment of any retiring Director in default of another appointment shall apply to the
Original Director, and not to the Alternate Director.

For the purpose of absence in the Board meetings in terms of Section 167 (1) (b) of the Act, the
period during which an Original Director has an Alternate Director appointed in his place, shall
not be considered.

Board’s power to fill casual vacancies

180.

181.

Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person to be a Director
to fill a casual vacancy. Any person so appointed shall hold office only up to the date to which
the Director in whose place he is appointed would have held office if it had not been vacated by
him.

If the place of the retiring Director is not so filled up and the meeting has not expressly resolved
not to fill the vacancy, the meeting shall stand adjourned until the same day in the next week, at
the same time and place in accordance with the provisions of Section 152(7) of the Act.
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If at the adjourned meeting also, the vacancy caused by the retiring Director is not filled up and
that meeting also has not expressly resolved not to fill the vacancy, the retiring Director shall be
so deemed to have been reappointed at the adjourned meeting, unless :

182.1.at that meeting or at the previous meeting the resolution for the reappointment of such
Director has been put to the meeting and lost;

182.2.the retiring Director has, by a notice in writing addressed to the Company or its Board
expressed his unwillingness to be so reappointed;

182.3.he is not qualified or is disqualified for appointment;

182.4.a resolution whether special or ordinary, is required for the appointment or
reappointment by virtue of any provisions of the Act; or

182.5.the provision of Section 162 of the Act is applicable to the case.

Independent Directors

183.

184.

185.

186.

187.

Subject to the provisions of Section 149(6) of the Act and other Applicable Laws, the Board or
any other Committee as per the Act shall identify potential individuals for the purpose of
appointment as Independent Director either from the data bank established under Section 150
of Act or otherwise.

The Board on receiving such recommendation shall consider the same and propose his
appointment for approval at a General Meeting. The explanatory statement to the notice for
such General Meeting shall provide all requisite details as required under the Act.

Any casual vacancy in the post of an Independent Director caused by way of removal,
resignation, death, vacation of office under Section 167 of the Act and Applicable Law or
Article 176 removal from Directorship pursuant to any court order or due to disqualification
under Section 164 of Act shall be filled by following the process laid down herein below and in
accordance with the Applicable Law. No such casual vacancy shall prejudice the functioning of
the Board during the intervening period.

Every Independent Director shall at the first meeting of the Board in which he participates as a
Director and thereafter at the first meeting of the Board in every financial year or whenever
there is any change in the circumstances which may affect his status as an Independent
Director, give a declaration that he meets the criteria of independence.

The Company and Independent Directors are required to abide by the provisions specified in
Schedule IV of the Act.
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An Independent Director shall not be entitled to any stock option and may receive remuneration
by way of sitting fee, reimbursement of expenses for participation in the Board and other
meetings and also to such commission based on profits, as may, subject to provisions of
Applicable Law, be approved by the Members.

An Independent Director shall be held liable, only in respect of such acts of omission or
commission by a Company which had occurred with his knowledge, attributable through Board
processes, and with his consent or connivance or where he had not acted diligently.

The provisions relating to retirement of Directors by rotation shall not be applicable to
appointment of Independent Directors.

Term of Office of Independent Director:

Subject to Applicable Law, an Independent Director shall hold office for a term up to 5 (five)
consecutive years on the Board of a Company, but shall be eligible for reappointment for one
more term on passing of a Special Resolution by the Company and disclosure of such
appointment in the Board’s report.

No Independent Director shall hold office for more than 2 (two) consecutive terms, but such
Independent Director shall be eligible for appointment after the expiration of 3(three) years of
ceasing to become an Independent Director provided that he shall not, during the said period of
3 (three) years, be appointed in or be associated with the Company in any other capacity, either
directly or indirectly.

Retirement and rotation of Directors

192.

193.

194.

195.

At least two-thirds of the total number of Directors, excluding Independent Directors, will be
the Directors who are liable to retire by rotation (hereinafter called “the Rotational Directors™).

At every Annual General Meeting of the Company, one-third of the Rotational Directors, or if
their number is not three or a multiple of three, then, the number nearest to one-third, shall
retire from office.

The Company may appoint a Managing or a Whole-time Director, or any other Executive
Director, as Rotational Director. The terms of appointment of such Director may provide that,
where the General Meeting at which such Rotational Director comes for reappointment and re-
appoints at the General Meeting, his position as Managing Director or a Whole-time Director,
or any other Executive Director shall continue without any break.

A retiring Director shall be eligible for re-election.

Resignation of Directors

196.

Subject to the provisions of Applicable Law, a Director may resign from his office by giving a
notice in writing to the Company and Board shall take note of the same. The fact of such
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resignation shall be mentioned in the report of Directors laid in the immediately following
General Meeting by the Company.

A Managing Director or a Whole-time Director or any Executive Director who has any terms
of employment with the Company shall not give any notice of resignation in breach of the
conditions of employment as may be applicable, either to a Director specifically, or to
employees of the Company generally. A nominee Director shall not give any notice of
resignation except through the nominating person.

The resignation of a Director shall take effect from the date on which the notice is received by
the Company or the date, if any, specified by the Director in the notice, whichever is later:

Provided that the Director who has resigned shall be liable even after his resignation for the
offences which occurred during his tenure.

Removal of Directors

199. Any Director of the Company, except the one appointed by the National Company Law

Tribunal, may be removed by way of Ordinary Resolution before the expiry of his term of
office, subject to the provisions of Section 169 of Act.

Remuneration of Directors

200.

201.

202.

b2
L2

Subject to the provisions of Section 197 of the Act, a Director may be paid remuneration either
by way of a monthly payment or at a specified percentage of the net profits of the Company or
partly by one way and partly by the other.

Provided that where the Company takes a Directors’ and Officers’ Liability Insurance,
specifically pertaining to a particular Director and/or officer, then the premium paid in respect
of such insurance, for the period during which a Director and/or officer has been proved guilty,
will be treated as part of remuneration paid to such Director and/or officer.

The Board or a relevant Committee constituted for this purpose shall seek to ensure that the
remuneration paid to Directors, key managerial personnel and senior management involves a
balance between fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals.

The fees payable to a Director for attending the meetings of the Board or Committee thereof
shall be such sum as may be decided by the Board of Directors from time to time within the
maximum limit as prescribed under Section 197(5) of the Act and Applicable Law. Fee shall
also be paid for attending any separate meeting of the Independent Directors of the Company in
pursuance of any provision of the Act. Fee shall also be payable for participating in meetings
through permissible Electronic Mode.

A Director of this Company may be or become a Director of any company promoted by this
Company or in which it may be interested as a vendor, shareholders or otherwise, and no such
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Director shall be accountable for any benefits received as a Director or member of such

Company.

In addition to the remuneration payable pursuant to Section 197 of the Act, the Directors may
be paid all conveyance, hotel and other expenses properly incurred by them—

204.1.in attending and returning from meetings of the Board of Directors or any Committee

thereof or general meetings of the Company; or

204.2.in connection with the business of the Company.

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

Directors may act notwithstanding any vacancies on Board

205.

The continuing Directors may act notwithstanding any vacancy in their body but if, and so long
as their number is reduced below the minimum number fixed by Article 173 hereof, the
continuing Directors may act for the purpose of increasing the number of Directors to the
minimum number fixed by the Article 173 hereof or for summoning a General Meeting for the
purpose increasing the number of Directors to such minimum number, but for no other purpose.

Vacation of office of Director

206.

The Office of a Director shall become vacant in the circumstances and in the manner specified
in Section 167 of the Act.

Notice of candidature for office of Directors except in certain cases

207.

208.

209.

No person not being a retiring Director, shall be eligible for appointment to the office of
Director at any General Meeting unless he or some Member intending to propose him as a
Director, has, not less than fourteen days before the meeting, left at the registered office of the
Company a notice in writing under his hand signifying his candidature for the office of Director
or the intention of such Member to propose him as a candidate for that office along with the
requisite deposit of Rupees 1 Lac or such higher amount as the Board may determine, as
permissible by Applicable Law.

Every person (other than a Director retiring by rotation or otherwise or a person who has left at
the office of the Company a notice under Section 160 of the Act signifying his candidature for
the office of a Director) proposed as a candidate for the office of a Director, shall sign and file
with the Company, the consent in writing to act as a Director, if appointed.

A person other than a Director reappointed after retirement by rotation immediately on the
expiry of his term of office, or an Additional or Alternate Director, or a person filling a casual
vacancy in the office of a Director under Section 161 of the Act, appointed as a Director or
reappointed as an Additional or Alternate Director, immediately on the expiry of his term of
office, shall not act as a Director of the Company unless he has submitted consent in writing to
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act as a Director of the Company and the same is filed with the Registrar within thirty days of
his appointment.

Director may contract with the Company

210. Subject to Applicable Law, a Director or any Related Party as defined in Section 2 (76) of the

Act or other Applicable Law may enter into any contract with Company for the sale, purchase
or supply of any goods, materials, or services, or other contract involving creation or transfer of
resources, obligations or services, subject to such sanctions as required by Applicable Law. .

Unless so required by Applicable Law, no sanction shall, however, be necessary for any
contracts with a related party on entered into on arm’s length basis. Where a contract complies
with such conditions or indicia of arms length contracts as laid down in a policy on related
party transactions framed by the Board and approved by a general meeting, the contract shall be
deemed to be a contract entered into on arm’s length basis.

Disclosure of interest

212. A Director of the Company who is in any way, whether directly or indirectly concerned or

interested in a contract or proposed contract or arrangement entered into or to be entered into
by or on behalf of the Company, shall disclose the nature of his concern or interest at a meeting
of the Board in the manner provided in Section 184(2) of the Act; provided that it shall not be
necessary for a Director to disclose his concern or interest in any contract or arrangement
entered into or to be entered into with any other body corporate where the Director of the
Company either himself or in association with any other Director hold or holds less than two
per cent of the shareholding in such other body corporate.

Interested Director not te participate or vote in Board’s proceeding

213.

Subject to the provisions of Section 184 of the Act, no Director shall as Director take any part
in the discussion of, or vote on any contract or arrangement entered into by or on behalf of the
Company, if he is in any way whether directly or indirectly concerned or interested in such
contract or arrangement; nor shall his presence count for the purpose of forming a quorum at
the time of any such discussion or vote; and if he does vote, his vote shall be void.

Register of contracts in which Directors are interested

214.

215.

The Company shall keep a Register in accordance with Section 189 (1) of the Act and
Applicable Law. The Register shall be kept at the registered office of the Company and shall be
preserved permanently be kept in the custody of the Company Secretary of the Company or any
other person authorized by the Board for the purpose.

Such a Register shall be open to inspection at such office, and extracts maybe taken therefrom
and copies thereof may be provided to a Member of the Company on his request, within seven
days from the date on which such request is made and upon the payment of Rs. 10 (ten rupees)
per page, as such higher amount as may be laid by the Board, as permitted by Applicable Law.
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Register of Directors and Key Managerial Personnel and their shareholding

216.

The Company shall keep at its registered office a register containing the particulars of its
Directors and Key Managerial Personnel, which shall include the details of Securities held by
each of them in the Company or its holding, subsidiary, subsidiary of Company’s holding
Company or associate companies in accordance to Section 170 of the Act and Applicable Law.

Miscellaneous

217.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
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 determine.

PROCEEDINGS OF THE BOARD

Meetings of Board

218.

220.

221.

222.

The Directors may meet together as a Board from time to time for the conduct and dispatch of
the business of the Company, adjourn or otherwise regulate its meetings, as it thinks fit.

A meeting of the Board shall be called by giving not less than seven days' notice in writing to
every Director at his address registered with the Company and such notice shall be sent by hand
delivery or by post or by electronic means.

The notice of the meeting shall inform the Directors regarding the option available to them to
participate through Electronic Mode, and shall provide all the necessary mformation to enable
the Directors to participate through such Electronic Mode.

A meeting of the Board may be called at shorter notice to transact urgent business subject to the
condition that at least one Independent Director, if any, shall be present at the meeting, or in
case of absence of Independent Directors from such a meeting of the Board, decisions taken at
such a meeting shall be circulated to all the Directors and shall be final only on ratification
thereof by at least one Independent Director. Where the Company does not have, for the time
being, any Independent Director, a Board meeting may be called at a shorter notice where such
notice is approved by a majority of Directors present at such meeting.

The Board shall so meet at {east once in every four months and at least four such meetings shall
be held in every year. The Directors may adjourn and otherwise regulate their meetings as they
think fit.

Every Director present at any meeting of the Board or of a Committee thereof shall sign his
name in a book to be kept for that purpose. The names of Directors who have participated in
Board meetings through Electronic Mode shall be entered and initialled by the Company
Secretary, stating the manner in which the Director so participated



39

Meetings of Board by Video/audio-visual conferencing

223.

Subject to the provisions of Section 173(2) of the Act and Applicable Law, the Directors may
participate in meetings of the Board otherwise through physical presence, Electronic Mode as
the Board may from time to time decide and Directors shall be allowed to participate from
multiple locations through modern communication equipments for ascertaining the views of
such Directors who have indicated their willingness to participate by such Electronic Mode, as
the case may be.

Regulation for meeting through Electronic Mode

224.

225.

226.

227.

228.

The Board may, by way of a resolution passed at a meeting, decide the venues where
arrangements may be made by the Company, at the Company’s cost, for participation in Board
meetings through Electronic Mode, as the case may be, in accordance to the provisions of
Section 173(2) of the Act and Applicable Law. In case of a place other than such places where
Company makes arrangements as above, the Chairperson may decline the right of a Director to
participate through Electronic Mode in view of concerns of security, sensitivity and
confidentiality of Board proceedings. Where the Chairperson so permits a Director to
participate from a place other than the designated places where the Company has made the
arrangements, the security and confidentiality of the Board proceedings shall be the
responsibility of the Director so participating, and the cost and expense in such participation,
where agreed to by the Chairperson, may be reimbursed by the Company.

Subject as aforesaid, the conduct of the Board meeting where a Director participates through
Electronic Mode shall be in the manner as laid down in Applicable Law.

The rules and regulations for the conduct of the meetings of the Board, including for matters
such as quorum, notices for meeting and agenda, as contained in these Articles, in the Act
and/or Applicable Law, shall apply to meetings conducted through Electronic Mode, as the case
may be.

Upon the discussions being held by Electronic Mode, as the case may be, the Chairperson or
the Company Secretary shall record the deliberations and get confirmed the views expressed,
pursuant to circulation of the draft minutes of the meeting to all Directors to reflect the decision
of all the Directors participating in such discussions.

Subject to provisions of Section 173 of the Act and the Applicable Laws, a Director may
participate in and vote at a meeting of the Board by means of Electronic Mode which allows all
persons participating in the meeting to hear and see each other and record the deliberations.
Where any Director participates in a meeting of the Board by any of the means above, the
Company shall ensure that such Director is provided with a copy of all documents referred to
during such Board meeting prior to the commencement of this Board Meeting.
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When can a meeting be convened

229.

The Managing Director or a Director may, and the Manager or Company Secretary upon the
requisition of Director(s) shall, at any time, summon a meeting of the Board.

Notice of Meeting

230.

Notice of every meeting of the Board shall be given in writing including by way of electronic
means, not later than seven days, to every Director at his registered address with the Company.

The notice of a meeting of the Board must contain information regarding the option available to
them to participate through Electronic Mode, and shall provide all the necessary information to
enable the Directors to participate through such Electronic Mode.

Chairperson for Board Meetings

232.

233.

234.

235.

An Individual may be appointed or reappointed as the Chairman of the Company as well as the
Managing Director or Chief Executive Officer of the Company at the same time. Such person
shall preside at all meetings of the board as well as General meetings of the Company.
Otherwise the Board may elect a Chairperson, and determine the period for which he is to hold
office.

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 members to be Chairperson of the meeting.

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

Quorum

236.

237.

The quorum for a meeting of the Board shall be determined from time to time in accordance
with the provisions of the Section 174 of the Act. If a quorum is not present within fifteen
minutes from the time appointed for holding a meeting of the Board it shall be adjourned until
such date and time as the Chairperson of the Board shall decide.

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 and for no
other purpose.

Exercise of powers to be valid in meetings where quorum is present

238.

A meeting of the Board of which a quorum be present shall be competent to exercise all or any
of the authorities, powers and discretions by or under these Articles for the time being vested in
or exercisable by the Board, or in accordance with Section 179 (1) of the Act, the powers of the
Company.
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Matter to be decided on majority of votes

239. Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board
shall be decided by a majority of votes. In case of an equality of votes, the Chairperson of the
Board shall have a second or casting vote.

Power to appoint Committee and to delegate powers

240. The Board may, subject to the provisions of the Act, from time to time and at any time delegate
any of its powers to committees consisting of such Director or Directors as it thinks fit, and
may from time to time revoke such delegation. Unless a power of the Board is not capable of
being delegated, such power may be delegated by the Board to any officer or committee of
officers as the Board may determine.

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

242. The meetings and the proceedings of any such Committee consisting of two or more members
shall be governed by the provisions herein contained for regulating the meetings and
proceedings of the Board so far as the same are applicable thereto, and are not superseded by
any regulations made by the Board.

Resolution without Board Meeting/ Resolution by Circulation

243. Save as otherwise expressly provided in the Act to be passed at a meeting of the Board and
subject to Section 175 of the Act or Applicable Laws, a resolution shall be as valid and
effectual as if it had been passed at a meeting of the Board or Committee of the Board, as the
case may be, duly called and constituted, if a draft thereof in writing is circulated, together with
the necessary papers, if any, to all the Directors, or to all the members of the Committee of the
Board, as the case may be, at their addresses registered with the Company in India (not being
less in number than the quorum fixed for a meeting of the Board or Commiittee, as the case may
be), and has been approved by a majority of the Directors or members as are entitled to vote on
the resolution.

Provided that, where not less than one-third of the total number of Directors of the Company
for the time being require that any resolution under circulation must be decided at a meeting,
the chairperson shall put the resolution to be decided at a Board Meeting.

Provided further that where the resolution has been put to vote at a Board Meeting, the consent
or dissent of the Directors obtained by way of resolution by circulation shall be rendered void
and given effect to.

Acts of Board / Commiittee valid notwithstanding formal appointment

244. All acts done in any meeting of the Board or of a Committee thereof or by any person acting as
a Director, shall, notwithstanding that it may be afterwards discovered that there was some
defect in the appointment of any one or more of such Directors or of any person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or that the
appointment of any of them had been terminated by virtue of any provisions contained or in
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these Articles, be as valid as if every such Director or such person had been duly appointed and
was qualified to be a Director and had not vacated his office or his appointment had not been
terminated; provided that nothing in this Article shall be deemed to give validity to acts done by
a Director after his appointment has been shown to the Company to be invalid or to have been
terminated.

Minutes of proceedings of meeting of Board

245.

246.

247.

248.

249.

250.

251.

252.

The Company shall cause minutes of proceedings of every meeting of the Board and
Committee thereof to be kept in such form by making within thirty days of the conclusion of
every such meeting, entries thereof in the books kept for that purpose with their pages
consecutively numbered in accordance to Section 118 of the Act or Applicable Laws.

Each page of every such book shall be initialled or signed and the last page of the record of
proceedings of each meeting in such book shall be dated and signed by the Chairperson of the
said meeting or the Chairperson of the next succeeding meeting.

In no case shall the minutes of proceedings of a meeting be attached to any such book as
aforesaid by a pasting or otherwise, if the minutes are kept in physical form.

The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat.

Where the meeting of the Board takes place through Electronic Mode, the minutes shall
disclose the particulars of the Directors who attended the meeting through such means. The
draft minutes of the meeting shall be circulated among all the Directors within fifteen days of
the meeting either in writing or in Electronic Mode as may be decided by the Board and/or in
accordance with Applicable Laws.

Every Director who attended the meeting, whether personally or through Electronic Mode, shall
confirm or give his comments in writing, about the accuracy of recording of the proceedings of
that particular meeting in the draft minutes, within seven days or some reasonable time as
decided by the Board, after receipt of the draft minutes failing which his approval shall be
presumed.

All appointments of officers made at any of the meetings aforesaid shall be included in the
minutes of the meetings.

The minutes shall also contain:

252.1.The names of the Directors present at the meeting; and

252.2.In the case of each resolution passed at the meeting the names of the Directors, if any,
dissenting from or not concurring in the resolution.
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Nothing contained in Articles 245 to 250 herein above, shall be deemed to require the
inclusion in any such minutes of any matter which, in the opinion of the Chairperson of the
meeting :

253.1. 1s, or could reasonably be regarded as defamatory of any person.
253.2. is irrelevant or immaterial to the proceedings; or
253.3. is detrimental to the interest of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or non-inclusion
of any matter in the minutes on the grounds specified in this Article.

Minutes of meetings kept in accordance with the aforesaid provisions shall be evidence of the
proceedings recorded therein.

Any Director of the Company may requisition for physical inspection of the Board Meeting
minutes by giving a prior notice of seven days.

Provided that the Director can requisition to inspect Board Meeting minutes only for the period
that he is on the Board of the Company.

Provided further that the physical inspection shall be done solely by the Director himself and
not by his authorised representative or any power of attorney holder or agent.

Powers of Board

257.

258.

The Board may exercise all such powers of the Company and do all such acts, and things as are
not, by the Act and Applicable Law made thereunder, or any other Act, or by the
Memorandum, or by these Articles of the Company, required to be exercised by the Company
in General Meeting subject nevertheless to these Articles, to the provisions of the Act and the
Applicable Law made thereunder, or any other Act and to such regulations being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed by the Company
in General Meeting; but no regulations made by the Company in General Meeting shall
invalidate any prior act of the Board which would have been valid if that regulation had not
been made.

The Directors may make such arrangements as may be thought fit for the management of the
Company’s affairs abroad and may for this purpose (without prejudice to the generality of their
powers) appoint local boards, attorneys and agents and fix their remuneration and delegate
them such powers as may be deemed requisite or expedient. The Company may have for use
abroad such official seal as the Board may lay down. Such seal shall be affixed by the authority
and in the presence of and the instruments scaled therewith shall be signed by such persons as
the Directors shall from time to time by writing under the seal appoint. The Company may also
exercise the powers of keeping foreign registers as provided by the Act.
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a. The Board may subject to Section 186 of the Act and provisions of Applicable Law made

thereunder shall by means of unanimous resolution passed at meeting of Board from time
to time, invest, provide loans or guarantee or security on behalf of the Company to any
person or entity.

Subject to the provisions of Act the Directors or any of them may guarantee the whole or
any part of the loans or debts raised or incurred by or on behalf of the Company or any
interest payable hereon and shall be entitled to receive such payment as consideration for
the giving of any such guarantee as may be determined by the Directors with power to
them to indemnify the guarantors from or against liability under their guarantees by
means of a mortgage or charge on the undertaking of the Company or upon any of its
property or assets or otherwise. If the Directors or any of them or any other persons, shall
become personally liable for the payment of any sum primarily due from the company,
the Directors may execute or cause to be executed and mortgage, charge or security over
or affecting the whole or any part of the assets of the Company by way of indemnity to
secure the Directors or persons so becoming liable as aforesaid from any loss in respect of
such lability,

Restriction on powers of Board

260.

Board of Directors should exercise the following powers subject to the approval of Company
by a Special Resolution:

260.1. to sell, lease or otherwise dispose of the whole or substantially the whole of the

undertaking of the Company or where the Company owns more than one undertaking, of
the whole or substantially the whole of any of such undertakings.

260.2. to invest otherwise in trust securities the amount of compensation received by it as a

result of any merger or amalgamation;

260.3. to borrow money, where the money to be borrowed, together with the money already

borrowed by the Company will exceed aggregate of its paid-up Share Capital and free-
reserves, apart from temporary loans obtained from the Company’s bankers in the
ordinary course of business.

260.4. to remit, or give time for the repayment of, any debt due from a Director.

Contribution to charitable and other funds

261.

The Board of Directors of a Company may contribute to bona fide charitable and other fund.
Pursuant to Section 181 of the Companies Act, 2013, A prior permission of the Company in
general meeting shall be required for if the aggregate of such contributions in a financial year
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exceeds 5 % (five percent) of its average net profits for the three immediately preceding
financial years

Absolute powers of Board in certain cases

262. Without prejudice to the general powers conferred by Section 179(3) of the Act or Applicable
Laws made thereunder and the last preceding Article and so as not in any way to limit or
restrict those powers, and without prejudice to the other powers conferred by these Articles, but
subject to the restrictions contained in these Articles or the Applicable Law , it is hereby
declared that the Directors shall have the following powers; that is to say, power :

262.1.To pay the costs, charges and expenses preliminary and incidental to the promotion,
formation, establishment and registration of the Company.

262.2.To pay any or interest lawfully payable there out under the provisions of Section 40 of
the Act.

262.3.To act jointly and severally in all on any of the powers conferred on them.

262.4.To appoint and nominate any Person(s) to act as proxy for purpose of attending and/or
voting on behalf of the Company at a meeting of any Company or association.

262.5.To comply with the provisions of Applicable Law which in their opinion shall, in the
interest of the Company be necessary or expedient to comply with.

262.6.To make, vary and repeal bye-laws for regulation of business of the Company and duties
of officers and servants.

262.7.Subject to Sections 179 and 188 of the Act to purchase or otherwise acquire for the
Company any property, rights or privileges which the Company is authorised to acquire,
at or for such price or consideration and generally on such terms and conditions as they
may think fit and in any such purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably satisfactory.

262.8.Subject to the provisions of the Act and Applicable Laws, to pay for any property, rights
or privileges acquired by or services rendered to the Company, either wholly or partially,
in Shares, bonds, Debentures, mortgages, or other securities of the Company, and such
Shares may be issued either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon all or any part of the property of the Company and its
uncalled Capital or not so charged;

202.9. To secure the fulfilment of any contracts or engagement entered into by the Company by
mortgage or charge of all or any of the property of the Company and its uncalled Capital
for the Company being or in such manner as they may think fit;
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262.10. To accept from any member, as far as may be permissible by law, a surrender of his
Shares or any part thereof, on such terms and conditions as shall be agreed;

262.11.  To borrow or raise or secure the payment of money in such manner as the Company
shall think fit and in particular the issue of Debenture or Debenture stock, perpetual or
otherwise charged upon all or any of the Company’s property (both present and future).

262.12. To open and deal with current account, overdraft accounts with any bank/banks for
carrying on any business ot the Company.

262.13. To appoint any Person (whether incorporated or not) to accept and hold in trust for
the Company and property belonging to the Company, in which it is interested, or for any
other purposes; and execute such deeds and do all such things as may be required in
relation to any trust, and to provide for the remuneration of such trustee or trustees;

262.14. To institute, conduct, defend, compound, refer to arbitration or abandon any legal
proceedings by or against the Company or its officers, or otherwise concerning the
affairs of the Company, and also to compound and allow time for payment or satisfaction
of any debts due, and of any claim or demands by or against the Company.

262.15. To refer any claims or demands or differences by or against the Company or to enter
into any contract or agreement for reference to arbitration, and observe, enforce, perform,
compound or challenge such awards and to take proceedings for redressal of the same.;

262.16. To act as trustees in composition of the Company’s debtors and/or act on behalf of
the Company in all matters relating to bankrupts and insolvents;

262.17. To make and give receipts, releases and other discharges for moneys payable to the
Company and for the claims and demands of the Company.

262.18. Subject to the provisions of Sections 179 and 186 of the Act, to invest and deal with
any moneys of the Company not immediately required for the purpose thereof upon such
security (not being Shares of this Company), or without security and in such manner as
they think fit, and from time to time to vary the size of such investments. Save as
provided in Section 187 of the Act, all investments shall be made and held in the
Company’s own name;

262.19. To execute in the name and on behalf of the Company in favour of any Director or
other person who may incur or be about to incur any personal liability whether as
principal or surety, for the benefit of the Company, such mortgages of the Company’s
property (present or future) as they think fit, and any such mortgage may contain a power
of sale and such other powers, provisions, covenants and agreements as shall be agreed
upon.
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262.20. To determine from time to time who shall be entitled to sign, on the Company’s
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividends, warrants,
releases, contracts and documents and to give the necessary authority for such purpose;

262.21. Subject to provisions of Applicable Law, to give a Director or any officer or any
other person whether employed or not by the Company, Share or Shares in the profits of
the Company, commission on the profits of any particular business or transaction; and to
charge such bonus or commission as part of the working expenses of the Company;

262.22. To provide for the welfare of Directors or ex-Directors or employees or ex-employees
of the Company and their wives, widows and families or the dependents or connections
of such persons by building or contributing to the building of houses, dwellings or by
grants of money, pension, gratuities, allowances, bonus or other payments, or by creating
and from time to time subscribing or contributing to provident and other associations,
institutions; funds or trusts and by providing or subscribing or contributing towards
places of instructions and recreation, hospitals and dispensaries, medical and other
attendance and other assistance as the Board shall think fit;

262.23. To subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national or other institutions or objects which shall have
any moral or other claim to support or aid by the Company, either by reason of locality
of operation, or of public and general utility or otherwise;

262.24. Before recommending any Dividend, to set aside out of the profits of the Company
such sums as they may think proper for depreciation or to Depreciation Fund, or to an
Insurance Fund, or as a Reserve Fund, or Sinking fund, or any Special Fund to meet
contingencies or to repay Debentures or Debenture stock, or for special dividends or for
equalized dividends or for repairing, improving, extending and maintaining any of the
property of the Company or for such other purpose (including the purposes referred to in
the preceding clause), as the Board may, in their absolute discretion, think conducive to
the interest of the Company, and subject to Section 179 of the Act, to invest the several
sums so set aside or so much thereof as required to be invested upon such
investments(other than Shares of the Company) as they may think fit, and from time to
time to deal with and vary such investments and dispose of and apply and expand all or
any part thereof for the benefit of the Company, in such manner and for such purpose as
the Board in their absolute discretion think conducive to the interest of the Company,
notwithstanding that the matters to which the Board apply or upon which they expend the
same, or any part thereof, may be matters to or upon which the capital moneys of the
Company might rightly be applied or expended; and to divide the reserve into such
special Funds as the Board may think fit, with full power to transfer the whole, or any
portion of a Reserve Fund or division of a Reserve Fund to another Reserve Fund or
division, of a Reserve Fund and with full power to employ the assets constituting all or
any of the above Funds, including the Depreciation Fund, in the business of the
Company or in the purchase or repayment of Debentures or Debenture stock, and without
being bound to keep the same, separate from the other assets ,and without being bound to
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pay interest on the same with power, however, to the Board at their discretion to pay or
allow to the credit of such funds interest at such rate as the Board may think proper.

262.25. Subject to the provisions of the Act to appoint, and at their discretion remove or
suspend such general managers, managers, secretaries, assistants, supervisor, clerks,
agents and servants of permanent, temporary or special services as they may for time to
time think fit, and to determine their powers and duties and fix their salaries or
emoluments or remuneration, and to require security in such instances and to such
amount as they may think fit also from time to time provide for the management and
transaction of the affairs of the Company in any specified locality in India, or elsewhere
in such manner as they think fit; and the provisions contained in the four next following
sub-clauses shall be without prejudice to the general powers conferred by this sub-clause.

262.26. To comply with the requirements of any local law which in their opinion 1t shall, in
the interest of the Company, be necessary of expedient of comply with;

262.27.  Subject to applicable provisions of the Act and Applicable Law made thereunder, to
appoint purchasing and selling agents for purchase and sale of Company’s requirement
and products respectively.

262.28. From time to time and at any time to establish any local board for managing any of
the affairs of the Company in any specified locality in India or elsewhere and to appoint
any persons to the members of such local boards and to fix their remuneration.

262.29. Subject to Section 179 & 180 of the Act from time to time and at any time, delegate
to any person so appointed any of the powers, authorities and discretion for the time
being vested in the Board, other than their power to make calls or to make loans or
borrow or moneys, and to authorise the Members for the time being of any such local
board, or any of them to fill up any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made on such terms and
subject to such conditions as the Board may think fit, and the Board may at any time
remove any person so appointed, and may annul or vary any such delegation.

262.30. At any time and from time to time by power of attorney under the Seal of the
Company, to appoint any person or persons to be the Attorney or Attorneys of the
Company, for such purposes and with such powers, authorities and discretion (not
exceeding those vested in or exercisable by the Board under these presents and excluding
the powers to make calls and excluding also, except in their limits authorised by the
Board, the power to make loans and borrow money’) and for’ such period and subject to
such conditions as the Board may from time to time think fit; and any such appointment
may (if the Board thinks fit) be made in favour of the members or any of the Members of
any Local Board, established as aforesaid or in favour of any Company, or the Share
holders, Directors, nominees or managers of any Company or firm or otherwise in favour
of any fluctuating body of persons whether nominated directly by the Board and any
such power of Attorney may contain such powers for the protection or convenience of
persons dealing with such attorneys as the Board may think fit and may contain powers
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enabling any such delegates or attorneys as aforesaid to sub-delegate all or any of the
powers, authorities and discretions for the time being vested in them;

262.31. Subject to Sections 184 and 188 of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company to enter into all such contracts,
agreements and to execute and do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient;

262.32. Subject to the provisions of the Act, the Board may pay such remuneration to
Chairperson / Vice Chairperson of the Board upon such conditions as they may think fit.

262.33. To take insurance of any or all properties of the Company and any or all the
employees and their dependants against any or all risks.

262.34. To take insurance on behalf of its managing Director, whole-time Director, manager,
Chief Executive Officer, Chief Financial Officer or Company Secretary or any officer or
employee of the Company for indemnifying any of them against any liability in respect
of any negligence, default, misfeasance, breach of duty or breach of trust for which they
may be guilty in relation to the Company.

MANAGING DIRECTOR AND WHOLE TIME DIRECTOR

Board may appoint Managing Director(s) and Whole Time Director

263.

Subject to the provisions of the Act and of these Articles, the Board shall have power to appoint
from time to time any of its member or members as Chairman and Managing
Director(CMD),Managing Director, Whole Time Director of the Company for fixed term not
exceeding five years at a time and upon such terms and conditions as the Board thinks fit and
subject to the provisions of these Articles the Board may by resolution vest in such Chairman
and Managing Director(CMD),Managing Director, Whole Time Director such of the powers
hereby vested in the Board generally as it thinks fit, and such powers may be made exercisable
for such period or periods and upon such conditions and subject to such restrictions as it may
determine.

Subject to the article above, the powers conferred on the Chairman and Managing
Director(CMD),Managing Director, Whole Time Director shall be exercised for such objects
and purpose and upon such terms and conditions and with such restrictions as the Board may
think fit and it may confer such powers either collateral with or to the exclusion of and in
substitution of all or any of the powers of the Board in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers. The Chairman and Managing
Director(CMD), Managing Director, Whole Time Director shall not exercise any powers under
Section 179 of Act except such powers which can be delegated under the Act and specifically
delegated by a resolution of the Board.
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Chairman and Managing Director (CMD), Managing Director, Whole Time Director so
appointed under Articles 263 shall whilst holding such office, be subject to retirement by
rotation and be taken into account in determining the requirements by rotation of Directors but
shall ipso facto vacate his office as Managing Director, if he ceases to be a Director. However,
where the General Meeting at which such Rotational Director comes for reappointment and
re-appoints at the General Meeting, his position as Chairman and Managing Director (CMD),
Managing Director, Whole Time Director shall continue without any break.

Restriction on Management

266.

The Board of Directors may, subject to Section 179 of the Act, entrust to and confer upon a
Managing Director or whole time Director any of the powers exercisable by them, upon such
terms and conditions and with such restrictions, as they may think fit and either collaterally
with or to the exclusion of their own powers and may, from time to time, revoke, withdraw or
alter or vary all or any of such powers.

Remuneration to Managing Directors/ Whole time Directors

267.

A Managing Director or Whole Time Director may be paid such remuneration, whether by way
of monthly payment, fee for each meeting or participation in profits, or by any or all these
modes, or any other mode not expressly prohibited by the Act, as the Board of Directors may
determine.

CHIEF EXECUTIVE OFFICER, WHOLE TIME DIRECTOR, MANAGER, COMPANY

208.

SECRETARY OR CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act and Applicable Law,—

268.1.A Chief Executive Officer, Whole Time Director, Manager, Company Secretary or Chief
Financial officer may be appointed at a Board Meeting for such term, at such
remuneration and upon such conditions as it may thinks fit; and any Chief Executive
Officer, Whole Time Director, Manager, Company Secretary or Chief Financial Officer
so appointed may be removed by means of a resolution at a Board Meeting;

268.2.A Director may be appointed as Chief Executive Officer, Whole Time Director,
Manager, Company Secretary subject to provisions of Section 203 of the Act. The Board
may also designate the head of the financial function as the Chief Financial Officer of the
Company.

268.3.The functions of a Company Secretary shall be in accordance with Section 205 of the Act
and other Applicable Law.

268.4.Subject to the article above, the powers conferred on the Chief Executive Officer or
Whole Time Director or Manager shall be exercised for such objects and purpose and
upon such terms and conditions and with such restrictions as the Board may think fit and
it may confer such powers either collateral with or to the exclusion of and in substitution
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of all or any of the powers of the Board in that behalf and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

268.5. The CEO shall not exercise any powers under Section 179 of Act except such powers

which can be delegated under the Act and specifically delegated by a resolution of the
Board.

REGISTERS

Statutory registers

269.

The Company shall keep and maintain at its registered office all statutory registers namely,
register of charges, register of members, register of debenture holders, register of any other
security holders, the register and index of beneficial owners and annual return, register of loans,
Register of Investments, guarantees, security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements for such duration as the Board may,
unless otherwise prescribed, decide, and in such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working days, except Sundays and Holidays, at
the registered office of the Company by the persons entitled thereto on payment, where
required, of such fees as may be fixed by the Board but not exceeding the limits prescribed by
the Rules. The Registers shall be maintained in Paper and/or electronic.

Foreign register

270.

1. The Company may exercise the powers conferred on it by the Act with regard to the keeping
of a foreign register; and the Board may (subject to the provisions of the Act) make and vary
such regulations as it may think fit respecting the keeping of any such register The Registers
shall be maintained in Paper and/or electronic.

270. 2. The foreign register shall be open for inspection and maybe closed, and extracts may be

271.

272.

taken therefrom and copies thereof may be required, in the same manner, mutatis mutandis, as is
applicable to the register of members.

POWER TO AUTHENTICATE DOCUMENTS

Any Director or Chief Executive Officer or the Company Secretary or Chief Financial Officer
or any officer appointed by the Board for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any books, records, documents and
accounts relating to the business of the Company and to certify copies or extracts thereof; and
where any books, records documents or accounts are then, at the office, the local manager or
other officer of the Company having the custody thereof, shall be deemed to be a person
appointed by the Board as aforesaid.

Document purporting to be a copy of resolution of the Board or an extract from the minutes of
meeting of the Board which is certified as such in accordance with the provisions of the last
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preceding Article shall be conclusive evidence in favour of all persons dealing with the
Company upon the faith thereof that such resolution has been duly passed or, as the case may
be that extract is a true and accurate records of a duly constituted meeting of the Directors.

THE SEAL

The Board shall provide a common Seal for the purposes of the Company, and shall have
power from time to time to destroy the same and substitute a new Seal in lieu thereof and the
Seal shall never be used except by the authority of the Board or a Committee of the Board
previously given. The Company shall also be at liberty to have an official Seal for use in any
territory, district or place outside India.

The Seal of the Company shall not be affixed to any instrument 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 any one Director or Chief Executive Officer or Chief Financial
Officer or Company Secretary or such other person as the Board may specify/appoint for the
purpose; and the Director and the Company Secretary or other person aforesaid shall sign every
instrument to which the Seal of the Company is so affixed in their presence. The Board shall
provide for the safe custody of the Seal.

MANAGEMENT OUTSIDE INDIA AND OTHER MATTERS

Subject to the provisions of the Act the following shall have effect:

275.1.The Board may from time to time provide for the management of the affairs of the
Company outside India (or in any specified locality in India) in such manner as it shall
think fit and the provisions contained in the four next following paragraphs shall be
without prejudice to the general powers conferred by this paragraph.

275.2.Subject to the provisions of the Act, the Board may at any time establish any local
Directorate for managing any of the Delegation. affairs of the Company outside India,
and may appoint any person to be member of any such local Directorate or any manager
or agents and may fix their remuneration and, save as provided in the Act, the Board may
at any time delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board and such appointment or delegation
may be made on such terms and subject to such conditions as the Board may think fit and
the Board may at any time remove any person so appointed or vary any such delegations.

275.3.The Board may, at any time and from time to time by power of attorney under Seal,
appoint any person to be the attorney of the Company for such purposes and with such
powers, authorities and discretions not exceeding those which may be delegated by the
Board under the Act and for such period and subject to such conditions as the Board
may, from time to time, thinks fit, and such appointments may, if the Board thinks fit, be
made in favour of the members or any of members of any local Directorate established as
aforesaid, or in favour of the Company or of the members, Directors, nominees or
officers of the Company or firm or In favour of any fluctuating body of persons whether
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nominated directly or indirectly by the Board, and any such Power of Attorney may
contain such provisions for the protection or convenience of persons dealing with such
attorneys as the Board thinks fit.

275.4.Any such delegate or Attorney as aforesaid may be authorized by the Board to sub-
delegate all or any of the powers, authorities and discretions for the time being vested in
them.

275.5.The Company may exercise the power conferred by the Act with regard to having an
Official seat for use abroad, and such powers shall be vested in the Board, and the
Company may cause to be kept in any state or country outside India, as may be permitted
by the Act, a Foreign Register of Member or Debenture holders residents in any such
state or country and the Board may, from time to time make such regulations not being
inconsistent with the provisions of the Act, and the Board may, from time to time make
such provisions as it may think fit relating thereto and may comply with the requirements
of the local law and shall in any case comply with the provisions of the Act.

DIVIDENDS AND RESERVE

Division of profits

276.

The profits of the Company, subject to any special rights as to dividends or authorized to be
created by these Articles, and subject to the provisions of these Articles shall be divisible
among the members in proportion to the amount of Capital paid-up on the shares held by them
respectively.

The Company in General Meeting may declare a Dividend

277.

The Company in General Meeting may declare dividends to be paid to members according to
their respective rights, but no Dividend shall exceed the amount recommended by the Board;
the Company in general meeting may, however declare a smaller Dividend. No Dividend shall
bear interest against the Company.

Dividend only to be paid out of profits

278.

The Dividend can be declared and paid only out of the following profits;

278.1.Profits of the financial year, after providing depreciation as stated in Section 123(2) read
with Schedule IT and Applicable Laws.

278.2. Accumulated profits of the earlier years, after providing for depreciation u/s 123(2) read
with Schedule II and Applicable Laws.
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278.3.0ut of money provided by Central or State Government for payment of Dividend in
pursuance of a guarantee given by the Government.

278.4.1f the Company has incurred any loss in any previous financial year or years, the amount
of the loss or any amount which is equal to the amount provided for depreciation for that
year or those years whichever is less, shall be set off against the profits of the Company
for the year for which the Dividend is proposed to be declared or paid or against the
profits of the Company for any previous financial year or years arrived at in both cases
after providing for depreciation in accordance with the provisions of Section 123(2) of
the Act or Applicable Law, or against both.

Transfer to reserve

279. The Board may, before recommending any Dividend, set aside out of the profits of the
Company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising dividends; and pending
such application, may, at the like discretion, either be employed in the business of the Company
or be invested in such investments (other than shares of the Company) as the Board may, from
time to time, thinks fit.

280. Such reserve, being free reserve, may also be used to declare dividends in the event the
Company has inadequate or absence of profits in any financial year, in accordance to Section
123 of the Act and Applicable Law made in that behalf. The Board may also carry forward any
profits which it may consider necessary not to divide, without setting them aside as a reserve.

Interim Dividend

281. Subject to the provisions of Section 123 of the Act and Applicable Law, the Board may from
time to time pay to the Members such interim dividends as appear to it to be justified by the
profits of the Company.

Calls in advance not to carry rights to participate in profits

282. Where Capital is paid in advance of calls such Capital may carry interest but shall not in respect
thereof confer a right to Dividend or participate in profits.

Payment of pro rata Dividend

283. 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.

Deduction of money owed to the Company

284. The Board may deduct from any Dividend payable to any member all sums of money, if any,
presently payable by him to the Company on account of calls or otherwise in relation to the
shares of the Company.



55

Rights to Dividend where shares transferred

285. A transfer of Share shall not pass the right to any Dividend declared thereon before the

registration of the transfer.

Dividend to be kept in abeyance

286. The Board may retain the dividends payable in relation to such Shares in respect of which any

person is entitled to become a Member by virtue of transmission or transfer of Shares and in
accordance sub-Section (5) of Section 123 of the Act or Applicable Law. The Board may also
retain dividends on which Company has lien and may apply the same towards satisfaction of
debts, liabilities or engagements in respect of which lien exists.

Notice of Dividend

287. Notice of any Dividend that may have been declared shall be given to the persons entitled to

Share therein in the manner mentioned in the Act.

Manner of paying Dividend

288.

289.

Any Dividend, interest or other monies payable in cash in respect of shares may be paid by any
Electronic Mode to the shareholder entitled to the payment of the Dividend, or by way of
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 i1s 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 and the payment of every cheque or warrant sent under these Articles, shall, if such cheque
or warrant purports to be duly endorsed, be a good discharge to the company in respect thereof.
The Company shall not be hiable or responsible for any cheque or Warrant or pay-slip or receipt
lost in transmission, or for any Dividend lost to the member of person entitled thereto by the
forged endorsement of any cheque or warrant or the forged signature of any pay-slip or receipt
or the fraudulent recovery of the Dividend by any other means.

Receipts for Dividends

290.

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

Non-forfeiture of unclaimed Dividend

291.

No unclaimed Dividend shall be forfeited by the Board unless the claim thereto becomes barred
by law and the Company shall comply with the provision of Sections 124 and 125 of the Act in
respect of all unclaimed or unpaid dividends.
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ACCOUNTS

Directors to keep frue accounts

292.

293.

295.

296.

The Company shall keep at the registered office or at such other place in India as the Board
thinks fit, proper books of account and other relevant books and papers and financial statement
for every financial year in accordance with Section 128 of the Act.

Where the Board decides to keep all or any of the Books of Account at any place in India other
than the registered office of the Company the Company shall within seven days of the decision
file with the Registrar a notice in writing giving, the full address of that other place.

The Company shall preserve in good order the books of account relating to the period of not
less than eight years preceding the current year together with the vouchers relevant to any entry
in such Books of Account.

Where the Company has a branch office, whether in or outside India, the Company shall be
deemed to have complied with the preceding Article if proper Books of Account relating to the
transactions effected at the branch office are kept at the branch office and proper summarized
returns made up to date at intervals of not more than three months are sent by the branch office
to the Company at its registered office or at any other place in India, at which the Company’s
Books of Account are kept as aforesaid.

The books of account shall give a true and fair view of the state of affairs of the Company or
branch office, as the case may be, and explain its transactions effected both at the registered
office and its branches and such books shall be kept on accrual basis and according to the
double entry system of accounting. The Books of Account and other books and papers shall be
open to inspection by any Directors during business hours.

Preparation of revised financial statements or Boards’ Report

297.

Subject to the provisions of Section 131 of the Act and the Applicable Law made thereunder,
the Board may require the preparation of revised financial statement of the Company or a
revised Boards’ Report in respect of any of the three preceding financial years, if it appears to
them that (a) the financial statement of the Company or (b) the report of the Board do not
comply with the provisions of Section 129 or Section 134 of the Act.

Places of keeping accounts

298.

299.

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.

No member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Board or by the
Company in general meeting,
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AUDIT

Auditors to be appointed

300.

Statutory Auditors and Cost Auditors, if any, shall be appointed and their rights and duties
regulated in accordance with Sections 139 to 148 of the Act and Applicable Laws. Where
applicable, a Secretarial Auditor shall be appointed by the Board and their rights and duties
regulated in accordance with Sections 204 of the Act and Applicable Laws.

First Auditor / Statutory Auditors

First Auditor of the Company shall be appointed by the Board within thirty days of registration
of the Company and the Auditor or Auditors so appointed shall hold office until the conclusion
of the First Annual General Meeting.

Subject to the provisions of Section 139 of the Act and Applicable Laws made thereunder, the
Statutory Auditors of the Company shall be appointed for a period of five consecutive years,
subject to ratification by members at every Annual General Meeting. Provided that the
Company may, at a General Meeting, remove any such Auditor or all of such Auditors and
appoint in his or their place any other person or persons as may be recommended by the Board,
in accordance with Section 140 of the Act or Applicable Laws.

Remuneration of Auditors

302.

The remuneration of the Auditors shall be fixed by the Company in Annual General Meeting or
in such manner as the Company in general meeting may determine.

DOCUMENTS AND NOTICES

Service of documents and notice

303.

304.

A document or notice may be served or given by the Company on any member either
personally or sending it by post to him to his registered address or (if he has no registered
address in India) to the address, if any, in India supplied by him to the Company for serving
documents or notices on him or by way of any electronic transmission, as prescribed in Section
20 of the Act and Applicable Law made thereunder.

Where a document or notice is sent by post, services of the document or notice shall be deemed
to be effected by properly addressing, prepaying and posting a letter containing the document
or notice, provided that where a member has intimated to the Company in advance that
documents or notices should be sent to him by registered post with or without acknowledgment
due and has deposited with the Company a sum sufficient to defray the expenses of the doing
so, service of the documents or notice shall not be deemed to be effected unless it is sent in the
manner intimated by the member and such service shall be deemed to have been effected in the
case of Notice of a meeting, at the expiration of forty-eight hours after the letter containing the
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document or notice is posted and in any other case at the time at which the letter would be
delivered in the ordinary course of post.

Notice to whom served in case of joint shareholders

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

Nofice to be served to representative

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

Service of notice of General Meetings

307. Documents or notices of every General Meeting shall be served or given in the same manner
hereinbefore on or to (a) every member of the Company, legal representative of any deceased
member or the assignee of an insolvent member, (b) every Director of the Company and (c) the
Auditor(s) for the time being of the Company.

Members bound by notice

308. Every person who, by operation of law, transfer or other means whatsoever, shall become
entitled to any Share, shall be bound by every document or notice in respect of such shares,
previously to his name and address being entered on the Register of Members, shall have been
duly served on or given to the person from whom he drives his title to such shares.

Documents or notice to be signed

309. Any document or notice to be served or given by the Company may be signed by a Director or
some person duly authorised by the Board of Directors for such purpose and the signatures
thereto may be written, printed or lithographed.

Notice to be served by post or other electronic means

310.  All documents or notices to be served or given by members on or to the Company or any office
thereof shall be served or given by sending it to the Company or officer at the office by
Ordinary post or by registered post, or by leaving it at the office or by such other electronic
means as prescribed in Section 20 of the Act and the Applicable Law made thereunder.

Admissibility of micro films, computer prints and documents to be treated as documents and
evidence

311. Any information in the form of a micro film of a document or image or a facsimile copy or any
statement in a document included in a printed material produced by a computer shall be deemed
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to be a document and shall be admissible in any proceedings without further production of
original, provided the conditions referred in Section 397 are complied with.

All provisions of the Information Technology Act, 2000 relating to the electronic records,
including the manner and format in which the electronic records shall be filed, in so far as they
are consistent with the Act, shall apply to the records in electronic form under Section 398 of
the Act.

WINDING UP
Subject to the provisions of Chapter XX of the Act and Applicable Law made thereunder—

313.1If 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, but subject to the
rights attached to any preference Share Capital, divide among the contributories in specie
any part of the assets of the Company and may with the like sanction vest any part of the
assets of the Company in trustees upon such trusts for the benefit of the contributories as
the Liquidator, with the like sanction shall think fit.

313.2 For the purpose aforesaid, the liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine how such division shall be carried
out as between the members or different classes of members.

313.3 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.

BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

Every Member and other Security holder will use rights of such Member/ security holder as
conferred by Applicable Law or these Articles bonafide, in best interest of the Company or for
protection of any of the proprietary interest of such Member/security holder, and not for
extraneous, vexatious or frivolous purposes. The Board shall have the right to take appropriate
measures, and in case of persistent abuse of powers, expulsion of such Member or other
Security holder, in case any Member/Security holder abusively makes use of any powers for
extraneous, vexatious or frivolous purposes

INDEMNITY

For the purpose of this Article, the following expressions shall have the meanings respectively
assigned below:

315.1.  “Claims” means all claims for fine, penalty, amount paid in a proceeding for
compounding or immunity proceeding, actions, prosecutions, and proceedings,
whether civil, criminal or regulatory;
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“Indemnified Person” shall mean any Director, officer or employee of the Company,
as determined by the Board, who in bonafide pursuit of duties or functions or of
honest and reasonable discharge any functions as a Director, officer or employees,
has or suffers any Claims or Losses, or against whom any Claims or Losses are
claimed or threatened;

“Losses” means any losses, damages, cost and expense, penalties, liabilities,
compensation or other awards, or any settlement thereof, or the monetary equivalent
of a non-monetary suffering, arising in connection with any Claim;

316. Indemnification

316.1.

316.2.

316.3.

Where Board determines that any Director, officer or employee of the Company
should be an Indemnified Person herein, the Company shall, to the fullest extent and
without prejudice to any other indemnity to which the Indemnified Person may
otherwise be entitled, protect, indemnify and hold the Indemnified Person harmless in
respect of all Claims and Losses, arising out of, or in connection with, the actual or
purported exercise of, or failure to exercise, any of the Indemnified Person’s powers,
duties or responsibilities as a Director or officer of the Company or of any of its
subsidiaries, together with all reasonable costs and expenses (including legal and
professional fees).

The Company shall further indemnify the Indemnified Person and hold him harmless
on an ‘as incurred’ basis against all legal and other costs, charges and expenses
reasonably incurred in defending Claims including, without limitation, Claims
brought by, or at the request of, the Company and any investigation into the affairs of
the Company by any judicial, governmental, regulatory or other body.

The indemnity herein shall be deemed not to provide for, or entitle the Indemnified
Person to, any indemnification against;

316.3.1 Any liability incurred by the Indemnified Person to the Company due to
breach of trust, breach of any statutory or contractual duty, fraud or personal
offence of the Indemnified Person;

316.3.2 Any liability arising due to any benefit wrongly availed by the Indemnified

Person;

316.3.3 Any liability on account of any wrongful information or misrepresentation
done by the Indemnified Person
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316.3.4 The Indemnified Person shall continue to be indemnified under the terms of
the indemnities in this Deed notwithstanding that he may have ceased to be a
Director or officer of the Company or of any of its subsidiaries.

SECRECY

Every manager, Auditor, trustee, member of a committee, officer, servant, agent, accountant or
other person employed in the business of the Company shall, if so required by the Board of
Directors, before entering upon the duties, sign a declaration pledging himself to observe strict
secrecy respecting all bonafide transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto and shall by such declaration pledge
himself not to reveal any of the matters which may come to his knowledge In the discharge of
his duties except when required to do so by the Directors or by any general meeting or by the
law of the country and except so far as maybe necessary in order to comply with any of the
provisions in these presents and the provisions of the Act.

Subject to the provisions of these Articles and the Act no member, or other person (not being a
Director) shall be entitled to enter the property of the Company or to inspect or to examine the
Company’s premises or properties of the Company without the permission of the Directors or
to require discovery of or any information respecting any detail of the Company’s trading or
any matter which is or may be in the nature of a trade secret, mystery of trade or secret process
or of any matter whatsoever which may relate to the conduct of the business of the Company
and which in the opinion of the Directors it will be expedient in the interest of the Company to
comimunicate.
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Sr. Names, Addresses, Occupations And Description of Name, Occupation Address &
No. Subscribers And Signatures Description of witnesses and
Signature
1. KONANKI MADHU MOORTHY
S/o. Konanki Ramappa,
Puliyeer Cement Factory P.O.
Trichy District, Tamil Nadu,
Engineer.
2. | KOLLI SATYANARAYANA
S/o. Kolli Venkata Krishnayya
10-4-771/10/A, Sriramnagar
Hyderabad — 500 028.
Industrial Consultant
3. | PENDEKANTI VENKATA SUBBAIA
S/o. Pendekanti Subbaiah
Sanjamala Kurnool Division -
Agriculturist & Parliament <
Member. E
=5t
4. B. THIMMA DEVI V. GOUD é SEY
W/o. B. Virupaksha Goud < § § g3
Nagenakanavalli (Post) E £ & ?3
Via Adoni E =3 E 'éi
: w
House Wife RS =
Z 5§85
5. | BUGGANA SANJEEVA REDDY E o
Ram Mohan Reddy =
S/o. Late. B.S. Sanjeva Reddy g
59, Sreenagar Colony
Hyderabad.
Business
6. | KASUMURTHY KONDAYYA
S/o. K. Pedda venkatappa
11-96, R.T. Street, Guntakal
Chartered Accountant.
7. | NIMMAGADDA JAGADESWARA

BHANU PRASAD

S/o. N. Sitaramanjaneyulu
8-3-319/4, Yellareddyguda,
Hyderabad — 500 038.
Private Service

Date at Hyderabad on this 26" Day of February 1974.




lN THE HIGH COURT GF JUDICATURE ANDHRA PRADESH AT HYDERABAD
(ORDINARY ORIGINAL/CIVIL JURISDICTION) '

MONDAY THE TWENTY NINETH DAY OF NOVEMBER
ONE THOUSAND, NINE HUNDRED AND NINETY NINE

PRESENT: R
THE HONOURABLE MR.- JUSTICE A. GOPAL REDDY
COMPANY PETITION NOS 78 of 1999 and C. p. No.79/99
c,P, No,78[99 connected with C.A No.198/99

IN THE MATTER CF THE COMPANIES . ACT (1 OF 1956)

R ND -
IN THE MATTER OF M/s. NAGARJUNA CONSTBUCTIGW GOMPANY LIMITED

BETWEEN:_?.

Nagarjuna Construction Company Limited :

A Company in-Corpoated under.the Companies Act,1956
“.ahd “having 1ts Regd. Office at 41, NagarJuna Hills
Panjagutta, Hyderabad reptd.by its. .

Managing Director AJA, V. Rama Raju o :
5 . _ ‘ oe . - Petitioner

(Iransferor Cbmpany)

' . Petition ‘under Section 394 of the Companies Act
1956 r/w Rule 79 of the Companies (Court) Rules 1959 -
raying that this High Court may. be pleased to order that -
fa the said scheme ofazranjement may be sanctioned by the-
Hon'ble Court so as to be binding on all the-share holders

and creditors of the petitioner Company and on the
- Tran’sferee Company.-

L This petition coming on for orders, upon reading
the Jud%e‘s Summons and the affidavit dated 14.6.99 and filed
by A.A.V,Ranga Raju, Managing Director 'Petitioner Company
“in support of this petition and -the counter affidavit dated
9-9-1999 “and filed by Mr. E. Seivaraj, Registrar of Companies
and -upon hearing the arguments of Mr., S.Ravi,Advocate for the

- Petitioner and Mr, B Adinarayana Rao, Standing Counsel for
Central Government.:

_ c,p, No.79 of 1999 éonnected with C. A.No.199/99~

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)

IN THE MATTEB op M/s. rr,quarainr Cement Limited

Between:.

Priyadarsini Cement Limited ) o
A ‘Company incorporated under the Companies
- Act,.- 1956 ‘cnd having its Regd. Office

- at 34, .Srinagar Colony, Hyderabad-73
reptd by itsDirector :

e

Y Petitloner C
(Transferee Company)

R Petitlon under Sectioen 394 of the . Companies Act”
1956 r/w Rule 79 of the Companins (Court) Rules, 1959

-3: oontd
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‘.praying that thls High ‘Court. may be pleased “to oréor that
the said 'Scheme ofarridngement may -be sanctioned: by:the: . .
- Hon'ble Court ‘so as to be binding on-all thef shareuhbbdars

and creditors of the petitioner company and on the #
Transferor Company. ' S )

.. This p ugtltlon coming on for orders upon readlng
. the Judge'si Summons and the affidavlt dated 14:6,99 :and. |
-+ filed by Mr. N.. Sujit Kumar Reddy, Executive Dlrector ;
in support ofnthls petition of :the: petitioner company -
Counter affidevit dated 9.9.1999 and;filed by E,: Salvaraj.

. Regéstrar of Companies and upod hearingi the -arguments of -

. «Ravi;Advacate for thepetitioneriand of Mr.B
_ Rao, Standing COunsel for Oentral hoVernment."

l

Adina:ayana-. R

TheCourt made the following ORDERz

Contd . e . _
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. THE HON'BLE MR. JUSTICE 5. GOPAL REDDY

_C.P.Nos. 78 of 1999
CAnd
C.P.No. 79 of 1999

COMMON ORDER:
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*
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© compefies. :

C P No 78 ot 199 1S hled by N'}E'll]lll‘la Conslructlon Companv

- Lumted (tor short the Transfexm Cumpan\ ) C. PNo 79 ol 199 1s i

' tlled bv Pn\adarshlm Cement Limited. (tor short "_Iransl'eree ‘

company’).

'lhc pctmoners pra‘ys that tho schcme oi : mmugement

- whcreuuder the ent1re cement dn mcn of the transteror compam \\1t11

all the assets’_ and hgbxhne-s_ rc_:latmg _ﬂxereto is b_gmg transter_red -to_ the :

_transferee company as a going concern on as is where is basis subject

~ to such limitations and restrictions as set out in the scheme, marked as

annexure to ‘the petition from '_ lQ-_O4-l999 ‘and to _sanéti_d_n ‘the -

- arrangement of the scheme between the transferor company and the

transferee company by this court.




Rs.25,00,00,000-00 dmdcd mto 1, 50 00 000‘00 equrtv shares ot
'Rs 10-00 each and 1 00 00 000 prefcrence shares of Rs 10 00 each '

' Thc |ssu-.d subscnbed and pald up capltal 1s Rs745 02 000-00

H ,_,---

dmded'mton74 50 200 cquttv shares ot; Rs 10-00 each mciuswe ot i

. i Rs 20 69 500v equm' sh ¢S on 1 less calls -in |

..:‘»;arrears ot .Rs 13 90 laldrs__ The caﬁs 'm arrears is with. respeet“to.'_j"_ '
'_ 3, 33 284 eqlutv Jharcs and the call outstandmg per share 1s Rs4 30 :
H'The mauroblectsé of the trans’ieror com'panv-srs to‘_acqmre purehase.
E "_amalgn’hnate mke on lease or otherWrse lake over as a r{mng concem
- the undertakmq no“"“beura carr 1ed in pfu‘mcrslup, under the hame and :
‘. style of Naoanuna Constructrous Corpo1at10n along thh all pendmg :
“works. stocl\is n tmrie, nghl‘s_.‘ assets.,. rccer\-’ablcs, bank hnnts, _mtercst,
oood\\lll licences and puvllewcs and all corrtractors reglstratlons
_ uuport hcenees plant machqu\ erllllplllellt: :th-qcrher.wrth» all thc' '
liabilities due to all banks and other amouhts due to Uadelcredrters |
' _._deposrtors,.bills’hsy'sbre etcr, to csr_l}-'_von the s:hd bu_sxhess'r}lb.'ng \\-'1th-'
other hhsihcsscs n.m‘re. ’ partilc.ula;rly..Tdetriilled‘.vih:l theAhtxcles ot

Assocmtlon ot lhc companv The tr'mstefee c'w':,“. y u‘+hurlSCd :

| .’share eapxtal is Rs 24 oo oo ooo oo dmdcd mto '2 40 oo ooo equrty. '_ R

"shcn es 01 Rs 10 OO each The 1ssued subscnbed nnd pard up cqpltal 1s: '

s - '( [ '
Rs.22.11, 00 000 00 dmdcd into 2, 21 10 000 cqurtv sharess of

Rs 10 00 eaeh The mdm ObjCClS 01 the transfexee compdu\' g’ lo -

produc-e, : munuiacture, purchase,' .reﬁne, prepure_. 'pro_cess,_ .'1mpor't,

&



‘)
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export, sell and generally to deal in cement, portland cement. alumina

cement, white and coloured cement. lime and limestone, Kankar and
. - : _

- or by-products thercof and building materials, generally non-ferfous
metals, fcrroalli’iys; and in connection therewith to acquire.. crect.

construct, establish, operate and maintain - factories. mines and’

* quiarreies, wotkshops and ‘other works; and to produce. manutacture,

E_:p_régcésis,‘ reﬁnc, _f prgpérc‘,-i'_jt:i:'eat;: pu'rchase, sell, »c‘\ipoﬂ_. import or’
. éé;tl:lieryx}is_e d¢g1 :\%fii‘lf"@iﬂjéf as priﬁc'.ipuls or as agéms_. either §01c15f ot in
| partnerslnp \i’itli'otiyﬁfé, c-émenﬁ_ alumina cement, white and coloured
'ce}l_ﬁci;[s. liille,'.p1a51;ef of _p_aris, and otlier building mal‘criql of all
ik_inds.? and olt_he.r.‘ building -boards to be used in ceiling, floor or wallS, T
made fron_l any ﬁbrdus_n_mterials éuch '15 bagassc, l_)amboé, bwood,‘. |
papet, jufé, hemp ‘aﬁd gr_as§és, poﬁexy. fire “clay and fire .bric-ks_.
_ﬂo'ori'ng filég,: rooﬁn.g' mat'erial-sve'tc.,; and to carrv on all or a1.1_\»' of the
B_ﬁéineég of _111311§th§f11res al'fl(.j- sellers of and dgélers- and workers in
cement of allkmds conqrcte,: asbc’istos_.' earthen-ware, aftiﬁdiai stone
and 1ﬁ.e111u.t‘h§tl‘l;é}s’ and dvcrs requisites and-_con\chicﬁc_-éS of all.
~ kinds; and -fo p‘u»r_éhase_.- take on’ lcase, or othém—’i@ acc-lulircb"_ any - .
-unde_r'takvihé; bl;sinéss; and prépéxjy:\,_or 'cm_wl'- part thereof of any
compan)’ Or compauiés carrvmg cgu; ibu#xins as 1i1.1.a'x‘1-ut"a_c_-}t1.u'ers ot |
"ééllfl'l_ént'-qnd mimi*ai iildu?,tﬁd; in Indla or clsé\_\':licrc ctcas ;.ictéiléd 111 '

the articles of the association of the company. _!

. It -is stated_ that the transferor company.is doing verv good

business; whereas the transferor company has varied buslness such as



construction, cement manufacture. real estate, wind power generation

“and manufacture of LPG cylinders, that as a part of its strategic

- business réstructuring, the Transferor company has decided to

-concentrate on its core compctcncc i.c.,'construclion busincss and
'-decldcd to hife ott its cemcnt dlvmon conslstmg of cement
manutacturmu unit at NCC Nagar, Peapully Mandal Knmool dlstnct

"~ in the state of Andlna Pr aclesh 1hat 1he nansteree compan} is engaged

.

in the busmeqs of munuiucnue oi cement and has 119 mannlaomrmg

manufacturing capncitv with a view fo inc'rease and 'consolidate its' 3

transleree companics, l:l'tcy have agreed fot transfer of cement division -.

plant at Ramapuram viliagc, Mellacheruvu M-Andal, Nalgo’ndu di’s_trict )

in the State of Andhra Pradesh ‘and decided to augument - its

market share.in view oﬂ the large scale manuiactmers trying to elbow

out the small plavers. ‘ In the 111tercst' of both the' transfetor E_a11d;:_

“and acquisition of cemerit plant helps: the .tran.sjerce:"cdm_pauy in.

consolidating its position as a major. playei' in menui‘acture of cement

“% in the State. oi Andhra andeqh “The pr oposcd arranzemcnt to transter

: the cemcnt dmsmn to the txanslelee compan} results in svneizy of-v B
epelatlons for both' the transferee companv and tramferox conlpan)
The nansfeloi eompanv also stands to gam as it wOuld be able to -
_ conccntmte all 1ts nmnagenal tcclnncal sktlls on the eonstrnctlon‘;- ..

_ pxo_;u,ts \\hew it has bmll up e\putence and reputatlon The hivmg '_;f

- pcrsonnel'n-'ho could be deploycd in,other.sector& here the trmlsteror e

. - [
» 0 \-- P l P !'.'-

compmiv has sl7eable pr esence The transteree companv also beneﬁts

"\.

[ .
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as it can avoid loilg.'gestﬁtiox\ period involved in b\fil;dixlg' o cement -
 plant by_iécq-uired a cement iii:hml'ﬁcturing p]anf\yhich 1s already in
: -opcrati-on-_;_ -au__d. thc,.‘acquisitipn. 'of—_‘tlic 'ccmc'nf ,.plant also heljﬁs' the -
-_ fransfergé' Cdm};a"ll}f in cqnsolidﬁtiﬁQits pdsitiqn_ asa majpr ;’Sla}’cr. in
.'.mélilifa;:ﬁlre _of- céiﬁent in ﬂlé_ state oi Andhra Pradcsh. "For the
afc?fcégid r'casélfs,‘tl'ic. schcmcof tl_ié’arljéiigc_:niéi1§-'l1aS'_'bécn .pl-cpz.ir_édﬁ |

: for th§ benefit of bbtll_'tl;e 901?11?'@11;65'_ NS

Asper ﬂléprqposed _s_fj:h_em'é_ 'sétv'@;i’i_t"i:n para-l 1 of CPN078 ot _.
199.9l:‘the"enti,re ‘c:.em_eii:"c:'. di.vi'.s.ioill of "t-_h'e_ 'tr'zmls.ti‘ér.ér: companv -stands |
%ralléférfcd to an;‘i 've_‘steld.’in and / or 'ciée'n.léd to be tl'aiiﬁfé;jréa to and

'- .,ves"t:éczil‘:i?n-tvllic-transf'e'fce cofﬁﬁdny'-'ﬁ.;s":a"gc\il}g' concern _t"rie.c fromall X
cnc:umbvrances bu;t‘ » stlt;_iect‘l' “to 7 the subsﬁting- c}iargcs
[h}'i)otl)ccﬁtioﬁ/moﬁé#gc et.c_.,l' asScts,"débls.-- Iiubiiiiﬁcg,- conlingcni’
l_iatiiliti_es, dutics. and : o.bligaiimi& “of the transferor company
:e_éppiérte-iinil{g only to ce;mént division as .on- t|he close of business vn
o* de;y of April, 1999 ‘shall also vtrunsf(%rfe'd -fo the transferee
. i
conipaﬁy, whi_ch shall uudértz;ke all the ’lialg(i}itigs; de_b.ts; including
charges c.laimed gnd ﬂ1e'mor’£gz_xgé .o-f transl‘él-df f_:éi‘l,lﬁél‘l}’b)iiﬁéd on
. .-the _ceme;it di?ision' as oh‘- the d'\te ot _transfé_r. “All fl]e agréeniems

‘ entcred_ililtq:by_the iraxlsféfql' poinpany with the baukdx‘s, trade ul-lz_i'ons,
distributors, stockists, agéuts _étc.,‘ if any réldﬁn‘g td"’:C%illéilt ‘vc'liv:i’sién '
shall cox.itimic to B-c‘:_h.lvful.l'forcc and effect ﬁlld may be ciforced b\ or
againsf the t;ansfcrec con_iﬁany. ~All the élllplc;)fécﬁ_s o.f the ,tran.s-';fc.roi‘ :

- company engaged in and for the business of the cement division of the



transferor company on the effective date shall become the employees

of the transferee company without any break or interruption in service

-and on the same terms and conditions on which they are engaged ds

on the cffective date. Services of all _such' 'e,mployees_i'\\t'itlh the- -

transterm compam lipto the eftcctnc date shall be taLen mto aCcount a

“for the purposes of all retrremcnt benetlts to which thev may be .

ellatble in the ttansferee compan) on the cffectrve date The'

transteree compan\_f turther agrees'that tor the' purp'o'se 'ot paynient of

- any rctrenchment compensatlon such past servmes with the transteror'

: compan) shall also be taLen mto account From the date of transter - _'

- the Transteror Company _shall be__dee_med_ to ha‘ve carried on and to, be

carrying on its business on behalf of and in trust for the xransferec_

company until such time as the amalgamation becomes effective in

~terms of the scheme. All the pr_o'fits,- if any. of the_business of the

!
i

~ cement division carried out bv»the,tran'sterOr compan'\_-' from and after_ _

the transter date uPto the eifectnc date for and on account of and in

trust of the transferee “company shall be accounted for by the
{
i

' transteree compan" as pre-acqmsitlon proﬁts and the losses if any

' shall be accounted for as pre—ac‘quisi_tion" losses’.  Such. pre—

|

acquisition _pr_oﬁts :shall be c’r_ed' d. to he’ geiieral 're'serve of the

. transtelee compan\ \\heieas the pte-acquis1t10n losses shall be .

: 'rcduced lrom the szeneral reserve or the transleiee cornpam' v&hether o

such reserve is pre-existing or is c-reat_ed asa resu_lt" of or in‘_ p_tirS'ttailce

Lo ] the .s'cheme. Thc transteree company shall record ihe assets and

habrhties rn the boohs 01 account of the transteror compan\' bemz the

k)



assets and llablhtlcs pertaining 10 the cemcnt divi 151011 of the transfer or

, company and transterred to and \csted ‘in the tlanslelee comp'mv ;

pursuant to the scheme,

It is.a matter of record that in C ANo 198 ot 1999 the- Hmh i
Court had dlrectcd the meetmg ot equm slnrch‘oldors tor approval nt_-
the scheme as rcquu'cd undcr Scctxon ?94 oi lhe Act mlh a form of -
pr-o-xy Notxce of the meetmg was sent to the mdmdual credltors of
the transfen or company wnth a cop\ of thc scheme. . Notlce of the
| meetmg was’ also advertlsed on 28'h da\ of Apnl 1999 On 27“‘ da\
) ot May, 1999 the meetmg of the share holders ot the companv was |
duly convcncd at Harlhara Kala Bhavan Sccundcrabad by. Mr R
l Raghunandan Rao the persou appomted by ﬂus Courl to act as ;
Chalrman of the 1lleot111g The chmrporson also s;lbmlltcd a mpmt on
g the 04 day of June, 1999 stating that ch¢ mombcr;s? who have voted in
' fax'otlr of pfoposed terms .of afraxmqexliexit is 21.6;1'.936' and only 1058

members voted agamsl the - proposed ar mn-qemcm Similax‘lv

l

- C.ANo. 199 of 1999 tllc H1g11 Comt duected Ml A. Sau_]a\ I\lshme

the person appomted as Clmn man to convene the meetm.q ot the

_ cquuty c"l'!l(" holders oi transtcree compa'w for applO\ al of the schcme.

of arranszcmcnt Notxce ot the mcctmsz \\as served mcllvxduallv upon‘
'th.e shareholderé -w1th a copy ‘of lhe scheme and b\ ad\ erhsemuit'
dated 28ul dav of Apul 1999 and the mectmg was held ou 27ul dav of
May, 1999 at 4-30 P M. at Hauhma Kala Bhavan, Secundeurabad

& Mr. :A_ Sn_]ay Kishore, the Chairperson has submltted his report date_d "



o™ dhy of June. 1999, in which, it is .eubmittcd that 98,38,420 equity
share holders have voted in favour of the propo'_s_ejd terxﬁs of
arrangement;. whereas 100 equitﬁ share holders heve.\-'ot"ed z';ga_inst tile.
proposed arrangement.  The notice of hcarimz-- of the petitions ‘wer.e

advertised in the daily newspapers as per the orders of tlus court dated :

) 17-06 1999 No objections from any quarter Ihave been recelved
Notlee was gn en to the ofﬁclal hquldator and also to the reglstrar of o
compames on 06-08 1999 The Oftnclal lxqmdator has not tnled hls e
report. - The Registrar of companies ﬁled counter dat'ed »’09_-09-1_9799, o
pursuant to the notice receivcd- by the Regional Dire‘_etor',; Department
of Comr_a'euy.’Af_fairs it the t_\bo_ve eonipany petifcioiie 1i11der ‘Section - -
394-A of the_Act and ha-\fe decided tliet No -r.eore;elllta.tion n'eéd. 1?5_ '

~ filed on behalf _of the Central Go\-'cr11111e11t either to Si\ppo'r'tr or oppose
the petition."; .-Similarl}-'_. another-_ co'onter has been filed in C.P.No. 79 -
of 1999, 'Thu:?, it can bbe safely inferred that tlle._ Reéistrar of=

- Companies lias uo'objcetion for the scheme of the arréuéemeﬁf._

i

Considering all the relevant facts and circumstances and the
‘reasons set out by the petitioners in support of the amalga_mation, the .

UNanimous approv al mven by the menibers and the 1o ob1ectlon gwen
by thc crcdltors and partlcularlv in the absence of objecuons from any -
party, including the (,entral Govemment .anc_! the Official I_qum'dator,‘.l
reach the _concll_ision that t.l_le. scheme. of :ir_r?higétﬁent betweeuj the -
transteror company _m‘;el transteree c'ompa;ﬁ‘ ls beneﬂ_ciql__qnd ,l_theee-,; 1s ‘l

. ;@/no inipediment in_sartctioning the 'schethe of arrangement! Therefore,



9

. A i . 2 .':‘::%". ‘ ' - R . : "‘h"‘,.‘. s ' . .
- 1 hereby accord consent to thed:schemesof arrangement providing for-

transfer of entire cement division of the transferor company with all

i

-

assets and :l_iabili;(i'eé relating lhcrctc-; to the transferee company and -
'_declﬁrg/that the Sa;_id schemc shall be binding-on all the ‘nembers of
the :iﬁé&tioﬁers%opipéxxies\\-‘ith effect from 10-4-1999. I also direct
' that the tr_a‘lhs_fc.ror'c:mnbéljn_y_ sllallgéiéd; t6‘ have any control over the -
ccmcnt dmsnox;, wlnchls -ﬁa;iéﬁfmd- t§ 'th:c fraxiéfcfcc compam Th'e_..
: order m :l;drlll-N;);;.l ot{ the Compa:nig:s (Courl) Rulés slidll bo dra\\:n S
uﬁ by the Rggg‘i'st?ry‘ ahd _-the-ﬁetiﬁonéys sllﬁll.tile certified c‘bpy of 'the'
order '\_vith the Régistrar._of Companies within 30 (t!lirty ) days trom
the date of the order. ‘The order in Fonﬁ No.. 42 of the C61npanies_
(Céurt) Rules with éitch adaptations as may be nieccssar}' shall aiso be
drawn up. l_Jy the Registry, | For the pif:opcr \\'x_')rking and
impl'emcutatic.)n-of the scheme. it is open fo a"ny pci‘son interest“""hto
' | S :
move this court foi‘ appropriate directions as may be. considercd
‘necessary in 1'_ut1"1ré. It is ﬁladc clgaf that by sa{nclioning the séheme,
this Court shall not be undefsfdod as _hmdng @iépcnéed with the need
to obtqil_l an_\-; é-_:ppfoi-'al or 'saucfion élx‘ioitlcd'b}'.tlllc law or absolved the
»- compétﬁies of the 6bligation to di-sch'arger a.ny sta@uto'r.\_'. dues_or" tol |

. perform any statutory dutics.

. . The company, petitions are accordingly allowéd,- ﬁ

e T s e bt ey dos e e s
M : . .

Ve Lo ek

R P L. .- L

- TR Sd/"iSi Subbalak shmi -
- o, oint Regi
P //Tru_e-copy// o ! egistrar

T _ - o . ,Sec'@ﬂqer
1. Mi‘o ono S. Ranga »..l;*{aju, Managing DireCt;)r Na a - : "
; ; o . rjuna Construc
Company Ltd., 41, Nagarjuna Hills, paﬂjégut%a\_, JHyderab:dfu. tion

_ Executive Diyvecto
Cement Limitdd, 34, Srinagar Colony, oo aen

To

Priyadarsini .
Pan jagutta, Hyderabad,

X (, 4 cnntd



3.

4,
5.
6.
7.

8.

. 10 . S '_l_‘.

The Registrar ofCompanies, 3-5—398, CPWD Building, _
Kendriya Sadan,Sultan Bazaar, Koti, Hyderabad. -

The Official Liquidator, Kendriya Sadan, 3-5—398, o

CPWD Building,Sultan Bagar, Koti, Hyderabad. _
One cc to S.0., 0.5, Section, HighCourt of A, P.,Hyd.'_
Two C.D.Copies '

The Reglonal Director, Company Law Board, Southern RS
Region, Chennal., - R

One ct to Mr.S. Ravi Advocate (OPUC)

chvo®*



IN THE HIGH COURT OF JUDICATUREsANDHRA PRADESH AT HYDERABAD :
(ORDINARY ORIGINAL/CIVIL JURIbDICTlON)

MONDAY ‘THE TWENTY NINETH DAY OF NOVEMBER
ONE ‘THOUSAND NINE HUNDRED AND NINETY NINE

~ PRESENTs _
THE HONOURABLE MA.: JUSTICE A. GOPAL REDDY

COMPANY PETITION NO. 79 OF 1999f~r
—-— CONNECTED WITH COMPANY APPLICATION NO, 199 OF 199

IN THE MATTER OF THE COMPANIES ACT (1 01= 1956)

mn . ) . -
IN THE »m'rsa os M/s. pnrmmasmx CF.MENT LIMIIED L
BETWEEN: SR S |

'Priyadarsinl Cement Ltd., A Company Incorporated S
“under the Companies Act, 1956 'and having its . :

Regd.. Office at 34, Srinagar Colony o

Hyderabadp073 reptd. by 1ts Dlrector. R

':,.. Petltioner (Transfenee,Company)

R Petition under Section 394 of the Companies Act 1956
r/w Rule 79 of the Companies (Court) Rules 1959 to sanction
the  scheme . 6F arrangment praying that thts High Court may L&
- pleased to order that the said scheme of arrangemene @ay \
sanctioned by the Hon'ble Court so as to be binding on all the
- share holders and creditors of the petitionor company and on -
the Iransferor Company.

: This petition coming on for orders, upon reading the
Judge's -Summons and the affidavit dat 1 and f1 by : -
‘Mr.-N. Sujit Kumar Reddy, Executive Direc or of % e pe IoCQmp?n
in support of this petition and the Counter affidavit dated i
9.9.1999 filed by Mr.E.Selvaraj, Registrar of Companies
and upon hearing the arguments of Mr. S,Ravi,Advocate for.
the petitioner and of Mr.B,: Adinarayana Hao, Standing Cednse;.
for Central Government.

THE COURT DOTH.ORDER AS FOLLOWS:

1. That this Court doth hereby sAnction the Scheme of j_
arranéhent of amalgamation with effectfrom 10.4.99 and doth
hereby declare the same to be binding on the transferor Ccmpany

. and the Trasnferee Company, - : - -

2. That . all the property, .rights and powers of the.
transferor company specified in the schome of ~amalgamation
annexed here-~to and all tho property other propexiy, rights
and powers of the Transferor company be transferred: without
further act or.deed to the transferee company and accordingly
the same shall pursuant to the section 394 (2) of the
Colpanies Act, 1956 be transferred to and vest inthe transferee
" company for all estate and interest of the transferor company.

therein but subject nevertheless to all charges now effecting
the _same} and

: 3. That all the liabilities and duties of the transfer
company be transferred without further act of deed to:the-
transfexree company and accordingly the same shail, pursuant . -
to akkia section 394 (2) of the Companies Act, 1956 be transferusn
to and become the liabilites and duties of the transferee

company, and

. contd...



4. That all proceedings now pending by or against

F transferor company be continued by or against the
ansferee company, and : - '

_ 5. That the transforee Company do without f'':ther
‘application allot to such members of the transferor compsny
as have not given such notice of discent as required by the
compromise or arrapagement herein the shares in the transferee

company to which they are entitled under the said compromise,
or arrangement and. . , ST :

6. That the transferor company do within 30 days
affer the date of this order cause a certified copy .-~
of this order to be delivered to the Registrar of Companies -
for reglstration and on such certified copy being.so - . :
delivered, the transferor company shali stand dissolved '
and the .Registrar of Companies-shall ‘place::all documents
relating to the transferor company.and reglstered with hin ,
on ‘the file kept by him in relation to the transferee ccmpany
and the files relating to the said two companies shall be
consolidated accordingly; : L :

" 7. That any person intarested shall be at liberty
to apply to thisCourt for any directioas that may be
necessary in regard to the working of the % sCheme..

‘. 8. That thoree bé no order as to costs in both
the Company petitions, L : c

Sd/-~ S.Subbalakshmi
Joint Registrar .

J] //Tzrue Copy// .

-y NN ) " Section Officer o _

CERINTERD ot N, ujit Kumar Reddy,Executive Director, M/s. Priyadarsin:
gu?f;bzgfgp,“qa;s t Ltd., 34, SFinagar Colony, Hyderabad - 500 073:

COY X /v

wior o AP hegi strar of Companies, 3-5-398, CPWD Building,

_~— Kendiariya Sadan, Sultan Bazaar, Koti, Hyderabad.
- | . 8. The Qfficlal Liquidator, Kendriya Sadan, 3-5-398, C(PwP
/7 /,u// L(:/'Building‘, Sultan Bazaar,.Kotl, Hyderabad. - :
I 4] One cc to S.0., O0.S, Section, High Court of A.P., liyc.
8, 2 C,D.copiés . | | |
6. cc to S.0., C.,0, Section (For Precedent file)
Encls o '
1. Scheme of Amalgamation

2. Chairmari&s Report
. 3. Schedule !

chvr*



BART L
.DEFINITIONS 2

b

1. “The Scheme " means the Scheme of Arrangemerfk““x-
Nagar juna cdnstructlon Company-Lxmlted and »Prlngarshini

: Cement{Limi;ed.
2. ;fﬁ E :'The , Transferore Company v means aj NagarJuna‘
*{COnstruction c°mpan7 Limited. a company incorporated under
the provisione of the COmpanies Act 1956 ahd havxnh 'its
registered office at 41. NagarJuna Hills. Panjagutta.
Hyderabad - 500 oez. il
3. oo :‘-'The Transfefee' Company’ means Priyadarsh1n1
. Cement Limited. a company lncorporated under the provisxons :
of ‘the Companles Act, 1956 and havxng its reg1sterc4 ~ffice-
at- 34 Srinagar Colony, Hyderabad - 500 034 |
4:_ o 'Transfer Date’ meaps 10.04.99.
: ' L

S. : ‘Effective - Date’ for ‘the Scheme of Arfangeﬁent
means the date on which the ordere:of>the-Ho?'ble High Court
of Andhra-Pradesh approving the Scheme of Arrangement uﬁder
the provisione of'$ections 391 aed 3§4 of the Companies Act,
1956 and oeher related Provisions are passed, and the
certified copies thereof are filed with the Registrar of

‘Companies, andhra Pradesh.

6. © ! The Cement Division' of the Transferor Company
shail mean the Cemeﬁtv“DiyisioH located at ‘NFC Nagar,
Peapully Mandal Kurnool District, Andhra Pradesh Staté and
shall include o - 7 ‘

ugiT%1J vq"vﬁll the propertxes. assets’ and 11ab111t1es of ;the

%



o““*'i 0 %,

Cement Division comprising of the cement manufacturing unit
- at NCC Nagar, Peapully Handal Kurnool District as a -going

concern. on as is where is basis.

(i1) without preJudice to- the - generality of ‘the™
foregoing clause, the seid-Cement Division ehall include =all
rights. '_powers.- interests.: authorities. : privileges..
liberties _ and ail properties and assots" movablo _icr
immoQable. tangibles “and intangibles of whatsover 'netngp'
) and wherever' situate incluoing ieese. tenancy " and .agencv
rights - and all other_interest and rights in'or’erising louf
of such Property.>a11 licences, bene%its of all ogreemonts
and -contracts,. sanctions and approvals including benefits of
all tax reliefs including reliefs under. the Income Ts; Act,
V_Sales _Tax Act, Sales Tax incentives under schemes of = the
Government of Andhre Pradesh, import entitlements and other
quotas. if any, held applied for or as may be obtained
-hereafter by the Cement Division of the Transferor ‘Company
or‘.which the Cement 6ivision of tne_Transferor' Company . is
entitled"to and all .debts, liabilties and duties .and
obligations of the Cement Division of the Trsnsferor'Company
to the creditors .and the shareholders, :proyided; that
transfer of all ieeseS-cnd‘tenancies shall be 'subject- to
-apcroval fo th; respective landlords wnerever required in

{ )
terms of ‘the lease or the tenancy laws.

7. '_ 'Takeover Ealance Sheet’ shall mean> the Balance
‘Sheet - showing the assets and the liebilities of the »Cement
Division of - the Transferor Company as: on 10 04 99

M. SUJTTH KIRAR REUDG



8. ‘The Act’ means the Companies aAct,
1956). |
BART II e
1. . The registered office of»the‘TransferorqCompany'ié

: : H . . a . . o
" situated at 41, Nagarjuna Hills, Panjagutta, Hyderabad-500"
082. N '
2. The regfstered office of the Transferee Compary is’

_ situated at 34, Srinagar Colony, Hyderabad-500 034

3. The ‘authorisedashare capftal'éf the Transfefof
'_Company‘ is Rs.25,00,00,000/- diviéed‘ into 1,50,00,000
equity shares of Rs. 10/- each and 5;00,00,000 _ﬁréférence
shares of Rs.164— each.:The issued, Lubscribed.and péid up
capital is Rs.5.45,oz.000(— divided into 74,50,200 equity
shares of Rs.10/- eﬁch inclusive of 20L69,500'eduity‘ shares
on accoﬁﬁt of conversion less calls in arrears of Rs.15.§O
lakhs. The calls in arrears is with respect to the 3,53,254
equity - shares and the call outstanding per share. is PRs.
4.50/- ber_Share. o ’ . .: | |

.

4. _.. The - ;ﬁthorised share capital of the Transieree
-CSmpény is ﬁs.24,90,00.000/- divided into_2.4o;oo,036 eduity
- shares of Rs.IO/-'egch; The issued, subscribed and paid up
-capital is Rs.22.11.00.¢00/~ divided 1nt§ 2,21,1¢,000 equity

!

§bares"of_Rs.10/- each.
‘BART. IIL

1. With effect from the Transfer Date:-




-

the entlre Cement Division of Tran fer-r
cOmpany shall, without any further act, inst'lr ’é: W
deed be and the same shall stand transferred o ..

vested in and / or deemed to be trensferred ta_and

e

vested in the Transferee Company as a going <¢.:c-n

free from all eneumbranoes but aubJect ..toid_the
~subslsting charges as mentloned herolnafter. ‘oursua*t
to the 'provielons of Sections 391/394 anddll{tﬁer
-relevant provisions of the Act. The-,transfer/vesting
as aforesaid shallloe subject to the.eiteting char¢es /
hypothecation / mort;ages (if any, as may be subsisting
and partlculers_ whereof are registered or fileq for
registration 'uitﬁ the Registrar of compér*=r L
required under the ‘Act)’ over or ‘in respect of fhel eéid.
-assets or any part thereof. provided however, that ary

reference in any security documents or arrangc..en. to

~which1 the Transferor Company is a”earty whereir "'~
assets of the Transferor Company-'are offered. "1s
security ror any financial assistance or oblje?‘in-s
shall Be construed as reference only "to the assi!.

pertairing to the Cement Division or assets of ‘the
Transferor tompahy .as are vested in the _Traneferee
Compehnf to ,thevend and»intent that such secwritr.

mortgage and;charge:shall.not'extend or be d2.w~1 te
ertend “to .any of. the eseets'or3to ahr;_of the othdr
aééets}”un;tsﬁ or divisions:of the Traneferee Company ,
unless specifically aereed to, eubjeot_in either_‘cwse
“to the conseqts and approvals of'toe'existing..Seaured

Creditors of the Transferee Company..

mnmmwsu T
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”ﬂb) ‘ Lthe assets, debts, - liabilities, cqntingsng
_liabilities. dutiss and'obligat;ons.'of the Transferor’
Company appertaining only to Cement Division as on -ths
close of business on 10th day sf April, 1999 shall
also, 'w;thodt any further act, instrUment or deed be .
and sﬁand transferrsd to and-vesied in and 7 or deem%df
to be transferred to and vestLd An. the Transferee
'Company pursuant to the provis1ons of Sections 391/394
of ths, Act so as to become as and from the Transfen
~ Date 'the. assets, debts, liabilities, duties and
. obligat;ons sf the Transferee Conpany and further . that
it shall not be necessary to obtain the consent. of any
.,,tnird party. or other person who is al pérty to' any
:contract or arrangement by vxrtue of which ‘such assets,‘
debts. llabillties " duties and obllgations have arxsen,

dn ,order-,to give effect to the provzsions of this

clause.
» )

PROVIDED ngAYS that the Schsme shall not operate: to
enlarge the security for any loan, deposit or facility
_ created by or available to the Trnasferor Comsanyﬁwhich
F shall vest in the Trnnsferee Comsany’by virtue sf the ;
, mergsri of Cement Division and ths Transferee Company
‘shall not be obliged .to create any further or
agditlnnql securlty-Fherefor after the meréer'of Cemenr-r

Division has’besome:sffectiﬁe‘or otherwise.

.. (e) . : The Transferee Company may at any time after

tns coming Into effect of this Scheme in accordance'

ror RO LICTD
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with the provisions.hereof; 1f so-fequired, undev any
1ew or: otherwise, execute Deeds of . Confirmation; in
favour of the secured Creditors of the Transferor
Company or in fevour of any other party to any contract .
or arrangement to which the Transferor cOmpapy “is ié
part} or any Qritinge es may ;be' neceseefy‘_te be
executed in order to;éiOe;fdrmal.effect‘;o £H§fgabové
provisions. - The 'Traﬁsferee Ctheny sheil:iunaerf the
previsions of the Scheme.be'deemed tewbe:authorised to
. execute any such writings oﬁ behalf of the vTTanﬁféfC“
Company and. to - Implement or carry’ out . 'all : SUCH
formalities or cémpliance referred to above on the ‘part
of ‘the Transferor - Company to be carried oat. o
performed; | | .
' i 0.
IT 1S HEREBY CLARIFIED THAT the remaining . burt-esmes
of tﬁe Transfeyoerompany'shall contlhhe_to.remain with
and continues to be vested in the Transferor Company.
2. In Qonéideretion of the Transferee Company E*kin;
err the assets and liabilities as presented in>the Tal.cover
Belance Sheet,*’ fhe-Tfansferee Company shall pay a sum  of
Rs .3076.84 lakhs as consideretion (the ’Cons1derat10n ) for
the takeover of the Cement Division. the payment of ‘which
_ shell be' in full ‘and flnal settlement of all the Eaesets,.'
- rights -and interest of the Transferor COmpany.-In Qﬁew 'ef'i
the payment of consideration as eforesald he Tra ;fefee
Company shall not be requried to . {issue and allot any shav. 3
to eitber the Transferee Company_or -shareholders ef-'the

‘Transferor Company.
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3.. With effect from the_Transfur Date
including the Effective Date: . %. - -
B . :

ftiotherwise deal with or dispose off 1ts Cement Divxsxonf

(a) The Transferor Company shall be deemd. to hore
_ been carryihb'on and shall carry on its business. and

- activities: of Cement Division andishall be deemed. to

heve_'held sendfstood_possessed of and shall . hold andd

stand bossessed of all of the said essets for and »dn

- acecount, of and in trust for the Transferee Compauy.

':The Transferor cOmpany hereby undertakes to hold the_

] Date ;

By
o -

_”said assets with utmost prudence until the Effective

(b)) o all the profits or incone accruing or arisingt

- to the Transferor Company or expenditure or losses

arising or uincurred' er suffered by the Transferer

Company pertaining ot the Cement Oivision from the

~cTransfer Date shall for all purposes be treated.and . be

deemed to be and accrue as the income or profits or
losses or expenditure as - the case may be .of the

Transferee'cempeny pertaining to the Cement Division.

(c) o " The Transferor cOmpany shall carry on its

v

'lbusiness _ and activities of» Cement Divxsion with
j.reasonable diligence business prudence and shall not
(without the Drior written consent of the Transfereev

g cOmpany) eiienate. charge,' mortgege. encumber ong

.::or any part thereof

~‘“(d)9";' _-Nithout preJudice te the generality of the

foregoing:.

. e sem G et e v
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1) The Board of Directors of Transferor COEPany shall
iw'not pess any resolution or resolutions, which would
‘ adversely affect or in “any’ menner;rjeopardise “the
approvali-of the Scheme of_érfanéemeht :bQ.'tHe'ingh
Court. - T . -

2) Transferor Companytend Trensferee COﬁpeny shall"ﬁot
take any policy decislon reltlng to the Cement Divislon
‘which would affect the structure. or the business of:_

D ST

the Cement Plvision, -- -" -t'li ”jjf*“ﬁ?.ﬁ**“f;“"

3) No employee drewing a selery of over Rs 1500 shall

bev either employed or' be dismissed unless i both

Transferor cOmpany and Transferee Company concur.;f._-,,'

4) Transferor cOmpany shall not take_ any -of the
following decisions in reletion to the Cement Div131on,
unless Transferor Company and Transferee Company- have

consented to the same in writing i.e. to'say o

i) purchase of capital equipment over - Rs. 10,0“0/-

ii) sale ofkcapital equipment over Rs. 10, 000/-

iii) Incurring of any liability of over Rs. 10.000/-

iv) Borrow1ng in excess of Re. 1 000/~

.v) Giving’ gurantees in excess of Rs. 1,000/~

vi) Inyestment in excess of Rs. 1,bbo/a v _
Qii) Commithent of the funds of tﬁe Cement'hoiv;sion!.in

any uanner; : ok : -

and
viii) generally any policy qeoision as uould result in the
| variation of the nature. oharectef.and value;'of _i

<, ' . R

the Cement-Division.

PbrI!I!Illlllllllllll!!ll!ﬂl)
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(e) - .The Transferor Company shall no%g

terms and .conditions- of employment vof any. of its
) employees engaged in and for the business of the Cement
Division without the prior consent of the Transferee‘:
Companr or pursuant to . any preexisting obligation
“undertaken " by the Transferor COmpany prior to the}
'Transfer Date." : h |
v'(f) . -ThefTrensferor_éombeny shall_not'utilise the_-
profits, if any, relsting to the Cement. Division-?ior%-enr}‘
purpose' including of declaring or paying any dividend in'
rrespect of the period fellinq on and after the _Transfer:o
Date.- . Similarly tho Transreror COmpanr shall not utilise.
adjust or.clsim-adJustmentvof ‘the losses if any, velating to
the Cementipiuisioniincurred orisuffered after the 'lransfer.

- Date for .any business other than the Cement Division.

4. . . Subject ‘to the provisions of the Scheme.- all
-contracts deeds, bonds. agreements. arrangements end . other
instruments of whetsoever nature relating to Cement DiViSion
_to’ which ' the Transferor company is a perty, or to the
benefit of which the Transferor COmpany ‘may ‘be eligible, and
f_ which : are subsisting or"operative or ' having | effect :‘
:immedietely on or before the Effective Date, shall’ be' in:

,'.fUI“Fnrce,end effect-against or in favour of. the Transieree"

~Company es the case may be and may be enforced as fully and”
effectively-.as if instead of the Transferor _Company ; the_ft

'Trensreree.Compeny-had been a perty or beneficiary thereto,

_'5}_””_ . -fhe Tranaferor Company declares that save- and .
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néQ\'"
??£except as stated hereto there are no Fpending c’

' demands, suits, actions and / or other proceedings nga p-L

'_vthe_Transferor Company relating to, in connection with ar+ /
or affecting the Cement Division.. |
_i _ -
6. - Oon - this Scheme finally -taking effectf: as

hereinafter proV1ded'

(a) " all the employees of the Transferor 'o}ffi
engaged in and for the business of. the Cement Divifn':"
 of the Transferor Company on the Effective Date 'rfjii,:.'
become the employees of. the Transferee COmpany ”:'f"ét
any break or 1nterruption in service and on:_the'hrgrcﬁ
terms and conditions on which they are engaged | . -on
the Effective Date. Services_of allj1such {emplﬁxeeg
with -the Transferor Company upto the_“Effectiue; Date
shall be taken into account for purposes Eofﬁ Al
retirement benefits to which they may be: eligibid' in
the Transferes Company on the Effective'.Datei irhe;
Transferee Company further agrees that for'the r"';);;
of paymerit of any retrenchment compensation. such pasi,

‘services with the Transferor COmpany 'shali calse . b

taken into account.

(b) : the services ofvsuch employeesishall not :hq
treated as having heen broken‘or interrupted‘ for. L he
' purpose of provident fund or gratu1ty or superannuatinn_
nor'rother statutory purposes and for all purposes. w1ll
be reckoned from the date of t theirib_resp\e‘i_f

appoxntments by the Transferor Company.
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(c) the accoun&s/funds of the
services are transferred under Sub-Clause (a) above,
‘vrelating to Superannuation, Provident Fund and Gratuity
_ Funds shall be identified, determineg'and transferred
to the respective Trusts/funds of and such employees
shall deemed to have become members of such Trusts 7/

Funds oftthe.Transferee Company . v
- ) " ’

(d) - . all agreements entered into by the Transferor
Coﬁpany with the bankers, trade unions, distributors,
stockists, agénts. etc., if any, relating to  Cement -
Diviéioﬁ shall continue to be in full force and effect -

and may be - enforced by or against the Transferee )

_Company .

'.ké)' . :all suBsisting agreements / arrangeﬁents"of
fqlaiihé- to the use.of trade marks"(including logos)
and /° or technology relatiﬁg to Cement Division and
bqé{néss. .shgll accrue to and for the benefit .o%- the

" Transferee Company.

;7; {6ﬁ1thq Scheme becéhing effective:’

:rl(a)_ ) TheéfTransferee Company shall reéord the
_Asseté gna Liabilities recorded in the books of account
;_of the Tfansferor Company being Assets and Liabilitiéé.

”;f“pértaining 2tq the Cement Division'of‘ the Transferor .
- Cbmbap} ahd-ﬁransférrea to_and vested in the fransferée
cOmﬁany 'pufsuaﬁt to this Schémé, at their estimated
g"mafkét-valﬁe_as on the Transfer Date, after making all’

“tnééésséry prleslqns-fdr any appreciation / increase ér:'

déf;ciéncy 7 diminution in.the value of any Assets or

nnnnn

e LT T mrmﬂvﬂu’m
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for the anticipated shortfall in reglizatlon of . en:
W Assets or for any contingent or other lisbility or
.; obligation transferred to the Transferee Company. in

. ~pursuance’ of the. Scheme, but not prq@ided for in full

in the books of the Transferor Company,.

'PROVIDED that the profits, if any, of the business of
the Cement Dl¢lsion carrléd out by the. Transferof
Company from énd after theiTransfer PDate upté- the
Effective Pate for and on account‘of.and in trust mf
the Trahsferee:Company shall be accounted for by the
Transferee Company as.”pré—acquisition profits” aﬁd the
losses, if any shall be accounted for as."predcqgistion
losses". Such ‘“pre-acquisition "profits® shall . he
credited toc the General Reserve off the Transferee
Company whereas the "pre-acquisition losses" shall be
reduced from the Géneral Reserve of - the Transferee
Compény, whether such Reserve lsvpre~existiﬁg_ or is
created ag a result of or in pursuance of thié Scheme .
8. ‘ The lTransfér6r Company, subject to Clause  %7r)
hereof and the Transferee Company shall be entitled. to
declare and pay dividends, if any, to  their respactive
éhareholders for any Fiancial year or anféperiod prior Lo

. !
the Effective Date. .

9. The Transferor Company and the Transferee Company
;'qhall, with. all reasonable despatch, maké applications /
betitions under Sections 391 and 394 and gother ap-tlié’

provisions of the Act, to the High Court of Judicatu.a of

e ——

For ARKHINT, COXRT © " TE

KUMAR REDLY
. EXBCUTIVE DIRZ, “OR



Andhra Rradesh at Hyderabad for seeking sa

. 4
Scheme of Arvangement.™

ion of this

-

10. . The Transferor Company and the Transferee Coppany
by their respective Board of Directors may consent ‘to any '
:modificatiohs or amendments of thfs Scheme or to any
conditions - or*zlimltetions ehat the Court or any other
" authority ‘may deem fit to impose as may be . considered
necessary, des;fable and appropriaie by them (i.e. the Board
of_ Directorsj..‘The Transferor Company and ‘the Transferee
YCOﬁpany., (by their reepective Board of Directofs) shall be
authorisedu_to:'eake all euch steos as hay beiiﬁeceseary,»
deeirable' or'proper to resolve.any doubﬁs difficulties or
questions whether by reason of any Order of the High Court
or of any directlve or order of any other authorities :or
otherwise howsoever. arising out of or under or by viftue of
this Scheme and 7/ or any matter concerned or connected

thereQith.
11. This Scheme is conditional on andtgubject to:

(a) - ~ approval of and agreement to this Scheme by
the reqdisite majority of the respective members of and

“ﬁwmaﬂ‘s of the Transferor Company and

the Transferee Company as may be directed by the High

,:wMUdicature ‘of Andhra Pradesh at Hyderabad.

(b)) "+ sanctions and Orders under the provisions gf

\ .
4 Section 391 read with Section 394 of the Act being

‘v
'-l

f:obtained by the Transferor Company ant the Transferee

COmpany from - the High Court of Judicature of Andhra

Os

’ Pradesh at Yyderabad.
: e

m%m
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(c) ‘all other sanctions and approvals as may - be

required by law in  respect of this Scheme being

obtained.

This scheme, although operative from the Transfer
‘Date shall take: effect finally upon and.from the date cn
which any of the aforesaid sanctions or approvals or Ordeve

shall be last obtained which 'shall be the Effectlve Date for

the purposes of this 8cheme.

ia. In caée this Scheme is not sanctioned by the Hish
Courts - of Judiéature of Andhra Pradesh _at Hyderabad, or
in the event any of the approvals or conditions enumerated
n Clauses above'are not belng obtained or complied with{ or
ifor any _other reason, this Scheme cannot be implemented,
this Scheme shalh become null and void the parties shall bhe
restitute and puh the other in the same position as if this
Scheme of Arrangament had not been put into operation at all
;and each party éhall bear and pay their respective cosats,

charges and expenses in connection with the Schame of

Arrangement.

-\ P@_@ﬁ&@ﬂﬂ
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IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH
AT HYDERABAD atm

(ORDINARY ORIGINAL/CIVIL JURISDICTION)

WEDNESDAY, THIZ FOURTH DAY OFF AUGUST
TWO THOUSAND AND FOUR

PRESENT

THE “ONBLE MR JUSTICE N.V. RAMANA
COMPANY PETITON NO.35 and 36 of 2004

C.P.No: 35/2004:

' IN THE MATTER OF THE COMPANIES ACT (1 of 1956)
AND
IN THE MATTER OF M/S.PRIYADARSHINI CEMENT LIMITED,
~ (TRANSFEROR COMPANY)
: AND ’

RAIN INDUSTRIES LIMITED .
AND THEIR RESPECTIVE SHAREHOLDERS

BETWEEN: . : ' _ o

M/s Priyadarshni Cement Lid.,

Regd. Office at Plot No.34 Sﬂnagar Colony, Hyderabad-73

Rep by its Managmg Dlreclor Sn N. Jaganmohan Reddy
PETITIONERITRANSFEROR COMPANY

. Ppetition under Section 391 & 394 of the Companies Act 1956 -
_praying that this High Court may be pleased to )

‘ ) That the scheme embodled in the scheme of arrangement between the

petitioner company and the lransferee company and their respectnve

shareholders as approved by the sharenolders of the petltloner company and

the transferee company,‘ a copy of which is filed hereto as Annexure-5 be
- . ! )

D . - . N } )

sanctioned and confirmgd by this Hon'ble High Court so as to be binding on alt

the members, creditors and employees of the'petitioner ‘c':pmpany and all
.':cphgerned. o |

Y

by Fof an order under Section 594%0[.the Acl that the petilioﬁer comipany dlo
wilhin 30 days after the date of this ordér cause a cerlified copy 1o be deliverecT To
the Bég_ls,lraf of'Compénies. Andhra Pradesh, Hyderabad for registration and on
stich cerlified .ﬁdpy.being dslivered or such dale as this Hon'ble High Court may"
'd,eem .:ft'l',-"tr.]e Registr_ar offqmpanlgs, Andhra Pradesh, Hyderabad shall-tak-e all
necessary consequential a_cfions» in respect of the Pétilionur'Cornpany.

S+

Thal the pames of .the Scheme of Armﬁgemenl or othcr pcr S0NS

in\mesled sha\l be al liberty lo apply lo this Hon ble Courl for any dlrechono that

may ba NOCASSArY in reaard In tha Aarmina .t £ o1 - -_—



COMPANY PETITON NO. 36 of 2004

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)
AND :
INTHE MATTER OF M/S. RAIN INDUSTRIES LIMITED
: (TRANSFEREE COMPANY) no
’ - AND -
"M/S. PRIYADARSHINI CEMENT LIMITED
AND THEIR RESPECTIVE SFAREHOLDERS

l

BETWEEN:_ o K
Mis Rain Industries Ltd.,

Regd. Office at 6-3- 571/2 Il Floor, Rocknsta Rockdale Estate,
Somajiguda, Hyderabad.

Rep by its Director Mr. P. Madhava Rao.

..... PETITIONER/T RANSFERQQCOMPANY

" Petitioner under Section 391 & 394 of the Companies Act 1956
praying that this High Court may oe pleased to

,Lf) That the scheme embodied in the scheme of arrangement between the
petitioner company and the lrénsfe.r_or company, as approved by the
sharehalders of the petitionér cor}ipany and the transferor company, a copy of
which is filed hereto as Annexure-5 be sanctioned and confirmed by this Hon'ble

High Court 50 as to be binding on all the members, creditors and erployees of

the petitioner company and all concerned.
/

\ N -
b. For an order under Section 394 of the Act that the petitioner company do
P .

within 30 days after the dale of this order cause alcerlified copy to be delivered to
the Regiétrar of Companies, Andhra Pradesh, Hyderabad for regisfration and on
such certified copy being delivered or such date as this Hon'ble High CoUrt may

deem 'fit, the Registrar of Companies, Andhra Pradesh, Hyderabad shall take all

necessary consequential actions in respect of the Petitioner Company.

C.  That the partié.s of tlie Scheme of Airangement or other persons
interested shall be at liberty to apply to tliis Hon'ble Court for any directions that

. may be necessary in regard to the carrying out of the scheme of arrangement.
gard to_ ¢ g
: {



o

Thisepetitions commg on for orders upon reading the Judge's
Summons and the afﬂdawts dated 4 2-2004 and filed by MrNJagan'

" -Moha__n.Reddy, Director of the petltloner ‘Company in C.P.NO. 35/2004

“ and Mr.P. Madhava Rao, Director of the petitioner Company in C. P NO.

',____:_3612004 ‘and upon hearlr‘g the arguments of Mr.V.S.Raju, Advocate for
_ the petitioner Transferor and Transferee Companles

. -THE,COURT MADE THE FOLLOWING ORDER:



L3

“THE HON'BLE SRI JUSTICE N.V. RAMANA

C.P. Nos. 35 and 36 of 2004

. Oral order:

Pl

These two Company Petitions under Sections 371 and 394 of
the Corriponies Act, 1956 (i.ﬂeréindffer referred to as 'the Aci')' have
' be'en: fled praying for sanction of the scheme of drrongerﬁenf
éﬁiered into by and between M/s. Priyoddrshini Cement Limited,
having its registered office at Plot No.34, Sringor Colony, Hyderabad
- 500 :073 {hereinafter referred o as ‘the Transferor Company'} with
M/s. Rain Industries Limited, hdviné its registered office at ‘6-3-5I7'\/2,'
lll Flodr, ‘Rickvista', Rockdale Estate, Somaijiguda, Hyderdbc:d-SOO
082 (hereincffgr referred to as 'Transferee Company').
‘The authorized share capital of the Transferor Company is
_ Rs.24;00,00,000/- divided info 2,40,00,000 equity snares of Rs.10/-
each. The issued,.subscribed and paid up equity gshcre éo.piiol of
the Transferor Compony is Rs.22,11,00,000/~ divideq into 2,21,10,000
_equity shares of Rs.10/- each. o , |
The authorized share copitdl of M/s. Rain Industries Limited
(Transferee Company) is Rs.1,00,00,000/4 divided into 10,00,000
equify-.shcreﬁ df Rs.10/- eoch.' The issued, subscribed and paid up
capital of ’rhé Transferee Company is Rs':S,OO,'OQO/- divided into
S0,0QO equity shqres of Rs.10/- each. |
| The Transferor Compdny was incorporated mainly to

" produce, manufacture, purchase, refine, prepare, process, import,



‘sell and 'generolly- to dedl in cem.ent;, Porﬂon\d cement, olqhinq
cemen‘t, white and coloured cement, ime and _lifn‘es’roné, Kop_kor
ood or by-products thereof and buildino moieriols_, gqneroHy 7n'.o'_n-, |
ferroUs"mofoIs, ferroalloys; and in conneciion therewitﬁ _io,,ocquire,
efeci’-cor.lstruc’r establish‘operote and maintain. foctories .mines’
and quornes workshops and other works The 1ransferor Compony

is |n ihe pfocess of commencmg 1rod|ng dtwsnon io. irode in

lmported cool and {o sell cllnker (mainly exports)

" While the T|rcnsferee' Company was mcorporoied fo corry on
the- busmess of purchase, manufacture, ref ne or generolly deol in
, cil‘_ kmds crude- petroleum, peiroleum producis ond
potrochemlcois é:ement ond cement products etc |
| The Tronsferor Company submits 1hc11 the cement mdustry has
been gomg ihrough a crifical phase since iast few years and the -~ |
cé.me"rﬂ" pﬂCes'oﬁ&‘ morgins ore-'uhder pressureé’ and it has TO—be'or o
’ the brunt of this down fall, .whlch has resulted in occumulo’non of
losses during the last two yeors cmd tho’( |n order o salvage the
deiletlorohng snuohon and 10 pull bock 1he compony on rculs whlch
an tk\o bnnk of fmoncnol crisis, the monogement of the Tronsferor
'Com.po'ny olong with th° lenders/hnoncnol msin‘uhons/bonks hcve
worked ouf a restruciunng pockoqe, Wthh aims ot - (1) Reviving
'the Compony, (2) lmprovmg stakeholders value; (3) Giving fmoncml
support fo 1he componv and; 4} Reorganizing the monufociunng

and trading b.:J.smess ln_to separate entities to increase business

focus and enhance growth and thereby. improve shofeholders.



value. The said package proposes to hive off the cement bdsir;ess
into a wholly owned subsidiary so as to enable the company to

arrest furiher erosion of Ifs net WOrth which will ultimately result in

increasing the financial position fo borrow funds. The package aiso
envisages a funding from the finonciol insiitotio:.‘\s/bonks, which
would enable the incnogement fo rest Ih'é pldm, which has been

1 .
closed for last couple of months, and also there is change in the

management structure,

‘The Transferee Compcﬁy is d wholly owned ’:subsidiary of the
. Transferor Company and both are engaced more- or less in similai
activity i.e., qément and ready miix concrete manufacturing., Apart
from the cement business, the Trqnsféror Company hos‘olso initiated
trading business without any sifgriificcn't fund infusion. As on date, it
. is slated that the Transferor Company is importing coal for self-
consumption and plans to increase 1hé quantum in order o supp!yv
_the same to the compcnies in the oc,ijbining regions. s 1rcding,

T

divisuon has also entered lnio a con’rrocf of sale of cllnker The

|
business reorganlzahon also enables the Transferor Compcny to hde ;

over the current situation, whereln the siokeholders have Iosi ihe _
entire share value. In view of the above scencrlo, it hcs be‘en>
p.roposed to ho.ve an arrangement by ontd beiweén 1he.Trcnsfe.ror-
Company and Transferee Company, vlhic'ﬁ will bé beneficial and
cdvcntcggous to both the companies as 'vvell as their shareholders.

By the proposed scheme of arrangement the Tron-fferor Company,



‘can be restructured so as to .endble to restart its units 'for' the

manufacture of cement. -

Aécording to the petitioners - Transferor and Trcnsfeieé

Compcniés; a scheme of arrangement is proposed for their mutual =7

benefit and it is sybmitied ‘hat the scheme will be beneficial iO'lihe"---'-:»-:
shdrehbldefs as well as the employees of both the Transteror and

- - Transferee Companies.

Lo

The Board of Directors! of both the Transferor and Trc'_:'n'sfér‘efeﬁ;:

Compoﬁles hh'é'vé“ﬁdpprqve'dv'ihe éche'me of cr’rongerhénf'ct'ihei; e

“respeciive meefings held on 26112003 and fied applcations
'. . before 1his. court in Company Apb:i'icqtibr; Nos. 2854 dnd 285§0f o
2003under 1he "prd‘\'/isibns of Sgecﬁon 391 of the Companies Aci, 1956
praying to disbensé with iht'ia meefing of the shdreholder; of the
Trcf;nsfé;ee Combonf and 1&_ qppoiht_c Choirmdn iQ cor;duc.t the
meeting of the shareholders éf the Transferor Company. This Court
.By" order da;‘gd: 18.12.2003 dispensed with the meeting of the
._shor'e'hblders ::of “the Transferee 'Combcny, ond appointad a
Chairman fo conduct the meeting of the shareholders of the
Tronsferbr Conjppny. The. Chcfrmq'nj hc;ving conducted the
| r.ﬁeéfirig,'filed refpori sio’fi!ng that except one Mr. P. Padma Rao, |
who is holding ‘30 equityl shares of.Rs.IO/- each in the ';;aid-up
cqpiic.:l of Rs.22,11,10,000/- all other shcreholders voted in favour of
“the ‘schéme. Thérécﬁer’, both 'i'he;- Transferor and Transferee
Compdnies hc\}e filed'ihe_prese.n’r Company Petitions. . This

Court, by o_rder dated 26.02.2004, while admitting the Company



Petitions, ordered notice to.Central Goveinment, cnd directed the
counsel for the petitioners 1o'corry out 'publication of nolice of
admission of the Company ?Pe’riﬁons in the newspapers namely
Business Standard cnd "Andhra Bhoomi, Hyderabad Ediﬁons, as
contemplated under Rule 80 of the Compdnies (Court) Rules, 1959
and file p‘roc}.f' of publication, T_he petitiéners having 'iokeﬁ out
paper publicc.tion, filed p_roo-f.tﬁereof into,Cou’rf.

On receipt of notice, the Regi.strdr of Companies filed
common affidavit on behalf of the Centrol'Governmént, taking o
stcnd that he is neither supperting nor opposing the scheme of
arrangement. |

The Transferee Company is @ wholly owned ‘subsidicry of the
Transferor Company. Botﬁ the Transferor and Transferee
Componiés are engaged in businesses, which are more or less akin
to each other. Having regard to the cn,;iticcil ph'<;:se in which the
cement induétry is facing, and the ﬁna}\cicl loss! suffered by the
Transteror Company; the management cf the Trdn_sferor Cbmpony
to salvagerthe company from its'-deierioroling financial situation,
have worked ou-t a restructuring package, which includes reviving

the company, Vimpr‘oving stakeholders value, give financial support
| to the company cﬁd reorganize the manufacturing and trading
business into separate entities 1o increase business focus, with 1heir.
“lenders/financial  institutions/panks. Si;nc:e the scheme was-
beneficial to both the Trcr_lsferor and Transferee Companies, their

Board of Directors, in their meelings heldl"on 26-11-2003 approved



0

ihe scheme of drr::mgement between them. In view of. ihe
cfflddvats filed by the shareholders of the Tronsferee Company, this
Court dispensed with their meeting, while in the case of -the

- Transferor Company, a Choierh was appointed to vsb"p'e’}n"iise fhe -

conduct of the meeﬁng of its shcrehdlders The repori of 1hel.v__,».-_ ~

Chairman dlscloses that more ihon 99% of the shdreh ders votedin ...

fdvour of 1he scheme of drrdngement

Further when the Tr?nsferor Compdny as requnred under_:_.l '

Clause. 24 of the Llshng Agreement addressed leﬂers ddted 26 11-
2003 dnd 4-12-2003 to the.Hy’derobod' Stock Exchqnge leﬁed,
inﬁmdﬁng them about their preferring an application for sanction of
the Scheme. of Afrdngemeni, the Hyderdbdd Stock Exehdnge
Limited by 1heir'le?ier ddted 8-12-2003 addressed to the- petitioners,
communicated their “No  objection" to preferfing sbcﬁ . an
application. Likewise, even ihe Mumbai Stggl( ‘Exchdrl\ge by '(_hei;
“letter ddied.‘13-/:--2004,'e$<pres§ed ‘their "No Objeciien“_io the
Transferor Cempony preferring an application fo the High Court for
sanction of the Scheme of A:rrdnge‘mem. Further, the cr_ediiors of
the Trcnéferor Combdny, n.dmel;/ iCICI, The South Indicm- Bank, Bank
of India, Canara Bank, ING Vysya, State -Bdhk'v -ef'lndic, IDB! and
Centrdl- Bank of In‘.did, -frorﬁ whorﬁ 1I"\e cempdny obtained I,o'dns_,
hdve agreed to the schedulel of payment indiccfed in 1he.5cheme
of Arangement, and byithe’;r leitersfddted- 26-12-2003, l9-12¥2003,

9-1-2004, ‘23-12-2003. -5-1-2'004» 14-1-2004, 20-1-2004 and- 12-12-2003



respectively, ho\}e expressed their 'No Objection"” to the Scheme of
Arrangement.

The Registrar of Combonieé having examined the Scheme of
Arrangement filed his affidavit stating that he is neither supporting
nor opposing it.

I have perused the _Srcheme of Arrarigement. The Schieme qf
Arrangement, which is approved by 1ﬁe.‘Bocrd of Directors and
shoreho!qlérs of the Transferor and Transfe ‘ee Coﬁwponiés, provides
a restructuring bockoge of the Transferor Compur_\y wilth the .
Transferee Compdny and their creditors. The shareholders of the
Transferee Cdmpcmy filed _offidcv‘a"rs expressing their "No Objecﬁo.n"
to the Scheme of A}rongement, and whereas more than 99% of the
shareholders of the Transferor Company. voted in favour of the
. Scheme -of Arrangement. This apart, the Stock Exchanges of
Hyderabad and Mumbai expressed th_e;_zir “No Obijection” _io!_ the
Transferor Company preferring oppﬁcaﬁc}m for sqnc‘:'ﬁ'on ofll Scheme
of Arrangement. Further, the créc!ifors q"f the Trdnsferor_ Company,
namely ICICH, South Indian Bank, Bank of India, Canara Bank, ING
Vysya, Silclie Bank of Indig, IDBI and Cgar_gtrg! Ban of Indio;,f(om
-whom the Cpmpany obtained Ioons,. hgye expressed 1h_eir "No .
_'objection"" to the Scheme of Arrongerﬁént. Having regard to the
fact that the persons -qnd insﬁ_ib_ﬁons who oré having most ;nieresi in
the affairs lfof 1he'Tronsfero_r and Transtgree Companies - having

expres'sed their "No Objection”" to the Scheme of Afrongement,

!

having régard 1o lhe facl lhal il appears to protect',iheir iniereéts



-cmd further the employees of both thé Transferor and Transferee
¥ |
Companies, | am of the ‘considered opinion that this Court should

. ﬁo’r have any obiieciion for according its sancfion to the Scheme of

L

Arrangement, and more o having regard fo the judémeni _of thé
apex Court in Miheer H, 'Mafdﬂal v. Mafatial Industries Lid!, wherein .
it was held 1hqf this Court shall not sﬁ in dﬁpecl over 1he'iudgment '
anived ot by the Board of Directors and _shqrehblderé in their -
rheetings. |
In the result, Company Pefitions are allowed. The 'schem.e 6f .
arrong,emen-t, as vo;.aproved by fhe_g»pord of Directors as well.,__os the
shoreholders of the Transteror and chmsferee Companies, ston'd; _
apprdve.d.
The petitioners shall vccuse a cerlified copy of the o}ders‘io '
fhe Registrar of Companies, Andhra Pradesh, Hyderabad, within 30
days from the date of receipt of the orders.. |
The compcxny pem-ions are accordingly allowed. No cosls. ‘ : : |
'(1396) 87 Comfarmy CageBq, ' .

Sd/-E.UMAMAHESWARA RAO
JOINT REGISTRAR

~ HTRUECOPY/f .
? SECTION OFFICER({ A1 s L
- - o - co:gﬁfﬁ//vmvoézéy

i o M . o HIGH ¢ MEN :
1. (S:gm l:.‘;ltag;n .lt\/lzhaé\ Reddy, Managing Director, M/s. PriyadarshiHYD?-:Ug;eo:n-P
Hy derabad,mle egd. Office at .Plot No.34, .Srinagar' Colony, A

2. Sri P.Madhava Rao, Director, M/s Rainrlndu ies Limitec
Regd. Office at 6-3-571/2, Il Floor, Rockvistzt.n}:?:é_l::inzaltlzd '
Estate, Somajiguda, Hyderabad. ' Y

3. The Registrar of Companies, 3-5-398. CPWD

- Sadan, Sultan Bazar, Koti, Hyderabad. -
Thfa Qfﬁci_al Liquidator, Kendriya Sadan, 3-5-398 CPWD -
Building,Sultan Bazar, Koti, Hyderabad. '

5. One CC to the Section Officer, OS Section, High Court of AP

Bdilding, Kendriya

Hyderabad.
8. The Regional Director, Company ogi
Cre Regi g pany Law Board, Southern Regjon,
7 2 CD copies. -

8 One CC to Mr. V.S.Raju, Advocate, :
9 82(}3( C‘i@r. Kanthi Narahari, Advocate .-
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IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH
. . AT HYDERABAD |
(ORDINARY ORIGINALICIVIL JURSDICTION) .. . ..

WEDNESDAY THE FOURTH DAY OF AGUSUST JERNE
s TWO THOUSAND AND FOUR B

THE‘HON'BLE MR JUSTlCE N.V.RAMAN!/
COMPANY APPLICATIONNO : 35 AND 36 of 2004
IN THE MATTER OF THE COMPANIES ACT (1 OF 1956 ) g

. - " 'AND .-
IN THE MATTER OF MJ/S. PRIYADARSHINI CEMENT LIMITED

: ' ( TRANSFEROR COMPANY): .. s
P AND
RAIN INDUSTRIES LIMITED AND THEIR RESPECTIVE
- SHAREHOLDERS =

Between: - L ' N o
M/S. PRIYADARSHlNI CEMENT LIMITED REGD OFFICE AT PLOT NO 34,

SRINAGAR COLONY HYDERABAD, REP BY ITS MANAGING DIRECTOR
SRI N. JAGANMOHAN REDDY :

«.. PETITIONER/ TRANSFEROR COMPANY. .

Petition under Sectlon 391 8 394 of the compames Act, praymg that C
this High Court may be pjeased

a) That the scheme embodied in the scheme of arrangement
between the petitioner company and the transferee company and
their respective shareholders, as approved by the shareholders of
the pehtloner company and the transferee company, a copy of .
which is filed hereto as Annexure-5 be sanctioned and confirmed
by this Hon'ble High Court so as to be brndmg onall the . °

members, creditors and employees of the petltroner company and
all concerned ‘ o _

b) For am order under section 394 of the Act that the petitloner R
-~ company do within 30 days after the date of this order cause a
certified copy to be delivered to the Registrar of Companies, - .
'Andhra Pradesh Hyderabad for registration and on such certified - -
copy being delivered or such date as this Hon'ble High court may
deem fit, the Reqrstrar of companies, Andhra Pradesh, Hyderabad

shall take all necessary consequentral actlons in respect of the
_petltloner company '

c) That the parties of the Scheme of Arrangenient or other persons
interested shall be at liberty to apply to this Hon'ble Court for any

directions that may be necessary in regard to the carrylng out of
the scheme of arrangement



Company petition No. 36 of 2004.

h
In the matter of the compames Apt (10of 1956 )
5 And :

| t
t

In the matter of M/s. Rain Industries Lin%ited ( Transferee company)

.And';' ,‘

| Mis. Priyadarshini Cement Liniited and the‘ir respecti{ie shareholders.
- Between: o . ; !

S Mls Rain Industries Limited Regd Off ce'at 6.3. 57172 11 Floor

Rockvista, Rockdale Estate, Somajlguda Hyderabad rep. By |ts
~ Director Mr. P. Madhava Rao —

Pe:tiéioner/T ran'sfereé Company

Petition under Section 391 & 394 of the compames Act 1956 praymg
that this High Court may be pleased to

a) Thatthe sch.eme embodied in the scheme of arrangement
between the petitioner company and the transferor company, as
approved by the shareholders of the petitioner company and the
transferor company, a copy of which is filed hereto as Annexure-5
be sanctioned and confirmad by this Hon'ble High Court so as'to
be binding on all the members, creditors and employees of the
petitioner company and all concerned. _

b) For an order under Section 394 of the Act that the petitioner
' company do within 30 days after the date of this order cause a
certified copy to be delivered to the Registrar of companies,
Andhra Pradesh, Hyderabad for registration and on such certified
copy being delivered or such date. as this Hon’b(ae High court may
deem fit, the Registrar of companies, Andhra Pradesh, Hyderabad
shall take all necessary consequentlal actions ir respect of the
Petitioner company. :

These peﬁtions coming on for orders upor. reading the
Judge's Summons and the affidavits dated;4-2-2004 and
filed by Mr. N. Jagan Mohan Reddy, Manzging Director of
the petitioner company in CP N(,) 35/04, and Mr. P. Madhaya
Rao Director of the petitioner cqmpany in CP No.36/04. in
support of these petitions and upon hearing the arguments
of Mr. V.S. Raju Advocate for the petitioner Transferor and
Transferee Companies. :

THE COURT DOTH ORDER AJS FOLLOWS'

1. That this Court doth hereby sanction the scheme of
arrangement and doth hereby declare the same to be
- binding on.the transferor company and the transferee
- company, viz M/s. Pridarshini Cement Ltd ( Transferor



company ) with M/s. Rain Industries Ltd, ( Transferee
company). .

2. That all the property, rights and powers of the transferor
company specified in the scheme of arrangement
annexed hereto as per schedule A be transferred without
further bct or deed to the transferee company and

: accordmgly the same shall pursuarqt {o section 394 (2) of
the Companies Act, 1956 be transferred to and vest in
the trarsferee company for all estate and interest of the
transferor company therein but subject nevertheless to
all charges now affecting the same;

3. That ali the liabilities and duties of the transferor
compar'\y as per schedule B be transferred without
further act or deed to the transferee company and
accordingly the same shall pursuant to section 394 (2) of

_the companies Act, 1956 be transferred to and become
the liatilities and duties of the transferee company.

4. That all proceedﬂ'@g now pending by or against the
transferor company be continued by or agalnst the
transferee company.

5. That the.transferee company. do without further
application allot to such members of the transferor
company as have not given such notice of dissent as
required by the scheme the share in the tratisferee
company to which they are entitled under the said
scheme of arrangement and

6. That the transferor company do within 30 days after the
date of this order cause a certified copy of this order to
be delivered to the Registrar of companies for
registration and on such certified copy being so
delivered the properties and liabilities as specified in the

scheme of arrangement shall stand demerged with the
transferee company.

7. That amf person interested shall be at liberty to apply to

the Coturt in the above matter for any directions that may
be nec=ssary

E. That there be no order as to costs in both the company
petitions. :

SD/-.E. UMAMAHESWARA RAQ.
: JOINT REGISTRAR.
/I TRUE COPY /I : o E

SECTION OFFICER
Note: ( Scheme of Arrangement enclosed herewith)



Note:- This scheme of arrangement decree: is amended as per the
direction of the Joint Registrar on letter filed by the counse! for the
petitioner and this amended order shall. be substituted for the order
despatched earlier on 19-8-2004 y
' ; 8d/-K. Satya Kumari R/
o JOINT REGISTRA
J111 TRUE COPY ¥/ e
; SECTION OFFICE

To

1. Sri N. Jagan Mohan Reddy, Managing D.rector M/s. Priyadarshi
Cement Ltd, Regd Office at Plot No. 34 Srinagar colony ’u AQ oA
Hyderabad. SUPERINTEN.

2. Sri P. Madhava Rao, Director, M/s. Ram industries Ltd, Reg IST DEPARTMI
Offica at 6-3-571/2 Il floor Rockvista, Rockdale Estate, I EoURT OF A,
Somajiguda, Hyderabad. - YDERABAD

3. The Registrar of companies, 3-5-398,) C P.W.D. Building, Kendriya
Sadan, Sultan Bazar, Koti, Hyderabad

4, The Official Liquidator, Kendrlya Sadan, 3-5- 398 C.PW.D.

- Building, sultan Bazar, Kotl, Hyderabad.

5. One Cc to the Section Ofﬁcer 0.S. Section High court of A.P.

Hyderabad.

6. The Regional Director, Company Law Board, Southern Regional
Chennai.

7. 2.CD copies. .

(Address 1t0 7) with a copy of Scheme of arrangement.)

Ty MKH C.By. _

Y
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Scheme of Arrangement |
ﬁetweén
,Pr;:yadorshni Cement Liltlited Transferor Compan A
- And | |
Rafn Industries Limited .......... . Transferee Contpany
| And -

Respective Sharehol_dprs_'-i‘? AT

Part I

1. Definitions

In this Scheme, uuless repugnant to tli_e meaning or context theteof, the following
expressions shall have the following meanings:

. “Act” means The Companies Act, 1956 mcludmg any statutory modlﬁcatlons
re-enactments or amendments thereof.

" b. “Appointed Date” means the 1* day' 6f April 2003.

c. Court or the ngh Court means the High Court of Andhra Pradesh at
Hyderabad

d. “Trading Division” means the trading activity of the Transferor Company_in
coal and clinker.

e. “The Effective Date” means the last of the dates on which the sanctions,

approvals or orders specified in clausc 16 of the Scheme are obtained, passed,
filed or completed: .

f. The Transferor Company means Priyadarshini Ccmedts Limited a comj;any
- incorporated under the Companiés Act, 1956 and ‘having its Reglstered Office
at Plot No.34, Srmagar Colony, Hyderabad 50007‘-‘

g. The Transferee Compan means' Ra.n lndustnes Limited a company
incorporated under the Compames Act, 1956 and having its Registered Office

_ at 6-3-571/2, 1l Floor, “Rockvista” Rockdale Estate, Somajiguda, Hyderabad
500082. ' o : .

h. “Record Date” means the date to be ﬁxed by the Board of Dlrcctors or a
committee thereof of the Transferor Company and the Transferee Company for
the purpose of determanmg the members of the Transferor Company to whom

shares of thd Transferce Company will be allotted pursuant to thls Scheme in.
terms of clause 12 hereof

For PRIYADARSHINI CEMENT LIMITED
R

i q;?‘ /' _';'2 '&({ ,k.

“N. JAGAN MOHAN REQDY
Managing Director



- 2 |
i. “Scheme” or “this Scheme” or.“the Scheme” means this Scheme ©.
Anangement in its present form submitted fo the High Court of Judicature of *
Andhra Pradesh at Hyderabad for sanction with any modification(s) approved
or imposed or directed by the said High Court.

J- “Undertaking” shall mean all the Busmess of cement manufacturing carried
out by the Transferor Company on a 'going concern basis consxstmg of the
followmg
i. Cement manufactunng unit located at Kurnool and Nalgonda and the

related investment in the APGPCL (Andhra Pradesh Gas Power
Corporation Limited) shares.

~ii. Al branch and marketing operation/offices located at various places and
- the corporate office of the Transferor Company.

k. [the *“Business”] '
shall mean and include {without being limited to} the following:

i.  all assets of or pertaining to the busmess mclhdmg those specified in
- Schedule ‘A’ hereto [“the Assets”]; i
|
ii. all liabilities and debts pertaining to the business including those. specified
in Schedule ‘B’ hereto [“the Liabilities”] including the implications of
the debt restructuring being carried out by the lenders throngh
Corporate Debt Restructuring (CDR) Cell;

ili. lease rights, permits, quota rights, industrial rights and other licences,
trademarks, intellectual property rights, other tangibles and all the
privileges, benefits, duties and obligations of all contracts, agreements and
arrangements, and all other rights, licence, powers and facilities of every
kind, nature and description whatsoever pertaining to the Business;

\

iv. all permanent employees #"he Transferor Company engaged in. the
Business at various locations other than Trading Division and RMC
Division who are willing to become employees of the Transferee
Company; '

v. all earnest monies and / or security deposits paid or received by the
Transferor Company pertaining to the Business; and

‘vi. all necessary records, files, papers, information, drawings manuals, data,
list of customers and suppliers and other rccOfds in connectlon with or
- relating to the Business : : L

vii. Other mtanglble asset such as the mlscellaneous expen(hture to the extent
not wntten off

PROVIDED that the immovable properties held under any lease arrangement by
the Transferor Company pertaining to the Business skall be transferred to the
Transferee Company only after obtaining all such approvals and consents as
may be necessary. o

For PRIYADARSHINI cemém LIMITED

‘ ‘J .. (J (., ,__ ,} - ; -; ‘-'—-‘
< T G AN wBHAR REDDY
’ : Managing Direclor
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" 2. Share Capital and Main Objects of Transferor and Transferee compa_f_hes:

— afi) The authonsed issued, subscribed and paid-up share capltal of the Transferor
Company as on the Appomted Date is as under:

(Rupees)
Particulars! - ' As on Appointed Date
Authorised: . o -
2,40,00,000 equity shares of Rs. 24,00,00,000
Rs.10/- each

K
Issued, subséribed and pa1d-up Rs. 22,11,00,000
2,21,10;000 kequity shares of - | L
Ks 10/- eacﬂn fully ptud-up

a.(ii) The authonsed, 1ssued, subscnbed and pmd-up share capxtal of the Transferee :
Company as on the Appomted Date is as under: . o

(Rtgﬂees}
Particulars ' .| As on Appointed Date
Authorised: . '
10,00,000 equity shares of

Rs. 10/-each o Rs.1,00,00,000

Issued, subscribed and paid-up: : Rs.5,00,000
50,000 equity shares of : ‘ :
Rs. 10/- each fully paid-up

b.() The Main Objects of ithe Transferor Company, inter alia, is “to produce,
manufacture, purchase, refine, prepare, process, import, sell and generally to
deal in Cement, portland cement, alumina cement, white and coloured cement,
lime and limestone, kankar and or by-produdcts thereof and building
materials, generally non-ferrous’ metals, ferroalloys; and in connection
therewith to acqulre erect, construct, establish operate and maintain factories,
mines and quarries, wcrkshops and other works™. The Transferor Company is
in the process of conimencing trading division to trade in 1mported coal and to

“sell clinker (mainly exports), this has been a]ready provxded in the ancillary
objects of the Company and will be incorporated in the main objects.

b.(ii) The Main O‘o_jects of the Transfcree Company, inter alia, is “to carry on the
business of purchase, manufacture, refine or generally deal in all kinds of

crude petroléum, petroleum products and petrochemlcals cement and cement
products etc " o

PartlI .
3. :

. a.  With effect from the Appomted Date, the Under;akmg shall, pursuant to the
provisions, contained in section 394 of the Act, without any further act, deed,
matter or thing, be and the same shall stand transferred to and vested in or be
deemed to be transferred to and vested in the Transferee Company as a going
concern so as to become the property of the Transferee Company with effect
from the Appomtcd Date, subject.to the charges existing thereon on the
Appointed Date in favour. of the financial institutions/banks and / or the
concerned secured creditors of the Transferor Company if and only if such

For PRIYADARSHIN] CEMENT LIMITED

BEEETRR ' R L L/
' : - & N.JAGAN MOHAN REDDY
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charges are in relation to or pertaining to the liabilities and debts of the .
Undertaking. The assets and liabilities pertaining to the Undertakmg shall be =
_ transferred as on 1% April 2003 [the Appointed Date].

- All assets forming a part of the Undertakmg acquxred by the Transferor
Company on/or after the Appointed Date and prior to the Effective Date for
operations of the Business shall also stand’ transferred to and vested in the

Transferee Company at their fair value, upon the commg into effect of the
Scheme,

It is expressly provxded that in respect of such of the assets forming a part of
the Undertaking as are movable in nature or are othervjise capable of transfer
by manual delivery or by endorsement and delivery, t{:: same shall upon the

coming into effect of this Scheme be so transferred by thé Transferor
Company without requiring any deed or uistrument ‘of conveyance for the
same and shall become the property of the Transferee Lompany, in pursuance

of the provision of section 394 of the said Act or othcr provisions of law as
applicable. ‘

In respect of the said assets pertaining to the Undertaking, other than. those
referred to in sub para (c) above, the same shall upon the coming into effect of
this Scheme, without any further act, instrument or deed, be transferred to and
vested in and / or be deemed to be transferred to and vested in the Transferee
Company on the Appointed Date pursuant to the provisions of section 394 of -
the said Act and the vesting of all such assets shall take place in such State
where such assets are situated upon the coming into effect of this Scheme.

It is hereby clarified that the rest of the assets and liabilities (other than those
specified in Schedule ‘A’ and ‘B’), if any, of the Transferor Companies shall
“continue to be in the Transferor Company.

Upon the coming into’ effect of this Scheme, with effect from the Appointed -
Date a sum of Rs. (in thousands) 1500 of the total amount of Capital Reserve in
the form of capital subsidy and a sum of Rs. (in thousands) 7543 of the
Investment Allowance Reserve standing in the books of account of the
Transferor Company shall stand transferred to the Transferee Company and
form part of the Capital Reserve and Investrnent Allowance Reserve of the
Transferee Company respectively. -

’I

Upon the coming into effect of this Scheme, .all legal or other proceedings by
or against the Transferor Company pending' on the Effective Date or which
may be instituted in future (whether before or after ;he Effective Date) in
respect of any matter arising before the Effective Date and pertaining to the
Undertaking (including property rights, powers, hablhtles obligations and
duties of the Transferor Company) shall be continued and. enforced by or
against the Transferee Company in the same tnanner and to the same extent as
it would or might have been continued and enforced by or against the
Transferor Company.

| For PR\YADARSH\N\ CEMENT LIMITED
L7

. - he 4/ ”
) JZ C/:'/' , '(" tﬁ‘AN RngBY — -
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b. If proeeedmgs are taken agamst the Transferor Company in respect of the
matters referred to in sub-clausw above, it shall defend the same at the cost
of the Transferee Company and the Transferee Comparty shall retmburse and - -
indemnify the Transferor Company against_all hablhtles and obhgatlons
incurred by the Transfetor Company in respect thereof

c. The. Transferee Company undertakes to have all legal or other proceedmgs ’
_initiated by or against the Transferor. Company referred to in’sub-clause (a)
and (b) -above transferred into its name and to have the same contmued,
prosecuted and enforced by or agamst the Transferee Company to the

: exclusron of the Transferor Company o

The Authonsed Share Capltalfof the Transfe't “Company ‘shall ‘stand mcreased

ﬁ_"Wrth eﬂ'ect fromv'thejAppo
____‘_ﬁ__the Transferor C(impany =

jnted Date

d up to and including th ffective Date,

a Shall be deemed to ha\*e bemg carrymg on'and shall earry on all busmess and
activities relating to the Business and the Undertaking and stand possessed of .
the properties so to be transferred, for an on account of and in trust for the
Transferee Gompany, _mcludmg, but without limitation, manufacturing and
marketmg activities, advance tax mstalments of income tax, sales tax, excise
“and other statutory levr-*s etc. :

b. All proﬁts t};r mcome1 accrumg to the Transferor Company or losses or
expendlture '(mcludmg payment-.of penalty, damages or. such litigations)
arising or incurred by it relattng to the Undertaking shall, for all purposes, be
treated as the profits or income or losses or expendxture as the case may be,

of the Transferee Company, except gains ansmg from transfer of the -
Undertakmg itself to the Transferee Company -

-
-

a. The Transferor Company hereby undertakes, from the Appointed Date up to
and’including the Effective Date - ,

i. To carry on the business of the Undertakmg with reasonable diligence,
proper prudence and not to alienate, charge, encumber or otherwise deal
- with or drspose of the Undertaking (except to the extent of commitments to.
be made in getting the réschedulement of loan cleared as per CDR. cell) or
any part thereof, ncr conclude settlement with union or employees nor to
undertake any new, business or a substantial expansion of its existing
business which are part of the Undertaking being transferred and’ other -
than expansions which have already been commenced without the prior-
‘written consent of the Transferee Company except in ordinary coursé of
business pr pursuaht to ‘any pre-existing obhganon undertaken by the :
; Transferor Company pnor to the Appomted Date :
§
ii. Not to utrhse the proﬁts or income, if any, relatmg to the Undertakmg for
.. the purposes of declaring or paying any dividend or for any other purpose
in respect .of the penod falling on and after the Appomted Date w1thout the
prior wntten consent of the Transferee Company. .-

For PRIYADARSH!NI CEMENT LMTED
T e ;N nmuuomneoov
Manaaing Direclor
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b. The Transferce Company shall be entitled, pending the sanction of the
- Scheme, to apply to the Central Government and all other agencies,
departments.and authorities concerned as 'are necessary under any law, for
'such. consents, approvals and sanctions wkich the Transferee Company may
require to own and operate the Undertaking. ‘ ‘

a. The Transferee Company undertakes to engage, on and from the Effective
Date, all permanent employees of the Transferor Company, who are engaged
in the Undertaking (other than those engaged in the Trading Division and
RMC Division) and desirous of joining the Transferee Company on the terms
and conditions which are substantially equivalent to the terms and conditions
on which they are engaged as on the Effective Date by the Transferor
Company without any interruption of service as a result of the transfer and in -
the terms and conditions not less favourable ‘than those subsisting with
reference to the Transferor Company as on the Effective Date, as if they were -
in a continuous service. The Transferee Company aprees that the services of
all such employees with the Transferor Company up to the Effective Date
shall be taken into account for purposes of payment of any compensation,
gratuity and retirement and any other benefits to whica they may be eligible in
the Transferor Company on the Effective Date. §I‘he ‘position, rank and
designation of the employees would be deci":led by the Transferee Company. -

b. The accounts of the employees, who &re emplcyed by the Transferor
Company under the sub-clause (a) above, in the Transferor Company relating
to the Superannuation Fund, Provident Fund, Gratuity Fund and other funds
including any surplus in such funds shall be identified, determined and
transferred to the Trustees of the respective Funds of the Transferee Company
as and when these are created. S )

i
c. Until such time, the Transferee Company creates its own funds, the _~
Transferee Company may, subject to necessary approval and permissions, if.
any, continue to contribute in respect of the Transferred Employees to the
relevant funds of the Transferor Company.: On the creation of the funds, the
contributions pertaining to the Transferred Employees shall be transferred to

the funds created by the Transferee Company.

. Except as provided in the clauses above, the Transferee Company shall accept all
acts, deeds and things felating to the Undertaking of the Transferor Company done
and executed by and / or on behalf of the Transferor Company on or after the
Appointed Date as acts, deeds and things done and executed by and / or behalf of
the Transferee Company v :

a. Upon the coming into effect of this Scheme.and subject to other provisions of
this Scheme, all contracts, deeds, bonds, agreements, insurance policies and
other instruments of whatsoever nature relafing to the Undertaking, to which
the Transferor Company is a party or beneficiary or zxecuted for the benefit
of the undertaking subsisting or having effect on or bzfore the Effective Date
shall be in full force and effect againstl or in favour of the Transferee
Compéany and may be enforced ggeofully and effectually as if, instead of the
Transferor Company, the Transferee Company had at all material times been a
party thereto. , ‘

For PRIYADARSHINI CEMENT LIMITED

g A
’ 4 . J/GAN MOHAN REDDY
: [ Manaaina Diector
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b, The Transferee Company inay, at any time after the coming into effect of this
" Scheme in accordance with the provisions hereof, if so required, under any.
law or otherwise, execute deeds, confirmations or other writings or
’multipartite\agreemex}ts, arrangements, confirmations or novations with any
party to any contract or arrangement to which the Transferor Company is a
party or an’ writing§ as may be necessary to be executed in order to give -
formal effect to the Scheme, the Transferor Company if necessary will also be
a party to the above. The Transferee Company shall, under the provisions of
this Schemé, be deemed to be authorised to execute any such writings on
behalf of k?;e Transferor Company and to carry out or perform all such
formalities br complinces referred to above on the part of the Transferor
Company to be carried out or performed. —

12, ' :

" a. Upon the coming into effect of this Scheme and in consideration of the
arrangement/ and transfer of the Undertaking in favour of the Transferee
Company, the Transferee Company shall, without any further act or deed and

. without any further payment, issue and allot to the transferor company, equity

_shares of the resulting company of face value of Rs.10/- each credited, as fully
paid-up in cash. The total number of equity shares of the ‘Transferee
Company to be issued and allotted to the Transferor Company shall be
1,47,50,000 equity shares of faqé value Rs. 10/- each at a premium of Rs.42
per share aggfegating Rs.76,70,00,000 credited, as fully paid-up.

b. The issue and allotment of 11,47,50,000 equity shares in the Transferee
Company to the Transferor Company as provided in the Scheme shall be
subject to the provisions of section 81(1A) of the Companies Act, 1956.

c. Such equity shares to be issued and allotted by the Transferee Company in
terms of clause 12(a) above shall rank pari passu in all respects with the -
existing shares of the Transferee Company, save and except in relation to
dividends, if any, to w{.li_ch they may be entitled to, form the Appointed Date.

Part II1

despatch, make f\pplications/petitions under Sections 391 and 394 apply to the

 High Court of I-Judicature of Andye#’ Pradesh at Hyderabad, for convening/
dispensationlanduxolding c;f meetings of the Equity Shareholders and creditors of
the Transferor “ompany | and the Transferee Company, for sanctioning this
Scheme of Arra:(éement under section 391 of the Act and for an order or orders
under section 39+ of the Act for carrying this Scheme into effect.

t
- 13. The Transferor alompany and the Transferee Company shall with all reasonable

14. The Transferor Company and the Transferee Company,' through their Directors or

authorised officrrs, are hereby empowered and authorised in their full and
absolute discretion, to assent from time to time to any alterations or modifications
in this Scheme including but not limited to those which the Court and/or the stock
exchange and/or any other ‘authority may give such directions as they may
consider necessary to settle any questions or difficulty arising under the Scheme or
in regard-to its implementation .or in any matter connected therewith (including -

aﬂy question or difficulty arising in connection with any deceased or insolvent
shareholder of the respective companies). In the event that any conditions are
irtgodéd By e "Hikh"Cotrt 'Which the Transferor Company or the Transferee

‘Company find -unacceptable for any reason whatsoever then the Transferor

For PBlYADAR%ﬂ!ﬂl CEMENT UMITED
. - = Sy Y o) '
v 42.]\ Q__

’
a ~TARE RFARY



15.

16.

17.

18.

8
Company and/or the Transferee Company shall be entitled to withdraw from the

Scheme in which évent no rights and liabilities whatsoever shall accrue to or be
incurred inter se to or by the partles or any of them.

This Scheme is conditional upon and subject to: |

a.  All requisite consents, approvals or permlss‘mns of the Central Government or

any other agency, department or authorities concerned in respect of any of the

matters in respect of which such sanction or: approval j Is required.
b. The approvals of financial institutions and >anks if ally to the extent required
for the implementation of this Scheme by law or by ccntract.
The approval to the Scheme by the requxslt., majoritics .of shareholders of the
Transferor Company and the Transferee C(?mpany as may be directed by the
Court on the applications made for directior: under Section 391 of the said Act
for calling meetings and necessary resolutions being passed under the said Act
for the purpose.

d. All court sanctions and orders as are legally necessary or requxred under the
said Aot.

e Requisite apprcval if any reqmred of the Reserve Bank of India under the

Foreign Exchange Management Act, 1999 and requisite sanction or approval
under any law or from the authority concerned being obtained and granted in

- respect of any matter for giving effect to the said Scheme, for the i issuance of
shares in the Transferee Company to the Transferor Company.

This Scheme, though effective from the Appointed date, shall be operative from

the last of the following dates or such other date as the Court may direct, namely:

a. the date on which the last of all the consents, approvals, permissions,
resolutions, sanctions and orders as are hereinabove referred to have been
obtained or passed; and :

b. the date on which certified coples of the Orders of the Court under Section
391, 392 and 394 of the said Act are duly ﬁled with the appropriate Registrar
of Companies, :

_ | )
and such date shall be hereinafter referred to as “the Effective Date” Reference in
this Scheme to the date of “coming into Effect o7 this Scheme or “effectiveness of

" this Scheme” shall mean the Effectxve Date. }

In the event of any of the said sanctions and apfrovals referred to in the preceding

. clause 15 above not being obtained and / or the Scheme not being sanctioned, this

Scheme shall stand revoked, cancelled and be o no effect and null and void, save
and except in respect of any act or deed donc prior thereto as is contemplated
hereunder or as to any right, liability or obligation which has arisen or accrued
pursuant thereto and which shall be governed and be preserved or worked out as
may otherwise arise in law and in such event each company shall bear their
respective costs, charges and expenses in connedtlon with this Scheme. -
: , ,

All costs, charges and expenses in | relation, to or in connection with the
preparation, execution or implemenggion of the Scheme shall be bomne and paid
by the Transferee Company. In case ihe Scheme is not approved all such expenses
will be born by the Transferor company. .

For PR\YADARSHIN! CEMENT LIMITED

/ Q/// W anax nﬁg RtDDY

Managing Director
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SCHEDULE ‘A’

L2

LIST OF ASSETS - PERTAINING TO THE UNDERTAKING™ TO BE
TRANSFERRED BY THE - TRANSFEROR COMPANY TO THE

TRANSFEREE COMPANY AS ON APPOINTED DATE:
1. Immovable properties

Unit I:
) 0
0

A) |Plant land, colonyland,etc. .-

a) |Village Ramapuram -, 278.1
b) |Village Ramapuram 136.7
¢) |Village Jaggu Thanda - 86|
Total 4234
d) |Village Nallabanda Gudem 7.0
e) |VillageBudavada | 7.1
S b .
Total plant land, colony land, etc. area - 4375
1
}
B) |Mining land
a) |OwnedbythzUnit !
i) Village Ramapuram, Revoor, Mellacheruvu 1779
ii) Villags Revoor (Shiva Balaji Nayak Thanda) _____ 488
ii1) Village Dondapadu 145.0
Total owned mining land 371.7

b) | Villages Ramapuram and Revoor- on lavani patta rights

| ¢) |Villages Ramapuram and Revoor- owned by the

4024
government and allotted to the Unit
d) |Owned by others
1) Villages Ramapuram, Revoor and Mellacheruvu 312.7
i1) Village Revoor . 895
Total others owned mining land - 402.2
Total mining land area 13157

For PRWAnApsuﬁc CEMENT LIMITED

L

N JAGAN MOHAN REDDY

Managing Director
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Unit I1: o ‘

D(‘»SCI‘I[)(VI()H o S Area

e . e i acre
~_A) |Plant land, colony land, etc.
a) |Racherla village and Bomcheruvupalh village

Colony land o ' 56.7
_______ Plant land v S : 121.7
Total , o 178.4

~b) . |Village Dhone- not inuse S R 3.0
Total plant land, co!ony land, etc, area _ o | 1.81.4

- B) |Mining land- Racherla village and Boincheruvupalli village
a) |Owned by the Unit '

Safety zone land | . | S | 57.8

For gravel . - 4.0

Total owned mining land ‘ v 61.8

b) |Owned by the government and allotted to the Unit- . 618.9
Total mining land area | : 680.7

- Avea of the entire land . b 862

in addition to the above, the Company has immovable propertles in the form of factory and non- factory
bulldings constructed on the above land. Besides, the following edditional immovable properties to be
transferred are as under: )
o Corporate offlce: - It is a seven storied (ground floor plis six floors) building on & frechold plot of an areu
of about 6,805 sq. ft. It is located et house no, 8-3-1008, plot no. 34, Srinagar Colony, Hyderabad. It is
popularly called Green Tower and is about 1.5 kms from Punjagutta abutting Strinager colony fmutin road The
building was constructed in 1997 and is being used as corporate office of the Company.
o The Company has a flat in Amruthu Estate Pentagon Extension Block, road No. 12, Banjara Hills,
Hydetabad. The number of the flat is G-1-202. The area of the flat is about 1,350 sq. ft. including super area

2. Movable properties

All the moveable properties or assets relating to the Business whether owned,
leased, hire purchased, or licensed or otherwise, including but without limitation.

a. Plant and Machinery, Furniture and Fixhires,- etc.,, and those separately
identified, whether fixed or attached to all immovable or movable properties
specified above. ' ' :

b. Equipment, mformatxon technology, photo-copying machines and other
office equipment currently used exclusively by 1he Underta.kmg and all
appurtenants thereto. - - l

_ |
c. All vehicles belonging to theﬁdcrtaking and all appurtenants thereto.

i

For PRIYADARSH!NI C-EMENT LIMTED
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d. Inventory of raw and packing materials, work in progress, finished goods,

and includirg other operating assets pertaining to the Undertaking, wherever
situated. '

e. Sundry debtors, Loans and Advances and other Current Assets pertammg to
the Undertakmg

f.  All necessary records, files, papers, engineering and process information,

drawings, data, catalogues, quotations, list of przsent and former customers

* and suppliers, customer credit information, customer pricing information, and
other records in connection with or relating to the Undertaking.

g Investment of 134000 equity shares of Rs.10/- each fully paid and investment
of 536000 equity shares of Rs.10/- partly paid in APGPCL, which enables
the cement business to draw power from APGPCL. The Transferor Company
has partly bold and is in the process of selling off its balance stake in
APGPCL during the year. Any such sell off after the Appointed Date by the

" Transferor Company shall be deemed to be on behalf of the Transferee
Company and subject to their approval (for sell-off already underiaken
approval will be deemed 1o have been granted). Any sale proceeds towards
the same will be transferred to Trar Jgree Company.

h.  Expenditure incurred by the Transferor Company towards the capital work in
progress.

SCHEDULE ‘B’

LIST OF LIABILITIES AND DEBTS OF THE UNDERTAKING

Particulars (As on 31Sl March 2003) _ Amount (Rs.)
Secured Loans - 1,63,86,00,945
Unsecured Loan (Sales tax deferment) ' . 20,21,57,938
Current Liabilities 55,32,50,343

For PRIYADARQHINI CEMENT LIMiTED
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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.



’ -

. ' . oonddpan INDIA STAMP DUTY ANDHIRA PRADESH
This Court having notised thal 2

been received from the members of public a3 having consideff 1o o
objecﬁonsraisedbyomdalmmamrinmere‘cortdated‘z792 = B

Government fited through Reg:strat of Compamts, Hydetabad,-and
affidavits filed on behalf of third petitioner comoany, RCL, wherein and of
whereby the said company unconditionally agreed with the view <=
expressed by the Registrar of Companies, agreeing for deletion of clause _\ \ ")
4.9 of the scheme of arangement regarding: utilizing security premium %
" amount of first petitioner company, RIL, this Court upon condition of >
deleting dause 4.9 as agreed to by first petitioner company, RiL, doth i
hereby sanction Umsdiemeofanar_lgement_sgtform'inpara 14 of g
petitions herein and in the schedule h_ereto,and coth hereby dedare that §

650661

R Biie YWl e )49

the same to be binding on the creditors and eq.ity shareholders of the
above names companies and also on the said comganies,

This. Court doth fusther order that the parties to the scheme of
arrangement or other persons interested shall be-at: liberty to apply to this
Court for any direcuons'that may be necémry ¥ regard to wo{'king of
sdwemeofanangemermmatﬂ\e_gamesmme.themeefamngem-
dopayammofPsZOOOl-ead}(neadwcase)roteamedCounse!for
Offidial Liquidator and leamed Counsef for Central. Government, and that

mesaldcompam&sdoﬁlewnm}legararofCompa tes, acerbﬁedcopyof 7
schemeofarrangement.

L 61 000002

6100 84

TheCompanyPehbonsstanddisposedofaccmﬂingly

. ' SD/- K.SATYA KUMARI
k- JOINT REGISTRAR Y
Il TRUE COPY If
copvisT DEPARTMERT 7 | .~ SECTION OFFICER
" qi@H COURT o :
Y

.Sri N.Sujith Kumar Redcy, Executive Director, RAIN INDUSTRIES
LIMITED, a company registered under the Companies Act, 1956

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

2.Sri N.Radhakrishna Reddy, Chairman & Mahaging Director, RAIN g i2- ‘
COMMODIETIES LIMITED, a public fimited ccinpany, registered under el
the Companies Act, 1956 having its Regd Office at "Rain Center”, 34 =
Srinagar Colony, HYDERABAD-73 A.P_ India.

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

- LIMITED, a public limited 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 13 Building Kenddriya
"~ Sadan Sulthan Bazar. Kofi, Hyderabad

L0 L1 64 00000¢
wver

o3
. L]
5. The Official Liquidator. 3-5-398, C.P.W.D Builzing Kenddriya Sadan °
Sulthan Bazar. Koti, Hyderabad ©
6. One CC to the Section Off icer, 0 S.Section High Court of A.P. AL
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:

e -—.-m-—-

\ s 25757
*,IWUI “‘0 o7 WA

o]
B ‘\‘*} -113030  p8 0019
" IN‘THE HIGH COURT OF BR{S .1'-'. mmﬂu?

(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 TI-IE M.ATTER OF THE COMPANIES ACT, 1956 >
AND -
IN THE MATTER OF SCHEME OF ARRANGFMENT BETWEEN RAI.N
. CALCINING LIMITED, RAIN INDUSTRIES LIMITED, RAIN
COMMODITIES LIMITED AND THEIR RESPE-ZTIVE SHAREROLDE.

Rain Industries Limited, . i
a company rcgistered 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 _ N ’ o

...PETITIONER COMPANY

Petition filed under Sections 78,81,1.00,391 8;:1d 394 of the Companies
Act, 1956 read with Rule 79 of the Company (Court) Rules, 1959 praying

all the equity sharcholders. and Mtom of the Petitioner Company

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

IN THE MATTER OF THE COMPANIES AC’I‘ 1956
" AND -
IN THE MATTER OF SCHEME OF ARRANGEMENT BE’I‘WEEN
_ CALCINING LIMITED, RAIN INDUSTR]ES ‘LIMITED, RAIN

Rain Commodlties Limited, o , : Ri
a public limited company - g . g g
registered unider the Companies ' :

Act, 1956 having its registered office A 2
at “Rain Center”, 34, Srinagar Colony, .

Hyderabad-500073, Andhra Pradesh, %

India represented by its Chairman & Managm Director,

o
N
Q.
Q
Q W
Q
o
3
(=
\‘
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Aged64}'ears, resxdcntofl-lyd RS — @ K(1200000 19 11 07
DERAR - INDIA stuer outy souma pracesn

.. PETITIONER COMPANY
©.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, :

Z gt
S/o Mr. T. Ramalingeswara Rao, - : =53
Aged 40 years, _rcsidcnt of Hyderabad.  ...PETITIONER COMPANY > .

2 o ~» o )
. -3
Petition filed under Sections 78 ,81,100,391 and 294 of t.he Compamcs 5 8 §

- 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: § - “
. . ] o o
L. the said scheme of armngemmt be sanctioned 50 as to be bindingon ¥ o = §

all the cqmty sharcholdcrs and creditors of the Detitioner Company

[y,

and thc affidavit dated 30-7-2007 ﬁled 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 ;2; '"'_
Commodities Limited and Rain Calcining Limited, = >E °
o | . i3zs

2. That all the property, rights, powers of the Cement Division of Rain g 8 o o
‘ Industries Limited as at 1st July, 2006 specified in the scheme of g "‘g
arrangement annexed hereto be tra'\sfcrrcd ‘without further act to § 2 ;%

Rain Commodities Limited and accordingly, the same shall, pursuant é = ‘g

to Section 394(2) of the Companies Act, 1956, be transferred to and 3 ;§ '



in Rain Gommodities Liffiited” for all estate and interest of the
iht division of Rain Industries Limited therein but subject
eless to all charges now gffecting the same. .

i~ . That 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 rCommodih'e.s Limited,aqd, 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 annexed hereto

R el ]

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 Calcmmg Limited as at 1st
, PYPWL @2007 be transferred without further act or deed to Rain
} - . Commo_dltles- Limited and, acco’rdmg}y, .t_he same §hall,- 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 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 transferred to and vest in Rain Industries
z T Limited for all ests.te and interest of the Calcined Petroleum Coke and
Power Division ®ain Commodities Limited therein but subjcét
nevertheless to all charges now affecting the ‘same.

. That all the liabilities and c.;hitics 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.m
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 _dutie§ of Rain Industries Limited.



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

© 11

. That Rain Commodities Limited do within 30. days after the date of

[o
3.

BBt NRAREIhc erugher sapplication %
" allot.to such me - k) mﬁm'.ra i,
g o XIOLRRNRRSS wh 88808 1951107

STAMP DUTY ANDHRA PRADESH

t do pay @ sum Of_——= _*
BAThatmepamestoﬂ\eschemeofarrangenen S
Rs.2000/- (in each case) to leamed counse) for O.L. and lea }el‘;f‘;‘l‘* 0{% .

Counsel for Central Govemment. s oF

Court with the Regxstrar of Companies, Andhra Pradesh.

-

101164 00000207

this order cause a certified copy of this order to be delivered to the
Registrar of Coinpanics; 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.

HEBCYSd VUHONY ALNG L3 YIANI

That any person interested shall be at liberty“to apply to the Court in
the above matter for any directions that may "-e necessary.
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: "lhe date of 1 April 2007 instead of 1% July 2007 amended is

camed out as per letter filed by the Advscate Sri S. Ravi dated
05.11.2007 hence amended and comrecte. This decree may be

M ed in place of already dispatched ovder dated 05.11.2007.
Q&\O“'J }

: Sdl- KSATYA KUMARI
. JOINT.REGISTRAR
cOPNST DEPARTMEm NI TRUE COPY lI : ’
T OF A-P '
HIGH COUR BAD : . SECTION OFFICER’
uVOERABR )

1.51 N.Syjith Kumar Reddy, Executive Direcior, RAIN INDUSTRIES
LIMITED, a company registered. under the Companies Act, 1956
having its Regd Office at “Rain (,entel" 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.

3.8r T.Srinivasa Rao, Vice President (Fmapoe) RAIN CALCINING

LIMITED, a public limited company registered under the Companies

? .

[63 Y12

Act, 1956 having its Regd Office at "Rain Center, 34, Srinagar | & L o
Colony, HYDERABAD-73, A P.India. ' BN
4. The Registrar of Companies, 3-5-398, C.P\*.D Building Kenddriya o as
Sadan Sulthan Bazar. Koti, Hyderabad - g O wuy
5. The Official Liquidator. 3-5-398, C.P.W.D B.ilding Kenddriya Sadan » 9 "E
Sutthan Bazar. Koti, Hyderabad g ©
6. One CC to the Section Officer, O:S. Sectlon High Court of A.P. ° 3
Hyderabad. =\ o%’
7. The Regional Director, Company Law Boare Southem Region. (_%\‘iﬁqg
Chennai. e =

Pt ovy
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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 Andhm Pmd@sh

i “Pmocedmgs hasﬂlemmmngasm'bedtomClause420fPartH.

i. “Cement Business of RIL” means

a) aﬂtheassdsandpmpuhaofkll.pettmmngtonsoemmtdmsmnason
the First Appointed Date;,
b)

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 -

mndustrial and 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, pature and

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

PART B: AMALGAMATION OF RCL (I'RANSFEROR 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 meaning ascribed to in Clause 5.2 of Part IL

i. “Record Date” 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)alltheassdsandpmpcrtxsofRCLasonttheoondAppomtedDatc,

(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.

andmc!udw all the reserves, movable and immovable properties and asscts of
RCL, including its leaschold rights, tenancy rights, industrial and other licences,
pormits, extherications, quota rights, trade marks, paterits and other industrial and
intellectual property nght& import quotas, telephones, telex, facsimile and other
communication facilities and equipment, rights and benefits of all agreements and
all other interests, cghts 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, Liabilities, 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

. “Recond Date” means the date 1o be fixed by the Board of Directors of the RIL on
. which RIL shall, without any firther application, act, dbed, instrument, matter or

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

AND POWER BUSINESS BY THE RESTRUCI'URED RCOL TORIL

“Third Appointed Date” means L"April,2007 orsuehom«datc as may be fi
by the High Court of Andhra Pradesh

“Proceeding=" has the meaning ascribed to in Clause 63 of Part IL.

thing, issue and allot shares of Rs.10 each to RCOLasneteonsxdaabonfcxthe
transfer of undextaking from RCOL to RIL.

“Calcined Petroleum Coke and Power Business of RCOL” means
(a)  all the assets and properties of RCOL pertaining to its Calcined Petroleurn

Coke business and Power business as on the Thi-d Appointed Date;
(b)  all the debts, liabilities, duties and obligations >f RCOL pertaining to its

Calcined Petroleum Coke business and Power business as on the Third
Appointed Date;

and includes all the movable and immovablcpropenios and a.ssdsputainingto
the Calcined Petroleum Coke business and Power busiess of RCOL, including its
leaschold . rights, femancy rights, industrial and other liccaces, permits,

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

MV Vibkary AL s wam'

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

ExdudmgCalcxmdemlmCoke(CPC)lnvwﬁnentsOu!&deImhand Asets
of RCOL situated atHydqabad, AndhmPrmh.

SHARE CAI’ITAL AND OBJECTS OF THE CO\iPANIES

. Themnhonsod,xssucd,subsaibcdandpald\xpsharccapltalofROOLasouZOdl

March, 2007: | _ ,
AUTHORISED SHARE CAPITAL: . Y Rs)

6,70,00,000 Equity Shares of Rs. 10/- cach 67,00,00,000/-

10000000 Redocmable |

Prefercace 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

T SR‘N(VASA QAN
Vice Prosuler 1.,

HSAAYUL VHHONY ALNG

-l



The authorised, lssued, subscribed and pmd up share capital of RCL as on 20™
March, 2007: :

A__UY_PL(M%_P_YLA_L ®s) - .
140000000eqmtrsham of Rs.10/- cach 140,00,00,000/-
Total: i 140,00,00,000/-
ISSUED, SUBSCRIBED AND PAID UP CAPITAL

"12,94,88,000 oqmty Sham of Rs.10/- each 15.9,48,80,600/-

i Theauﬁ)onscd,xssued,subsm’bedmdpmdupshameapxhlofkﬂ.ason20°

March, 2007:
AU'momsgD CAPITAL . ®Rs)
5,00,00,000 eqquity sham of Rs. 10/- each " 50,00,00,000/-
Total: | . 50,00,00,000/-
ISSUED. SUBSCRIBED AND PAID UP CAPITAL .
2,08,00,000 equity shares of Rs. 10 cach :_ 20,80,00,000/-
Total: I 20,80,00,000/-

THE MAIN OBJECTS OF RAIN COMMODITIES LIMITED:

i)

it)

iv)

'Topmduce,mmnfmt\ne,pmchase,teﬁne,ptepam,p;mmpoﬂ,scumd
» geocrally . todealmCanmt,pmﬂandeanuﬁ,almnaoanmt,wbxtcand

coloured cement, lime and limestone, kankar and or by-products thereof and
building materials, generally non-femous metals, ferroalloys; and in connection
mamﬂxmacqmrqmmua,wubhshmemdmmfaaona,
mincs and quarries, workshops and other works.

To produce, manufacture, process, refine, prepare, treat, purchase, sell, export,
import or otherwise deal with cither as principals or as agents, either solely or in
partoership with others, cement, alumina cement, whitc 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.
Tomryonaﬂoranyofﬂxcbusm&ofmmufmhnusandscﬂmofmddcalqs
and workers in cement of all kinds, concrete, asbesters, carthen-ware, artificial
stone and manufacturers, and dyers, requisites and conveniences of all kinds.

To camry on investigations to discover places where cement can be profitably
wade, of where any materials, minerals for any mamufacturing work, the
Company is entitled to carry on, can be obtained and to obtain prospecting or
rescarch work in that behalf.

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

landswindxmaybeacqunedorheldbyﬂneCompanyandtolcascmnanysuch
lands.

For RAIN CALCINING LIMITED 4

2 SRINIVASA RAD

tce Frosident (Finance)
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THE MAIN OBJECI'S OF RAIN INDUSTRIES LMITED

i) Toemyonthebuamofandtopmdwseorothmsewq\me,manu
teﬁngh’eat,tedme,d:sﬁll,mdt,mholdtm;sput,meapum

1 ‘d _,_‘
.N:Tl’-

ozokerite, substances, butylenes, propylenes, dhylenw; liquefied pdmleum
Mmhﬂmmmmdwqmm
mhﬂw,ooameaalsandmgm«alsubmﬁpmdud;mdsubsmﬁoE
deposits of every nature. .

i1) To eaﬁyonmlndtaordscwhaethemsmss{o generate, receive, produ
improve, buy, sell, resell, acquire, use, transmit, accumulate, employ, distri
develop, handle, protect, supply and to act as ;\gcnt, broker, representativ
consultant, collaborator 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

2011600000207

. i) Tomyonthchmmsmhduordscwhuebmamr&chmﬁhnmte,assanblc,

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

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

. pmject.mou!d,runould,mdtmdtnsuasstod :sts, distributor, agent; broker,

representative, consultant, advisor, suppiier,’ i‘:ontmctor subcontractor, 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, ccessories, equipments, plants,
machineries, tools, tackles, componcats, raw mater:als, stores, consumables.

iv)  To render professional and technical Oonmkam:ytnd advice any individual Firm,
Company, Government or Statutory Undestaking or Cosporation or any - other
body carmrying on any business whatsocver ‘in the fields of Design and U

Enginccring, Rescarch and Development, Business, Industrial and Geaeral
ManagunmtrdanngbAlmnmmandumReﬁnmamdPowu )

v) Toptoduce,mmufwhne,pmd:sqn_ﬁne,pmjﬂe,pmc&,mpoﬁ,scﬂ i
gencraﬂy_todealinCemml,porﬂandcahent. aluminaounmt,whitcandcql

quarries, workshops and other works.

vi) Toprodnce,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

- oo,
as bagasse, bamboo, wood, paper, jute, hemp and grasses, pottery, fire clay 2 = podhgl
R fire bricks, flooring tiles, roofing materials etc. 2 a g
Foe b2110 CALC mlnmmm—_v.» 50 gﬁ,
N 2@ E - 2
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xii)

xiii)

_f\ \':

To cany on all or ény of the:- busulés{ of manufactures and sellers of and dealers

and workers in cernent of all’ kmds, conq e, asbestos, earthen-ware, artificial

stone and manufacturers, and dyers, requmtgs 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 menmledtocanyoa,eanbeobtamcdandmobtmnpmspwungormmhwork
 in that behalf.

To swchfm‘ogwmliminaals,minemdgxmtﬁoens&forminhginorovaany
landswlﬁd:maybeaoquimdor_heldbytheCompanyandtolaseontanysuch

-
g

Top\nchasc,takeonlmse,orothqmseacq\manymdahhng,bmmmand
ptopatyotmypmtbeteofofanyoompanyoreompmamrymg.onbusmm

asmanuﬁctwmofc:mm and Mineral Industries in India or else where.

.To carry on the business of Calcmatoxs 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

combinations thereof and such other allied or analogous to the foregomg or any of
them or any thing conriected therewith,

To engage in mdenng technical and management consultancy services of all

kinds in Calcining mc.udmg making drawings, plans, process charts, preparation
of project reports, lmnsfer of technical know-how and undertsking tumkey
projects, : .

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

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

. combmahonﬂxaeofandsnchoth«alhedoranalogmntoﬁxefmemngoranyof‘

them or anythmg oonnectod therewith. .

'I'HEMA]NOBJECTSOF RAINCALCININGLINIITED

)

B

Lt

TocanyonthebusmmofCa]cmatorsofanymetaﬂ:candnon—metallm

submmdudmgpdmleumookeandneedleeokemlndmanddscwhmand
forthatmmymdxebusmofmpmtas,ocpoﬂas 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
combinations thereof and such othez allied or analogous to the foregoing or any of
them or any thing connected theréwith. _

To engage in rendering technical and management consultancy services of all
kinds in Calcining fncluding making drawings, plans, process charts, preparation

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

projects.

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

, ope:aie,conuol,managemnanyelemmy penerator, co-generation facility and -
. combmabonﬂmeofand:mdmtbcr allied or analogous to the foregoing or any

ofthunotanythmgeonneded therewith.

* For RAIN CALCINING LIMITED
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iv.

PART XI- THE SCHEME

) permissions, insurance policies, bids, tenders, lqttas of intent, connections=§

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

85754, :

e 187034 eaga
0000015 1107
INDIA STMEP DUTY ANGHRA PRADESH
OPERATIVE DATE OF THIS SCHEME:

ThuSchqne,ﬂnoughopmnvcfmmthcmpedweAppmnIedDatu,shaﬂ gh
bwomeeffedxvcﬁomtheliffectwel)alc. o /

l
A

PART A: 'l'RANSFEROFCEMENTBUSINESS OFRIL(I'RAN .
COMPANY) TO RCOL (TRANSFEREE COMPANY) _ A

TRANSFER OF CEMENT BUSINBS OF RIL.

W’theffedﬁomtheF‘nstAppomtedDatc,thoCMBumoleLshan S5
standtmnsfenedtoRCOL,aspmvxdcdmﬂnsSdmne,and,p\nsumttoﬂE oy o
provisions of Sections 391 and 394 and other appli¢able provisions of the Act, they

CancmBusmmofRILshaledingly,wanmyﬁnﬂuwt,ordeed,
transferred to and vested in, and be deemed to havé beea transferred to and vest
in RCOL 36 as to become the propaty and liabil{sy of RCOL but subject to o ;
charges affecting the same. Provided always, that this Scheme shall not operate t§ - S o)
cnlarge the security for any loan, depositor facility availed by RCOL and RCOl © v v
shall not be obliged to create any further additional security there for after thg © "g

Effective Date or otherwise . i ©

- 0
AlllhomovablcassetsoleLputmmngmésCanmthmslnll =
physxenﬂyhmdedoverbymanualdehvuytoROQLtoﬂwmdmdmtmtthat o =
ownership and property therein passes to RCOL on such handing over. T~
amomtslymgwxﬂxﬂxebanhtothcuedltoff(ﬂ‘mtelanmmmCunmt
. Business as of the Appointed Date shall also be transferred to RCOL. Such
ddwu'ymdhmsfe:shaﬂbemadeonada!etobem\mmﬂyagmeduponbctwecu
- the respective Bosfd O Directorsof RIL-and -R{ZOL-prier-to- the filing of the .
certified copics of the Order of the High Court 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), Service Tax, exemptions,
concessions, remissions and subsidies to which RIL is entitled to for carrying on
its Canent Business in terms of the various statutes and/or schemes of the Union
andStnthovunmuﬂs,obhgahomerbencﬁtsm&ngoutof bauk guarantecs
gwcnthhtmpecttoanyappealsmththetelcvantmnhuma, andallpeumts,
axnhxmtxom,hccnsa,MimngLasm,consmts, registrations, approvals

wata'deematymddrmnage,mcuom,pmdudmgmnons,mu =~
aﬂoﬂnenl:,pnvﬂcgw,usunaﬂsmdadvmtaga,fadlma,nghm,powus SIE
m:awts(whedxcrv&edoroonhngaﬁ)mﬂmﬁanyfmhaad,ordeed, ol
stand transferred to andvatmRCOL.

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

rwpedofmyoftheassetsoranypanthueof provided, however, that

* charges, mortgages 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 sgthfy o
« charges, mortgages, and/or encumbrances shall extend over or apply to any otRery - s
asset(s) of RCOL. Any reference in any security documents or arrangements §tog
which the RIL is a party) to any assets of RIL i m relation to its Cement B =

;o _ ForRAi CALCINING LIMITED
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nor be déémed to‘extend to-any pf lhe other asset(s) of RCOL.

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

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

provmonsoftheAdandw:thOManyfurﬂxeradordeed,bealso transferred or
deeted to- be transferred to ‘and .vest in-and be assumed by RCOL so as to

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

LEGAL PROCEE!?INGS‘

lfmysmts,appeds,achonso:pmwedmpofwhmoevunm(hmaﬁu
called “the Proceedings™) by or against the Cement Business of RIL are pending
onoraﬁaﬁeApyomdDate,themeshumMeetbedmonhmedmrbe
in any way prejudicially affected by reason of the transfer of the Cement Business
of RIL to RCOL or-:nything contained in this Scheme, but the Proceedings may
be continued, prosecuted and enforced by or against RCOL as effectually and in
the same manner and to the same extent as the same would- or might have been

..wnhmed,pmseatedandenfomedbyoragmmttheCemmtBummofRﬂ,as

43

;- 44

45

i

lfﬁnsSdlanchadmtbemmade.

CONTRACI‘S AND DEEDS’

Subjecttod:cotherpxomonsofﬂnsdeme,allconumdeeds,bonds,

agreements, indemnities, licenses, engagements and other instruments of

whatsoever nefure 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 fall force and effect against or in favour of RCOL, as the case

mhay be, and shall be binding on and be enforceable by or against RCOL as

fully and effectually s if, instead of RIL, RCOL had ot all material timés
_bécen aparty thiercto.

Sl - R.C‘OLshall,nfandtotheextcntreqlmed-bylaw, cater into and/or issue

mdloruceunzdeeds,wnungsoroonﬁrmmons,togwcfo:mal effect to
the provisions-of this Clause and to the extent that the Cement Business of
RIL is required to, prior to the Effective Date, to join in such deeds,
wnhng;orconﬁnnanons,RCOstaﬂbeenhﬂedtoactforandonbehalf
mthcnamcofm

SAVING OF CONCLUDE'D TRANSACTIONS:

_neumfaofg.mamofmemmkcmpmmmandin
- acoordance with

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 not, in any manner, affect any transaction or Proceedings already

condndedbymmrdzhontomcunentBusmmonorbeforctthﬁbchvc
Date. : )

EMPLOYEES:

i Al the permanent caployees of the Cement Business of RIL in service on
. the date immediately preceding the Effective Date shall, on and from the
_ : _

’ 8
fFor RAIN CALCINING JLIMITED :
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'»Tasab:mk,d:soonhnumceormteuupuonmmbyreasonof

'BusmESSmmusr FOR RCOL: E

wmaﬁe&ﬁmmpw-mmdnm_md@;mmwmméﬂ@w

i

iv.

-of RCOL.

'.wnhounmybreak,dlsoonunnanceornﬁumpum.ﬁ!ﬂnpmpose f

H
*
.

* on . o

B 0019

T'Qfamma o

transfer of the Cement Businessof RIL. . © -
’ -
O

Rn,shannot'\'ﬁymetumsnndeondxﬁdnsofmeeofm pertpants
mployeaofmCmnBumaﬁatheAppomMDde except
ordinary course of their business,

OnmdﬁomtheEMWDatemerwdthmd&Cnhnty g st .
Fundsoranyothu'faad,ffnndsaededorm g
the benefit of the permanent employees, -as applicable, of the. Cemca? g8
&mmofRILshallbecbntmuedby?OOLandRmLshallsmd-_
subsutumdterII.fonupmposawhatsosvcr,mdudmgmrdanontothe !
obligation to make contributions to the said fund or fands in accordsnca.
mﬂn&eptovmonsﬂneofmﬂ)eendanpmmmmnglm,dlm
powmandobhganonsofm!,mrelauontpsudlfmdshnbecomemo

OnmdﬁommcﬁﬁecuveDate,thcsmcu ofthepumanentunployi
of the Cemeat Business of RIL will be treated as having been contin

2€0661L

WpH Bt YWWMoo 49

manbaﬂupmdthcapplmonofmennluorByelmofme

404461 0000020 F

6100 84

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

andpmpaﬂapatannngtomCancntBomﬁruﬂmmmtofand
mtnstforRCOL.

RIL shall carry on business and activities in rclation to the Cement .
aninmwimduedﬂigmcemdbusin@pmdmmdshannémﬂ ) .
transfez, alicnate, charge, mortgage, encamber or otherwise deal with the
CanuﬁBmoleLormypmtmceofmmn,mqnor
acknowledge any debt, obligation or any lisbility or incur an: ;
aputhacqnuunmymmgordmymoﬁhwb Sinp§3
and also for the ongoing expansion cemént plant st Kxmool, withot
prior written consent of RCOL or pursuant to any pre-existing obligf
mdahlcqxbyRILpﬁm'toﬂ)eAppoim‘edDm :

Allpmﬁtsormcomcaoamngormsmgtokﬂ.onaooomtofm ey
Business or any costs, charges, expenditure or Josses arising or incurred 32 g
Rll,onacconntofmCanauanmgshallﬁrallpmposabetmated e
andbedeanedtohavebemacauedbraemwasthepmﬁts,'

RIL shall not, without the prior wrtten consent of thc Trans )

Company, undertake a substantial exparision of its Cement Business. N
condition is not applicable to the onghing Brownficld Expansion oy
carried out at Unit-TI of RIL situated at Kumool. O ww
[ RS
- 3389
o _ . of RA'N CALCINING LIMITED 33
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fiess ofRIL to RCOL
<& V

gn the Transfer of the Cement Business of RIL add the transfer becoming effective in
Ry of this Scheme, & congideration of Rs. 32.00 Crores, net-off secured and unsecured
and current liabilities '(_&f the Cement Business of RIL, shall be payable by RCOL to

>

. ACCOUNTINGTREATMENT )

i) TheassetsmdhabllmmofCemmtBusmmtxansfmedﬁommm

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

i) 'lheGoodwxllmmmnngleouldbeadjusted agmnsttheSecnmhes
PtummnAccO\mt

49  Utilisation of Secnntm Premium Account in RlL.

’l‘heSeamhanummnAocomﬁmRIl.*&othemmtofR& 13490romwonldbe

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

5.1

[add

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

quentalthetetotogweeﬂ'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'eaﬁomthoSwondAppomtedDate,RCLshanstandamalgamamdthh

. 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 Liabilities of the ROOL but subject to all charges
aﬂ'edmgmesm&mwdedalwaysthatﬁnsSdmneshannotopaatetomhrgc

seamtyfmanylc-m,depomtor facility availed of by RCOL and RCOL shall

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 cod 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 transferred to the

" . ROOL. 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.

Al 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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. 53  CONTRACTS AND DEEDS:
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orbeacﬁtsansmgoutofbank gnaxmteamﬂCorgemteGnmwu gi /

. I»amnkmbySnbad:maorwchgnmmeug\gnwxﬂnmpedto -

ue o
facilitics, rights, powers and interests (whether vested or contingent) without a¥ig/y
f\mhcrad.ot deed,dmllstandhmfmedio andvcstmR(X)L

iv. mm«ﬁvmgofMMMofR%uMdeWm
the existing charges, mortgages and encumbrances, if any, over or in respect of
anyof!hemdsoranypmtthueoﬂpsmded,howcvu,thﬂsuehdmg&
mortgages and/or encumbrances shall be confined only to the related assets 2
RCL or part thereof on or over which they are.subsisting on transfer to_and®
vesting of such assets in RCOL and no such charges, mortgages, and/
mwmbtmushanmmdovqorapplytomyoﬂleraset(s)ofkcok
rcfameemanysccmtydoanna\tsormgemqm(mwhdnka.na
myMofROOLshallbesoconsuuedtotbcmdandmthMsaums
shall not extend, nor be deemed to extend, to any of the othér asset(s) of RCOL.
With effect from the Second Appointed Date all dsbts,hnbi\ma,dnha
obligaticns of RCL shall, pursuant 1o the Orders of the High Cowt under

394 and other applicable provisions of the Act dad without any further act

deed, be also transferred or. deemed to be transferred to and vest in and
assumed by RCOL, 50 as to become as from the Second Appointed Date the

debts,habﬂ:ha,dimuandobhgahonsofRCOLondxenmemnmd
conditions as were applicable to RCL.

-

1 .
52 ,LEGALPROCEED]NGS: g _

Ifdnyaﬁm,appeuh,acﬁomorpmceedhgsofwhmoevdm(bueﬁnﬁacqu_“dw ‘
Proceedings™) by or against RCL are peading on or after $he 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 of against RCOL. as
cffectually and in the same manner and to the same extent as the same would or might

havcbcmconhnned,ptosewtedandmfomcdbyo; agamstRCl,:Bxfﬂnssdnmehad
not beea made. )

Subjedtotheothetprovxsxonsofﬂnssm,:,a!lcontmds,deedg g
agreements, indemnitics, licenses, engagements and other instruments sSad

ehg'blqmdwhchhavenotlapsedmdmsub&shngontbeﬁﬁ'ecnvem:haﬂ-—
ranmnmﬁ:llfomoandeﬁectagpmstormﬁvomofkom,asthememaybe.
and shall be binding on and be enforceable by or against RCOL as fully

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

ii.  RCOL shall, if and to the extent required by law eater into and/or issue r [
+ execute deeds, writings or confirmations, to give formal effect to the provisions Q
this Clause and to the extent that RCL is required to, prior to the Effective Dal, Q

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

For RAINVALCINING LIMITED - ' %1

: . 0200000 1911 07 -




56

_-Pradwh,lixﬁa.

R AT ,’,‘_'

P
R

AVING OF COI\CLUDEI) '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 Clausc 53

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'ecuveDateshalLonmdﬁomtheEﬁemchate,bewmeme

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

_ ?temg‘agdbyRCLwMMngnasabmk,&mmmmormtm\mon

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

RCLshallnotvai}ﬁxetmnsapdcondiﬁons of service of its permanent
eaployees 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,

SupamnuanonFmésoranyothcrﬁmdorﬁmdsmdormshngforﬂle

“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,

mclndmgmrelanontoﬂ:eobhgauontomakecomribuuonstothcsmdﬁmdor

funds in sccordance ‘with the provisions thereof to the end and intent that all

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

_ OnmdﬁmntheEﬂ'e'cﬁveDate,thcmmofﬂxepammmtunployeesofRCL

will be tréated 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 Cextified true copy of

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

Bm’bleliighComtofAndlnaPmdmhmﬂxdxeReg\suarofCompama,Andhm_

BUSINESS IN TRUST FOR RCOL'

Wrﬂxcﬁ'ectfmmtheSwondAppomtedDatcanduntomdmcludmgthe
Eﬂ'edxveDatc: .

RCLshnnwryonmdbedeemedtohavemmedonaﬂnsbnsmmandacuvmm
and shall hold and starid possessed of and be deemed tohave heldand  stood

powmdofalhtswse’xandpmpaﬁwforandonaooountofandmm:st for
RCOL.

RCLshaﬂwryonﬁsbusin&éndadiviﬁwwiﬂlducdﬂigmcemdbusinm
pradence and shall peither sell, transfer, alienate, charge, mortgage, encumber or
oﬁ:awxscdealmththeUndatakmgofRCOLoranypm&cmofnorman
accept of adcnowlcdge any debt, obligation or any lisbility or incur any major
cxpcndmu'e,cxocptasmnecwsaxymtheordmmycomseoftheubusmms

b e —rGPRANCALCININGLIMITED—- 12—
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A . withoitt the. pnor written conseat of RCOL of pursuant to any pro-cxisting
£ obligation undertaken by RCL prior to the Second Appointed Date.

cxpendxmorloasamsmgormxedbyRCLshallﬁrallpmpom il
and be deemed to have been accrued or accrue hs the profits, incomd)\d
dnrgaorupmdmneorlossa,asmememaybdofROOL

v
bmmouaﬂ:stmhalexpmonoﬁtsa:shngbqsm«m.

58 1ISSUE AND ALLOTMENT OF SHARES BYTEETRANSFEREE
: COMPANY

e
S

Upon the transfer of the Undestaking ochmndﬂ}emnalgzmﬁonbewming
cffective in terms of this Scheme, the consideration in respect of such transfer to

and vesting of the Undextaking of RCL in RCOL skall,subjedtoiheptovmons
of this Scheme, be settled by RCOL as follows: -

- -
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y) ROOLshallw:thmtanyﬁmherapphean{)n.adOtdeed,Meand
equity shares of Rs. IOI_—eachueditedas,ﬁlﬂypsidnpintheapital f

ROOLtocmyeqmtyshard:oH:ofRCLwhoscnmappws

. -Register of Members on the Record Date in the proportion of TWO

. T pmdeqmtyshnaofks.lﬁl‘achofR(X)LformySEVEN
) T 'sharmofRs.lOl-eadxheldmRCLIthqmtyShmhddbyRCOLor
its Subsidiaries in RCL, if any on the Record Date gets cancelled and no

N _ -7 BquitysharuwonldbeiésucdbyROOLﬁirswthuityShmu.

i) 'maymwmmwmwwmof
RCLshaleallmspects,nnkpmpnsmwﬂhﬁlemstmgeqmtyshm
ofRGOLﬁ)tdwxdend,vonngmdothunﬂns.

iii) NoﬁachonalCahﬁmtwshallbemuqdbyROOLhrwpwtofthe
fractional entitlements, 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 emnlemmtstowhchtheshatdmlda—;ofl’\CLmaybe
ennﬂedonmmdallomtoﬂheeqm‘tyshataofRCOLafmmdand
shall, without any further application, act, instrument or deed, issue an .
allot equity shares in licu thercof to a trustee (hereinafter referred to as & 5 ¥ *‘
" *“Trustec”™) who shall hold the same, with all additions or accretions the: f---{_';"
mmfoﬂhoscenhﬂedtothcﬁ'wuomandsdlﬂnememthemaxk 83

and accretions thercto, wbumponRCOLshall,snbjwttow:ﬂ:hol
'm,lfmy,dxstxibutcsuchndsalepmceodsmﬂxeeqmtysharéoldas
RCL in proportion to their fractional mnﬂemems.

R .._w) —Every shareholder of RQL shall surrendcr to RCOL the rclcvant
. certificates held by him in RCL™ for  camcellation; -extinguishm ,.‘..
annulment, and shall have the option exercisable by notice in writin =)
_ RCOL on or before such date as may be determined by the Bo
‘ Directors of RCOL to recgive cither in ¢ertificate form(Physical form 0:8 o
in dematerialised form, the shares of RCL in Tieu thereof in terms of

: Scheme or have the same extinguished dr annulled, as the case may bil:; "‘3

such notice is. not received by RCOL from any shareholders of RC
aforesaid, the Equity shares of RCOL s}iall be issued to such sharcho)

FOI’ ﬁ AN CALCINING LIMITED El
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in certificare form for the sha:eholdets holdmg shares in Physical form g
and in Dedat mode(EIeQmmc form) to those shareholders who are
holding Shares in Defhdf" mode(Electromc Form). Those equity
sharcholders 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

R oonﬁnnahonsasmaybemqmredtoenableRCOLtomsucmdduectly'
aedxtEqmtyShar& to their respective Demat account.

L"".. 59 ACCOUNTING mmrmmmoxs OFRCOL:

e The assets and the lisbilities of RCL being transferred to RCOL shall be at values

) appeanngmtheboo‘sofacootmtsofRCLonthccloseofbns:monMarchn
- 2007,

-

il. RCOL shall credit thc Share Capital Atcount 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 pmd'up vzdue 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&ecascmybe.

5.10 ,lfanytamorpmvxg:onsofthxspmofthe Scheme are found or interpreted to
: ' be inconsistent with the provisions of the section 2(1B) of the Income Tax Act,
- 1961; at a later date; including resulting from an amendment of law or for any .
. other reasons whatsoefer, the provisions of the section 2(1B) of Income Tax Act,
1961 shall prevail and the Scheme shall stand modified 1o the extent determined
necessary to comply with Section 2(1B) of the Income Tax Act, 1961. Such
modiﬂcaﬁonwﬂLhowbva,notaﬁ'edﬂ:ebﬁ:apmsofﬂ:eScbme. _
31 UpontheSchanebewmmgcﬁ’ecuve,ﬁ:eTmnsfaeeCompmy 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
- to claim refunds and / of credits for the taxes paid, ete. and for matters incidental

o tbcretotongceﬁecttothepmmonsofﬁchd:anc,patmnmgtotthransfuor
Lt . Oompany

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
) Commodities Limited to Rain Industries Limited shall take place consequent to
T Amalgamahon of Rain Calcmmg Limited with Rain Commodmts Limited.

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

With effect from the Tbtd Appointed Date, the Calcined Petroleum Coke and
Power Business of RCOL shall stand transferred to RIL, 2s provided in this

14 .
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--deunqand,pmantto

" Dateor otherwise .

iii.

iv.

.Anthé—movaﬁleasdsofCalaﬂedPeuolmBMandecBum E
: RCOLshaﬂbephysneallyhandedovabymmualddwaytoRﬂ.btheendand

) Calcined Petrolcum OokcandPowerBusmmaqonﬂ:e’l‘!mdAppomted

Y Oo—
-no_ 6;?96

applicable provisions of the Act, the Calaned Petroleom Coke g
BusxnessofRCOLsha\l,mordmgly.wnhoutmyfumuad,
transferred to and vested in, and be deemed to have been transferred tol b
in RIL so as to become the property and lisbility of RIL but subject to
affechngthesamc.?mvxdedalways,thatﬂmSchdwshﬂlmtme ehtards L5
the sccurity for any loan, deposit or facility availed of by the RIL and RIPMmik

notbeobhgedtoueateanyﬁnﬂwaddmomlseumtyﬂueﬁxaﬂethe Bffectivel

intent that the ownership and property therein passes to RIL on such handing
over. nemomlylngw:ththebmkstodxectednofROOmelanonto

shall also be transferred to RIL. Such delivery atd transfer shall be made v
date to be mutually agreed upon besween the respective Board of Directors of ©
RCOL and RIL prior to the filing of the cextified gopics of the Orders of the Hi

ComtofAnd}naPndwhmﬁ:ﬂwRegxsuarof w,Andthradwh
RCOLandRIL.

L

650901
;6"0

3

AllbeneﬁtmdndmgtmdahwomeTax,(mdud:ﬁgExmphommd« Su%
10B and 80IA of the Income Tax Act, 1961), Excise (‘mdudmgModvathen
Sales *Tax (inchuding deferment of any Tax), Service tax, ex:
-concessions, remissions and subsidies to which RCOLis entifled to in
totheCalqnedPeﬁo]annCokeandPoszmmmofﬂwm
statutes and/or schemes of the Union and Strie Govemnments, obligations or
beneﬁtsmsmgoﬂofbmkgumnteagxmwniuwpedtomyappcdswnhﬂw

l000002

Rod

oL

v
o
o
(=]
-a
-]

laph nje

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

registrations, mmmmmhd;tmdqs, letters of
intent, connections for water, clectiicity ~ and “drzinage, sanctions,  product °
registrations, cafitlements, allotments, puvilega, cascments and advantages,
facilities, rights, powers and interests (whether vested or contingent) without any
ﬁnm&xgmﬁw¢dmnﬁmﬂkwdbnﬂk)u@vwﬁnkﬂ.

The transfer and vesting of the Calcined Petrolzum Coke and Power Business of
RCOL as aforesaid shall be subject to the existing charges, mortgages and
encumbrances, if any, over or in respect of any of the assets or any part thereof,
.provided, however, that such charges, mortgages and/or encumbrances shall be
confined only to the relevant assets . of RCOL in relation to its Calcined
PetxolannCokeandPowerBusnmorpantﬂaeofonorovetwhmh they g4
subsnshngonumsfatoandv«shngofsndleRILandnosudx et
mortgages, and/or encumbrances shall extend over or apply to any other asg

of RIL. Any reference in any security documenis or amrangements {tu which 2 <
RCOL is a party) to any assets of the RCOL i relation to its Calcined PetrafZhiy
Coko and Power Business shall be so construed to the end and intent tha

security shall notextmd,mrbedoandtocx.md,toanyofdmothaasset( 2
RIL.

ith-effect fro Third Appointed Date all the debts, liabilities, dutic 38l
obligations of RCOL in relation to ifs Petrolcum-Coke_and v

Business, shnll,pmsuanttotherﬂasofthenghComtofAndlnaPmd N
Section 394 and other applicable provisions oj the Act and without any : L A
ordeed,bealsotm_nsfmedordeanedtob»h'amfmcdtoandet c§o~:
assumed by RIL, so as to become as from ths Third Appointed Date the

liabilities, duties and obligations of tbe RlL n the same terms and condi ngs bg

were applicable to RCOL

. - v .
o .
For AN CALCINING LIMITED E s
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6.6

LEGAL PROLEEDINGS LA

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

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

same shall not abate or be discontinued nior be in any way prejudicially affected

by reason of transfer of the Calcined Petroleum Coke and Power Business of

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

memmqaudtothemementasmesamewouldormghthavebem

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

CONTRACTS AND DEEDS:

Subject to the o:;her provisions of this Scheme, all contracts, deeds, topds,
agreements, - indeinnities, licenses, -engagements and other instruments of

. ‘whatsoever nature in relation to ihe vndertaking 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 Déte, 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 eaforceable 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 tc the extentreqmredbyiav\f enter into and/or issue and/or
exccute 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 bebalf in the name of RCOL.

SAVING OF'CONCLUDED TRANSACI'IONS.

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

Rﬂ.pmsuanttomdmaooordancew:thdmwseSlabovc,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
alme(_lyooqdnded 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 transfer of the Calzined Petroleum Coke and Power Business of RCOL.

RCOLshallnot'vary\bctamsandoondiﬁonsofservioeofi'tspermanent

employeu after the Third Appointed Date c:_;cept in the ordinary course of their

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

SnpqanmmhonFundscranyothetﬁmdorﬁmdsaeatcdormsungforthc
benefit of the permanent employees, as applicable, of the Calcined Petroleum

Vi { President (Finance)




67 BUSINESS IN TRUST FOR RIL: '

. wnqmm.m
shndsubshMedforRCOLforaﬂpmpomqumdndmgmrdabonto
. the obligation to make contributions to the said fund or funds in accordance w1th

the provisions thereof to the end and intent that il rights, duties, powers
obligations ofROOLmrelanontosmhﬁmdshanbyoomethoseome .

iv. OnmdﬁomﬁzeEﬂ'ecﬁveDate,thesaviewofEthepeunmmtunplo

W'tthfectfrmnthe'l'lmﬂAppomtedDateandnp,o andmdudmgthcliffectwe
Date:

RCOLshallwryonandbedeanedmhavecamedonbm&andachwna -"[.
relation to its Calcined Petroleum Coke and Power Business andshallhol;ii -
stand possessed of and be deemed to have held end stood possessed of its ?N'

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

! wun
: oo
, ROOLshallmyonbtmnmmdwﬂvntxumrdahontotheCalanchml
" Coke ‘and Powér Business with die diligence gnd business prudence and
neither scll, transfer; alicnate, charge, mortgage, encomber or otherwise deal
) ..tbeCaluned Petroleum Coke and Power Busingss of RCOL or any pat f\,
_mor incr, accq)toracknowledgemydebt,obhganonoranyhabﬂnyormmany
major expenditure, éxcept as is necessary in the ordinary course of their business,
. without the prior written consent of RIL ot pursitint to any pre-cxisting obligation.
mdmakenbyRCOLpnmwﬁ\e‘Appomd%.uw et

All profits or income accruing or a:ising to ROOLonaccountofm Calcined
Pc&olamCokeandPowaBmmormycosB,dlmapmdmmoﬂossa
arising or incurred by RCOL on account of soch businesses shall, for all purposes,
be treated and be decmed to have been accrued or accrue as the profits, income,
costs, charges or expenditure or losses, as the case may be, of RIL.

3 .
iv.  RCOL shall not, without the prioc written conSeat of RIL, undertake a substantial
cxpansion of its Calcined Petroleum Coke and Power Business, except for the
GremﬁcldExpanswnxmhatcdinsakbapamam.

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
RCOL and the transfer becoming effective in terms of this Scheme, a consideration of Rs.
140.06 Cyores, net-off secured and unsecured lojns and current lisbilities of the
Undextaking 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 each.

69 ACCOUNTING TREATMENT

The assets and liabilities of the Calcined Petrolcum Coke and Power Business of
RCOL transferred to RIL shall be accountéd at their respective book values in
RCOL as at the Third Appointed Date. The 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

//expressly permitted t revise its retuns and filings under the Income Tax Act, .
Service Tax laws; Sales Tax laws, Value Added Tax laws and other tax laws, and

N - - tp claim refunds and / or credits for the taxes paid, etc. and for matters incidental

thuehotongccﬂictmthepmvnsxonsoftchcheme,permmngtotheTmnsfm
Company. - ! )

7. TERMSCOMMON TO PARTS A, B AND C OF PART H:

71  APPLICATIONSTO THE HIGH COURT OF ANDHRA PRADESH

-On this Scheme being approved by the requisite miajority of shareholders and
- creditors of RIL, RCL and RCOL respectively representing the required value,
RIL, RCL and RCOL, shall with all reasonsble dispatch, make necessary
apphcahonslpeuuons under Sections 391 and 394 of the Act and other applicable
provisions -of the Act to the High Court of Judicature of Andhra Pradesh at
Hyderabad for sanction and camrying out of this Scheme and for consequent
dissohution of RCL: without. winding up and apply for and obtain such other
approvals, as reqmmd by law.

7.2 . MODIF[CATIONS OR AMENDMENTS TO THE SCHEME:

RIL,RCLandROOL(byﬂ:arrwpecnchoard ofDnmetorsorsuchotherpason

orpasons,asthemspechveBoatﬂofDnecto;smayauthonze)munpowerod
and anthorized: _

: toassmtfxomhmetf)timefomymdxﬁmhonso:ammdthtsofﬂnsScheme
or of sny conditions or limitations which the High Court and/or any other |
competent authoritics under law, the sharcholders and/or creditors of RIL, RCL

' andRCOLmaydeamﬁthappmveordnedorasmaybedounequ)cdlentor

givcswhdixwﬁomastheymayconsidernmarybrdwimblctosctﬂcaﬂ
questions, doubts or difficultics that miay 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.

Inthewmtthatmymo&ﬁcahonmmﬁcndmmttomszcixancmmaooeptable

todxcmpechveBoaxdofDmsofea&eroleL,RCLorRCOLforany

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

© PART Il - GENERAL®.
s SCHEME CONDITIONAL TPON:
This Scheme is conditiorial upon and subject to:
Sanction or zppmval of 'all persons or authorities concerned being obtained and

granted in respect of any of the matters provided for or relating to this Scheme for
which such sanction or 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
e -~ ~ Ix&__‘ -
]

13:;




~IN THE HIGH COURT QOF JUDICATURE, ANDHRA PRADE§h¥(
AT HYDERABAD
(ORDINARY ORIGINAL/CIVIL JURISDICTION)

WEDNESDAY, THE TWENTY NINTH DAY OF DECEMBER ™\
TWO THOUSAND AND TEN '

PRESENT
THE HON'BLE MS JUSTICE G.ROHINI

COMPANY PETITON NOS.154, 155 AND 156 of 2010
: Connected With

COMPANY APPLICATION NOS.481, 482 and 483 of 2010

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)
AND

IN THE MATTER OF Scheme of Arrangement
Between Rain Commodities Limited,
Rain Cll Carbon (India) Limited

Rain Cll Carbon (Vizag) Limited
~ AND

Their Respective Shareholders and Creditors and Moonglow
/ Company Business Inc.

C.P.No.154 of 2010

Connected With

C.A.Nos.481, 482 and 483 of 2010

Between:

M/s. Rain Commodities Limited, a company incorporated under the
companies Act, 1956, Regd. Office at Rain Center, 34, Srinagar-Colony,
Hyderabad, rep. by its Authorised Signatory, Sri G.N.V.S.R.R.Kumar.

..... PETITIONER

Petition to sanction scheme of arrangement under sections
391 to 394 of the Companies Act, 1956, of the r/w Section 78, 100 to 103
of the Companies Act, 1956 r/w Rule 67 Company Court Rules 1959,
praying that this Hon'ble Court may be pleased to order that sanctioning
the scheme of arrangement between Rain Commodities Limited, Rain
Cill Carbon (India) Limited Rain CilI Carbon (Vizag) Limited and
Moonglow company Business Inc. so as to be binding on all the equity
shareholders and creditors of the petitioner company.



S i \\C.P:No.155 of 2010
L

\Connected With
.A.Nos.484 and 485 of 2010

IN THE MATTER OF Scheme of"Arrangemént'
Between Rain Cll Carbon (Vizag) Limited,
Rain Commodities Limited

Rain Cli Carbon (india) Limited
. AND
Moonglow Company Business Inc.,

Their Respective Shareholders and Creditors
Between

M/s.Rain CIl Carbon (Vizag) Limited, a compény incorparation under the
companies Act, 1956, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad, rep by its Authorised Signatory Sri.P.Madhava Rao.

...... PETITIONER COMPANY/TRANSFEREE COMPANY

Petition to sanction scheme of arrangement under sections
391 to 394 of the Companies Act, 1956, r/w Section 78, 100 to 103 of the
Companies Act, 1956 r/w Rule 67 at the Company Court Rules 1959,
praying that this Hon'ble’ble Court may be pleased to order that
sanctioning the scheme of arrangement between Rain Commodities
Limited, Rain Cll Carbon (India) Limited Rain Cli Carbon (Vizag) Limited
and Moonglow company Business Inc. so as to be binding on all the
equity shareholders and creditors of the petitioner company.

C.P.No.156 of 2010
Connected With _
C.A.Nos.490, 491 and 492 of 2010

IN THE MATTER OF Scheme of Arrangement
Rain Cll Carbon (India) Limited
}Rain Commodities Limited
Rain CIl Carbon (Vizag) Limited

"~ Moonglow Company Business Inc.,
' AND

IN THE MATTER OF Rain Cll Carbon (India) Limited.

Between

M/s.Rain Cll Carbon (India) Limited, a company incorporated under the
companies Act, 1956, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad, rep by its Authorised Signatory Sri.T.Srinivasa Rao.

...... PETITIONER COMPANY
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"Petition to sanction scheme of arrangement under sec\ﬁaﬁé‘».\w.’
391 to 394 of the Companies Act, 1956, r/w Section 78, 100 to 103 of the-~ <"
Companies Act, 1956 r/w Rule 67 Company Court Rules 1959, praying
that this Hon'ble Court may be pleased to order that sanctioning the
scheme. of arrangement between Rain ‘Commodities Limited, Rain Cll
~ Carbon (India) Limited Rain Cll Carbon.(Vizag) Limited and Moonglow

company Business Inc. so as to be binding on all the equity shareholders .. .-

and creditors of the petitioner company. '

These petitions coming on.for orders upon reading the.
Judge’s Summons and the affidavit(s) dated 7-8-2010 and filed by
Sri.G.N.V.S.R.R.Kumar, Authorized Signatory of the petitioner company
in company petition No.154 of 2010, and affidavit filed by Sri.P.Madhava
Rao, Authorized Signatory of the petitioner company in company petition
No.155 of 2010, and affidavit filed by Sri.T.Srinivasa Rao, Authorized
Signatory of the petitioner company in Company Petition No.156 of 2010,
in support of these petitions, and upon hearing the arguments of
Sri.Ravi S., Advocate for the petitioner companies and the Assistant
Solicitor General of India appearing for the Central Government in all

above company petitions.

The Court made the foliowing Common Order : -



COMMON ORDER:

These petitiqns are filed by M/s. Rain Commodities Limited,
M/s. Rain CII Carbon (Vizag) Limited and M/s. Rain. CII Carbon
(India) Limited respectively under Section 391 to 394 of the
Companies (Court) Rules, 1959 for sanction of the Scheme of

-

Arrangement betweén the appli_cant companies.

‘The petitioner in C.P.No.154 of 2010 is M/s Réil’l
Cofnmodities Limited (for short “RCOL”). The said company was
incorporated on 15.03.1974 under the provisions of the Companies
Act, 1956. The =régistered office of RCOL is situated at ‘éRain_
Center” 34, Srinagar Cololriy, Hyderabad-500083, Andhra Pradesh.
The lauthorized share capital of RCOL as on 07.08.2010 is
Rs.167,00,00,000 divided into 11,80,00,000 equity shares of Rs.10
each and 49,00,000 redeemable preference shares of Rs.100 ea;h_.
The i.ssued, subscribed and paid up share capitél 6? RCOL is
Rs.70,83,45,790 divided into 7,08,34,579 equity shares of Rs.10
each. The main objectls of the said7company as set out in the
memorandum of aésociation are mentioned in para 5 of C.P.No.154

of 2010. | |

The petitioner in C.P.No.155 of 2010 is'M/s. Rain CII Carbon
(Vizag) Limited (for short “RCCVL”j. The said company was
incorporated under the provisions of the Companies Act, 1956 on
the 23rd da‘yvof April, 2008 under the provisions of the éompanies
Act, 1956. The registered office of RC’CVL is situated at “Rain
Center”, 34, Srinagar Colony, Hyderabad-500073, Andhra Pradesh.

The Authorised share capital of RCCVL as on 07.08.2010 is

bz



each. The issued, subscribed and paid up share capftal of RCCVL
is Rs.7,18,00,000 divided into 71,80,000 equity shares of Rs.10
each. The main tobjects. of the said company as set out in the
memorandum of association are mentioned in para 5 of C.P..No. 155
of 2010.

" The petitioner in C.P.No.156 of 2010 is M/s. Rain CII Carhon
(India) Limited(for short “RCCIL”).  The said company was
incorporated under the provisions of the Companies Actv, 1956 on
the 4t'h day of May, 1999 under the pro;risions of the Companies
Act, 1956. The Registered Office of RCCIL is situated at “Rain
Center”, 34, Srinagar Colony, ’Hyderabad—SOO 073, Andhra

Pradesh. The authorised share capital of RCCIL as on 07.08.2010

is RS.S0,00,00,000 divided into 5,00,00,000 equity shares of Rs.10

~each. The issued, subscribed and paid up capital "is

Rs.29',80,50,000 divided into 2,98,05,000 equity shares of Rs.10
each. The main objects of the said company as setb out in the
memorandum of éssociat'ion are mentioned in para 5 of C.P.No.156
of 2010.

It is stated that a S-ch'eme of Arrangement has been proposed
by the applicant companies for the demerger of Cement Business
Undertaking of RCOL to RCCIL and the vdemerger of Calcined
Petroleum Coke and Power Business Undertaking of RCCIL i;1to
RCCVL on going concern basis. There was also a brbposal for
demerger of Moonglow Company Business Inc., with IRCOL and a
consequent réduction of 'share capitall and./ or securities premium
of RCCIL. Accor;iingly, .the Board of Directors of all the three
companies in the respective meetings held on 18.05.2010,

17.05.2010 and 13.05.2010 respectively approved the said Scheme



creditors and confirmation by this Court.

The pctitioﬁer in- C.P.No.154 . of 2010 filed C.A.No.481
seeking to convene the meeting of the shareholders aﬁd ’the same
was ordered by this Court on 22.06.2010. Pursuant to the
directions of this Court, notices were issued to the sharcholders
and the meeting was attended by 146 sharehollders and all of th;m :
participated in the poll and voted in favour of the resolution
approving the Scheme of Arrangement. By order dated 22.06.2010
- made in C.A.No.482-of 2010, this Court had dispensed with the
meeting of the secured c1:editors upon an undertaking given by the
petitioner thét the consent letters would be sent to the secured
creditors along with the company petitions. So far as unsecured
creditors of the petitioner in C.P.No.154 of 2010 are concerned,-fhe
petitibnef filed C.A.N0.483 of 2010 and the same was ordered by
this Court dispensing witﬁ the meeting of the unsecured créditors
of the conipany. making it clear that in the event of any objection
from the unsecured Crediet(.)rs requiring a meeting of the unsecured
creditors, the order passed dispensing with the unsecured
creditors would stand cancelled.

So far as C.P.No.155 of 2010 is concerned, this Court by
order dated 22.06.2010 in C.A.Nos.484 and 485 of 2010 dispensed
with fhé meeting of the equity shareholders as well as the secured
- creditors and unsecured creditors. Similarly, - by 'order dated
22.06.2010 passed by this Court in C;.A.Nos.490, 491 and 492 of
2010 meeting of tile equity shareholders, unsecured creditors and

the secured creditors of the petitioner company in C.P.No.156 of

2010 was also dispensed with.



. Accordingly, these three petitions have been filed seeking

sanction of the above said Scheme of Arrangement between Ehe
RCOL, RCCVL, RCCIL and Moonglow Company Business Inc. "In
response to the notice ordered by this Court, the Régistrar of
Companies, A.P., Hyderabad filed a cor;nnon affidav&t in all the

company petitions raising the following objections:

(a) As M/s. Moonglow Company Business Inc., is a
cofnpany incorporated under the BVI Business
Companies Act, 2004 having register office in
British Virgin Islands, the scheme may be

' sanctioned subject to the sanction of the scheme by
the appropriate .authorities under the prevailing
laws in respect of the aforesaid company in that
country.

{b) The transferee company should pay the Stamp Duty
wherever appﬁcable as‘ per the Regulations of
Andhra Pradesh Stamp Act.

(c} As M/s. Moénglow Company Business Inc., is a
foreign entity and wholly owned subsidiary of M/s.
Rain Commodities Limited, necessary approvals of

RBI and FEMA, if any required, have to be obtained.

t

lThe permission sought‘ by the petitioner coympanies for
amalgamation was declined by the Reserve Bank of Ind}a also on
the ground that Moonglow Company Busi'fless Inc., wa.s a company
incorporated in the British Virgin Islands. In the circumstances,
as per the resolutions passed by the Board of Directors of the
petitioner companies in the meetings held on 03.11.2010,
‘02.11’.2010 and 01.11.2010 respectively, parf iv of the Scheme and
thé other portions relating to amalgamation of Moonglovsll Company

Business Inc., were deleted.

The petitioners also filed C.A.Nos. 1547, 1548 and 1549 of

2010 in C.P.Nos. 154, 155 and 156 of 2010 respéctively seeking

s



permission to‘delete the said portions from the Scheme and
said applications were allowed by this Court.
I have heard Sri S.Ravi, learned senior counsel appearing for

the applicant companies, and perused the material ﬁlaced before

this Court including the modified Scheme of Arrangement and the -

resolutions passed by the Board of Directors of the petitioner
companies according consent to the modified scheme and tb
undertake the same with effect from 01.04.2010. I have also
heard the learned Assistant Solicitor General of India, who
subfnjtted that there is no objection for sanction of the modified
Scheme of Arrangement. |

‘Having regard to the facts and circum.stances noticed -a]:gove,
particularly in view of the fact that despite notice of adrhission of
these company petitions by paper publication, no objections
whatsoever have been received from any quarter, and that the
Scheme of Arrangement, apart from being in the best interest of
the petitioner companies and. their respebtive shareholders g’nd
creditors is not opposed to any provision of law or public interest,
I do not find ‘any impediment for granting the sanction for the
proposed Scheme of Arra’ngemenf. _

Accordingly, the Scheme of Arrangement as modified is
hereby sanctioned and it .is declared that the/same is binding on all

the shareholders, creditors and eniployees of the petitioner

companies.

The parties to the Scheme of Arrangement or other persons
interésted shall be at liberty to apply to this court for any direction
that may be necessary in regard to the working of the Scheme of

Arrangement. A certified copy of this order shall be filed before the

-




gistrar of Companies within 30 days from the date of recéipt of

~ this order.

To

SA

All the company petitions are accordingly allowed. No costs.

Sd/-P.V.RADHA KRISHNA RAO
JOINT REGISTRAR

/ITRUE COPYII -
SECTION OFFICER

1. Sri.G.N.V.S.R.R.Kumar, Authorized Signatory, M/s.Rain
Commodities Limited, Regd Office at Rain Center, 34, Srinagar

)
SUPERINTENDEN!

Colony, Hyderabad.

2. Sri.P.Madhava Rao, Authorized Signatory, M/s.Rain CIi Carbon co'-msc'/:roﬁf“fzmﬁ
(Vizag) Limited, Regd Office at Rain Center, 34, Srinagar Colony, gy DER A‘;A.D
Hyderabad. |

3. Sri.T.Srinivasa Rao, Authorized Signatory, M/s.Rain Cli Carbon
(India) Limited, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad. ,

4. The Registrar of Companies, 3-5-398, C.P.W.D. Buuldmgs
Kendriya Sadan, Sultan Bazar, Koti, Hyderabad

5. The Official Liquidator, li Floor, Gagan Vihar, Opp : Gandhi

Bhavan, Nampally, Hyderabad.
- The Regional Director, Company Law Board, Southern Region,
Chennai.
One CC to Sri.Ch.Pushyam Kiran, Advocate (OPUC)
One CC to Sri.Ponnam Ashok Goud, Advocate (OPUC)
One CC to Sri.Ravi S., Advocate (OPUC)
O Two C.D. Copies

I

o
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Endorsement under section
42 of Act 11 of 1899 of
I.S.Act.

File No. 356/ MV//2010
Dt: 31/01/2011.

I hereby certify that the proper
Stamp Duty of Rs.1, 72, 60, 000/-
(Rupees One Crore Seventy Two Lakhs
Sixty Thousand Only) on the value of
the instrument of Rs.86, 30, 00, 000/- in
SBH, S.R.Nagar vide challan No.
373637 on 27-01-2011 paid by M/s.
Rain CII Carbon (India) Limited
Hyderabad  towards Scheme of
Arrangement as per the Order in
C.P.No. 154 of 2010, C.P.No.155 of
2010 and C.P.No.156 of 2010 by the
Hon’ble High Court of Andhra Pradesh
vide dated 29 -12-2010.

7) uéir/wvav/azééz 20//

ollector under Section 42 of I.S.Act
And District Registrar
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IN THE HIGH COURT OF JUDICATURE, ANDHRA PRADESH
AT HYDERABAD o
' (ORDINARY ORIGINAL/CIVIL JURISDICTION) L

WEDNESDAY, THE TWENTY NINTH DAY OF DECEMBER
TWO THOUSAND AND TEN

- PRESENT
THE HON'BLE MS JUSTICE G.ROHINI

COMPANY PETITON NOS.154, 155 AND 156 of 2010
Connected Wlth

COMPANY APPLICATION NOS.481 482 and 483 of 2010

IN THE MATTER OF THE COMPANIES ACT (1 of 1956)
AND

IN THE MATTER OF Scheme of Arrangement
Between Rain Commodities Limi‘ted',
Rain Cli Carbon (India) Limited

' Rain Cli Carbon (Vizag) Limited
AND

Their Respective Shareholders and Creditors and Moonglow
- Company Business Inc. :

C.P.No.154 of 2010
Connected With
C.A.Nos.481, 482 and 483 of 2010

Between:

M/s. Rain Commodities Limited, a company incorporated under the
companies Act, 1956, Regd. Office at Rain Center, 34, Srinagar Colony,
Hyderabad, rep. by its Authorised Signatory, Sri G.N.V.S.R.R.Kumar.

... PETITIONER

Petition to sanction scheme of arrangement - under sections
391 to 394 of the Companies Act, 1956, of the r/w Section 78, 100 to 103
of the Companies Act, 1956 r/w Rule 67 Company Court Rules 1959,
praying that this Hon'ble Court may be pleased to order that sanctioning
‘the scheme of arrangement between Rain Commodities Limited, Rain
Cit Carbon (India) Limited Rain CIHl Carbon (Vizag) Limited and
Moonglow company Business Inc. so as to be binding on all the equity
shareholders and creditors of the petitioner company.



\} C.P.No.155 of 2010
Connected With
C.A.Nos.484 and 485 of 2010

IN THE MATTER OF Scheme of Arrangement

Between Rain Cll C_arbon (Vizag) Limited,
Rain Commodities Limited

Rain CIl Carbon (India) L|m|ted
AND ,
Moonglow Company Business Inc.,

Their Respective Shareholders and Creditors
Between ‘ -

M/s.Rain Cil Carbon (Vizag) Limited, a company incorporation under the
companies Act, 1956, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad, rep by its Authorised Signatory Sri.P.Madhava Rao.

...... PETITIONER COMPANY/TRANSFEREE COMPANY

Petition to sanction scheme of arrangement under sections
391 to 394 of the Companies Act, 1956, of the r/w Section 78, 100 to 103
of the Companies Act, 1956 r/w Rule 67 Company Court Rules 1959,
praying that this Hon'ble Court may be pleased to order that sanctioning
the scheme of arrangement between Rain Commodities Limited, Rain
Cil Carbon (India) Limited Rain Cll Carbon (Vizag) Limited and
Moonglow company Business inc. so as to be binding on all the eqwty
shareholders and creditors of the petitioner company.

C.P.No.156 of 2010
Connected With‘
C.A.No0s.490, 491 and 492 of 2010

IN THE MATTER OF Scheme of Arrangement
Rain Cll Carbon (India) Limited
- Rain Commodities Limited
- Rain Cll Carbon (Vizag) Limited

MoonglowCompany Business Inc.,
AND

IN THE MATTER OF Rain CIlI Carbon (India) Limited.

- Between

M/s.Rain Cll Carbon (India) Limited, a company incorporation under the
companies Act, 1956, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad, rep by its Authorised Signatory Sri.T.Srinivasa Rao.

...... PETITIONER COMPANY
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“Petition to sanction scheme of arrangement under section,
391 to 394 of the Companies Act, 1956, r/w Section 78, 100 to 103 of the
Companies Act, 1956 r/'w Rule 67 Company (Court) Rules 1959, praying
that this Hon'ble Court may be pleased to order that sanctioning the
scheme of arrangement between Rain ‘Commodities Limited, Rain CII

Carbon (india) Limited Rain Cll Carbon (Vizag) Limited and Moonglow
company Business Inc. so as to be binding on all the equity shareholders .

and creditors of the petitioner company.

These petitions coming on for orders .upon reading the
Judge’'s Summons and the affidavit(s) dated 7-8-2010 and filed by
Sri.G.N.V.S.R.R.Kumar, Authorized Signatory of the petitioner company
in company petition No.154 of 2010, and affidavit filed by Sri.P.Madhava
Rao, Authorized Signatory of the petitioner company in company petition
No.155 of 2010, and affidavit filed by Sri.T.Srinivasa Rao, Authorized
Signatory of the petitioner company in Company Petition No.156 of 2010,
in support of these petitions, and upon hearing the arguments of
Sri.Ravi S., Advocate for the petitioner companies and the Assistant
Solicitor General of India appearing for the Central Government in all
above company petitions.

Upon'the above petitions coming of for further hearing on
~ 29-12-2010, upon reading e.t.c., and upon hearing e.t.c. -

This Court doth order.

1. That this Court doth hereby sanction the
scheme of arrangement as modified is
hereby sanctioned and it is declared
that the same is binding on all the
shareholders, creditors and employees

. of the petitioner companies.

2. That the composite scheme of
arrangement is presented pursuant to
the provisions of sections 391 to 394
and other applicable provisions of the
companies Act, 1956.

3. That the composite scheme of
arrangement between

Rain Commodities Limited (RCOL)
Rain ClI Carbon (India) Limited (RCCVL)
and their Respective shareholders and creditors.

4. That the composite scheme of
' arrangement has been proposed by the

petitioner companies for the Demerger '

of

1. Cement Business undertaking of Rain Commodities
Limited (RCOL) to Rain ClI Carbon (India) Limited
(RCCIL) (with effect from 1% April 2010) (First
appointed date). v ’

2. Calcined petroleum cake and power Business
undertaking of RCCIL into Rain Cll Carbon (Vizag)
Limited (RCCVL) an a going concern basis, (with
effect from 1% April 2010) (Second appointed date).




10.

11.

oy

That the Demerger of Cement Business
undertaking of RCOL into RCCIL.

The Cement Business undertaking of RCOL as
defined in clause 2.1.7 shall be transferred to and
vested in RCCIL as a going concern without any
further act or deed be transferred to and vested in
RCCIL.

That all the properties, assets, rights, benefits and
interest therein, subject to existing charges or lis —
pendens, if ‘any thereon, in favour of Banks and
Financial Institutions and also the additions and
accretions to the properties .of the Cement Business
undertaking of RCOL shall be transferred, without any
further act or deed to and vested.in RCCIL.

That all the debts, borrowings and liabilities, including

‘contingent liabilities and duties of the cement Business

undertaking of RCOL (excluding External Commercial
Borrowings (ECB) availed for investment in overseas
subsidiaries) be transferred without further act or deed
to the RCCIL.

That all taxes, duties, cess payable by RCOL relating
to the Cement Business undertaking including all or
any refunds / credit / claims relating thereto shall be
treated as the liability or refunds / credit / claims, as the
case may be, of RCCIL.

That all permanent employees and labour and the
services of all staff, workmen and employees of the
Cement Business undertaking of RCOL be transferred
to RCCIL as per the clause 4 of part |l of the scheme.
That the RCCIL shall at any time pursuant to the
orders on this scheme be entitled to secure the record
of change in the legal right(s) upon the vesting of such
assets of the Cement Business undertaking in
accordance with the Act.

That the RCOL and RCCIL shall jointly and severally
be authorized to execute any writing as are required to
remove any difficulties and carryout any formalities or
compliance for the implementation of this scheme.
That the RCOL and RCCIL shall file the relevant
intimations for the record of statutory authorities
signifying the transfer of the permissions, approvals,
consents, sanctions, remissions special reservations
sales tax remissions, tax holdings, incentives,
concessions and other authorizations. ,

That the scheme shall not prevent RCOL/RCCIL from
raising funds by issue of new equity shares and / or
preference shares and / or any convertible / Non —

. convertible instruments.

That the transfer and vesting was aforesaid shall be
subject to subsisting charges, if any, in respect of any
assets forming part of the Cement Business
undertaking.

Remaining Business of RCOL and all the assets,
liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be
managed by RCOL

Demerger of Calcih’ed Petroleum Cake (CPC) and Power
Business undertaking of RCCIL into RCCVL.
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That the. CPC and power Business undertaking N3
RCCIL shall be transferred to and vested in RC ;’x‘“

as a going concern, without any further act or dee
together with all its properties, assets, rights, benefits
and interest therein, subject to existing charges or lis
pendens, if any thereon, in favour of Banks and
‘Financial Institutions.
That the whole of the division and properties,
accretions to the properties of the CPC and power -~
Business undertaking; be transferred without any
further act or deed, be transferred without any further
act or deed, be transferred to an vested in RCCVL.
That all the rights, title and interest of RCCIL therein,
the CPC and the rights, title and interest of RCCIL
will be transferred into the RCCVL and shall become
the property of RCCVL in provisions of section 391 to
394 and all other applicable provisions if any, of the
Act. ‘ .
That all debts, liabilites contingent liabilities,
disputed tax liabilities other than disputed liabilities in
respect of Income Tax matters, duties and
obligations of every kind, nature and description of
RCCIL pertaining to the CPC and power Business
undertaking including secured and unsecured loans
and the current liabilities shall also "under the
provisions of the Act, without any further act or deed
be transferred to and vested with RCCVL so as to
become from the second appointed date the debts,
 liabilities contingent liabilities, duties and obligations
of RCCVL and RCCVL undertakes to meet,
discharge and satisfy the same.
That with effect from the second appointed date and
upon the scheme becoming effective, the CPC and
Power Business undertaking of RCCIL shall vest with
and be available to RCCVL on the same terms and
conditions as applicable to RCCIL, as if the same
had been allotted and / or granted and / or
sanctioned and / or allowed to RCCVL.
That in relation to the CPC and power Business
undertaking shall stand transferred to or vested in
RCCVL without any further act or deed done by
RCCIL and / or RCCVL and shall be appropriately
mutated by the statutory authorities concerned
“therewith in favour of RCCVL upon the vesting. and
transfer of the C.P.C and power Business
undertaking pursuant to this scheme.
That in respect of this scheme, RCCVL shall at any
time pursuant to the orders on this scheme be
entitled to secure the record of change in the legal
right(s) upon the vesting of such assets of the CPC
and power Business undertaking in accordance with
the Act, RCCIL and RCCVL shall jointly and
severally be authorized to execute any writings as
are required to remove any difficulties and carry out
any formalities or comphance for the implementation
of this scheme. '
- That all taxes, duties cess payable by lating
to the CPC. and Power - Business L g




transferred to RCCVL, that all the services of all such
employee with RCCIL upto the effective date, the
RCCVL agrees and undertakes to pay the
retrenchment compensation, gratuity and other
terminal benefits, as and when payable and the past
services of such staff, workmen, and employees with
RCCIL shall also be taken into account by RCCVL.

- 10. That all proceedings now pending by or against
RCCIL and relating to the CPC and power Business
undertaking of RCCIL be continued and enforced by

~or against RCCVL. '

11. That the RCCVL shall continue any legal
proceedings in relation to the CPC and Power
Business undertaking of RCCIL.

12.  That the issue and allotment of equity shares by
RCCVL to RCCIL shall be deemed to have complied
with the provisions of section 81(1A) of the Act and
any other applicable provisions of the Act.

13. That the RCCVL undertakes to increase its
authorized share capital to accommodate the fresh
issue of shares to RCCIL under this scheme.

14. That the scheme shall not-prevent RCCIL / RCCVL
from raising funds by issue of new equity shares and
/ or preference shares and / or any convertible /Non

_ convertible instruments.

15. That the remaining business of RCCIL and all the
liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and managed
by RCCIL.

That all in above, each of the companies involved in the
scheme shall be at liberty to withdraw from this scheme, in
case of any condition or alteration imposed by the Hon'ble
High Court or any other authority or any Bank or Financial
Institution is unacceptable to them or otherwise if so
mutually agreed.

That as per the resolutions passed by the Board of
Directors of the petitioner companies in the meetings held
on 3-11-10, 2-11-10 and 1-11-10 respectively part IV of the
scheme and the other portions relating to amalgamation of
Moonglow Company Business Inc., were deleted.

- That the scheme of arrangement be and hereby is modified
and is hereby sanctioned and it is declared that the same is
binding on all the sharéeholders, creditors and employees of
the petitioner companies.

That a certified copy of this order shall be filed before the
Registrar of companies within 30 days from the date of
receipt of this order.

Sd/-P.V.RADHA KRISHNA RAO
JOINT REGISTRAR

o : o JITRUE COPY//
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SECTION OFFICER

To:
1. Sri.\G.N;V.S.R.R."Kum\ar, Authorized Signatory, M/s.Rain o 20/{
Commodities Limited, Regd Office at Rain Center, 34, Srinagar - yuprERINTENDENY.
Colony, Hyderabad. coPYisT DEPARTMENY
2. Sri.P.Madhava Rao, Authorized Signatory, M/s.Rain Cll Carbon High Court of A. 7
(Vizag) Limited, Regd Office at Rain Center, 34, Srinagar Colony, wyDERABA®:
. Hyderabad. ' :
3. Sri.T.Srinivasa Rao, Authorized Signatory, M/s.Rain Cll Carbon
(India) Limited, Regd Office at Rain Center, 34, Srinagar Colony,
Hyderabad. c
4. The Registrar of Companies, 3-5-398, C.P.W.D. Buildings,
Kendriya Sadan, Sultan Bazar, Koti, Hyderabad.
-5. The Official Liquidator, Il Fioor, Gagan Vihar, Opp : Gandhi
Bhavan, Nampally, Hyderabad. :

— o~ . ~
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COMPOSITE SCHEME OF ARRANGEMENT

(UNDER SECTIONS 391 TO 394 READ WITH SECTION 78, 100 TO 103 AND |
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956)

BETW-EEN
RAIN COMMODITIES LIMITED
AND
RAIN CII CARBON (INDIA) LIMITED
AND
RAIN CII CARBON (VIZAG) LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

This Composite Scheme of Arrangement is presented pursuant to the provision of Sections
391 to 394 and other applicable provisions of the Companies Act, 1956 for the demerger of
Cement Business Undertaking of Rain Commmodities Limited (“RCOL”) to Rain CII
Carbon (India) Limited (“RCCIL”) and the demerger of Calcined Petroleum Coke (“CPC”)
and Power Business Undertaking of RCCIL into Rain CII Carbon (Vizag) Limited
(“RCCVL”), on a going concern basis.




| INTRODUCTION AND OBJECTIVE OF THE SCHEME

1.1 INTRODUCTION

1.1.1  Rain Commodities Limited

()

Rain Commodities Limited (“RCOL”) (formerly known as ‘Priyadarshini
Cement Limited’) is a company incorporated under the Companies Act, 1956,
having its registered office at Fain Center, 34, Srinagar Colony, Hyderabad —
500 073, Andhra Pradesh, India. RCOL was incorporated on 15™ March, 1974,
vide CIN No. L26942AP1974PLC001693.

(i) RCOL is engaged, inter alia, in the business of manufacture and sale of

cement, trading of pet coke and also holds investments in CPC business.

1.1.2  Rain CII Carbon (India) Limited

()

(iD)

Rain CII Carbon (India) Limited {“RCCIL”) (formerly known as ‘Rain
Industries Limited’) is a company incorporated under the Companies Act,
1956, having its registcred office at Rain Center, 34, Srinagar Colony,
Hyderabad — 500 073, Andhra Pradesh, India. RCCIL was incorporated on 4™
May, 1999, vide CIN No. U23209AP1999PLC031361.

RCCIL is engaged, inter alic, in the business of manufacture and sale of
Calcined Petroleum Coke and generation of power. RCCIL is also engaged in
trade of Green Petroleum Coke. It also owns strategic investments in overseas
entities which are engaged in manufacture and trade of Calcined Petroleum -

Coke and Green Petroleum Coke.

1.1.3  Rain CII Carbon (Vizag) Limited

@

Rain CII Carbon (Vizag) Limited (“RCCVL”) (formerly known as. ‘Rain
Calciner Limited’) is a company incorporated under the Companies Act,
1956, having its registered office at Rain Center, 34, Srinagar Colony,
Hyderabad — 500 073, Andhra Pradesh, India. RCCVL was incorporated on
23™ April, 2008, vide CIN No.. - U11100AP2008PLC058785.

COOMMODITIES LIMITED
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(11) RCCVL is engaged, inter alia, in the business of marketing and tra
Calcined Petroleum Coke. RCCVL is also proposing to set up a Greenﬁe‘
CPC plant in the State of Andhra Pradesh

1.2 RATIONALE FOR THE SCHEME

1.2.1 The circumstances that have necessitated or justified the proposed Scheme and its

main benefits are, inter alia, summarised as under:

(i) RCCIL is the Wholly Owned Subsidiary of RCOL and RCCVL is the
Wholly Owned Subsidiary of Rain Commodities USA Inc. which is a
Wholly Owned Subsidiary ‘of RCOL, and RCOL along with its subsidiaries
is engaged inter alia, in the business of manufacture and sale of Cement and

CPC and also generation of Power.

(i) The nature of risk and returns associated with the Cement and CPC
businesses carried on by RCOL, by itself or through its subsidiaries, is |
distinct from each other and consequently each business or undertaking is
capable of attracting different set of investors, strategic partners, lenders and
other stakeholders. In order to delineate and create a holding company for
the two distinct business ver-;;icals, RCOL has decided to undertake the

Composite Scheme of Arrangement.

(iii) Delineation of business verlical would assist in greater visibility of
performance of individual businesses .and attribution of appropriate value

based on their respective risk-réturn profile and cash flows.

(iv)  The demerger of Cement Business Undertaking would assist in induction of
joint venture partner and pursue inorganic and organic growth opportunities

in Cement Business.

(v)  The Composite Scheme of Arrangement would assist in the creation of a
global holding company in USA for the CPC business which would enable
fund raising, through either equity and/ or debt, to pursue inorganic and

organic growth opportunities. -
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- PARTS OF THE SCHEME

~ The scheme is divided into the following parts:

Part1

Part 11

Part II1

Part1V

deals with Definitions, Interpretations and Share Capital

— deals with the demerger of Cement Business Undertaking of RCOL into
RCCIL

deals with the demerger of CPC and Power Business Undertaking of RCCIL
into RCCVL

deals with General Terms and Conditions

AA
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2.1

PART I

DEFINITiONS, INTERPRETATIONS AND SHARE CAPITAL

DEFINITIONS

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

expressions shall have the meanings as mentioned herein below:

COMMON

2.1.1

2.13

2.1.4

“Act” or “the Act” means the Companies Act, 1956, and rules made there under
and shall include any statutory modifications, re-enactment or amendments thereof

for the time being in force;

“Board of Directors” or “Board” shall mean the Board of Directors of RCOL,
RCCIL and RCCVL as the case may be or any committee thereof duly constituted
or any other person duly authorised by the Board for the purpose of this Scheme;

“Effective Date” means the date on which the authenticated copy or the certified
copy of the order, whichever is earlier, issued by the Honourable High Court of
Andhra Pradesh, sanctioning this Scheme is filed by RCOL, RCCIL and RCCVL
with the Registrar of Companies, Andhra Pradesh at Hyderabad.

“High Court” means the Hon’ble High Court of Andhra Pradesh at Hyderabad or

the National Company Law Tribunal, as applicable;

“Scheme” or “this Scheme” or “the Scheme” means this Composite Scheme of
Arrangement in its present form as submitted to the Hon’ble High Court of Andhra
Pradesh and Registrar, with such modification(s), if any, as may be imposed or

directed by the High Court.

PART II: DEMERGER OF CEMENT BUSINESS UNDERTKAING OF RCOL
INTO RCCIL

2.1.6

“First Appointed Date” means April 1, 2010, or such other date as may be fixed
by the High Court;

“Cement Business Undertaking" shall mean all the Cement Business of RCOL
carried on anywhere in India and shall include all the assets, liabilities and

For RAIN COMMODITIES LIMITED
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employees of RCOL related to such Cement Business Undertaking and in particular

includes the following:

(a)

(b)

©

(d)

(e)

all assets and‘properties, whether movable or immovable, tangible or
intangible, including all rights, title and interest in connection with the land
and buildings thereon whether corporeal or incorporeal, leasehold or
otherwise, plant and machinéry, fixed or movable, and whether leased br
otherwise, capital work in progress, 6ther fixed assets, trademarks, brands,
investments in shares of Andhra Pradesh Gas Power Corporation Limited
(‘APGPCL’) (specifically relating to Cement Business Undertaking),
advances paid to certain parties for acquisition of mining rights, mining lease
rights in respect of limestone allotted by Government in Nalgbnda and
Kurnool District, loans, advances, inventory and work in progress relating
to the Cement Business Undertaking of RCOL but excluding investments in

Companies engaged in CPC Business in India and outside India;

all the debts, borrowings and liabilities, including contingent liabilities,

present or future, whether secured or unsecured, pertaining to the Cement
Business Undertaking of RCOL excluding External Commercial Borrowings

(‘ECB’) availed for investment in overseas subsidiaries;

All statutory licenses, approvals, permissions, no-objection certificates,
permits, consents, patents, trademarks, tenancies, offices, depots, quotas,
rights, entitlements, privileges, benefits of all contracts / agreements
(including but not limited to contracts / agreements with vendors, customers,
government etc.), all other rights (including but not limited to right to use .
and avail electricity connections, water connections, environmental

clearances, telephone connections, facsimile connections, telexes, . e-mail,

internet, leased line connections and instalations, lease rights, easements,

powers and facilities), relating. to the Cement Business Undertaking of

RCOL’ as on the First Appqinted Date.

all permanent employees and labour- engaged in the Cement Business

Undertaking of RCOL;

all earnest monies and/or security deposits in connection with or relating to

~ the Cement business of RCOL;

Flmen Trepmict
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® all records, files, papers, engineering and process information, compu

03
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W
programs manuals, data catalogues, quotations, sales and advertlsmg\'” »

materials, list of present and former customers and suppliers, customers
credit information, customers pricing information and other records, whether
in physical form or electronic form in connection with or relating to Cement

Business Undertaking of RCOL.

Explanation: Whether any particular asset, liability or reserve should be included as
asset, liability or reserve of the Cement Business Undertaking or otherwise shall be

decided mutually by the Directors or any committee thereof of RCOL and RCCIL.

2.1.8 “Remaining Business of RCOL” means all the undertakings, businesses, activities

and operations of RCOL other than the Cement Business Undertaking.

PART III: DEMERGER OF CPC AND POWER BUSINESS UNDERTKAING OF
RCCIL INTO RCCVL

2.1.9 “Second Appointed Date” means April 1, 2010, or such other date as may be fixed
by the High Court; ' '

2.1.10 “CPC and Power Business Undertaking" shall mean all the CPC and Power
Business of RCCIL carried on anywhere in India and shall include all the assets,
liabilities and employees of RCCIL related to such CPC and Power Business

Undertaking and in particular includes the following:

(a) all assets and properties, whether movable or immovable, tangible or
intangible, including all rights, title and interest in connection with the land
and buildings thereon whether corporeal or incorporeal, leasehold or
otherwise, plant and machiner:y, fixed or movable, and whether leased or
otherwise, capital work in progress, other fixed assets (including lease hold
land granted on lease by Vishakhapatnam Port Trust) trademarks, brands,
loans, advances and work in progress, and deferred revenue expenses, all of
which. relate to the CPC and Power division of RCCIL, but excluding

investments held by RCCIL in overseas subsidiaries;

(b)  all the debts, borrowings and liabilities, including contingent liabilities,
present or future, whether secured or unsecured, pertaining to the CPC and
Power Business Undertaking of RCCIL excluding ECBs used for investment

in overseas subsidiaries; E For RAIN COMMODITIES LIMITED




2.1.11

(d)

(©)

®

All statutory licenses, approvals, permissions, no-objection certificates,
pei‘rnits, consents, patents, trademarks, tenancies, offices, depots, quotas,
rights, entitlements, privileges, benefits of all contracts / agreements
(including but not limited to contracts / agreements with vendors, customers,
government etc.), all other rights (including but not limited to right to use
and avail electricity connections, water connections, environmental
clearances, telephone connections, facsimile connections, telexes, e-mail,
internet, leased line connections and installations, lease rights, easements,

powers and facilities) and including the letter of approval granted by the

~ Development Commissioner, Vishakhapatham, relating to the CPC and

Power Business Undertaking of RCCIL as on the Second Appointed Date
and also Certified Emission Reduction granted under Clean Development
Mechanism (‘CDM’) project of United Nations Framework Convention on

Climate Change (‘UNFCCC’).

all permanent employees and labour engaged in the CPC and Power

Business Undertaking of RCCIL;

all earnest monies and/or security deposits in connection with or relating to

the CPC and Power business of RCCIL;

all records, files, papers, engineering and process information, computer
programs, manuals, data catalogues, quotations, sales and advertising
materials, list of present and former customers and suppliers, customers
credit information, customers pricing information and other records, whether
in physical form or electronic form in connection with or relating to CPC

and Power business of RCCIL.

Explanation: Whether any particular asset, liability or reserve should be included as

asset, liability or reserve of the CPC and Power Business Undertaking or otherwise

shall be decided mutually by the Directors or any committee thereof of RCCIL and
RCCVL.

“Remaining Business of RCCIL” means all the undertakings, businesses,

activities and operations of RCCIL other than the CPC and Power Business

Undertaking.

For FAIN SORMMODITIES LIMITED




PART II

PART Il - DEMERGER OF CEMENT BUSINESS UNDERTAKING OF RCOL
INTO RCCIL '

TRANSFER AND VESTING OF CEMENT BUSINESS UNDERTAKING OF
RCOL

The Cement Business Undertaking of RCOL as defined in Clause 2.1.7 shall be transferred

to and vested in RCCIL, as a going concern, without any further deed or act,

together with all its properties, assets, rights, benefits and interest therein, subject to

existing charges or lispendens, if any thereon, in favour of banks and financial

institutions.

3.1

32

33

3.4

Without prejudice to the generality of the foregoing, with effect from the First
Appointed Date:

The whole of the division and properties, as aforesaid and also the additions and

accretions to the properties of the Cement Business Undertaking, shall, under the

provisions of Section 391 to 394 and all other applicable provisions, if any, of the

Act, without any further act or deed, be transferred to and vested in and/ or deemed

to be transferred to and vested in RCCIL.

Without prejudice to the generality of the foregoing, with effect from the First
Appointed Date, it is expressly provided that in respect of such of the said assets of
the Cement Business Undertaking as are movable in nature or are otherwise capable
of transfer by manual or constructive delivery and/ or endorsement and delivery, the
same shall be deemed to have been so transferred by RCOL and shall become the
property of RCCIL in pursuance of the provisions of section 391 to 394 of the Act,
such transfer being deemed to have taken place at the location of the registered

office of RCCIL, i.e., in the State of Andhra Pradesh.

In respect of movables of the Cement Business Undertaking other than those dealt
with in Clause 3.3 above including sund:y debtors, receivables, bills, credits, loans
and advances, if any, whether recoverable in cash or in kind or for value\ to be
received, bank balances, investments in Andhra Pradesh Gar Power Corporation

Limited (‘APGPCL’) shares, earnest money and deposits with any Government,
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g' (o} :\;&,’35‘5 LR



3.5

3.6

3.7

3.8

quasi government, local or other authority or body or with any company or other
person, the same shall on and from the First Appointed Date stand transferred to and
vested in RCCIL without any notice or other intimation to the debtors (although
RCCIL may without being obliged and if it so deems appropriate at its sole
discretion, give notice in such form as it may deem fit and proper, to each petson,
debtor, or depositee, as the case may be, that the said debt, loan, advance, balance or

deposit stands transferred and vested in RCCIL).

With effect from the First Appointed Date, all debts, liabilities, contingent
liabilities, disputed tax liabilities other than disputed tax liabilities in respect of
income tax matters, duties and obli gations of every kind, nature and description of
RCOL pertaining to the Cement Business Undertaking including secured and
unsecured loans and the current liabilities shall also, under the provisions of
Sections 391 to 394 of the Act, without any further act or deed, be transferred to
and/ or deemed to be transferred and vegted with RCCIL so as to become from the
First Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of RCCIL and RCCIL undcrtakes to meet, discharge and satisfy the

same.

The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in

respect of any assets forming part of the Cement Business Undertaking;

PROVIDED always that the Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by RCOL, and RCCIL shall not be obliged to
create any further or additional security thereof after the Effective Date or
otherwise. Any and all contracts and agreements, memoranda of undertakings,
memoranda of understanding, memoranda of agreements, memoranda of agreed
points, letters of agreed points, arrangements, undertakings, whether written or
otherwise, deeds, bonds, schemes, arrangements and other instruments of
whatsoever nature in relation to the Cement Business Undertaking, to which
RCOL is a party or to the benefit of which, the Cement Business Undertaking may
be eligible and which are subsisting or having effect immediately before the
Effective Date shall be in full force and effect, on or againsf or in favour of RCCIL
and may be enforced as fully and effectually as if, instead of RCOL, RCCIL had

been a party or beneficiary or obligee thereto;

All permits, quotas, rights, entitlements including contractual rights, licenses

including those relating to trademarks, tenancies, copyrights, privileges, powers,

mTiEs LIMITED
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facilities of every k1nd and description of whatsoever nature in relation to t & ((;-

Cement Business Undertaking to which RCOL is a party or to the benefit of wh1ch> \u‘%

o
Ae }
RCOL may be eligible and wh1ch are sub31st1ng or having effect immediately before\ o, \_v“.,":';‘sj_
\\ P H:’ //’

the Effective Date shall be and remain in full force and effect in favour of or against It
RCCIL as the case may be, and may be enforced as fully and effectually as if,
instead of RCOL, RCCIL had been a party or beneficiary or obligee thereto;

39  With effect from the First Appointed Date and upon the Scheme becoming
effective, any incentive, tax benefit including the sales tax deferment benefit,
subsidies, rehabilitation schemes, special status and other benefits or privileges
enjoyed, granted by any Government body, local authority or by any other person,
or availed by RCOL relating to the Ceinent Business Undertaking, shall vest with
and be available to RCCIL on the same terms and conditions aé applicable to
RCOL, as if the same had been allotted and/ or granted and/ or sanctioned and/ or
allowed to RCCIL.

3.10 Any and all statutory licenses, no-objection certificates, permissions, consents,
quotas, rights, entitlements, approvals including but not limited to right to use and
avail electricity cohnections, water connections, environmental clearances,
telephone connections, faésimilé conneetions, telexes, e-mail, internet, leased line
connections and installations, and other approval, those relating to privileges,
powers, facilities of every kind and 'description of whatsoever nature and the
benefits thereto, in relation to the Cement Business Undertaking shall stand
transferred to or vested in RCCIL , without any further act or deed done by RCOL
and/ or RCCIL and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of RCCIL upon the vesting and transfer of the

Cement Business Undertaking pursuant to this Scheme.

3.11 RCOL and RCCIL, as the case may be, shall at any time after the coming into effect
of this Scheme in accordance with the provisions hereof, if so required under any
law or otherwise, execute deeds of confirmation or other writings or arrangements
with any. party to any contract or arrai;gement in relation to the Cement Business
Undertaking to which RCOL is a partSf in order to give formal effect to the above
provisions. RCCIL, under the provisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf of RCOL and to carry out or

perform all such formalities or compliances referred to above on part of RCOL.

Vica Pres!
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3.13

3.14

4.1

42

For the purpose of giving effect to the vesting Orders passed under Sections 391 and
394 of the Act in respect of this Scheme, RCCIL shall at any time pursuant to the
orders on this Scheme be entitled to secure the record of change in the legal right(s)
upon the vesting of such assets of the Cement Business Undertaking in accordance
with the provisions of Sections 391 and 394 of the Act. RCOL and RCCIL shall
jointly and severally be authorised to execute any writings as are required to remove
any difficulties and carry out any formalities or compliance for the implementation

of this Scheme.

All' taxes, duties, cess payable by RCOL relating to the Cement Business
Undertaking including all or any refunds/credit/claims relating thereto shall be

treated as the liability or refunds/credit/claiins, as the case may be, of RCCIL.

RCOL and RCCIL shall file the relevant intimations, for the record of the statutory

- authorities signifying the transfer of the permissions, approvals, consents, sanctions,

remissions, special reservations, sales tax remissions, tax holidays, incentives,

concessions and other authorizations.

STAFF, WORKMEN & EMPLOYEES

RCCIL undertakes to engage, on and from the Effective date, all permanent
employees of RCOL engaged in the Cement Business Undertaking at their
respective factories, branch and other offices and also elsewhere and who are in the
employment of RCOL, on the same terms and conditioﬁs on which they are engaged
as on the Effective Date by RCOL without any interruption of services as a result of
the fransfer. RCCIL undertakes to continue to abide by any of the Agreement
/settlement, etc., entered into by RCOL in respect of Cement Business Undertaking
with any union/ employee of Cement Business Undertaking of RCOL. RCCIL
agrees that all the services of all such employee with RCOL upto the Effective Date
shall be taken into account for the purpose of payment of any retrenchment
compensation, gratuity, and other terminal benefits, and agrees and undertakes to

pay the same as and when payable.

As of the date of filing of this Scheme, RCOL shall make contributions to the
government maintained provident fund and / or other funds in relation to all its staff,
workmen and employees of the Cement Business Undertaking. RCCIL shall

subsequent to the Effective Date.makc appropriate contributions towards such

SOHTIES LIMITED




5.1

5.2

6.1

S¢

provident fund and / or other funds in respect of the staff, workmen and emplo

taken over by it pursuant to this Scheme.

It is clarified that the services of all transferred staff, workmen and employees of the
Cement Business Undertaking of RCOL to RCCIL will be treated as havmg been
continuous for the purpose of the aforesa1d employee benefits and / or 11ab1ht1es
For the purpose of payment of any retrenchment compensation, gratuity, and / or
other terminal benefits, and / or any other liability pertaining to staff, workmen and
employees, the past services of such staff, workmen and employees with RCOL

shall also be taken into account by RCCIL, who shall pay the same if and when

payable.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against RCOL 1is
pending as on the First Appointed Date, and relating to the Cement Business
Undertaking of RCOL, as and from the Effective Date, shall be continued and
enforced by or against RCCIL in the same manner and to the same extent as would

or might have been continued and enforced by or against RCOL.

On and from the Effective Date, RCCIL shaﬂ, and may, if required, initiate,

continue any legal proceedings in relation to the Cement Business Undertaking of

RCOL.
CONSIDERATION

The Consideration, for the sale of Cement Business Undertaking referred to in
Clause 2.1.7 above, would be equal to Rs. Eighty Five Crores. The consideration
would be discharged by RCCIL by cash on or before March 31, 2011. In case of
non-payment of such consideration by March 31, 2011, RCCIL shall pay interest on
the delayed payment at a mutually agreed rate of interest.

For RAIN COMMODITIES LIMITED
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ACCOUNTING TREATMENT

In the books of RCCIL

Upon coming into effect of this Scheme, RCCIL shall, as per the applicable
Accounting Standards, record the assets and liabilities of the Cement Business

Undertaking at their respective fair values, determined by a Professional Valuer.

The difference, if any, between the consideration discharged by RCCIL and the
value of assets and liabilities recorded would be treated as goodwill or capital

reserve, as the case may be.

In the books of RCOL

The difference between the book valiue of Cement Business Undertaking and
consideration received as per' Clause 6.1 above, shall be credited/ debited by RCOL
to Profit and Loss Account as “Profit/ Loss on sale of Cement Business

Undertaking”, as the case may be.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the First Appointed Date up to the Effective Date:

. RCOL shall carry on, and be deemed to have carried on the Cement Business

Undertaking, and shall be deemed to have held and stood possessed of the Cement
Business Undertaking and shall hold and stand possessed of the assets, properties

and liabilities of the Cement Business Undertaking on behalf of and / or in trust for

RCCIL,

. All profits or income accruing or arising to the Cement Business Undertaking of

RCOL, or losses arising or expenditure incurred by RCOL on account of the
Cement Business Undertaking, shall for all purposes be treated as, and be deemed to

be treated as, the profits or income or losses or expenditure, as the case may be, of

RCCIL.

- 14



8.1.3.

respect of the Cement Business Undertaking of RCOL shall be deemed to be .\th%:,;e‘l S
,( & ."ﬂ"r._/"

advance tax paid by / TDS credit / TDS certificate of RCCIL. R

8.1.4. All assets howsoever acquired by RCOL for carrying on its business, operations or
activities and the liabilities relating to the Cement Business Undertaking shall be

deemed to have been acquired and are also contracted for and on behalf of RCCIL.

8.2  RCCIL shall also be entitled, pénding sanction of the Scheme, to apply to the
Central -Government, State Government, and all other agencies, department and
statutory authorities concerned, wherever necessary, for such consents, approvals
and sanctions which RCCIL may require including the registration, approvals,
exemptions, relieves, etc., as may be required / grahted under any law for the time

being in force for carrying on Cement Business Undertaking of RCOL.

8.3  RCOL shall carry on their business, operations or activities relating to the Cement
Business Undertaking with reasonable diligence and business prudence and shall
not venture into / expand any new businesses, alienate, charge, mortgage, encumber
or otherwise deal with the assets or any part thereof except in the ordinary course of

business without the prior consent of RCCIL.

9, FUND RAISING BY ISSUE OF SHARES / OTHER INSTRUMENTS BY
rcor/ RCCIL

9.1.  For the avoidance of doubt it is hereby clarified that nothing in this 'Scheme shall
prevent RCOL/ RCCIL from raising funds by issue of new equity shares and / or

preference shares and / or any convertible / non-convertible instruments.

10. REMAINING BUSINESS OF RCOL

10.1. The Remaining Business of RCOL and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be managed by

RCOL.

10.2. All legal and other proceedings by or against RCOL under anyrstatute, Whether
pending on the First Appointed Date or which may be instituted in future, whether
or not in respect of any matter arising before the Effective Date and relating to the
Remaining Business of RCOL (including those relating to any property, right,

Pl T3 AT ey
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10.3.

power, liability, obligation or duty, of RCOL in respect of the Remaining Business

of RCOL) shall be continued and enforced by or against RCOL.

With effect from the First Appointed Date and including the Effective Date —

RCOL shall be deemed to have been carrying on and to be carrying on all business -

and activities relating to the Remaining Business of RCOL for and on its own

behalf;

All prbﬁts accruing to RCOL thereon or losses arising or incurred by it relating to
the Remaining Business of RCOL shall, for all purposes, be treated as the profit, or
loss, as the case may be, of RCOL.

PART 11X

PART ITI - DEMERGER OF CPC AND POWER BUSINESS UNDERTAKING OF
RCCIL INTO RCCVL

11.

11.1.

11.2.

TRANSFER AND VESTING OF CPC AND POWER BUSINESS
UNDERTAKINGS OF RCCIL

The CPC and Power Business Undertaking of RCCIL as defined in Clause 2.1.10
along with a debt obligation to repay US$ 85.360 Million (equivaient to Rs
3,853,150,400) (in the manner specified in Clause 11.15) (as on the Second

Appointed Date), shall be transferred to and vested in RCCVL, as a going ~
conéern, without any further deed or act, together with all its properties,
assets, rights, beneﬁts and interest therein, subject to existing charges or

lis pendens, if any thereon, in favour of banks and financial institutions.

Without prejudice to the generality of the foregoing, with effect from the Second
Appointed Date: ‘

The whole of the division and propertics, as aforesaid and also the additions and
accretions to the properties of the CPC and Power Business Undertaking, shall,
under the provisions of Section 391 to 394 and all other applicdble provisions, if
any, of the Act, without any further act or deed, be transferred to and vested in and/

or deemed to be transferred to and vested in RCCVL. All the rights, title and
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transferred in the manner provided below.

11.3.  Without prejudice to the generality of the foregoing, with effect from the Second
Appointed Date, it is expressly provided that in respect of such of the said assets of
the CPC and Power Business Undertaking as are movable in nature or are otherwise
capable of transfer by manual or constructive delivery and/ or endorsement and
delivery, the same shall be deemed to have been so transferred by RCCIL and shall
become the property of RCCVL in pursuance of the provisions of section 391 to
394 of the Act, such transfer being deemed to have taken place at the location of the
registered office of RCCVL, i.e., in the State of Andhra Pradesh.

11.4. In respect of movables of the CPC and Power Business Undertaking other than
those dealt with in Clause 11.3 above including sundry debtors, receivables, bills,
credits, loans and advances, if any, whether recoverable in cash or in kind or for
value to be received, bank balances, earnest money and deposits with any
Government, quasi government, local or other authority or body or with any
company or other person, the same shall on and from the Second Appointed Date
stand transferred to and ‘vested in RCCVL without any notice or other intimation to
the debtors (although RCCVL may without being obliged and if it so deems
appropriate at its sole discretion, give notice in such form as it may deem fit and
proper, to each person, debtor,'or depositee, as the case may be, that the said debt,

loan, advance, balance or deposit stands transferred and vested in RCCVL).

11.5. With effect from the Second Appointed Date, all debts, liabilities, contingent
liabilities, disputed tax liabilities other than disputed liabﬂities in respect of inco_mé
tax matters, duties and obligations of évery kind, nature and description of RCCIL
pertaining to the CPC and Power Business Undertaking including secured and
unsecured loans and the current liabilities shall also, under the provisions of
Sectioné 391 to 394 of the Act, without any further act or deed, be transferred to
and/ or deemed to be transferred and vested with RCCVL so as to become from the
Second Appointed Date, the debts, liabilities, contingent liabilities, duties and
obligations of RCCVL and RCCVL undertakes to meet, discharge and satisfy the

same.

11.6. The transfer and vesting as aforesaid shall be subject to subsisting charges, if any, in

respect of any assets forming part of the CPC and Power Business Undertaking;
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11.7.

11.8.

PROVIDED always that thé Scheme shall not operate to enlarge the security for any
loan, deposit or facility availed of by RCCIL, and RCCVL shall not be obliggd to

create any further or additional security thereof after the Effective Date or

otherwise.

Any and all contracts and agreements, memoranda of undertakings, memoranda of
understanding, memoranda of agreements, memoranda of agreed points, letters of
agreed points, arrangements, undertakings, whether written or otherwise, deeds,
bonds, schemes, arrangements and other instmments of whatsoever nature in
relation to the CPC and Power Business Undertaking, to which RCCIL is a party or
to the benefit of which, ;che CPC and Power Business Undertaking may be eligible
and which are subsisting or having effect immediately before the Effective Date
shall be in full force and effect, on or against or in favour of RCCVL and may be
enforced as fully and effectually as if, instead of RCCIL, RCCVL had been a party

or beneficiary or obligee thereto;

All  permits, quotas, rights, entitlements vincluding contractual rights, licenses
including those relating to trademarks, tenancies, copy rights, privilegés, powers,
facilities of every kind and description of whatsoever nature in relation to the CPC
and Power Business Undertaking to which RCCIL is a party or to the benefit of
which RCCIL may be eligible and which are subsisting or having effect

immediately before the Effective Date shall be and remain in full force and effect in

~ favour of or against RCCVL as the case may be, and may be enforced as fully and

11.9.

11.10.

effectually as if, instead of RCCIL, RCCVL had been a party or beneficiary or

obligee thereto;

With effect from the Second Appointed Date and upon the Scheme becoming
effective, any incentive, tax benefit including benefit w/s 10A/ 10B of the Income- |
tax Act, 1961, s"ubsidies, rehabilitation schemes, special status and other benefits or
privileges enjoyed, granted by any Government bedy, local authority or by any
other person, or availed by RCCIL relating to the CPC and Power Business
Undertaking, shall vest with and be available to RCCVL on the same terms and
conditions as applicable to RCCIL, as if the same had been allotted and/ or granted

and/ or sanctioned and/ or allowed o RCCVL.

Any and all statutory licenses, no-objection certificates, permissions, consents,
quotas, rights, entitlements, approvals including but not limited to right to use and

avail electricity connections, water connections, environmental clearances,
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benefits thereto, in relation to the CPC and Power Business Undertaking shall stand
transferred to or vested in RCCVL , without any further act or deed done by RCCIL
and/ or RCCVL and shall be approprii\tely mutated by the statutory authorities
concerned therewith in favour of RCCVI upon the vesting and transfer of the CPC

and Power Business Undertaking pursuant to this Scheme.

11.11. RCCIL and RCCVL, as the case may He, shall at any time after the coming into
effect of this Scheme in accordance with! the provisions hereof, if so required under
any law or otherwise, execute deedd of confirmation or other writings or

arrangements with any party to any contiract or arrangement in relation to the CPC

and Power Business Undertaking to which RCCIL is a party in order to give formal
effect to the above provisions. RCCVL, under the provisions of this Scheme, be
deemed to be authorized to execute any such writings on behalf of RCCIL and to

carry out or perform all such formalities or compliances referred to above on part of

RCCIL.

11.12. For the purpose of giving effect to the vesting Orders passed under Sections 391 and
394 of the Act in respect of this Scheme, RCCVL shall at any time pursuant to the
orders on this Scheme be entitled to secure the record of change in the legal righf(s)
upon the vesting of such assets of the CPC and Power Business Undertaking in
accordance with the provisions of Sections 391 and 394 of the Act. RCCIL and
RCCVL shall jointly and severally be authorised to execute any writings as are
required to remove any difficulties and carry out any formalities or compliance for

the implementation of this Scheme.

11.13. All taxes, duties, cess payable by RCCIL relating to the CPC and Power Business
Undertaking including all or any refunds/credit/claims relating thereto shall be
treated as the liability or refunds/credit/claims, as the case may be, of RCCVL.

11.14. RCCIL and RCCVL shall file the relevant intimations, for the record of the B
statutory authorities signifying the transfer of the permissions, approvals, consents,
sanctions, remissions, special reservations, sales tax remissions, tax holidays,

incentives, concessions and other authorizations.
Eor RAR L =3 LIMITED

19



12.1.

12.2.

. RCCVL would assume ECB of US$ 85360 Million (equivalent to Rs

3,853,150,400) and would undertake the necessary compliances as required under

Foreign Exchange Managemént Act, 1999 and the rules issued by the Reserve Bank

of India in connection therewith.

STAFF, WORKMEN & EMPLOYEES

RCCVL undertakes to engage, on and from the Effective date, all permanent

employees of RCCIL engaged in the CPC and Power Business Undertaking at their
respective factories, branch and other offices and also elsewhere and who are in the
employment of RCCIL, on the same terms and conditions on which they are
engaged as on the Effective Date by RCCIL without any interruption of services as
a result of the transfer. RCCVL undertakes to continue to abide by any of the
Agreement /settlement, etc., entered into by RCCIL in respect of CPC and Power
Business Undertaking with any union/ employee of CPC and Power B'usiness
Undertaking of RCCIL. RCCVL agrees that all the services of all such employee
with RCCIL upto the Effective Date shall be taken into account for the purpose of
payment of any retrenchment compensation, gratuity, and other terminal benefits,

and agrees and undertakes to pay the same as and when payable.

As of the date of filing of this Scheme, RCCIL shall make contributions to the
government maintained provident fund and / or other funds in relation to all its staff,

workmen and employees of the CPC and Power Business Undertaking. RCCVL

shall subsequent to the Etfective Date make appropriate contributions towards such

~ provident fund and / or other funds in respect of the staff, workmen and employees

taken over by it pursuant to this Scheme.

It is clarified that the services of all transferred staff, workmen and employees of the
CPC and Power Business Undertaking of RCCIL, to RCCVL will be treated as
having been continuous for the purpose of the aforesaid employee benefits and / or
liabilities. For the purpose of payment of any retrenchment compensation, gratuity,
and / or other terminal benefits, and / or any other liability pertaining to staff,
workmen and employees, the past services of such staff, workmen and employees

with RCCIL shall also be taken into account by RCCVL, who shall pay the same if

and when payable. ; ‘ :
 For AN COMMODITIES LIMITED
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13.

13.1.

13.2.

14.

14.1.

14.2.

14.3.

14.4.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against RCCIL is
pending as on the Second Appointed Date, and relating to the CPC and Power
Business Undertaking of RCCIL, as and from the Effective Date, shall be continued

‘and enforced by or against RCCVL in the same manner and to the same extent as

would or might have been continued and enforced by or against RCCIL.

On and from the Effective Date, RCCVL shall, and may, if required, im'fiate,

continue any legal proceedings in relation to the CPC and Power Business

Undertaking of RCCIL.

'CONSIDERATION

‘The Consideration, for the demerger/ transfer of CPC and Power Business

Underfaking referred to in Clause 2.1.10 above, would be equal to Rs 1.30 Crores
Only. The Consideration would be discharged by RCCVL by fresh issue of 10.00
Lakh Equity shares of Rs 10 each at a premium of Rs. 3 per equity share.

In the event that RCCVL restructures its equity share capital by way of share split /
consolidation / issue of bonus shares during the pendency of the Scheme, the
number of shares to be issued shall be adjusted accordingly to take into account the

effect of any such corporate actions.

The issue and allotment of equity shares by RCCVL to RCCIL shall be deemed to
have complied with the provisions of Section 81(1A) of the Act and any other

applicablé provisions of the Act.

The equity shares issued and allotted by RCCVL in terms of this Scheme shall be
subject to the provisions of the Memorandum and Articles of Association of

RCCVL and shall inter-se rank pari passu in all respects with the then existing

'equity shares of RCCVL, including in respect of dividend, if any, that may be

declared by RCCVL on or after the Effective Date;
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15.

16.

16.1.

APPROVALS

For the purpose of issue of equity shares to RCCIL, RCCVL shall, if and to the
extent required, apply for and obtain the required statutory approvals and approvals

of the other concerned regulatory authorities for the issue and allotment by RCCVL

of such equity shares.

ACCOUNTING TREATMENT

In the books of RCCVL

Upon coming into effect of this Scheme, RCCVL shall, as per the applicable
Accounting Standards, record the assets and liabilities of the CPC and Power

Business Undertaking at their respective fair values, determined by a Professional

Valuer.

The difference, if any, between the aggregate of consideration discharged by
RCCVL and debt assumed by RCCVL, and the value of assets and liabilities

recorded would be treated as goodwill or capital reserve, as the case may be.

In the books of RCCIL

The difference between the book value of CPC and Power Business Undertaking

~ and the aggregate of value of consideration received as per Clause 14.1 above and

debt assumed, shall be credited/ debited by RCCIL to Profit and Loss Account as

“Profit/ Loss on sale of CPC and Power Business Undertaking”, as the case may be.
INCREASE IN THE AUTHORISED SHARE CAPITAL OF RCCVL

RCCVL undertakes to increase its authorised share capital to accommodate the

_ fresh issue of shares to RCCIL under this Scheme.
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17.
17.1.

17.1.1.

17.1.2.

17.1.3.

17.1.4.

17.2.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Second Appointed Date up to the Effective Date:

RCCIL shall carry on, and be deemed to have cam’éd on the CPC and Powér
Business Undertaking, and shall be deemed to have held and stood possessed of the
CPC and Power Business Undertaking and shall hold and stand po'sses'sed of the
assets, properties.and liabilities of the CPC and Power Business Undertaking on

behalf of and / or in trust for RCCVL.

All profits or income accruing or arising to the CPC and Power Business
Undertaking of RCCIL, or losses arising or expenditure incurred by RCCIL on
account of the CPC and Power Business Undertaking, shall for all purposes be

treated as, and be deemed to be treated as, the profits or income or losses or

expenditure, as the case may be, of RCCVL.

It is clarified that any advance tax paid / TDS credits / TDS certificates received in
respect-of the CPC and Power Business Undertaking of RCCIL shall be deemed to
be the advance tax paid by / TDS credit / TDS certificate of RCCVL.

All assets howsoever acquired by RCCIL for carrying on its business, operations or
activities and the liabilities relating to the CPC and Power Business Undertaking

shall be deemed to have been acquired and are also contracted for and on behalf of

RCCVL.

RCCVL shall also be entitled, pending sanction of the Scheme, to apply to the

- Central Government, State Government, and all other agencies, department and

17.3.

statutory authorities concemed, wherever necessary, for such consents, approvals
and sanctions which RCCVL may require including the registration, approvals,
exemptions, relieves, etc., as may be required / granted under any law for the time

being in force for carrying on CPC and Power Business Undertaking of RCCIL.

RCCIL shall carry on their business, operations or activities relating to the CPC and
Power Business Undertaking with reasonable diligence and business prudence and

shall not venture into / expand any new businesses, alienate, charge, mortgage,

For RAIN COMMODDITIE:
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18.1.

- 19.

19.1.

19.2.

19.3.

encumber or otherwise deal with the assets or any part thereof except in the ordinary

course of business without the prior consent of RCCVL.

FUND RAISING BY ISSUE OF SHARES / OTHER INSTRUMENTS BY
RCCIL/ RCCVL

For the avoidance of doubt it is hereby clarified that nothing in this Scheme chall
prevent RCCIL/ RCCVL from raising funds by issue of new equity shares and / or

preference shares and / or any convertible / non-convertible instruments.

REMAINING BUSINESS OF RCCIL

The Remaining Business of RCCIL and all the assets, liabilities and obligations
pertaining thereto shall continue to belong to and be vested in and be managed by

RCCIL.

All legal and other proceedings by or against RCCIL under any statute, whether
pending on the Second Appdinted Date or which may be instituted in.future,
whether or not in respect of any matter arising before the Effective Date and relating
to the Remaining Business of RCCIL (including those'relating_ to any property,
right, power, liability, obligation or duty, of RCCIL in respect of the Remaining
Business of RCCIL) shall be continued and enforced by or .agai1lst RCCIL.

With effect from the Second Appointed Date and including the Effective Date — -

RCCIL shall be deemed to have been carrying on and to be carrying on all business

and activities relating to the Remaining Business of RCCIL for and on its own

behalf;

All profits accruing to RCCIL thereon or losses arising or incurred by it relating to
the Remaining Business of RCCIL shall, for all purposes, be treated as the profit, or

loss, as the case may be, of RCCIL.
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20.

20.1.

20.2.

20.3.

PART IV

GENERAL TERMS AND CLAUSES

SCHEME CONDITIONAL ON APPROVAL / SANCTIGNS
The Scheme is conditional upon subject to:

(a) Approval by requisite majority of the members, and creditors of RCOL,
RCCIL and RCCVL as may be directed by the High Court of Andhra Pradesh
at Hyderabad,

(b) Approval of the Scheme by the High Court of Andhra Pradesh, at Hyderabad;

(¢) Certified copies of the orders of the High Court, sanctioning the Scheme being
filed with the Registrar of Companies, Andhra Pradesh.

(d) The requisite, consent, approval or permission of the Central Government or
any other statutory or regulatory authority, which by law may be neceésary for
the implementation of the Séheme;

(e) Subject to receipt of necessary regulatory approvals.

In the event of this Scheme failing to take effect finally, this Scheme shall become
null and void and in that case no rights and liabilities whatsoever shall accrue to or
be incurred inter-se by the parties or their shareholders or creditors or employees or

any other person.

If any part of this Scheme is invalid, ruled illegal by any Court of competent

Jjurisdiction, or unenforceable under present or future laws, then it is the intention

of the parties that such part shall be severable from the remainder of this Scheme,
and this Scheme shall not be affected thereby, unless the deletion of such part shall
cause this Scheme to become rhaterially adverse to any party, in which case the
Board of Directors of the companies in{folved in the Scheme shall attempt to bring
about a modification in this Scheme, as ‘will best preserve for the parties the

benefits, and obligations of this Scheme, including but not limited to such part.

v
sounia)
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22,

22.1.

22.2.

22.3.

23.

23.1.

ACCOUNTING TREATMENT

The accounting treatment specified under the Scheme would be in accordance with
.the accounting standards prescribed under Section 211 (3C) of the Companies Act,

1956 and where the Scheme prescribes a different treatment, the same shall be

“ignored in order to be compliant with the applicable accounting standard(s).

APPLICATION TO THE HIGH COURT

RCOL, RCCIL and RCCVL shall, with all reasonable dispatch, make applications
to the Hon’ble High Court, under Sections 391 to 394 and other applicable
provisions of the Act, seeking orders for dispensing with or convening, holding and
conducting of the meetings of the classes of their respective members and /- or
creditors and for sanctioning this Scheme, with such modifications as may be

approved by the Hon’ble High Court.

Upon this Scheme being approved by the requisite majority of the respective
members, and creditors of RCOL, RCCIL and RCCVL (as may be directed by the
Hon’ble High Court), each company shall, with all reaéonable dispatch, apply to
the Hon’ble High Court, for sanction of this Scheme under Sections 391 to 394 and
other applicable provisions of the Act, and for such other order or orders, as the

said Hon’ble High Court may deem fit for carrying this Scheme into effect.

Upon this Scheme becoming, effective, the respective shareholders of each of the
companies involved in the Scheme shall be deemed to have also accorded their
approval under all relevant provisions of the Act for givirig effect to the provisions

contained in this Scheme.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

Each of the companies involved in the Scheme represented by their respective
Board of Directors, may make and / or consent to any modifications / amendments

to the Scheme or to any conditions or limitations that the High Court or any other

For RAIN COMMODITIES LIMITED
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. &
authority may deem fit to direct or impose or which may otherwise be considgred
C ¢

necessary, desirable or appropriate by them (i.e. the Board of Directors). %o

23.2.  Each of the companies involved in the Scherh;: shall be at liberty to withdraw from
this Scheme, in case of any condition or alteration imposed by the Hon’ble High
Court or any other authority or any bank or financial institution is unacceptable to

them or otherwise if so mutually agreed.

23.3. Each of the companies involved in the Scheme by their respective Board of
Directors shall be authorised to take all such steps as may be necessary, desirable
or proper to resolve any doubts, difﬁcul'ties or‘questions whether by reason of any
directive or order of any other authority or otherwise however arising out of or
under or by virtue of the Scheme and / or any matter concerned or connected

. therewith.

24. EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

In the event of any of the said sanctions approvals not being obtained and / or the
Scheme not being sanctioned by the High Court of Andhra Pradesh at Hyderabad,
this Scheme shall stand revoked, cancelled and be of no effect, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to
- any rights and / or liabilities which might have arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically

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

25. COST, CHARGES, AND EXPENSES

All costs, charges, fees, taxes including duties (including the stamp duty and/or
transfer charges,' if any, applicable in relation to this Scheme), levies and all other .
expenses, if any (save as expressly otherwise agreed) arising out of or incurred in
carrying out and implementing the terms and conditions of this Scﬁeme and matters

incidental thereto shall be borne and paid by RCCIL.
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HIGH COURT OF JUDICATURE AT HYDERABAD

FOR THE STATE OF TELANGANA AND THE STATE OF ANDHRA
PRADESH

(Special Original Jurisdiction)

FRIDAY , THE TWENTY NINTH DAY OF JULY
TWO THOUSAND AND SIXTEEN

:PRESENT:
THE HON'BLE SRl JUSTICE CHALLA KODANDA RAM

COMPANY PETITION Nos. 44 and 45 of 2016

Company Petition No. 44 of 2016
In
Comna\nv Application no. 1768 of 2015

In the matter of the Companies Act, 1956
And
In the matter of Sections 391 to 394 of the Companies Act, 1956 read with
Section 100 to 104 of the Companies Act, 1956 and Section 52 of the
Companies Act, 2013
And .
In the matter of the Scheme of Arrangement between Moonglow company
Business INC.
And
Rain Industries Limited
and
Rain Cements Limited
: And
Their Respective Shareholders & Creditors
And
in the matter of Rain Cements Limited.

Between:
Rain Cements Limited, a company incorporated under  the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, Mr. G.N.V.S.R.R. Kumar,
s/o. Sri G.Kasi Viswanath, resident of Flat No.307, 1-10-84/1 to 1-10-84/6
Khendrys May Flower, Mayuri Marg, Secunderabad-500016, Telangana
..... PETITIONER
Petition under Sections 391 and 394 of the Companies Act, 1956

read with Rule 79 of the Companies ( Court ) Rules, 1959 praying that

a) The Scheme of Arrangement between the Rain Cements Ltd,
Rain Industries Limited, Moonglow Company Business inc., and their respecfive

shareholders and creditors be approved

b) That the proposed minute in para 33 be approved ;




.
x\

Q.-
\g‘x ¢). The Honble Court may be pleased to dispense with the

s

£l
requi ‘r#‘ent that the Petitioner Company having to add the word "and reduced"

of its corporate name;

This Petition coming on for orders upon reading the company
petition and the affidavit dated 01-02-2016 and filed by Sri G.N.V. S.RR.
Kumar, Chief Financial Officer of the Petitioner Company in support of the
Company Petition and upon hearing the arguments of Sri CH.PUSHYAM
KIRAN Advocate for the Petitioner and Sri M. Anil Kumar , Counsel for the
Official Liquidator and Sri.B. Narayana Reddy , Assistant Solicitor General

appearing in this matter.

Company Petition No. 45 of 2016 in Company Application No. 1769 of 2015

In the matter of the Companies Act, 1956
And

In the matter of Sections 391 to 394 of the Companies Act, 1956 read with Section
100 to 104 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013
And
In the matter of the Scheme of Arrangement between Moonglow company
Business INC.

And
*Rain Industries Limited
and
Rain Cements Limited
And
Their Respective Shareholders & Creditors
And
In the matter of Rain Industries Limited.

Rain Industries Limited, a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, Mr. T. Srinivasa Rao, Sfo. Sri T.
Ramalingeswara Rao, aged 49 years, resident of Villa No. 70, Ramky Pearl,
HMT, Sathavahana Nagar, Kukatpally, Hyderabad- 500072, Telangana
Petition under Sections 391 and 394 of the Companies Act, 1956

read with Rule 79 of the Companies ( Court ) Rules, 1959 praying that

a)The Scheme of Arrangement between the Rain Cements
Ltd, Rain Industries Limited, Moonglow Company Business
Inc., and their respective shareholders and creditors be

approved;



This Petition coming on for orders upon reading tﬁg,;‘
2

§‘§ 151
Company Petition and the affidavit dated 01/02/2016 and filed by Sri %\\

Srinivasa Rao , Chief Financial Officer of the Petitioner Company in \/§
support of the Company Petition and upon hearing the arguments of Sri
CH.PUSHYAM KIRAN Advocate ,for the Petitioner and Sri M. Anil Kumar,
Counsel for the Official Liquidator and Sri B. Narayana Reddy , Assistant

Solicitor General appearing in this matter.

The Court made the following:



HONOURABLE SRI JUSTICE CHALLA KODANDA RAM

COMPANY PETITION Nos.44 & 45 OF 2016

COMMON ORDER:

C.P. No.44 of 2016 is filed by Rain Cements Limited under Sections
391 and 394 read with Sections 100 to 104 of the Companies Act, 1956
{for short, “the Act”) by Rain Cements Limited seeking approval of the
scheme of arrangement between Moonglow Company Business Inc.,
(Transferor company), Ram Indﬁstries Limited (Transferee company} and
Rain Cements Limited. |

C.P. No.45 of 2016 is filed by Rain Industries Limited under
Sections 391 and 394 read with Sections 100 to 104 of the Companies
Act, 1956 ({for short, “the Act”) by Rain Cements Limited seeking the
same relief as sought in C.P.No.44 of 2016.

The Scheme of Arrangement envisages the amalgamation of
MooAr;'glow Company Business Inc. with Rain Industries Limited and the
adjustment of an amount of Rs. 401.53 crores in the form of investment
of Rain Cements Limited in Moonglow Company Business Inc. against its
securities premium account and capital reserve account of Rain Cements
Limiteci. The capital reserve account is sought to be reduced from Rs.
260.96 crores to nil and the securities premium account is sought to be
reduced from Rs. 183.01 crores to Rs. 42.43 crores.

Moonglow Company Business Inc., (Transferor Compény) was
incorporated on 28.12.2005. The authorised share capital of the
company is Rs.100,000,000/- divided into 100,000,000 equity shares of
Rs.10/- each. The issued, subscribed and paid-up capital of the
transferor company is Rs.97,805,000/- divided into 97,805,000 equity
shares of Rs.10/- each and tk;e entire share capital is held by the

transferor company and its nominees.



Rs.1,180,000,000/- divided into 590,000,000 equity shares of Rs2/-'

each and 4,900,000 preference shares of Rs.100/- each. The issued,
subscribed and paid-up capital of the transferee company is
Rs.672,691,358/- divided into 336,345,679 equity shares of Rs.2/- each.
Rain Cements Limited (Petitioner in C.P.No. 44 of 2016) was incorporated
on 04.05.1999. The authorised share capital of the company is
Rs.500,000,000/- divided into 50,000,000 equity:"shérgs of Rs.10/- each.
The issued, subscribed and paid-up capital of the transferee company is
Rs.298,050,000/- divided into 29,805,000 equity shares of Rs.10/- each
and the entire share capital is held by the transferee company and its
nominees.

The objects of Moonglow Cémpany Business Inc., are to carry on
the business of calcining of any metallic and non-metallic substances
including petroleum coke and needle coke and for that purpose, carry on
the business of impoi*ters, exporters, manufacturers, refiners,
processors, buyers, sellers, dealers, brokers, agents of any of the raw
materials pertaining to calcined products etc.

The objects of Rain Industries Limited are to produce,
manufacture, purchase, refine, prepare, process, import, sell and
generally to deal in Cement, portland cement, alumina cement, white and
coloured cement, lime and limestone, kankar and etc. “

The objects of Rain Cements Limited are to carry out the business
of purchase or otherwise acquire, manufacture, refine, treat, sell or
otherwise dispose of import, export trade or generally deal in all kinds of
crude-petroleum, petroleum products ete.

C.A. No. 1768 of 2016 was ﬁied by Rain Cements Limited seeking

an order dispensing with the meetings of the shareholders and secured




said company. This Court by an order dated 12-11-2015 had dispensed

with the meeting of the shareholders and secured creditors in view of the
consents filed by them and had directed that a meeting of the unsecured
creditors of Rain Cements Limited be convened on 30-12-2015 at 1pm.
The meeting of the unsecured creditors was duly convened and the
unsecured creditors present and voting had approved the Scheme of
Arrangement unanimou‘sly.

C.A. No. 1769 of 2016 was filed by Rain Industries Limited seeking
an order convening the meeting of the shareholders and dispensiné x.rvith
the meeting of the secured creditors of the said company in view of the
consents filed by them. Rain Industriés Limited does not have any
unsecured creditors. This Court, by an order dated 12-11-2015 had
dispensed with the meeting of the secured creditors of Rain Industries
Limited and directed thét a meeting of the shareholders of Rain
Induétries Limited be C(;nvened on 30-12-2015 at 1lam. The meeting of
the shareholders was duly- convened and the Scheme of Arrangement by
a majority of 99.99% in value and 92.75% in number.

On 10.02.2016, this Court, in the instant company petitions,
ordered notice to the Regional Director, South East Region, Ministry of
Corporate Affairs, Hyderabad. Notices were published about the scheme
of arrangement in ‘Business Standard’ (English} and ‘Andhra Bhoomi’
(Telugu) daily newspapers of Hyderabad editions on 17.02.2016. Notices
were also served on the statutory authorities. Necessary proofs as
required were filed before this Court evidencing the above aspects.

When the matter was taken up for hearing, the learned counsel for
the petitioner has reiterated the contents in the petition. No objections
were received from any quarter. There was compliance of the convening

~ ,
of The shareholders and unsecured creditors meetings respectively and



)

there being no objections received from any quarter, the Petitioner h S

satisfied the required parameters as noticed by the Supreme Cour}f'/ ]

MIHIR H.MAFATLAL V. MAFATLAL INDUSTRIES LIMITED?®.

reported no objections for the proposed scheme of arrangement.

Except that Transferor Company (Moonglow Company Business
Inc.) is an entity registered and having its business operations in Pasea
Estate, Road Town, Tortgola, British Virgin Islands, plac’ed at foreign land
in all resp'ects and for all the practical purposesivthe same ié required to
be treated as a body corporate registered and functioning within -India.
Subject to the Laws, Rules and Regulations governing a body corporate
which is registered outside India énd such rules and regulations
permitting and not prohibiting the corporate action of the nature of
amalgamation with another corporate entity either within thé said
country or outside the country, the same is required to be allowed
especially in the present context of the globalisation. In the case on
hand, the rules and reguiations permit and do not prohibit the corporate
action of the nature of amalgamation with another corporate entity either
within the country or outside the country. The law governing this issue
is no longer res integra. A reference may be made to the following case
law:

1) In Re: Moscip Semiconductor Technology Limited2

2) In Re: Zenta P. Ltd3 |

3} Unreported judgment of High Court of Delhi in In Re: Ginni

Energy Pvt. Ltd., in Co.Appl.(M} 36/2001 dated 22.02.2011.

I have considered the material available on record,

the principles of law enunciated by the Apex Court in

' 1996(87) Company Cases 792
22003(5) ALD 827 i
3 (2009) 149 CompCas 413 (Bombay) \M

-
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A K{%‘ H.Mafatlal's and judgments referred supra and the conclusions/
recommendations of the statutory authorities through their reports.

The Scheme of Arrangement further envisages the adjustment of
an amount of Rs. 401. 53 crores in the form of investment of Rain
Cements Limited in Moonglow Company Business Inc. against its
securities premium account and capital reserve account wherein the
capital reserve account is proposed to be reduced from Rs. 260.96 crores
to nil and .thelsecurities.’ premium account is proposed to be reduced
from Rs. 183.01 crores to Rs. 42.43 crores. Molmglow Company

- Business Inc. is a wholly owned subsidiary of Rain Cements Lirr;ited.
Rain Cements Limited is, in turn, a wholly owned subsidiary of Rain
Industries Limited. The shareholders, secured and unsecured creditors of
Rain Cements Limited have approved the Scheme of Arrangement. No
objection has been raised I?y any other party. The reduction is not going

to adversely affect the liability or obligation of Rain Cements Limited in

any manner.

Having regard to thé above material/reports, this Court is of the
opinion that the proposed scheme of arrangement is in conformity with
the provisions of the Act. The scheme does not affect the interest of
stakeholders and the public or public interest and is intended to further
develop the business interests of transferee and transferor companies for
more profit and maximum utilization of the available résources.
Therefore, the scheme of arrangement which was approved by Board of
Directors of Rain Cements Limited and Rain Industries Limited held on
05.06.2015 and 11.06.2015 respectively is sanctioned with effect from
the date appointed i.e., 01.04.?0 15. The Petitioner companies are
directed to communicate the certified copy of this order to the Registrar
of ' Cbi‘npanies for the State of Telangana and the State of Andhra

Prédesh, Hyderabad within 30 days from the date of receipt of a copy of




this order. The form of minute under Section 103 of the Act as set o

para 33 of the petition in C.P. No. 44 of 2016 be approved and registerc

The Petitioners in both the Company Petitions are further directe

take all consequential and statutory steps as required in pursuance of

the approved scheme of arrangement under the provisions of the Act.

Both the Company Petitions are allowed accordingly.

Sd/-T.VENKATESWARA RAO
JOINT REGISTRAR \

/ITRUE COPY//
'SECTION OFFICER

To

1. Mr.G.N.V.S.R.R. Kumar,s/o. Sri G.Kasi Viswanath, Chief Financial Officer ,
Rain Cements Limited, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, resident of Flat No.307, 1-10-84/1
to 1-10-84/6 Khendrys May Flower, Mayuri Marg, Secunderabad-500016,
Telangana.

2. Mr. T. Srinivasa Rao, S/o. Sri T. Ramalingeswara Rao, Chief Financial
Officer, Rain Industries ° Limited, registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India, resident of Villa
No. 70, Ramky Pearl, HMT, Sathavahana Nagar, Kukatpally, Hyderabad-
500072, Telangana. ' :

3. The Official Liquidator, High Court of Judicature at Hyderabad for the State of
Telangana and the State of Andhra Pradesh , 1* Floor, Corporate Bhawan,
Nagole , Bandlaguda, Thattiannaram Village, Hayatnagar Mandal, Ranga
Reddy District, Telangana State. Pin: Code 500 680

4. The Registrar of Companies , Ministry of Corporate Affairs, Government of
india, 2™ Floor, Corporate Bhawan, Nagole , Bandlaguda, Thattiannaram
Village, Hayatnagar Mandal, Ranga Reddy District , Telangana State. Pin:
Code 500 680 ‘

5. The Regional Director, South East Region, Ministry of Corporate Affairs, 3™
Floor, Corporate Bhawan, Nagole, Bandlaguda, Thattiannaram Viliage,
Hayatnagar Mandal, Ranga Reddy District , Telangana State. Pin: Code 500
680

6. The Section Officer, O.S. Section, High Court of Judicature at Hyderabad,
for the State of Telangana and the State of Andhra Pradesh.

7. Two C.D.Copies
8. Two CC to Sri CH. Pushyam Kiran, Advocate (OPUC)

9. One CC to Sri B. Narayana Reddy, Asst. Solicitor General , High Court at
Hyderabad. .

10. One CC to Sri M. Anil Kumar, Advocate (OUT)
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HIGH COURT OF JUDICATURE AT HYDERABAD

FOR THE STATE OF TELANGANA AND THE STATE OF ANDH
L PRADESH

(ORDINARY ORIGINAL /CIVIL JURISDICTION)

FRIDAY , THE TWENTY NINTH DAY OF JULY
TWO THOUSAND AND SIXTEEN

:PRESENT:
THE HON'BLE SRI JUSTICE CHALLA KODANDA RAM

COMPANY PETITION Nos. 44 and 45 of 2016

Company Petition No. 44 of 2016
In
Company Application no. 1768 of 2015

in the matter of the Companies Act, 1956
) And
in the matter of Sections: 391 to 394 of the Companies Act, 1956 read with
Section 100 to 104 of the Companies Act, 1956 and Section 52 of the
Companies Act, 2013
And
In the matter of-the Scheme of Arrangement between Moonglow company
Business INC.
And
Rain Industries Limited
and
Rain Cements Limited
And
Their Respective.Sharcholders & Creditors
And
In the matter of Rain Cements Limited.

Between:
Rain Cements Limited, a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, Mr. G.NV.S.R.R. Kumar,
sfo. Sri G.Kasi Viswanath, resident of Flat No.307, 1-10-84/1 to 1-10-84/6
Khendrys May Fiower, Mayuri Marg, Secunderabad-500016, Telangana
..... PETITIONER
Petition under Sections 391 and 394 of the Companies Act, 1956

read with Rule 79 of the Companies ( Court ) Rules, 1959 praying that

a) The Scheme of Arrangement between the Rain Cements Ltd,
Rain Industries Limited, Moonglow Company Business Inc., and their respective

shareholders and creditors be approved

b) That the proposed minute in para 33 be approved ;




Q-

This Petition coming on for orders upon reading the company
petition and the affidavit dated 01-02-2016 and filed by Sri G.N.V. S.R.R.
Kumar, Chief Financial Officer of the Petitioner Company in support of the
Company Petition and upon hearing the arguments of Sri CH.PUSHYAM
KIRAN Advocate for the Petitioner and Sri M. Anil Kumar , Counsel for the

Official Liquidator and Sri B. Narayana Reddy , Assistant Solicitor General

appearing in this matter.

Company Petition No. 45 of 2016 in Company Application No. 1769 of 2015

In the matter of the Companies Act, 1956
And
In the matter of Sections 391 to 394 of the Companies Act, 1956 read with Section
100 to 104 of the Companies Act, 1956 and Section 52 of the Companies Act, 2013
And
‘In the matter of the Scheme of Arrangement between Moonglow company
Business INC.
And
Rain Industries Limited
, and
Rain Cements Limited
And
Their Respective Shareholders & Creditors
And
In the matter of Rain Industries Limited.

Rain Industries Limited, is a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, Mr. T. Srinivasa Rao, S/o. Sri T.
Ramalingeswara Rao, aged 49 years, resident of Villa No. 70, Ramky Pearl,
HMT, Sathavahana Nagar, Kukatpally, Hyderabad- 500072, Telangana
Petition under Sections 391 and 394 of the Companies Act, 1956

read with Rule 79 of the Companies ( Court ) Rules, 1959 praying that

a)The Scheme of Arrangement between the Rain Cements
Ltd, Rain Industries Limited, Moonglow Company Business
Inc., and their respective shareholders and creditors be

approved;
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This Petition coming on for orders upon readi
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Company Petition and the affidavit dated 01/02/2016 and filed by\\CS);l T.
NS

A\

Srinivasa Rao , Chief Financial Officer of the Petitioner Compah‘y\"ih /

support of the Company Petition and uponuhearing the arguments of Sri
CH.PUSHYAM KIRAN Advocate ,for the Petitioner and Sri M. Anit Kumar,

Counsel for the Official Liquidator and Sri B. Narayana Reddy , Assistant

Solicitor General appearing in this matter.

Composite Scheme of arrangement

Under Sections 391 to 394 and sections 100 to 103 of companies Act 1956
read with section 52 of companies Act 20132 and other applicable provisions of
the companies Act 1956/2013.

Composite scheme of arrangement
Between:

Moonglow Company Business INC

Transferor Company
And

Rain Industries Limited “RIL”

Transferee Company
And

Rain Cements Limited And their respective shareholders and creditors

Composite Scheme of arrangement envisages the following

1) Amalgamation of: Moongiow Company Business, Inc., BVI
Transferor Company

into

Rain Industries Limited
{Transferee Company)
And
2) The adjustment of the Investment of an amount of Rs.401.53 crores in
the form of Investment of Rain Cements Limited in the Transferor

Company against the

i) Capital Reserve Account

i) Securities Premium Account
iiiy General Reserve

iv) Profit and Loss Account
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cb{gw f the composite scheme of arrangement is filed along with the petition as
R
Anri‘{&}éé\;gre P1.

il

2. That this court doth hereby sanction the scheme of

a) Amalgamation of Moonglow Company Business Inc., with Rain
Industries Limited

b) The adjustment of an amount of Rs.401.53 crores in the form of
investment of Rain Cements Limited in Moonglow Company
Business Inc against its securities premium account and capital
reserve account of Rain Cements Limited. The capital reserve
account is sought to be reduced from Rs.260.96 crores to nil
and the securities premium account is sought to be reduced
from Rs.183.01 crores to Rs.42.43 crores

3. That the scheme of arrangement as approved by Board of
Directors of Rain Cements Limited and Rain Industries Limited
held on 5.6.2015 and 11.6.2015 respectively is sanctioned with
effect from the date appointed i.e.,1.4.2015.

4. That on Merger of Moonglow Company Business (Transferor
Company) with Rain Industries Limited Transferee Company.

a) All the property, rights and powers of the transferor company
specified in part. I of the scheme, and all other property, rights
and powers of the transferor company be transferred to and
vested in the Transferee Company and according the same
shall pursuant to section 394(2) of the Companies Act 1956, be
transferred to and vest in the transferee company for all the
estate and interest of the transferor company therein but

subject nevertheless to all charges now affecting the same.



b) All the liabilities and duties of the transferor compgj

transferred without further act or deed to the tra

company and accordingly the same shall, pursuant to s‘getlon :
394(2) of the Companies Act 1956 be transferred to\end""
become the liabilities of the transferee Company.

¢) The transferee company shall be entitled to secure the record
of the change in the legal ownership upon the vesting of the
assets of the Transferor company in accordance with the
provisions of section 391 to 394 of the act. The transferor
company and the transferee company shall be jointly and
severally authorized to execute any writings and / or carry out
any formalities or compliance in this regard.

d) All proceedings now pending by or against the transferor
company be continued by or against the transferee company.

e) The entire share capital of the transferor company is held by
RCL Transferee company, a wholly owned subsidiary of the
transferee company. Accordingly there would be no issue of
equity shares ,of the transferee company to the shareholders of
the transferor company. Pursuant to the vesting of undertaking
of the Transferor company in the Transferee company, the
investment in the shares of the transferor company, appearing
in the books of accounts of RCL shall stand cancelled, as is
required under clause 10 of the scheme herein the shares in
the transferee company‘to which they are entitled under the
said scheme.

5. Order confirming Reduction of Capital and Approving Minute.

a) That upon the scheme becoming effective. Investment in the
share capital of the Transferor Company appearing in the
books of Rain Cements Limited (RCL) shall be adjusted by RCL
against the following in the order specified to the extent
required:



—~L~

iy  Capital reserve Account
ii) Securities Premium Account
iit)y General Reserve

iv) Profit and Loss Account

The reduction of capital as mentioned above in this scheme shall be
effected as an integral part of this scheme itself, and not under a separate
process, in terms of section 52 of the companies Act 2013 and 100 to 103
of the companies Act 1956 and the order of the High Court sanctioning
the scheme shall be deemed to be also the order under section shall be
deemed to be also the order under section 102 of the Act for the purpose
of confirming the reduction. The reduction would not involve either
diminution of liability in respect of unpaid share capital or payment of paid

up share capital and the provisions at section 101 of the Act will not be.
applicable.

b) That the form of minute under section 103 of the Act as set out

in the schedule appended hereto be approved and registered.

¢) The share capital of Rain cements Ltd., by way of reduction of
Capital reserve account and Securities Premium Account from
Rs. 260.96 crores to NIL and 183.01 crores to 42.43 crores
respectively. Be and hereby is confirmed.

d) That the minute set forth in the schedule appended hereto is
approved.

e) That a certified copy of this order including the minute as
approved be delivered to the Registrar of Companies within 30
days from the date of receipt of a copy of the order.

6. That the petitioners in both company petitions are further directed
to take all consequential and statutory steps as required in
pursuance of the approved scheme of arrangement under the
provisions of the Act.

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



)
SCHEME

Part | of the scheme 1 Definitions Interpretations and
share capital

Part Il of the scheme : Merger of Moonglow Company
Business Inc. with Rain Industrigs
Limited.

Part lil of the scheme : General Terms and Clauses.
Dated this 29" Day of July 2016.
‘By the Court”

Note:- (Composite scheme of arrangement enclosed herewith)

Sd/-T.VENKATESWARA RAO
: JOINT REGISTRAR
/ITRUE COPY// ap

SECTION OFFICER

1. Mr.G.N.V.S.R.R. Kumar,s/o. Sri G.Kasi Viswanath, Chief Financial Officer ,
Rain Cements Limited, is a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India
Represented by its Chief Financial Officer, resident of Flat No.307, 1-10-84/1
to 1-10-84/6 Khendrys May Flower, Mayuri Marg, Secunderabad-500016,
Telangana.

2. Mr. T. Srinivasa Rao, S/o. Sri T. Ramalingeswara Rao, Chief Financial
Officer, Rain Industries Limited, is a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center,
34, Srinagar Colony, Hyderabad - 500 073, Telangana, India, resident of Villa
No. 70, Ramky Pearl, HMT, Sathavahana Nagar, Kukatpally, Hyderabad-
500072, Telangana.

3. The Official Liquidator, High Court of Judicature at Hyderabad for the State of
Telangana and the State of Andhra Pradesh , 1% Floor, Corporate Bhawan,
Nagole , Bandlaguda, Thattiannaram Village, Hayatnagar Mandal, Ranga
Reddy District , Telangana State. Pin: Code 500 680

4. The Registrar of Companies , Ministry of Corporate Affairs, Government of
India, 2™ Floor, Corporate Bhawan, Nagole , Bandlaguda, Thattiannaram
Village, Hayatnagar Mandal, Ranga Reddy District , Telangana State. Pin:
Code 500 680

5. The Regional Director, South East Region, Ministry of Corporate Affairs, 3™
Floor, Corporate Bhawan, Nagole, Bandlaguda, Thattiannaram Village,
Hayatnagar Mandal, Ranga Reddy District , Telangana State. Pin: Code 500
680

6. The Section Officer, 0.S. Section, High Court of Judicature at Hyderabad,
for the State of Telangana and the State of Andhra Pradesh.

7. Two C.D.Copies %
8. One CC to Sri CH. Pushyam Kiran, Advocate (OPUC) %

SUPERINTENDENT

9. One CC to Sri B. Narayana Reddy, Asst. Solicitor General , High @eait’af Department
Hyderabad. High Ceurt of Ju(’i{g_ature at Hyderzhix
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HIGH COURT OF JUDICATURE AT HYDERABAD
FOR THE STATE OF TELANGANA AND THE STATE OF ANDHRA
PRADESH
(ORDINARY ORIGINAL /CIVIL JURISDICTION)

FRIDAY, THE TWENTY NINTH DAY OF JULY
TWO THOUSAND AND SIXTEEN

PRESENT:

THE HON'BLE SRI JUSTICE CHALLA KODANDA RAM

COMPANY PETITION NO. 44 OF 2016
IN

N THE MATTER OF THE COMPANIES ACT {1 OF 1956[
‘ And

In the matter of scheme of arrangement between Moonqlow
Company Business INC
And
Rain Industries Limited
And
Rain Cements Limited and their respective shareholders and
creditors
And
In the matter of Rain Cements Limited

Rain Cements Limited, a company incorporated under the
companies Act, 1956, having its Registered Office at Rain Center,
34, Srinagar Colony, Hyderabad — 500 073, Telangana, India, rep.
by its Chief financial officer Mr.G.N.V.S.R.R. Kumar, S/o. G.Kasi
Viswanath, R/o. Flat No.307, 1-10-84/1, to 1-10-84/6, Khendrys
May Flower, Mayuri Marg, Secunderabad — 500 016.

FORM OF MINUTE

The Capital Reserve Account and- Securities'. Premium Account .
are reduced from Rs.260.96 crores to NIL .and Rs.183, 01-crores .
to Rs.42.43 Crores respectlvely" ' - :

Sdl—T.VENKATESWARA RAO
JOINT REGISTRAR

/ITRUE COPY// . @M

'SECTION OFFICER
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COMPOSITE SCHEME OF ARRANGEMENT

(UNDER SECTIONS 391 TO 394 AND SECTION 100 TO 103 OF COMPANIES
ACT, 1956 READ WITH SECTION 52 OF COMPANIES ACT, 2013 AND
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 1956/2013)

BETWEEN
MOONGLOW COMPANY BUSINESS INC.
AND
RAIN INDUSTRIESFLIMITED
AND
RAIN CEMENTS LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE

This Scheme of Arrangement is presented pursuant to the provision of Sections 391 to
394 and other applicable provisions of the Companies Act, 1956 for the merger of
Moonglow Company Business Inc. (“Moonglow” or “Transferor Company™) with

Rain Industries Limited (“RIL” or “Transferee Company™).
1. INTRODUCTION AND OBJECTIVE OF THE SCHEME

1.1 INTRODUCTION ' o
For Rain Industries Lxmxted
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1.1.1  Rain Industries Limited

6] Rain Industries Limited (“RIL” or “Transferee Company”) (formerly
known as ‘Rain Commodities Limited’) is a company incorporated under
the Companies Act, 1956, having its registered office at Rain Center, 34,
Srinagar Colony, Hyderabad — 500 073, Telangana, India. The Transferee
Company was incorporated on 15™ March, 1974, vide CIN No.
126942TG1974PLC001693.

(i1)  The Transferee Commpany is listed on National Stock Exchange of India
Limited (“NSE”) and BSE Limited (“BSE”). The Transferee Company is

engaged, inter alia, in the business of trading in Carbon products.

1.1.2 Moonglow Company Business Inc.

(i) Moonglow Company Business Inc. (“Moonglow” or “Transferor
Company”™) 1s a company incorporated under the International Business
Companies Act, Cap, 291 and which was automatically re-registered as a
BVI Business Company pursuaﬁt to the BVI Business Companies Act,
2004 (the “BVI Act”), , having its registered office at Pasea Estate, Road
Town, Tortola, British Virgin Islands. The Transferor Company was

incorporated on 28" December, 2005, bearing Company No. 690081.

(i) The Transferor Company holds investments in Companies engaged in

manufacture and Sale of Calcined Petroleum Coke.
1.1.3 Rain Cements Limited

(i) Rain Cements Limited (“RCL”) is a company incorporated under the
Companies Act, 1956, having its registered office at Rain Center, 34,
Srinagar Colony, Hyderabad — S00 073, Telangana, India. RCL was
incorporated on 4 May, 1999, vide CIN No.

U23209TG1999P1L.C031361.
For Rain Indusiries Limited

Page 2 of 24
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1.2.1

NS
(i) RCL is engaged, inter alia, in the business of manufacture and saleEQ:L:\{

Ordinary Portland and Pozzolona Portland Cement.

RATIONALE FOR THE SCHEME

The circumstances that have necessitated or justified the proposed Scheme and

its main benefits are, inter alia, summarised as under:

@) RCL is the- Wholly Owned Subsidiary of the Transferee Company and
the Transferor Company is the Wholly Owned Subsidiary of RCL.

(ii))  The Transferee Company, along with its subsidiaries (“Group”) in India
and overseas, is engaged in the business of manufacture of Cement,
Calcined Petroleum Coke (“CPC™), Coal Tar Pitch (“CTP™), Other

Carbon and Chemical products and co-generation of power.

(iif) The Transferor Company holds 100% of the non-voting stock of Rain
Commodities, USA (“RCUSA”™), which is Holding Company for the
USA operations of the Group, whereas the entire voting stock of RCUSA

is held by the Transferee Company.

(iv)  The Transferor Company was set up as a Special Purpose Vehicle for the
purpose of acquisition of CPC business in United States of America
(“USA”). The main objective of forming the Transferor Company was to
carry-out “Leveraged Buy-out” of companies engaged in the business of
CPC in United States of America and to facilitate pledging of stock of
such companies to the Overseas Lenders that provide the funds reciuired

for such Leveraged Buy-outs.

(v)  Further, the intention of forming the Transferor Company was to limit
the exposure of the Transferee Company and its subsidiaries to any
unknown liabilities that may arise from the acquisition and/or operation

of CPC business assets in USA. . o
For Rzin Industries Limited

T. Spifivasa Rao

Page 3 of 24 Chief Finansial Officer
M. Mo. FCA 25080
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(vi)  As the acquisition process is fully settled and with an intention to hold

US Carbon and Chemical businesses directly from Indie, the Group is

proposing merger of the Transferor Company with Transferee Company.

(vi)) The merger of Transferor Company with Transferee Company will result
in reduction in the multiplicity of legal and regulatory compliances
required at present to be carried out and further help in enabling
consolidation of shareholding in US Carbon and Chemical businesses.
(i.e. entire control over RCUSA, which is holding company of the US
businesses will be under the Transferee Company, the holding company

of the Group)

1.3 PARTS OF THE SCHEME

The scheme is divided into the following parts:

PartI -~ deals with Definitions, Interpretations and Share Capital

PartII — deals with the merger of Moonglow Company Business Inc. with Rain

Industries Limited

Part IIT — deals with General Terms and Conditions
PARTI

2. DEFINITIONS, INTERPRETATIONS AND SHARE CAPITAL

2.1 DEFINITIONS

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

following expressions shall have the meanings as mentioned herein below:

F

or Rain Industries Limited

Page 4 of 24
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“Act” or “the Act” means the Companies Act, 1956/ 2013, wherever
applicable, and rules made there under and shall include any statutory

modifications, re-enactment or amendments thereof for the time being in force;

“Appointed Date” means April 1, 2015 or such other date as may be fixed by
the High Court;

“Board of Directors” or “Board” shall mean the Board of Directors of the
Transferor Company, Transferee Company and RCL as the case may be or
any committee thereof duly constituted or any other person duly authorised by

the Board for the purpose of this Scheme;

“Effective Date” means the date on which the authenticated copy or the
certified copy of the order, whichever is earlier, issued by the Honourable High
Court of Judicature at Hyderabad for the States of Telangana and Andhra
Pradesh, sanctioning this Scheme is filed with the Registrar of Companies,
Andhra Pradesh and Telangana at Hyderabad and similarly the date on which the
Transferor Company undertakes compliance with all the necessary and
applicable provisions of the laws of the British Virgin Islands, whichever is

later.

“High Court” means the Hon’ble High Court of Judicature at Hyderabad for
the States of Telangana and Andhra Pradesh or the National Company Law

Tribunal, as applicable;

“Scheme” or “this Scheme” or “the Scheme” means this Scheme of
Arrangement in its present form as submitted to the Hon’ble High Court of
Jjudicature for the States of Telangana and Andhra Pradesh and Registrar, with

such modification(s), if any, as may be imposed or directed by the High Court.

“Transferee Company” or “Amalgamated Company” means Rain Industries

Limited as defined in Clause 1.1.1 above.

For Rain Industries Limited

Page 5 of 24




(iD)

(iii)

i)

A\

“Transferor Company” or “Amalgamating Company” means Moonglow

Company Business Inc. as defined in Clause 1.1.2 above.

“Undertaking of Transferor Company” shall mean and include the whole of
assets, properties, liabilities and the undertaking(s) and entire business(s) of the

Transferor Company and specifically include the following (without limitation):

All the assets / properties of the Transferor Company , whether movable or
immovable, whether tangible or intangible including all rights, title,
interest, covenant, including continuing rights, title and interest in
connection with the land and the buildings thereon whether, corporeal
or incorporeal, leasehold or freehold, and includes all rights, titles, interest
and covenant, undertakings, liability relating thereto, capital work in
progress, other fixed assets, investments, more specifically investments in
CPC business in USA, inventory and work in progress, all the loans and
includes all rights, titles, interest and advances of the Transferor Company

as on the Appointed Date.

All the debts and liabilities, present or future, whether secured or unsecured

of the Transferor Company as on the Appointed Date.

All statutory licenses, approvals, permissions, no-objection certificates,
permits, consents, patents, trademarks, tenancies, offices, depots, quotas,
rights, entitlements, privileges, benefits of all contracts / agreements
(including but not limited to contracts / agreements with vendors,
customers, government etc.), all other rights (including but not limited to
right to use and avail electricity connections, water connections,
environmental clearances, telephone connections, facsimile connections,
telexes, e-mail, internet, leased line connections and installations, lease
rights, easements, powers and facilities), of the Transferor Company as on

the Appointed Date.

All records, files, papers, information, computer programs, manuals, data,

catalogues, quotations, sales advertising materials, lists of present and

For Rain Industries Limited
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former customers and suppliers, customer credit information, customer
pricing information and other records, whether in physical form or

electronic form of the Transferor Company.

Any references in this Scheme to “upon this Scheme becoming effective” or
“ypon coming into effect of this Scheme”™ or “upon the Scheme coming into

effect” shall mean the Effective Date.

The expressions which are used in this Scheme and not defined in this Scheme
shall, unless repugnant or contrary to the context or meaning hereof, have the
same meaning ascribed to them under the Act and / or other applicable laws,
rules, regulations, bye-laws, as the case may be, including any statutory
modification or re-enactment thereof, from time to time. In particular, wherever
reference is made to the Hon’ble High Court(s) in this Scheme, the reference
would include, if appropriate, reference to the National Company Law Tribunal
or such other forum or authority, as may be vested with any of the powers of a
High Court under the.Act and would also include the appropriate authority

vested with similar powers under the BVI Act.

For Rain Industries Limited
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2.4  DATE OF TAKING EFFECT AND OPERATIVE DATE

2.4.1 The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the High Court, shall be effective from the

aforementioned Appointed Date, but shall be operative from the Effective Date.

2.5 SHARE CAPITAL OF THE COMPANIES

2.5.1 The share capital of the Transferee Company as on March 31, 2015, is as under:

Authorised ;
590,000,000 equity shares of Rs. 2/- each 1,180,000,000 |
4,900,000 redeemable preference shares of Rs. 100/- 490,000,000
each

Issued, subscribed and paid up |

336,345,679 equity shares of Rs. 2/- each, fully paid 672,691,358
up ‘

The authorised, issued, subscribed and paid-up capital of the Transferee
Company is same as above as on the date of Board meeting (i.e. as onl 1" June,

2015) sanctioning the Scheme.

Page 8 of 24 o



.2.5.2  The share capital of RCL as ot March 31, 2015, 1s as under:

Authorised

50,000,000 equity shares of Rs. 10 each - 500,000,000

Issued, subscribed and paid up

29,805,000 equity shares of Rs. 10 each, fully paid up | 298,050,000

The authorised, issued, subscribed and paid-up capital of RCL is same as above
as on the date of Board meeting (i.e. as on 5t June, 2015) sanctioning the

Scheme.

2.5.3 The share capital of the Transferor Company as on March 31, 2015, is as under:

Authorised

100,000,000 equity shares of USD 1 each 100,000,000

Issued, subscribed and paid-up

97,805,000 equity shares of USD 1 each, fully paid | 97,805,000
up

ndustries Limited
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The authorised, issued, subscribed and paid-up capital of the Transferor Company

is same as above as on the date of Board meeting i.e., as on 5t June, 2015

sanctioning the Scheme.

PART II

PART II - MERGER OF MOONGLOW COMPANY BUSINESS INC WITH
RAIN INDUSTRIES LIMITED '

3. TRANSFER AND VESTING OF UNDERTAKING OF THE
TRANSFEROR COMPANY

3.1.  Upon this Scheme becoming effective and with effect from the Appointed Date,
all properties, assets, liabilities and Undertaking(s) of the Transferor Company
shall stand transferred to and vested in or deemed to be transferred to and vested
in the Transferee Company under the provisions of Section 391 to 394 and all i
other applicable provisions, if any, of the Act and also in accordance with
section 2(1B) of the Income-tax Act, 1961, without any further deed or act,
subject to existing; charges or lis pendens, if any thereon, in favour of banks ,

financial institutions.

3.2.  Without prejudice to the generality of the foregoing with effect from the
Appointed Date, it is expressly provided that in respect of any and all the assets

relating to the undertaking of the Transferor Company, that are movable in

i
i
i
i
|
|
i

nature and / or are otherwise capable of transfer by manual or constructive
delivery and / or endorsement and delivery, or by delivery instructions in
relation to dematerialised shares or transfer by vesting and recordal or novation,

pursuant to this Scheme shall be deemed to have been so transferred by the

Transferor Company and shall become the property of the Transferee Company
in pursuance of the provisions of section 391 to 394 of the Act, without any

further act, instrument, deed, matter or thing.

3.3.  Inréspect of movables other than those dealt with in Clause 3.2 above including

sundry debtors, receivables, bills, credits, loans and advances, if any, whether

For Rain Industries Limited
i r
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3.4.

3.5.

3.6.

recoverable in cash or in kind or for value to be received, bank balances,
investments, earnest money and deposits with any Government, quasi
government, local or other authority or body or with any company or other
person, the same shall on and from the Appointed Date stand transferred to and
vested in the Transferee Company without any notice or other intimation to the
debtors (although the Transferee Company may without beingvobliged and if it
so deems appropriate at its sole discretion, give notice in such form as it may
deem fit and proper, to each person, debtor, or depositee, as the case may be,
that the said debt, loan, advance, balance or deposit stands transferred and vested

in the Transferee Company).

Upon the coming into effect of this Scheme and with effect from the Appointed
Date all liabilities relating to and comprised in the Undertaking of the Transferor
Company including all secured and unsecured debts (whether in Indian rupees or
foreign currency), sundry creditors, liabilities (including contingent liabilities),
duties and obligations and undertakings of the Transferor Company of every
kind, nature and description whatsoever and howsoever arising, raised or
incurred or utilised for its business activities and operations, shall, stand
transferred to and vested in or deemed to be transferred to and vested in the
Transferee Company under the provisions of Sections 391 to 394 and other
applicable provisions, if any, of the Act, without any further act, instrument,

deed, matter or thing.

The transfer and vesting as aforesaid shall be subject to subsisting charges, if

any, in respect of any assets of the Transferor Company concerned.

PROVIDED always that the Scheme shall not operate to enlarge the security for
any loan, deposit or facility availed of by the Transferor Company and the
Transferee Company shall not be obliged to create any further or additional

security thereof after the Effective Date or otherwise.

Pursuant to the Scheme becoming effective, the Transferee Company shall, if so

required under any law or otherwise, execute deeds of confirmation or other

" For Rain Industries Limited
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3.7.

38.

3.9.

3.10.

&l

writings or arrangement with any party fo any contract or arrangement to which
the Transferor Company is a party in order to give formal effect to the above
provisions. The Transferee Company shall, be deemed to be authorized to
execute any such writings on behalf of the Transferor Company to carry out or
perform all such formalities or compliances referred to above on part of the

Transferor Company.

Pursuant to this Scheme becoming effective, the Transferee Company shall be
entitled to secure the record of the change in the legal ownership upon the
vesting of the assets of the Transferor Company in accordance with the
provisions of Sections 391 to 394 of the Act. The Transferor Company and the
Transferee Company shall be jointly and severally authorised to execute any

writings and / or carry out any formalities or compliance in this regard.

All the staff, workmen and employees of the Undertaking of the Transferor
Company as defined in clause 2.1.9 above, shall stand transferred to the
Transferee Company without any further act or deed to be done by the

Transferor Company or the Transferee Company.

All taxes, duties, cess payable by the Transferor Company including all or any
refunds / credit / claims pertaining to the period prior to the Appointed Date
shall be treated as the liability or refunds / credit / claims, as the case may be, of

the Transferee Company.

All the licenses, permits, quotas, approvals, permissions, registrations,
incehtives, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by the Transferor
Company and all rights and benefits that have accrued or which may accrue to
the Transferor Company, whether before or after the Appointed Date, shall,
under the provisions of Sections 391 to 394 of the Act and all other applicable
provisions, if any, without any further act, instrument or deed, cost or charge be

and stand transferred to and vest in or be deemed to be transferred to and vested

For Rain Industries Limited
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in and be available to the Transferee Company so as to become as and from the
Appointed Date licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or
privileges of the Transferee Company and shall remain valid, effective and

enforceable on the same terms and conditions.

3.11. The Transferee Company shall file relevant intimations, for the record of the
statutory authorities signifying the transfer of the assets / properties including
but not limited to permissions, approvals, consents, sanctions, remissions,
special reservations, sales tax remissions, incentives, concessions and other

authorisations of the Transferor Company.

3.12. As a matter of British Virgin Islands law, the Scheme is taking effect as a
statutory merger pursuant to section 174 of the BVI Act, which provides as

follows:

“174. (Merger or consolidation with foreign company)

(1) One or more companies may merge or consolidate with one or more companies
incorporated under the laws of jurisdictions outside the Virgin Islands in accordance
with this section, including where one of the constituent companies is a parent company
and the other constituent companies are subsidiary companies, if the merger or
consolidation is permitted by the laws of the jurisdictions in which the companies
incorporated outside the Virgin Islands are incorporated.

(2) The following apply in respect of a merger or consolidation under this section:

(a) a' company shall comply with the provisions of this Act with respect to merger or
consolidation, as the case may be, and a company incorporated under the laws of a
jurisdiction outside the Virgin Islands shall comply with the laws of that jurisdiction;
and :

b) if the surviving company or the consolidated corhpany is to be incorporated under
the laws of a jurisdiction outside the Virgin Islands, it shall file:

(i) an agreement that a service of process may be effected on it in the Virgin Islands
in respect of proceedings for the enforcement of any claim, debt, liability or
obligation of a constituent company that is a company registered under this Act or in
respect of proceedings for the enforcement of the rights of a dissenting member of a

Page 13 0f 24




£+ i

constituent company that is a company registered under this Act against the
surviving company or the consolidated company;

(i1) an irrevocable appointment of its registered agent as its agent to accept service
of process in proceedings referred to in subparagraph (i);

(iili) an agreement that it will promptly pay to the dissenting members of a
constituent company that is a company registered under this Act the amount, if any,
to which they are entitled under this Act with respect to the rights of dissenting
members, and

(iv) a certificate of merger or consolidation issued by the appropriate authority of
the foreign jurisdiction where it is incorporated; or, if no certificate of merger or
consolidation is issued by the appropriate authority of the foreign jurisdiction, then,
such evidence of the merger or consolidation as the Registrar of Corporate Affairs in
the BV (“Registrar”) considers acceptable.

(3) The effect under this section of a merger or consolidation is the same as in the
case of a merger or consolidation under section 170 if the surviving company or the
consolidated company is incorporated under this Act, but if the surviving company
or the consolidated company is incorporated under the laws of a jurisdiction outside
the Virgin Islands, the effect of the merger or consolidation is the same as in the
case of a merger or consolidation under section 170 except in so far as the laws of
the other jurisdiction otherwise provide.

(4) If the surviving company or the consolidated company is a company
incorporated under this Act, the merger or consolidation is effective on the date the
articles of merger or consolidation are registered by the Registrar or on such date
subsequent thereto, not exceeding thirty days, as is stated in the articles of merger or
consolidation; but if the surviving company or the consolidated company is a
company incorporated under the laws of a jurisdiction outside the Virgin Islands, the
merger or comsolidation is effective as provided by the laws of that other
Jjurisdiction.”

3.13.  As a matter of BVI law, the effect of the Scheme (being a merger with a foreign
company) is as set out in section 173 of the BVI Act (set out in full below)
subject, pursuant to section 174 (3) of the BVI Act above, to any provisions of

Indian law which provide otherwise.
“173. (Effect of Merger or Consolidation)
(1) A merger or consolidation is effective on the date the articles of merger or

consolidation are registered by the Registrar or on such date subsequent thereto, not
exceeding thirty days, as is stated in the articles of merger or consolidation.

For Rain Industries Limited
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(2) As soon as a merger or consolidation becomes effective,

(a) the surviving company or the consolidated company in so far as is consistent with its
memorandum and articles, as amended or established.by the articles of merger or
consolidation, has all rights, privileges, immunities, powers, objects and purposes of
each of the constituent companies;

(b) in the case of a merger, the memorandum and articles of the surviving company are
automatically amended to the extent, if any, that changes in its memorandum and
articles are contained in the articles of merger;

(¢) in the case of a consolidation, the memorandum and articles filed with the articles of
consolidation are the memorandum and articles of the consolidated company;

(d) assets of every description, including choses in action and the business of
each of the constituent companies, immediately vests in the surviving company or the

consolidated company; and

(e) the surviving company or the consolidated company is liable for all claims, debts,
liabilities and obligations of each of the constituent companies.

(3) Where a merger or consolidation occurs,

(a) no conviction, judgement, ruling, order, claim, debt, liability or obligation due or to
become due, and no cause existing, against a constituent company or against any
member, director, officer or agent thereof, is released or impaired by the merger or
consolidation; and

(b) no proceedings, whether civil or criminal, pending at the time of a merger or
consolidation by or against a constituent company, or against any member, director,
officer or agent thereof, are abated or discontinued by the merger or consolidation, but
(i) the proceedings may be enforced, prosecuted, settled or compromised by or against
the surviving company or the consolidated company or against the member, director,

officer or agent thereof; as the case may be, or

(ii) the surviving company or the consolidated company may be substituted in the
proceedings for a constituent company.

(4) The Registrar shall strike off the Register of Companies
(a) a constituent company that is not the surviving company in a merger; or

(b) a constituent company that participates in 2 consolidation.”

For Rain Industries Limited
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STAFF, WORKMEN AND EMPLOYEES

Upon the Scheme becoming effective, all staff, workmen and employees on the
payrolls of the Transferor Company, in service on the Effective Date shall be
deemed to have become staff, workmen, and employees of the Transferee
Company on such date without any break or interruption in their service and on
the terms and conditions of their employment not less favourable than those

subsisting with reference to the Transferor Company as on the said date.

As of the date of filing of this Scheme, the Transferor Company shall make
contributions to the government maintained provident fund and / or other funds
in relation to all its staff, workmen and employees. The Transferee Company
shall subsequent to the Effective Date make appropriate contributions towards
such provident fund and / or other funds in respect of the staff, workmen and

employees taken over by it pursuant to this Scheme.

It is clarified that the services of all transferred staff, workmen and employees of
the Transferor Company, to the Transferee Company will be treated as having
been continuous for the purpose of the aforesaid employee benefits and / or
liabilities. For the purpose of payment of any retrenchment compensation,
gratuity, and / or other terminal benefits, and / or any other liability pertaining to
staff, workmen and employees, the past services of such staff, workmen and
employees with the Transferor Company shall also be taken into account by the

Transferee Company, who shall pay the same if and when payable.

CONTRACTS, DEEDS OTHER INSTRUMENTS

Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements and “other instruments of whatsoever nature to which any of the
Transferor Compény is a party, or the benefit to which the Transferor Company

may be eligible, subsisting or operative immediately on or before the Effective
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Company and may be enforced as fully and effectively as if instead of the

Transferor Company, the Transferee Company had been a party or beneficiary
thereto. Further, the Transferee Company shall be deemed to be authorised to
execute any such deeds, writings or confirmations on behalf of such Transferor
Company and to implement or carry out all formalities required on the part of

such Transferor Company, to give effect to the provisions of this Scheme.

As a consequence of the amalgamation of the Transferor Company with the
Transferee Company in accordance with or pursuant to this Scheme, the
recording of change in name in the records of the statutory or regulatory
authorities from the Transferor Company to the Transferee Company, whether
pertaining to any licence, permit, approval or any other matter, or whether for
the purposes of any transfer, registration, mutation or any otﬁer reason, shall be

carried out by the concerned statutory or regulatory or any other authority.

For removal of doubts, it is expresst made clear that the dissolution or winding
up or cancellation of the Transferor Company as contemplated hereinafter, shall
not, except to the extent set out in the Scheme, affect the previous operation of
any contract, agreement, deed or any other instrument or beneficial interest to
which the Transferor Company is a party thereto and shall not affect any right,
privilege, obligations or liability, acquired, or deemed to be acquired prior to
Appointed Date and all such references in such agreements, contracts and
instruments to the Transferor Company shall be construed as reference only to

the Transferee Company with effect from the Appointed Date.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against the
Transferor Company is pending, the same shall not al-ate or be discontinued or
in any way be prejudicially affected by reason of .ais amalgamation or by
anything contained in this Scheme, but the said su't, appeal or other legal

proceedings may be continued, prosecuted and enforced by or against the

Page 17 of 24 For Rain In

dustries Limited



6.2

&/

Transferee Company in the same manner and to the same extent as it wouid or
might have been continued, prosecuted and enforced by or against the Transferor

Company as if the Scheme had not been made.

On and from the Effective Date, the Transferee Company shall, and may, if
required, initiate, continue any legal proceedings in relation to the Transferor

Company.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With effect from the Appointed Date up to the Effective Date:

The Transferor Company shall carry on, and be deemed to have carried on their
business, operations or activities, and shall be deemed to have held and stood
possessed of and shall hold and stand possessed of the assets, properties,
liabilities or Undertaking(s) on behalf of and / or in trust for the Transferee

Company.

All profits or income accruing or arising to the Transferor Company, or losses
arising or expenditure incurred by them, shall for all purposes be treated as, and
be deemed to be treated as, the profits or income or losses or expenditure, as the

case may be, of the Transferee Corpany.

1t is clarified that any foreign tax/ advance tax paid / tax credits / withholding
certificates received by the Transferor Company shall be deemed to be the
advance tax paid by / tax credit / withholding certificate of the Transferee

Company.

All assets howsoever acquired by the Transferor Company for carrying on its
business, operations or activities and the liabilities relating thereto shall be
deemed to have been acquired and are also contracted for and on behalf of the

Transferee Company.
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The Transferor Company shall carry in their business, operations or activities

with reasonable diligence and business prudence and shall not venture into/
expand any new businesses, alienate, charge, mortgage, encumber or otherwise
deal with the assets or any part thereof, except in the ordinary course of

business, without prior consent of the Transferee Company.

The transfer of assets, properties, liabilities or Undertaking(s) of the Transferor
Company and the continuance of proceedings by or against the Transferor
Company shall not affect any transaction or proceedings already concluded by
the Transferor Company on or after the Appointed Date to the end and intent
that the Transferee Company accepts and adopts all acts, deeds things done and
executed by the Transferor Company, in regard thereto as done executed by the

Transferee Company on behalf of itself.

PROCEDURE RELATING TO WINDING UP OF TRANSFEROR
COMPANY

As more particularly set out in paragraphs 3.12 and 3.13 above, upon registration
of the merger by the Registrar, the Registrar will strike the Transferor Company
from the Register of Corporate Affairs in the British Virgin Islands and no
further procedures will, from the date of registration of the me'rger by the
Registrar, be required to be followed under the laws of British Virgin Islands for
the winding up or dissolution or cancellation of the Transferor Company and, for
the avoidance of doubt, registration of the merger by the Registrar will, from a

BVIlaw perspective, give full effect to the provisions of the Scheme.

Anything contained in this Scheme which is contrary to the provisions of the
laws of the British Virgin Islands, such laws shall have an overriding effect over
the provisions contained in the Scheme, and in order to give effect to such laws,
the relevant provisions of the Scheme shall be modified as provided in Clause 14

of the Scheme.

For Rain industrics Limited

Page 19 of 24 T Rt
(8 T . G



9.

9.1

92

10.

11.

VALIDITY OF EXISTING RESOLUTIONS, ETC

Upon the coming into effect of the Scheme, the resolutions of the Transferor
Company as are considered necessary by the Board of Directors of the
Transferee Company which are validly subsisting be considered as resolutions of

the Transferee Company.

If any such resolutions have any monetary limits approved under the provisions
of the Act or of any other applicable statutory provisions, then the said limits, as
are considered necessary by the Board of Directors of the Transferee Company,
shall be added to the limits, if any, under the like resolutions passed by the

Transferee Company.

CONSIDERATION

The entire share capital of the Transferor Company is held by RCL, a wholly
owned subsidiary of the Transferee Company. Accordingly, there would be no
issue of equity shares of the Transferee Company to the shareholders of the
Transferor Company. Pursuant to the vesting of Undertaking of the Transferor
Company in the Transferee Company, the investment in the shares of the
Transferor Company, appearing in the books of accounts of RCL shall stand

cancelled.

ACCOUNTING

11.1. ACCOUNTING OF AMALGAMATION IN THE BOOKS OF THE

TRANSFEREE COMPANY:

Upon the Scheme becoming effective, the Transferee Company shall record the
assets and liabilities including Reserves of the Transferor Company transferred
to the Transferee Company pursuant to this Scheme at their respective historical
book values and account for the amalgamation pursuant to the Scheme under the

“Pooling of Interest method” in accordance with the applicable Accounting
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Standard 14 notified by the Companies (Accounting Standards) Rules, 2006, as

amended from time to time.
ACCOUNTING OF AMALGAMATION IN THE BOOKS OF RCL:

Upon the Scheme becoming effective, investment in the share capital of the
Transferor Company appearing in the books of RCL shall be adjusted by RCL

against the following, in the order specified, to the extent required:

i.  Capital Reserve Account
il.  Securities Premium Account
iii.  General Reserve

iv.  Profit and Loss Account

The reduction of capital as mentioned above in this Scheme shall be effected as
an integral part of this Scheme itself, and not under a separate process, in terms
of Section 52 of the Companieé Act, 2013 and 100 to 103 of the Companies Act,
1956 and the Order of the High Court sanctioning the Scheme shall be deemed
to be also the Order under section 102 of the Act for the purpose of confirming
the reduction. The reduction would not involve either diminution of liability in
respect of unpaid share capital or payment of paid-up share capital, and the

provisions of section 101 of the Act will not be applicable.
PART III

GENERAL TERMS AND CLAUSES

SCHEME CONDITIONAL ON APPROVAL / SANCTIONS
The Scheme is conditional upon subject to:

(a) Approval by requisite majority of the members and creditors of the

Transferor Company, the Transferee Company and RCL as may be

For Rain Industries Limited
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directed by the High Court of Judicature at Hyderabad for the States of

Telangana and Andhra Pradesh.

{b) Requisite approval/(s) of the authority authorised under the BVI Act or any
relevant act during the time in force and upon satisfaction of necessary
conditions/ completion of entire process as per respective laws laid down

in the British Virgin Islands.

(c) Approval of the Scheme by the High Court of Judicature at Hyderabad for
the States of Telangana and Andhra Pradesh.

(d) Certified copies of the orders of the High Court, sanctioning the Scheme

being filed with the Registrar of Companies, Telangana.

(e) The requisite, consent, approval or permission of the Central Government
or any other statutory or regulatory authority, which by law may be

necessary for the implementation of the Scheme.
() Subject to receipt of necessary regulatory approvais.

12.2.  In the event of this Scheme failing to take effect finally, this Scheme shall
become null and void and in that case no rights and liabilities whatsoever shall
accrue to or be incurred inter-se by the parties or their shareholders or creditors

or employees or any other person.

12.3.  If any part of this Scheme is invalid, ruled illegal by any Court of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the parties that such part shall be severable from the remainder of
this Scheme, and this Scheme shall not be affected thereby, unless the deletion
of such part shall cause this Scheme to become materially adverse to any party,
in which case the Board of Directors of the companies involved in the Scheme
shall attempt to bring about a modification in this Scheme, as will best preserve
for the parties the benefits, and obligations of this Scheme, including but not
lirnited to such part.

. T e
Tor Rain Industries Limited
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13.  APPLICATION TO THE HIGH COURT

13.1.  The Transferee Company shall, with all reasonable dispatch, make applications
to the Hon’ble High Court, under Sections 391 to 394 and other applicable
provisions of the Act, seeking orders for dispensing with or convening, holding
and conducting of the meetings of the classes of their respective members and /
or creditors and for sanctioning this Scheme, with such modifications as may be

approved by the Hon’ble High Court.

13.2. Upon this Scheme being approved by the requisite majority of the respective
members and creditors of the Transferee Company, the Transferor Company
and RCL (as may be directed by the Hon’ble High Court), each entity shall,
with all reasonable dispatch, apply to the Hon’ble High Court, for sanction of
this Scheme under Sections 391 to 394 and other applicable provisions of the
Act, and for such other order or orders, as the said Hon’ble High Court may

deem fit for carrying this Scheme into effect.

13.3.  Upon this Scheme becoming, effective, the respective shareholders of each of
the companies involved-in the Scheme shall be deemed to have also accorded
their approval under all relevant provisions of the Act for giving effect to the

provisions contained in this Scheme.

14.  MODIFICATIONS / AMENDMENTS TO THE SCHEME

14.1.  Each of the companies involved in the Scheme represented by their respective
Board of Directors, may make and / or comsent to any modifications /
amendments to the Scheme or to any conditions or limitations that the High
Court or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them (i.e. the

Board of Directors).

14.2.  Each of the companies involved in the Scheme shall be at liberty to withdraw

from this Scheme, in case of any condition or alteration imposed by the Hon’ble

For Rain Industries Limited
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High Court or any other authority or any bank or financial institution is

unacceptable to them or otherwise if so mutually agreed.

Each of the companies involved in the Scheme by their respective Board of
Directors shall be authorised to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or order of any other authority or otherwise however
arising out of or under or by virtue of the Scheme and / or any matter concerned

or connected therewith.

EFFECT OF NON-RECEIPT OF APPRCVALS/ SANCTIONS

In the event of any of the said sanctions approvals not being obtained and / or
the Scheme not being sanctioned by the Hon’ble High Court, this Scheme shall
stand revoked, cancelled and be of no effect, save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or as to any rights
and / or liabilities which might have arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is specifically

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

COST, CHARGES, AND EXFENSES

All costs, charges, fees, taxes including duties (including the stamp duty and/or
transfer charges, if any, applicable'in relation to this Scheme), levies and all
other expenses, if any (save as expressly otherwise agreed) arising out of or
incurred in carrying out and implementing the terms and conditions of this
Scheme and matters incidental thereto shall be borne and paid by the Transferce

Company.

For Rain Industries Limited
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