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In the matter of the Scheme of Arrangement and Merger of ISMT Limited (‘“Transferor
Company’) with Kirloskar Ferrous Industries Limited (*Transferee Company') and their
respective shareholders.

Dear Sir/ Madam,
Refarence !

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH, MUMBAI
COMPANY SCHEME APPLICATION NQ. 238 OF 2023

In the matter of the Companies Act, 2013;
And
In the matter of Application under Sections 230 to 232 and other relevant provisions

of the Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016.

ISMT Limited ...First Applicant Company /
(CIN: L27109PN1999PLCD16417) Transferor Company

Kirloskar Ferrous Industries Limited ..Second Applicant Company/
(CIN: L27101PN1991PLC0683223) Transferee Company

We, Kirloskar Ferrous Industries Limited, the Second Applicant Company above named,
address you as under.

Notice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act,
2013, that as directed by the Hon'ble National Company Law Tribunal, Bench at Mumbai
("Hon'ble Tribunal") by an order pronounced on 4 January 2024 read with thal of
16 January 2024 under sub-section (1) of Section 230 of the Companies Act, 2013
("Order"), a meeting of the equity shareholders of Kirloskar Ferrous Industries Limited
(“Second Applicant Company”) shall be convenad and held en Thursday, 14 March 2024
at 3:00 p.m. (IST) through video conference and/ or other audio visual means facility as per
the schedule indicated in the table below, for the purpose of considering, and if thought fit,
approving the Scheme of Arrangement and Merger of ISMT Limited {‘Transferar Company”)
with and into Kirloskar Ferrous Industries Limited (‘Transferee Company') and their
respective shareholders ("Scheme").

[ Class of Day / Date of | Time (IST) Remote e-voting start and end time
Meeting Meetings
Equity Thursday, 3:00 pm. From : Monday, 11 March 2024 al 9:00 a.m.
Shareholders | 14 March 2024 To : Wednesday, 13 March 2024 at 5:00 p.m.

Kirloskar Ferrous Industries Limited ( ! j
Mirlnekar Graoup Company C
Registered Office

13, Laxmanrao Kirloskar Road, Khadki, Pune 411003, Makarashira
Telephone @ +81 (2] 66 G5 Taletay L rE1 (200 P5R1A208 / 25810209
Ermail ; shilinvestor@rloskarcom Websita . www Kirloskarterrous.com
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The Hon'ble Tribunal by its' Order has also dispensed with the requirement of holding
the meeling of the secured and unsecured creditors of the Second Applicant Company.

A copy of the Company Application No. CA(CAA)238/MB-1/2023 along with all its
annexures filed with the Hon'ble Tribunal is annexed as Annexure A Copies of the Order
pronounced on 4 January 2024 read with that of 16 January 2024 by Hon'ble Tribunal in
the aforementioned Company Application No. CA(CAA)238/MB-1/2023 is also enclosed as
Annexure B1 and Annexure B2, Copies of the Notice and Explanatory Slatement pursuant
to Sections 102, 230 to 232 of the Companies Act, 2013 along with related Annexures
including the Scheme as sent by the Second Applicant Company 1o its equity shareholders,
are enclosed as Annexures C .

You are hereby informed that representations, if any, in connection with the proposed
Scheme may be made to the Hon'ble Tribunal within 30 (thirty) days from the date of receipt
of this notice. The address of the Hon'ble Tribunal is the National Company Law Tribunal
(NCLT), 4th Floor, MTNL Exchange Building, Near G. D. Somani School, C. D. Somani
Marg, Cuffe Parade, Mumbai 400005. Copy of the representation may simultaneously be
sent to the Second Applicant Company al its registered office situated at Kirloksar Ferrous
Industries Limited, 13. Laxmanrao Kirloskar Road, Khadki, Pune 411003 Maharashtra, India
or at the offices of its Advocates, Pioneer Legal at 901/9" Floor, Nariman Bhavan,
Nariman Point, Mumbai 400021.

If no representation is received within 30 (thirty) days of the dale of receipt of the said
notice, it will be presumed that your office has no objection to the Scheme.

For Kirloskar Ferrous Industries Limited

-
R Y

R. V. Gumaste
Managing Director
(DIN : 00082829)

Dated this 14th day of February 2024
Flace : Pune

Enclosures:

1. Copy of the Company Application No. CA(CAA)238/MB-1/2023 along with all its
annexures filed with the Hon'ble Tribunal.

2. Copy of the Order pronounced on 4 January 2024 and 16 January 2024 by the Hon'ble
Tribunal in the abovemenlioned Company Application.

3. Copy of the Notice and Explanatory Statement along with related Annexures including
the Scheme as sent to the equity shareholders of the Second Applicant Company.

Kirloskar Ferrous Industries Limited

A Kirloskat Group Campany

Ropisterad (Iffice

13, Laxmanreo Kirleskar Road, Khadk, Fune 411003, Maharashtre
Tetephone ; +91 {20) BAOB4645 Telefax - +91 {20] 25813208 / 265810200
Email : kfilinvestor@kirloskar.com Website wiawekirloskarferraus.com
Cifd : LZNOIENISH PLEOE3 223
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Annexure A Pioneer

:Legal

SK/2023

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, SENCH, AT MUMBAI
COMPANY APPLICATION NO. CA[CAA) fMBJ2023

In the matter of Appiication under Sections
230-232 and other relevant provisions of
the Companies Act, 2013;

And -

tn the matter of Scheme of Arrangement
and Merger amongst 1SMT  Limited
[Transferor Company} and  Kirlgskar
Ferrous Industries Limited [Transferee
Company) and their respective
shareholders. -

I5MT Limited First Apalicant Company

Kirloskar Ferrous Industries Limited ~Ssecond Applicant Company

To, _

The Registrar,

Mational Company Lave Tribunal,
Mumbai Bench,

A4, GD Somani Rd, Opp. MTNL Exchange,
Ganesh Murti Nagar, Cuffe Parade,
Mumbai 400 Q05

Dear fSi M
BE PLEASED to take the captioned Company Application on recora.
Dated this 15 Day of September, 2023
Yours truly,
¢:>
{pf- Pioneer Legal
Advocates for the Applicant Companies

901/9" Floar, Nariman Bhavan, 227, Backbay Reclamation, Nariman Point, Mumbai 400 021

T 491-22-6862 00O F: +91-22-6862 5001 W ww.lgioneegeg?lfgléﬂ1
age 30
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT MUMBAI

COMPANY APPLICATION NO. CA(CAA) MB/2023

In the matter of Application under Sections
220-232 and other relevant provisions of
the Companies Act, 2013,

And
In the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
{Transferor Cnmpany) and Kirloskar

Ferrous Industries Limited (Transferee

Py 140 16T

ISMT Limited

Company) and  their

shareholders.

respective

...First Applicant Company

Kirloskar Ferrous Industries Limited ...Second Applicant Compary

INDEX Eé';

+: "%‘ﬁ

%fo .
Sr. Particulars Page Nus.
Na. |

1. | Synopsis & List of Dates A- L

2. | Memo of Parties N-E

3. | Case Type for Hon’ble NCLT Filing -

4. | Company Application dated September 15,

< A CCAAY |- 54
2023
3. ANNEXURE - A
<S5 - &l
A copy of the proposed Scheme.

f. ANNEXURE - B 4.
Certified true copy of the Memorandum and —
Articles of Association of ISMT Limited | 65
(“First Applicant Company”), as amended
up to date.
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7. ANNEXURE - C s
Certified true copy of the Annual Report of the |
First Applicant Company which includes its 29
audited finencial statements as on March 31,

2023,

8. ANNEXURE - D 8329
Certified true copy of the audited consolidated| —-
financial results of the First Applicant A9
Company as on March 31, 2023.

9. ANNEXURE -E LUy
Certified true copy of the audited standalope |
financial results of the First Applicant 209
Company as on March 31, 2023,

10. ANNEXURE - ¥
Certified true copy of the unaudited standalone 58P
financial tesults of the First Applicant #
Company for the guarter ended on June 30, 360
2023 along with the limited review report in E
respect thereof. |

t, ANNEXURE - G Q6|
Certified true copy of the letter dated July 25,
2023 received from BSE by the First| 9 ga
Applicant Company.

12. ANNEXURE — H 26 T
Certified true copy of the letter dated July 25, —
2023 received from NSE by the First| 366
Applicant Company.

13. ANNEXURE - I 265
Certified true copy of the standalone net worth
certificate of the First Applicant Company N
dated August 26, 2023, issued by the Statutory 370
Auditors of the First Applicant Company.

14. ANNEXURE - J AT |
Certifisd true copy of the consclidated net —
worth certificate of the First Applicant %14
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Company dated August 26, 2023, issued by
the Statutory Auditors of the First Applicant
Company

15.

ANNEXURE - K
Certified true copy of the Memorandum and
Articles of Association of Kirloskar Ferrous
Limited

Industries (“Second Applicant

Company”), as amended up to date.

ATE

Y2g

16.

ANNEXURE - L
Certified true copy of the Annual Report of the

Second Applicant Company which includes its
audited financial statements as on March 31,
2023.

2

&1 S

17,

ANNEXURE - M
Certified true copy of the audited consolidated
and standalone financial results of the Second
Applicant Company as on March 31, 2023.

&16

6y

18.

ANNEXURE - N
Certified true copy of the unaudited financial
resulis of the Second Applicant Company for
the quarter ended on June 30, 2023 along with
the limited review report in respect thersaf,

6cas

oY

19,

ANNEXURE - O
Certified true copy of the letter dated July 25,
2023 received from the BSE by the Second
Applicent Company.

ol

107

20.

ANNEXURE - P
Certified true copy of the net worth certificate
of the Second Applicant Company dated
August 16, 2023, issued by the Statutory
Auditors of the Second Applicant Company.

108

—toq

21.

ANNEXURE - O
Certified true copy of the Second Applicant
Company’s Valuation Report.

110

- 2.8

22,

ANNEXURE - R
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Certified true copy of the First Applicant
Company’s Valuation Report. o4 ”.:quj

23. ANNEXURE - § | 1U6
Certified frue copy of Second Applicant —
Company’s Fairness Opinion dated November |~ 1q
5, 2022

24, ANNEXURE - T —+ <0
Certified true copy of First Applicant -
Company’s Fairness Opinion dated November| 1 56
5,2022

25, ANNEXVURE -U - 5,'
Certified true copy of the resolution dated ___
November 5, 2022 of the Board of Directors of ~ L0
the First Applicant Company approving the
Scheme. '

26. ANNEXURE - V - 6
Certified true copy of the resolution dated
November 5, 2022 of the Board of Directors of -
the Second Applicant Company approving the 166
‘Scheme.

27. ANNEXURE - W — é 1
Copy of the Andit Comunittee Report of the —
First Applicant Company dated November 5, mba ks
2022. |

28. ANNEXURE - X ~
Copy of the Audit Committee Report of the | __ _
Second Applicant Company dated November | —{ =T Y
5, 2022,

29, ANNEXURE - Y
Certified true copy of the certificate dated LY
September 6, 2023 from the Statutory -
Auditors certifying the list of equity 1 g
shareholders of the First Applicant Company
as on September 1, 2023,

30. ANNEXURE — Z
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Certified true copy of the certificate dated
September 7, 2023 from the Statutory
Auditors  certifying the
sharcholders of the
Company as on September 1, 2023,

list of equity

Second Applicant

119

— £

31.

ANNEXURE - AA
Certified true copy of the certificate dated

August 26, 2023 from Statutory Auditors of
the Firgt Applicant Company certifying the list
of secured creditors of the First Applicant

Company as on July 31, 2023.

{2

g1

32.

ANNEXURE - BB
Certified true copy of the cerfificate dated

September 7, 2023 from the Statutory
Auditors certifying the list of secured creditors
of the Second Applicant Company as on July
31, 2023,

1%

Qo2

33.

ANNEXURE - CC
Certified true copies of the no objection
certificates given by the secured creditors of
the First Applicant Company.

o3

& o1

34.

ANNEXURE - D)

Certified true copies of the no objection
certificates given by the relevant secured

creditors of the Second Applicant Comparny.

08

Qi

35.

ANNEXURE - EE
Certified true copies of the no objection
certificates/ consent letters given by the NCD

| holders of the Second Applicant Company

along with the no objection certificate issued
by the Debenture Trustee and certain other
financial institutions who are classified as
unsecured creditors of the Second Applicant

Company.

Qi

qs0

36.

ANNEXURE - FF
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Certified true copy of CCIl’s order dated
March 24, 2022.

P — G35

37.

ANNEXURE - GG

Certified true copy of the certificate issued by
the Statutory Auditor of the First Applicant
Company dated November 5, 2022, stating
that the accounting freatment specified in the
Scheme is in conformity with the accounting
standards prescribed under Section 133 of the
Act.

436

3T

38.

ANNEXURE - HH
Certified true copy of the certificate issued by

the Statutory Auditor of the S8econd Applicant
Company dated November 5, 2022, stating
that the accounting treatment specified in the
Scheme is in conformity with the accounting
standards prescribed under Section 133 of the
Act.

q3&

39.

ANNEXURE - 11
Details of the litigation pending against the

First Applicant Company.

aaq
aQs2.

4().

ANNEXURE —JJ
Details of the litigation pending against the
Second Applicant Company.

qs3
qas

41.

ANNEXURE - KK
The details of the Bank Gusrantees and

Performance Guarantees provided by the First
Applicant Company.

Q716

42,

ANNEXURE - LL
The details of the Bank Guarantees and
Performance Guarantees provided by the
Second Applicant Company.

A7

q-1g

43,

ANNEXURE — MM

Page 9 of 1381




The Company Master Data of the First] o q
| Applicant Company as available on the —
website of the MCA. W=

44, ANNEXURE — NN ags
The Company Master Data of the Second _—
Applicant Company as available on the| G gy
website of the MCA. '

45. | Affidavit dated September 15, 2023 of Mr. aAgs
Chetan Nathani, Company Secretary of the|
First Applicant Company, in suppert of the| < &1
Company Application.

46. | Affidavit dated September 15, 2023 of Mr. - 44
Mayuresh Gharpure, Company Secretary of —
the Second Applicant Company, in support of | < = e
the Company Application.

47. | Notice of Admission q9t—-199

48. | Affidavit dated September 15, 2023 of Mr.| | OO0
Chetan Nathani, Company Secretary of the e
First Applicant Company, in support of the |108S ™
Notice of Admission.

49, | Affidavit dated September 15, 2023 of Mr.| | ©OC§
Mayuresh Gharpure, Company Secretary of| — ——
the Second Applicant Company, in support of L]
the Notice of Admission.

50, | Vakalatnama of the First Applicant Company | { © (2
dated September 15, 2023. 101y

51. | Vakalatnama of the Second Applicant| {©&15°
Company dated September 15, 2023 | DT*‘I
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BEFORFE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of Appilication under Sections
730-232 and other relevant provisions of
the Companies Act, 2013;
And

in the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
(Transferor Company) and Kirloskar
Ferrous Industries Limited (Trapsferee
Company) and  their respective

sharsholders,
ISMT Limited ...First Applicant Company
Kirloskar Ferrous Industries Limited ...Second Applicant Company

SYNOPSIS AND LIST OF DATES

A. SYNOPSIS

1. The First Applicant Company and the Second Applicant
Company (collectively referred to as the “Applicant
Companies™) hereinabove have filed the present Company
Application jointly (“Application”), under Sections 230-232
and other applicable provisions of the Companies Act, 2013
(“Aet”) and in terms of Rule 3 of the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016, in respect of the Scheme of Arrangement and Merger
amongst ISMT Limited (Transferor Company), and Kirloskar

Page 11 of 1381
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Ferrous Industries Limited (Transferce Company) and their
tespective sharcholders (“Scheme™) as more particularly set
out herein. By the present Application, the Applicant
Companics are seeking directions from this Hon’ble Tribunal
in relation to the holding/ dispensation of meetings of the
equity shareholdets, éecured creditors and unsecured creditors
of the Applicant Companies for secking their approval to the

Scheme, as more particularly set out herein.

2. The Scheme provides imter alia for (i) the amalgamation of the
First Applicant Company into the Second Applicant Company,
the consequent issue of fully paid-up equity shares by the
Second Applicant Company to the sharcholders of the First
Applicant Company in accorcdance with the Share Exchange
Ratio, and consequent dissolution of the First Applicant
Company without winding up; and (ii) various other matters
consequential or integrally connected therewith pursuant to
Sections 230 to 232 and other applicable provisions of the Act,
the provisions of the SEBI Master Circular (as defined in the
Seheme as SEBI Scheme Circular) and the Income Tax Act,
1961 (“IT Aet”), including Section 2(1B} thereof, in the

manner provided for in the Scheme.

B. LIST OF DATES & EVENTS

Sr.
No.

Dates Events

1. 105.11.2022 | The Applicant Companies passed their

respective Board Resolutions

approving the Scheme.
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Events

Bombay Stock Exchange gave its “No
objection letter” to the Scheme to the

Applicant Companies.

National Stock Exchange gave its “No
objection letier” to the Scheme to First
Applicant Company.

The Applicant Companies are filing
the present Company Application in
this Hon’ble Tribunal seeking
directions to hold/dispense with the
meetings of the equity shareholders,
secured creditors and unsecured

creditors for approval of the Scheme.

Sr.
Dates
No.
2. 125.07.2023
3. | 25.07.2023
4. _.09.2023
Picneer Legal

WL

Advocates for the Applicant Companies
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI
COMPANY APPLICATION NO, CA (CAA) /MB/2023

In the matter of Application under Sections
230-232 and other relevant provisions of
the Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016;
And

In the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
(Transferor  Company) and Kitloskar
Ferrous Industries Limited (Transferee
Company) and  their  respective

sharsholders.
ISMT Limited ...First Applicant Company
Kirloskar Ferrous Industries Limited ...Second Applicant Company

MEMOQ OF PARTIES

ISMT Limited
(CIN: L27109PN1999PLC016417), a
public limited company, incorporated

registered office at Panama House (Earlier

)
)
)
under the Companies Act, 1956, having its )
)
known as Lunkad Towers), Vimannagar, )

)

Pune — 411 014, Maharashira, India.
...First Applicant Company/

Transferor Company

Page 14 of 1381



Kirloskar Ferrous Industries Limited
(CIN: L27101PN1991PLC063223), a
public limited company, incorporated
under the Companies Act, 1956, having its
registered office at 13, Laxmanrao
. Kitloskar Road, Khadaki, Pune — 411 003,
Maharashtra, India.

\-r“-"\--f‘-.-"\—-’\-_ﬂ"\_-'

...Second Applicant Company/

Transferee Company

Date: 15 September, 2023
Place: Mumbai

Pioneer Legal

e

 Advotates for the Applicant Companies
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of Application under Sections
330 —~ 232 and other relevant provisions of
the Companies Act, 2013;

And

In the matter of Scheme of Arrangement
and Merger amongst ISMT Limiied
(Transferor Company) and Kirloskar
Ferrous Industries Limited (Transferee
Company) and  their  respective

shareholders.
ISMT Limited ...First Applicant Company/
Transferor Company
Kirloskar Ferrous Industries Limited ...Second Applicant
: Company/ Transferee
Company
CASE TYPE FOR FILING

The relevant case type in the captioned matter is CA{CAA)- CA(A)
Merger & Amalgamation. The same has been selected during the
electronic filing at the relevant section in Basic Details provided on
the efiling portal of the Honble Tribunal.

The present Company Application is filed in a matter of Scheme of
Arrangement and Merger under Sections 230-232 of the Companies
Act, 2013 and other relevant provisions therein.

Pioneer Legal

T/

Advocates for the Applicant Companies
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EEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI '
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of the Comparies Act, 2013,

And
In the matter of Application under Sections
230-232 and other relevant provisions of the
Companies Act, 2013 read with the
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016;

And
Tn the matier of ISMT Limited, a public
limited company, incorporated under the
Companies Act, 1956, baving its registered
office at Panama House (Earlier known as
Lunkad Towers), Vimannagar, Pune — 411
014, Maharashtra, India;

And
T the matter of Kirloskar Ferrous Industries
Limited, a public limited company,
incorporated under the Companies Act, 1956,
having its registered office at 13, Laxmanrao
Kirloskar Road, Khadaki, Pune — 411 003,
Maharashtra, India;

And
In the matter of the Scheme of Arrangement
and Merger amongst ISMT Limited
{Transferor Company]' and Kirloskar Ferrous
Indusiries Limited (Transferee Company) and

their respective shareholders.




6002

. ISMT Limited

(CIN: L27109PN1999PLC016417),

a public limited company, incorporated
under the Companies Act, 1956, having its
registered office at Panama House (Earlier
known as Lunkad Towers), Vimannagar,
Pune ~ 411 014, Maharashtra, India.

... First Applicant

Company/  Transferor

Company
Kirloskar Ferrous Industries Limited )
(CIN: L27101PN1991PLC063223), )
a public limited company, incorporated )
under the Companies Act, 1956, having its }
registered office at 13, Laumanrao )
Kirloskar Road, Khadaki, Pune —411 003, ) ...Second Applicant
Maharashtra, India. ) Company/ Transferee
Company

1. Details of the Company Application:
i Particulars of the First Applicant Company/ Transferor

Company:
(i) Name of First Applicant : ISMT Limited

Company/ Transferor Company |
& Corporate Identity Number L27109PN1999PLC0O16417

Permanent Account Number . AAACI9917A

(i) Address of Registered Office  : Panama  House (Earlier
known as Lunkad Towers),
Vimannagar, Pune ~411 014,
Maharashtra, India. - -
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7. Particulars of the Second Applicant Company/_Transferee
Company:

(i) Name of Second Applicant : Kirloskar Ferrous Indusiries
Company/ Transferee Company ~ Limited '

&
Corporate Identity Number + L27101PN1991PLC063223
Permanent Account Number + AAACKT297E

(il) Address of Registered Office  : 13, Laxmanrao Kirloskar
Road, Khadaki, Pune — 411
003, Maharashtra, India.

3. The First Applicant Company and the Second Applicant Company
(collectively referred to as the “Applicant Companies”} hereinabove
have filed the present Company Application jointly (“Application”),
under Sections 230-232 and other applicable provisions of the
Companies Act, 2013 (“Act™) and in terms of Rule 3 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
{“Merger Rules”), in respect of the Scheme of Arrangement and
Merger amongst ISMT Limited (“First Applicant Company™/
“Transferor Company”/ “ISMT” as the context may admit), and
Kirlaskar Ferrous Industries Limited (“Second Applicant Company™/
“Transferee Company”/ “KFIL" as the context may admit) and their
respective shareholders (“Scheme” or the “Scheme of Arrangement
and Merger” as the context may admit) as more particularly set out
herein. By the present Application, the Applicant Companies are
secking directions from this Hon’ble Tribunal in relation to (i) the
holding and convening of meetings of the equity shareholders of the

Applicant Companies and to seck their respective approvals to the

Scheme and (ii) dispensation of holding a meeting of the secured.ang. ...

I
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unsecuted creditors of the Applicant Companies or in the alternative the
holding of the meetings of the secured and unsecured creditors of the
Applicant Companies. Hercto annexed and marked as ANNEXURE -
A is a copy of the Scheme.

Jurisdiction of the Bench:

The Applicent Companies have their respective registered offices
situated in the State of Maharashtra, The Applicant Companies therefore
declare that the subject matter of the Application is within the
jurisdiction of this Hon’ble Tribunal.

III. Limitation;

5.

The Applicant Companies declare that the Act does not stipulate any
time within which the Application under Sections 230-232 of the Act is
required to be filed before the Hon’ble Tribunal. The Scheme that forms
the subject matter of the present Application was approved by the Board
of Directors of the Applicant Companies vide Board Resolutions dated
November 5, 2022. The no objection certificates in respect of the
Scheme were received from BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“NSE”) on July 25, 2023. The present
Application is therefore not barred by the law of limitation.

IV.Relevant Facts

6.

Particalars of the First Applicant Company/ Trans{eror. Comparny

The First Applicant Company is a public limited company, incorporated
on September 1, 1999 in the state of Maharashtra under the pravisions
of the Companies Act, 1956 and is existing under the Act. The First

Applicant Company craves leave to refer to and rely upon the fresh
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Certificate of Incorpotation, consequent on change of name, issued by
the Registrar of Companies, Pune, to the First Applicant Company,
when produced.

. The First Applicant Company is primarily engaged in the business of

manufacturing of specialty alloy, bearing stee! and seamless tubes.

. The objects for which the First Applicant Company has been established
are set out in its Memorandum of Association (“MOA”). The relevant
object clauses as set out in Clause ITI(A) of the MOA of the First

Applicant Company are, inter alia, reproduced hereinunder:

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

1. To carry on business as distributor, dedler, collector, agents,
brokers, representatives, stockists, warehousemen, packers,
importers, exporters, in or any other capacity in India or elsewhere,
and to import, export buy, sell, or otherwise trade and dealing
merchandise, goods, machinery and eguipment, including
agricultural products, vamaspati, farms products, floriculture
products, hatcheries products, tobacco products, cigarettes, food &
dairy products, sugar, breweries, distilleries  producis,
merchandise, machinery, spares accessories, all or any of them
valated to industries such as textiles, including, yarn, jute, wool,
silk, garments, glass and glass products, lominates, synthetics,
electrical, electromics, scientific, automobile, auto ancillaries,
fyres, chemicals (organic or inargani.ﬁ;, specialities), dves and
pigments, alkalies, peirochemicals, polymers, oil and lubricants,
personal care products, cosmetics, pharmaceuticals, fertilisers,

pesticides, agrochemical, soaps, and detergents, sodas, starch,

minerals, stone, granites and marbles, ceramics, precious meta,




R

leather and leather products; leather chemicals, tea, coffee, piece
of arts jewellery ornaments precious and semiprecious SOnes,
diamonds, granites, marbles and other stones, metals, coke, steel,
aluminum, copper, zinc, Ferro alloys, bearings, cables, pipes,
tubes, cements and cement products, paper, printing and stationery,
painisivarnishes, plastic and products, molded luggage, packing
and packaging materials, rubber and rubber products, musicals
and sporis goods, photographic and allied products, garments,
livestock, books, abrasives, aeraied water, watches and
accessories, air conditioners, refrigerators, compressors, pumps,
engines, hydraulics, drilling equipnents, industrial gas, industrial
explosives, machine tools, medical accessories, dfsposabfe
equipment, fire-protection equipments, pollution control equipment
telecommunication  equipments, electrical, lighting systems,
electrodes, computers and peripherals, hardware, software,
entertainmentielectronic media softwore, domestic appliances like
cockers, fans, mixer, office equipment like photocopies, electronic
media like television, audio, video appliances, fpewriters, and
other goods, commodities, products, things spares, accessories
supplied by any Company, firm, association of persons, body
whether incorporate or not, individuals, or any local authority, as
wholeseller, retailer, on the basis of reody delivery or forward

contract, commission basis or otherwise,

To carry on the business of manufacturing, processing melfing,
puying, selling and otherwise dealing in including exporting
importing and acting as agenis in iron, steel, sponge iron, cast iron,
iron ore and all other ferrous and non ferrous metals and metal

ores.

To produce, manufacture, deal in and sell all grades, types,
qualities, shapes, categories and deseriptions of mild and tool,
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alloy and special steels including inter alio, alloy constructional
steel, case hardening steel, high speed steel, ball bearing steel, fast-
cutting steel, hot die steel, die steel, allay spring, stainless and heat-
resisting steel, carbon rool steel, polished drill rods, silver steel,
mining drill steel, high silicon and electrical steel, creep-resisting
steel, valve steel, magnet steel, silicon manganese steel and re
cutting quality steel, faggot steel, armour sieel, sheil steel and high

tensile steel.

4. To carry on business of manufacture, processing, refining, impori,
export, storage, sale, exploration, mining, dealers, research and
prospecting in all ores, metals, minerals, ferrous and non-ferrous
materials including any mixture, compound, derivatives and

amalgams and their producis of any kind, type or description.

5. To carry on the business of iron founders, iron ‘workers, iron
masters, steel makers, steel founders, non-ferrous, metal founders,
furnace proprietors land operators, ore and metal workers,
manufactures of grinding media, pipes, tubes, millwrights,
machinists, iron ond steel comverters, smiths, miners, explores,
smeliers, prospectors, refiners of all other minerals and metals and
to buy, sell manufacture, repair, recondition, converf, alier,
renovate, lease, store, let on hire, exchange and otherwise deal in
or with all machinery equipment, accessories, fm;:;.’emems, spares,
rolling stock, scarps, disposables, tools merai; minerals and

hardware of every kind or fype.

6. To carry on business of designing, proto-typing, manifacturing,
processing, repairing, rerovating, developing, improving and
otherwise in any matter dealing in forging discs, dies, plates, wires,
sheets, brass structure and rolling works of all kinds of ferrous and

non ferrous metals alloys in any way and for any purposes
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whatsoever including rods, bars, wires, vopes, shaets, nuts, screws,
rivets, washers, nails, hinger hooks, tower bolts, spikes, chains,
columns, frusser railing, grills, deviees and building or other
materials of every kind and type.”

Clause I (B) (29) of the MOA of the First Applicant Company which
contains provisions for arrangements and mergers are reproduced

hereinbelow:

“To amalgamate, merge, sell or dispese off the undertaking of the
Company or any part theredf for such consideration as the Company
may think fit and in particular for shares, fully or partly paid debentures
or debenture stock (redeemable or perpetual) or securities of any other
company whether or not having objects al together or in part similar fo
those of this Company, and to distribute any such shares, debentures,
 debentures stock or securities amongst the members of this Comparny

either by way of dividends or retwrn upon any Capital.”

Accordingly, the First Applicent Company has sufficient authority
ander its MOA to undertake the Scheme. Hereto annexed and marked
as ANNEXURE - B is the certified true copy of the MOA and the
Articles of Association (“AQA”) of the First Applicant Company, as

amended up to date.

. On the date of approval of the Scheme by the Board of Directors of the
First Applicant Company, i.e., November 5, 2022, the authorized,
issued, subscribed and paid-up share capital of the First Applicant

Company was as follows:

Authorized Share Capital:
31,70,00,000 Equity Shares of INR 5/- each
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Issued, Subscribed and Paid-up Share

Capitak

30,05,01,383 Equity Shares of INR 5/- each 150.25
Total 150.25

10, There has been no change in the above capital structure of the First
Applicant Corpany till the date of filing of this Application.

1i. As on the date of approval of the Scheme by the Board of Directors of
the First Applicant Company on November 5, 2022, and as on the date
of filing of this Application, the First Applicant Company does not have
any Employee Stock Option Scheme/ Plan.

12. Hereto annexed and marked as ANNEXURE — C is the certified true
copy of the Annual Report of the First Applicant Company which
includes its audited financial statements as on March 31, 2023. Hereto
annexed and marked as ANNEXURE - D is the certified true copy of
the audited consclidated financial results of the First Applicant
Company as on March 31, 2023. Further hereto annexed and marked as
ANNEXURE - E is the cettified true copy of the audited standalone
financial results of the First Applicant Company as on March 31, 2023,
Hereto annexed and marked as ANNEXURE - F is the certified true

copy of the unaudited standalone financial results of the First Applicant
Company for the quarter ended on June 30, 2023 along with the limited

review report in respect thereof.

13. The equity shares of the First Applicant Company are listed on BSE and
NSE (“Stock Exchanges™).
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Pursuant to the Securities and Exchange Board of India (“SEBI”)
master cireular SEBVHO/CFD/DILI/CIR/P/2020/249 dated December
222020 as amended by SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000663
dated November 23, 2021 (2s amended) (“SEBI Master Circular”)
read with Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“SEBI
LODR Regulations”), the First Applicant Company bad applied to the
Stock Fxchanges for their “no adverse observation/ no-objection” to
enable the First Applicant Company to file the Scheme before this
Hon’ble Tribunal. Accordingly, BSE and NSE by their letters dated July
25, 2023, have respectively given their “no adverse observation/ no-
objection” to the First Applicant Company. Hereto annexed and marked
as ANNEXURE - G is the certified true copy of the letter dated July 25,

" 2073 received from BSE. Hereto annexed and marked as ANNEXURE

15.

6.

- H is the certified true copy of the letter dated July 25, 2023 received
from NSE.

The First Applicant Company submits that the standalone net worth of
the First Applicant Company as on June 30, 2023 is INR. 1,374,32,00,
000/- (Indian Rupees One Thousand Three Hundred and Seventy Four
Crores and Thirty Two Lalkhs Only). Hereto annexed and marked as
ANNEXURE - I is a certified true copy of the standalone net worth
certificate of the First Applicant Company dated August 26, 2023,
issued by the Statutory Auditors of the First Applicant Company.

Further, the consolidated net worth of the First Applicant Company as
on June 30, 2023, is INR 1,332,24,00,000/- (Indian Rupees One
Thousand Three Hundred and Thirty Two Crores and Twenty Four
Lakhs Only). Hereto annexed and marked as ANNEXURE - J is 2
certified true copy of the consolidated net worth certificate of the First
Applicant Company dated August 26, 2023, issued by the Statutory
Auditors of the First Applicant Company.
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Particulars of the Second Applicunt Compeary/ Transferee Company

The Second Applicant Company is a public limited company,
incorporated on September 10, 1991 under the provigions of the
Companies Act, 1956 and is existing under the Act. The Second
Applicant Company craves leave to refer and rely upon the Certificate
of Incorporation issued by the Registrar of Companies, Maharashtra, to
the Second Applicant Company, when produced.

The Second Applicant Company is primarily engaged in the business of
manufacturing pig iron and grey iron castings and caters to industry

sectors such as fractors, automotives and diesel engines.

The objects for which the Second Applicant Company has been
established are set out in its MOA. The relevant object clauses as set out
in Clause III{A) and IIKB) of the MOA of the Second Applicant

Company are, infer alia, teproduced hereinunder:

- “(4} MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON

ITS INCORPORATION ARE AS FOLLOWS:

(1) To carry on the business of marufacturers, imporlers, exporiers,
sellers, purchasers of and dealers in pig iron, sponge Iron, wrought
iron, alloy steel, steel converts, roiled steel makers, miners,
smelters, engineers, founders in all or any of their respective
branches, ferro sificon, fervo chrome, alloy steels, ferro alloys and
other forvous substances and metals of every description and
grades, to set up Casting and Rolling Mill plant for producing
ingots, billets and all kinds of all sizes of re-rolled sections in Aats,
angles, rounds, squares, rails, joints, channels, strips, sheels,

plates, deformed bars, plain and cold twisted bars, tubes and
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seamless tubes, shafiings, and structurals, metallergical
praspecto}'s, explorers, contractors, agents and to marke, buy, sell.
import, export, frade or otherwise deal in any or all of the above
and to establish workshops for the marnufacture of any equipment
required for any of the industries which the Company can
undertake and to deal in such equipments.

(2) To carry on the business of miners, importers and exporters of and
dealers in iron ores, chromium ores, magresite ores, tharium,
wranium, asbestos, nickel, copper, lead, tin, bauxite ores and oll
ferraus and nonferrous ores of every description and grades
whatsoever in any part of the couniry and to carry on the business
of processing, cleaning, melting, forging, grading and machining

to convert the ores inte marketable metals.

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

(3) To undertake the business of manufaéturers of and dealers in
ferrous and non-ferrous castings and forgings of all types also the
business as iron masters, iron and steel makers, steel founders,
steel converters, steel fabricators, extruders, iron ore miners, steel

reprocessors and re-rollers, metallurgists, smelters.

(4} To carry on the business of founders of ferrous and non-ferrous
metals, sheet worker, mechanical structural, electrical and
metallurgical engineers, to carry on the work of cast iron foundry
and to manufacture iron, steel, brass, bronze aluminium and other
metal products, machinery, tools, accessories, implements and
machinery of all kinds and also to manufacture and deal in castings
of all materials.

(5) ...
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(6)To carry on the business of all or any kind of iron and steel
founders, steel melters, steel makers, steel shapers and
manufacturers, mechanical, civil, electrical and general engineers
and fabricators, contraciors, machinists, tool makers, brass
Jounders,, metal waorkers, fitiers, manufacturers of steel metal and
maileable gray castings including ferrous, non-ferrous, special and
alloy steel, spring steel, forging quality steel manufacturers,
forgers, of iron, steel and other metal manufacturers, forgings and

castings, processors of all types of forged components.

(7} .-
@8 ...

(9) To carry on all or any of the business of engineers, irom, brass and
other metal founders, machinists, tool makers, wire drawers, tube,
pipe and tank manufacturers, moulders and metal workers, fitters,
millwrights, galvanizers, electroplaters and enamellers and to
recondition any types of machine fools and engines and other

machinery.

Clause TII (B) (28) of the MOA of the Second Applicant Company
which contains provisions for amalgamations and arrangements are

reproduced hereinbelow.

“To amalgamate with ary company or companies having objects
aliogether or in part similar to those of this Compony.”

Page 29 of 1381



. 014

The objects of the First Applicant Company and the Second Applicant
Company are similar. Accordingly, the Second Applicant Company has
sufficient autherity under its MOA to undertake the Scheme, and the
same does not require any modification. Hereto annexed and marked as
ANNEXURE - K is the certified true copy of the MOA and the AOA
of the Second Applicant Company, as amended up to date.

20. On the date of approval of the Scheme by the Board of Directors of the
Second Applicant Company, i.e., November 5, 2022, the authorized,
issued, subscribed and paid-up share capital of the Second Applicant

Company was as follows:

Authorized Share Capital:

21,00,00,000 Equity Shares of INR 5/- each 105.00

11,70,00,000 Preference Shares of INR 10/-

each 117.00
Total 222.00

Issued, Subscribed and Paid-up Share

Capital:

13,88,26,844 Equity Shares of INR 5/- each 69.41

Total 69.41

_ Pursuant to the allotment of equity shares upon the copversion of stock
options as pet the employee stock option schemes, the authorized,

issued,.subscribed and paid-up share capital of the Second Applicant

Company on the date of this Application is as follows:

Authorized Share Capital:
21,00,00,000 Equity Shares of INR 5/- each 105.00
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11,70,00,000 Preference Shares of INR 10/- 117.00
each

Total 22200
Issued, Subscribed and Paid-up Share
Capital:
13,8£9.97,709 Equity Shares of INR 5/- each 69.50

Total 69.50

22, As on the date of approval of the Scheme by the Board of Directors of
the Second Applicant Company on November 5, 2022, the Second
Applicant Company had granted 43,15,000 (Forty Three Lakh Fifteen
Thousand) stock options under two Employee Stock Options Schemes,
out of which 19,48,163 (Ninteen Lakh Forty Eight Thousand One
Hundred and Sixty Three) stock options had vested and 2,49,535 (Two
1akh Forty Nine Thousand Five Hundred and Thirty Five) stock options
were exercisable into equity shares.

As on the date of filing of this Application, the Second Applicant
Company had granted 43,15,000 (Forty Three Lakh Fifteen Thousand)
stock options under two Employee Stock Options Schemes, out of
which 22,98,663 (Twenty Two Lakh Ninety Eight Thousand Six
Hundred and Sixty Three) stock options had vested and 6,00,035 (Six
Lakh and Thirty Five) stock options were exercisable into equity shares.

23. The Second Applicant Company may grant further options and/ or allot
equity shares against exercise of steck options i the ordinary course of
its business during the pendency of the Scheme. Exercise of the
aforesaid options will result in a corresponding variation to the issued,
subscribed, and paid-up share capital of the Second Applicant Company
depicted above. Hereto annexed and marked as ANNEXURE - L is the

certified true copy of the Anmual Report of the Second Applicant

Company which includes the audited financial statements as on March
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31, 2023. Hereto annexed and marked as ANNEXURE - M is the

certified true copy of the audited consolidated and standalone financial
results of the Second Applicant Comparny as on March 31, 2023. Hereto
annexed and marked as ANNEXURE - N is the certified true copy of
the unaudited financial results of the Second Applicant Company for the

quarter ended on June 30, 2023 along with the limited review report in

respect thereof,

The equity shares of the Second Applicant Company ate listed on BSE
and permitted to be traded on NSE. Unsecured redeemable listed rated
non-convertible debentures (“NCDs”) issued by the Second Applicant
Company are listed on the wholesale debt market segment of the BSE.

Pursuant to the SEBI Master Circular read with Regulation 37 of the
SEBI LODR Regulations, the Second Applicant Compary had applied
to BSE for its “no adverse observation” to enable the Second Applicant
Company to file the Scheme before this Flon’ble Tribunal. Accordingly,
BSE by its letter dated July 25, 2023 gave its "no adverse observation”
to the Second Applicant Company. Hereto annexed and tmarked as
ANNEXURE — O is the certified true capy of the letter dated July 23,
2023 received from BSE.

The Second Applicant Company submits that the standalone net worth
of the Second Applicant Company as on June 30, 2023 is INR
1,658,56,00,000/- {Indian Rupees One Thousand Six Hundred and Fifty
Eight Crores and Fifty Six Lakhs Only). Further, the consolidated net
worth of the Second Applicant Company as on June 30, 2023, is INR
1,665,78,00,000/- (One Thousand Six Hundred and Sixty Five Crores
and Seventy Eight Lakhs Only} Crores. Hereto ammexed and marked as
ANNEXURE - P is a certified true copy of the net worth certificate of
the Second Applicant Company dated August 16, 2023, issued by the

Statutory Auditors of the Second Applicant Company.
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Salient Fem‘dms of the Scheme

97. The Scheme of Arrangement and Merger provides inter alia for:

28.

(a) The amalgamation of the First Applicant Company into the Second
Applicant Company, the consequent issue of fully paid up equity
shares of the Second Applicant Company, by the Second Applicant
Company to the shareholders of the First Applicant Company in
accordance with the Share Exchange Ratio, and consequent

dissolution of the First Applicant Company without winding up; and

(b)various other matiers consequential or integrally conmected
therewith;

pursuant to Sections 230 to 232 and other applicable provisions of the
Act, the provisions of the SEBI Master Circular and the Income Tax
Act, 1961 (“IT Ace”), including Section 2(1B) thereof, in the manner
provided for in the Scheme.

The relevant clauses of the Scheme are as under:

«1.2. “dppointed Date” means st day of April 2023;

1.8. “Effective Date” means the last of the dates on which the certified

 or authenticated copy of the order of the NCLT sanctioning the Scheme

are filed with the Registrar of Companies by the Transferor Company
and by the Transferee Company. Any references in this Scheme to the
date of “coming into effect of this Scheme” or “effectiveness of this
Scheme” or “Scheme taking effect” shall mean the Effective Date,
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1.26. “Undertaking” means the whole of the undertaking and entire
business of the Transferor Company as a going concern, including all
assets, liabtlities and business activities of the Transferor Company on

a going concern basis, including fwithout limitation)

i, All the assets and properties (whether movable or immovable,
tangthle or intangtble, real or personal, corporeat or incorporedal,
present, future or contingent) of the Transferor Company, including
but not limited to, factories, plant and machinery, equipment,
buildings and structures, offices, vesidential and other premises,
freehai"ﬁ' and leasehold lands, mings, vehicles, sundry debtors,
furniture, fixtures, office equipment including computers, laptaps,
printers and servers, appliances, accessories, depots, deposifs, ail
stocks, assefs, investmenis of all kinds (including shares, serips,
stocks, bonds, debenture stocks, units), cash in hend, balances and
deposits with banks, loans, advances, disbursements, contingent
rights or benefits, book debis, receivables, actionable claims,
earnest moneys, advances or deposits paid by the Transferor
Company, financial assets, leases (inchuding lease rights), hire
purchase contracts and asseis, leasing contracts and assets lending
contracts, rights and benefits under any agreentent, benefil of any
security arvangements or under any guarantees, reversions,
powers, municipal permissions, tenancies in relation lo the office
and/or restdential properties for the employees or other persons,
guest houses, godowns, warehouses, licenses, fived and other
assets, trade and service names ond marks, patents, copyrights, and
other intellectual property rights of any nature whatscever, know
how, good will, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
websites, utilities, electricity and other services, reserves,
pravisions, funds, benefits of assets or properties or other interest

held in trust, registrations, contracts, engagements, arrangements
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of all kind, privileges and odl other rights including, title, interests,
other benefits (including tax benefits such as Tax Credits), henefit
of carried forward Tox losses, wnabsorbed depreciation,
easements, privileges, liberties, morigages, hypothecations,.
pledges or other securily imterests created in favour of the
Transferor Company and advantages of whatsoever nature and
wheresoever situated in India or abroad, be!ﬁnging to or in the
awnership, power or possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company or
in connection with or relating 1o the Transferor Company and all
other nterests of whatscever nature belonging to or in the
ownership, power, possession or the conirol of or vested in or
granted in favour of or held for the benefit of or enjayed by the
Transferor Company, wheiher in India or abroad;

All liabilities including, without being limited to, secured and
unsecured debis (whether in Indian rupees or foreign currency),
sundry creditors, labilities (including contingent fiabilities), duties
and obligations of the Transferor Company, of every kind, nature
and description whatsoever and howsoever arising, raised or

incurred or wtilised,;

All agreements, vights, contracts, entitlements, permits, Jicenses,
approvals, authorizations, concessions, cOnsents, quold rights,
engagements, arvangements, assigninents, authorities, allotments,
security arrangements (to the extent pravided herein), benefits of
any guarartees, reversions, powers and all other approvals of
every kind, nature and description whatsoever relating o the

business activities and / or operations of the Transferor Company;

All records, files, popers, computer programs, manuals, data,

catalogues, sales material, lists of customers and suppliers, other

Hed
L :{I "
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customer information and all other records and documents relating

to the business activities and operations of the Transferor

Company; and

v. Al emplovees engaged by the Transferor Company as on the
Effective Date.

PARTC
Merger of entire Undertaking of ISMT Lintited (Transferor
Company) into Kirloskar Ferrons Industries Limited (Transferee

Company)
Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Transferor Company, in cluding the Undertaking of
the Transferor Company, shall stand transferred to and be vested in or
be deemed to have been transferved to and vested in the Tronsferee
Company, in accordance with the provisions of Sections 230 to 232 'of
the Act and applicable provisions of the Income Tax Act, 1961, as a
going concern, without any firther act, instrument, deed, matier or
thing to be made, done or ax‘ecﬁred so as to become, as and from the
Appointed Date, the undertaking of the Transferce Company by virfue
of and in the manner provided in this Scheme. 11 is clarified that without
prejudice 1o the provisions of this Part, all of the assets and liabilities
of the Transferor Company are intended to be transferred to and be
absorbed by the Transferee Comparny wpon the coming into effect of this

Scheme.

i1. Issue of New Equity Shares by Transferce Company to the
shareholders of the Transferor Company

11.1. Upon coming into effect of this Scheme and in consideration af
the merger of the Transferor Company into and with the Transferee
Company including transfer and vesting of the Undertaking of the
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Transferor Company in the Transferee Company, in terms of this
Scheme, on the basis of Valuation Report dated 5 November 2022 and
Fairness Opinion dated 5 November 2022, the Transferee Company
shall without any Further application or deed, be required to issue and
allot to the shareholders of the Transferor Company whose names are
recorded in the register of members as @ member of the Transferor
Company on the Record Date or to such of their respective heirs,
axecutors, administrators or other legal representatives or other
successors in title as may be recognised by the Board of the Transferee
Company, 17 Transferee Company Shares, credited as fully paid-up, Jor
every 100 equity shares of the face value of Rs. 5 each fully paid-up held
by such member in the Transferor Company (“Share Exchange
Ratio”). The Transferee Company Shares 1o be issued by the Transferee
Company to the shareholders of the Transferor Company in accordance
with this Clause shall é)e hereinafter referred to as “New Equity

Shares”.

i1.2 It is clarified that the Transferor Company Shares held by the
Transferee Company shall stand cancelled as on the Record Date and
the Transferee Company shall and will not allot any New Equity Shares
1o itself albeit the name of the Transferee Company appearing as o
shareholder in the register of members of the Transferor Company on
the Record Date. |

11.3 Ranking: The New Equity Shares of the Transferee Comparny
shall have the same ranking as stipulated in Clause 1.1.4 of Part D of

thiy Scheme.

114 Fractional Shaves: Entitlement of any fractional shares to the
shareholders of the Transferor Company upon issue and allotment of
the New Equity Shares by the Transferee Company, shall be dealt and
given effect to in accordance with Clause 1.1.6 of Part D of this Scheme.
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13. Amendment to the Memorandum of Association of the Transferee
Company

In order to carry on the activities currently being carried on by the
Transferor Company, upon coming into effect of the Scheme, the main
obfects in the memorandum of association ef the Transferor Company
shail be added to the main objfects of the memorandum of association of
the Transferee Company if necessary, and to the extent such objects ave
not already covered by those of the Transferee Company. For the
purpases of the amendment of the Memorandum of Association of the
Transferee Company as provided in this Clause, the consent! approval
given by the shareholders of the Transferee Company to this Scheme
pursuant to Sections 230 to 232 of the Act and any arhef applicable
provisions gof the Act shail be deemed to be sufficient and no further
resolution of shareholders of the Transferee Company as required
‘under the applicable provisions of the Act shall be reguired to be passed
for making such change/ amendment in the Memorandum of Association
of the Transferee Company and filing of the certified copy of this Scheme
as sanctioned by the Tribunal, in terms of Sections 230 to 232 of the Act
and any other applicable provisions of the Act, fogether with the order
of the Tribunal and a printed copy of the Memorandum of Association
for the purposes of the applicable provisions of the Act and the relevant
Registrar of Companies shall register the sane and make the necessary
alterations in the Memorandum of Association of the Transferee
Company accordingly and shall certify the vegistration thereof in
accardanee with the applicable provisions of the Act.

14. Dissolution af the Transferor Company

Upon the Scheme coming info effect, the Transferor Compary shall,
without any firther act, instrument or deed undertaken by the
Transferor Company or the Transferee Company, stand dissolved
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without winding wp pursuant to the order of the NCLT sanctioning the
Scheme. |

PART D

General Provisions
1. Combination of the Autharised Share Capital

As an integral part of the Scheme and upon the Scheme caminé inio
effect on the Effective Date, the authorised share capital of the
Transferor Company, comprised of 31,70,00,000 Equily Shares of Rs. 3

(Indian Rupee Five) each shall stand transferred, merged and combined
with the authorised equity share capital of the Transferee Company.

Upon the Scheme coming into effect, the authorised share capital of the

Transferee Company in terms of iis Memorandum of Association and
 Articles of Asseciation shall automatically stand enhanced by the
authorized share capital of Transferor Company without requirement of
any further act, instrument or deed on the part of the Transferee
Company, including payment of stamp duty and fees payvable 10
Registrar of Companies (o the effect that the Transferee Company shall
be entitled to the credit of stamp duty and fees already poid by the
Transferor Company) and the Memorandum of Assoctation and Articles

of Association of the Transferee Comparny (relating to the authorized
share capital) shall, without any further act, insirument or deed, be and
stand altered, medified and amended, and the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the
purposes of effecting this amendment, and no further resolution(s)

under sections 9, 13, 14, 61, 64 or any ather provision of the Act, would
be required to be separately passed. For this purpose, the filing fees and
stamp duty already paid by the Transferor Company on their respective
authorized share capital shall be utilized and applied to the increased
share capital of the Transferee Company and shall be deemed to have

been so paid by the Transferee Company on such combined authorized
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share capital and accordingly, the Transferee Company shall not be

required ro pay any fees / stamp duity on the aunthorized share capital so

increased.

Acecordingly, in terms of this Scheme, the authorized share capital of the
Transferee Company shall stand enhomced to an amount of Rs.
380, 50,00,000 divided into 32,70,00,000 equity shares of Rs. 5 each and
11,76,00,000 preference shares of Rs. 10 each.

The capital clause being Clause V of the Memorandum of Association
and Clause 2 of the Articles of Association of the Transferee Company
shall on the Effective Date stand substituted fo read as Sollows:

Altered Capital clause of the Memorandum aof Association of the
Transferee Company:

“The Authorized Share Capital of the Company is Rs. 380,50, 00,000
(Rupees Three Hundred and Eighty Crores Fifty Lakhs) divided info
52 70,00,000 equity shaves of Rs. 5 (Rs. Five) each and 11 , 70,006,060
preference shares of Rs. 10 (Rs. Ten) each, with power fo increase and
reduce the capital of the company and to divide the shares in the capital
for the time being into several classes and to attach thereto respectively
such preferential, deferved, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles
of Association of the Company and vary, modify or abrogate any such
rights, privileges o conditions in such manner as may for the time being

be provided by the Articles of Association of the Compeany. "

1.1, Pending transfers, Issue of New Equity Shares and Issuance

Mechanics

I.1.1. In the event there being any pending share transfers, whether

ledged or outstanding, of any shareholder of the Transferor
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Company, the Board of the Transferece Company shall be

empowered in Gppropriate cGses, prior fo or even subsequent to
the Record Date, as the case may be, o effectuate such a transfer
as if such changes in registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the
transferar of the shares in the Transferor Company and in
relation fo the shaves issued by the Transferce Company, after the
effectiveness of the Scheme. The Board of the Transferee
Compary shall be empowered to remove such difficulties as may
arise in the course of implementation of this Scheme and
registration of new shareholders in the Transferee Company on

account of difficulties faced in the transition period.

Where New Equity Shaves of the Transferee Company are 10 be
allotted to heirs, executors or administrators, as the case may be,
to successors of deceased equity sharehoiders or legal
representatives of the equity shareholders of the Transferor
Company, the concerned heirs, execulors, acddrinistrators,
successors or legal representatives shall be obliged to praduce
evidence of title satisfactory to the Board of the Transferee

Company.

The New Eguity Shares of the Transferee Company allotted and
jssued in terms of Clause 11.1 af Part C above, shall be listed
and/or admitted to trading on the BSE and NSE. The New Equity

" Shares of the Transferee Company shali, however, be listed

subject to the Transferee Company obtaining the requisite
approvals from the stock exchanges on which the securities af
Transferee Company are listed end SEBI pertaining to the listing
of the New Equity Shares of the Transferee Company. The
Transferee Company shail enter into such arrangements and give

stich confirmations andlor undertakings as may be necessary in
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accordance with Applicable Laws for complying with the
formalities of BSE and NSE.

The New Equity Shares of the Transferee Company to be allotted
and issued to the shareholders of the Transferor Company as
provided in Clause 11.1 of Part C above shall be subject to the
provisions of the memorandum and articles of association of the
Transfaree Company and shall vank pari passu in all respecis
with the then existing equtity shaves of the Transferee Company
after the Effective Date including in respect of dividend, if any,
that may be declared by the Transferee Company on or afier the
Effective Date.

The Transferee Company shall complete all formalities, as may
be reguired, for allomment of the New Equity Shares to the
shareholders of the Transferor Company as provided in this
Scheme within thivty (30) days from the Effective Date. It is
ciarified that the issue and allotment of New Equity Shares by the
Transferee Company to the shareholders of the Transferor
Company as provided in the Scheme, is an integral part thereof
and shail be deemed to have been carried out without vequiring
any further act on the part of the Transferce Company or its
shareholders and as if the procedure laid down under Section 62
or aiy other provisions of the Act as may be applicable, and such
other statues and regulations as may be applicable were duly

complied with.

If any sharcholder becomes entitled to any fractional shares,

entitiements or credit on the issue and allotment of the New

Equity Shaves by the Transferee Compony in accordance with
Clause 11.1 of Part C above, the Board of the Transferee

Company shall consolidate all such fractional entitlements and
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shall round up the aggregate of such fractions to the next whole
number and issue conselidated New Equity Shares to a trustee
nominated by the Transferee Company (the "Trustee”), who shall
hold such New Equity Shares with all additions or accretions

thereto i trust Jor the benefit of the respective shareholders, to

whom they belong and their respective heirs, execulors,
administrators or successors for the specific purp&se of seiling
such equity shares in the market at such price or prices and on
such time or times within ninety (90) days from the date of
allotment, as the Trustee may in is sole discretion decide and on
such sale, pay to the Transferee Company, the net sale proceeds
(afler deduction of applicable taxes and costs incurred) thereof
and ary additions and accretions, whereupon the Tronsferee
Company shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of the Transferor
Compary in proportion o their respective JFractional

entitlements.

In the event that the Parties restructure their equity share capital
by way of share split/consclidation/issue of bonus shares during
the pendency of the Scheme, the Share Exchange Ratio and the
stock options, shall be adjusted accordingly to take info account

the effect of any such corporate actions.

Subject to Applicable Laws, the New Equity Shares that are to be
issued in terms of this Scheme shall be issued in dematerialised

form. The register of members maintained by the Transferee

 Comparny and/ or, other relevant records, whether in physical or

electronic form, maintained by the Transferee Company, the
relevant depository and registrar and transfer agent in terms of
Applicable Laws shall (as deemed necessary by the Board of the
Transferee Company) be updated fo veflect the issue of the New
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Equity Shares in terms of this Scheme. The shareholders of the
Transferor Company who hold equity shares in physical form
should provide the requisite details relating to his‘her/its account
with a depository participant or other confirmations as may be
required, to the Transferee Company, prior to the Record Date to
enable it to issue the New Equity Shares. However, if no such
details have been provided to the Transferee Company by the
equity shareholders holding equily shares of the Transferor
Company in physical form on or before the Record Date, the
Transferee Company shall deal with the relevant equity shares in
such manner as may be permissible under the Applicable Law,
including by way of issuing the corresponding equily shares in
dematerialised form to the Trustee who shall hold these equity
shares in trust for the benefit of such shareholder. The equity
shares of the Transferee Company held by the Trustee of
Transferee Company for the benefit of the sharcholder shall be
transferred to the respective shareholder once such shareholder
provides details of histherfits demat account to the Trustee of
Transferee Company, along with such other documments as may
be required by the Trusiee of Tramsferce Company. The
respective shareholders shall have all the righs af the
shareholders of the Transferee Compary, including the right to
receive dividend, voting rights and other corporate benefits,
pending the transfer of equity shares from the Trustee of
Transferee Company.

1.1.9. The shares allotted pursuant to the Scheme shall remain frozen
in the depositories system until listing/trading permission is given
by the BSE and NSE, as the case may be.

1.1.10. The New Equity Shares to be Issued by the Transferee Compary

pursuant to Clause 11.1 of Part C above in respect of such
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equity shares of the Transferor Company as are subject to lock-
in pursuant to Applicable Law, shall be locked-in as and to the
extent required under Applicable Law.

Upon the coming into ¢ffect of this Scheme becoming effective

and wpon the New Equity Shares of the Tramsferee Company
being .aHorred and issued by it 1o the shareholders of Transferor
Company whose names appear on the register of members as a
member of the Transferor Company on the Record Date or
whose names appear as the beneficial owners of the equily
shares of the Transferor Cempemy in the records of the
depositories/register of members, as the case may be, as on the
Record Date, the equity shares of Transferor Company, both in
electronic form and in the physical form, shall be deemed to
have been automatically cancelled and be of no effect on and
from the Record Date. Wherever applicable, Transferee
Company may, instead of requiring the surrender of the share
certificates of Transferor Cbmpany, directly issue and dispatch
the new share certificates of Transferee Company in lieu
thereof As specified in Clause 11.2 of Part C above, the
Transferor Company Shares held by the Transferee Company

shall stand cancelled as on the Record Date and the Transferee

Company shall andwill not allot any New Equity Shares to itself
albeil the name of the Transferee Company appearing as a
member in the register of members of the Transferor Comparny
on the Record Date. |

The New Equity Shares to be issued by the Transferee Company
pursuant to Clause 11.1 of Part C above in respect of such
equity shares of the Transferor Company, the aliotment or
transfer of which is held in abeyance under Applicable Law
shall, pending allotment ov settlement of dispute by order of the
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appropriate court or otherwise, alse be kept in abayance in like

muanner by the Transferee Company.

1.1.13. The New Equity Shares to be issued bjz the Transferee Company
in Lieu of the shares of the Transferor Company held in the
unclaimed suspense account aof the Transferor Compary shall
be issued to a mew unclaimed suspense account created for
shareholders of the Transferor Company. The shares 1o be
issued by the Transferee Company in lieu of the shares of the
Transferor Company held in the investor education and
pratection fund authority shail be fssued to investor education
and protection fund autherity for the benefit of relevani
shareholders of the Transferee Company.

After the consolidation of the authorized share capital of the
Transferor Company with the authorized share capital of ithe
Transferee Company; and post allotment of New Equity Shares
pursuant to this Scheme, final share capital structure of the

Transferce Company would be as follows:-

Particulars Rs. (in Crores)

Authorised Share Capital:

52,70,00,600 Equity Shares af Rs. 5 each 263.30
11,70,00,000 Preference Shares of Rs. 10 each 117.00
| Total 386.50

Subscribed and Paid up Share Capital:
16,37,31,102 Equity Shares of Rs. 5 each 81.87
Total | 81.87
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8. Scheme Conditional upon Sanctions, Withdrawals Efc.

This Scheme is conditional upon and subject to:

8.1

8.2,

8.3.

The Scheme being agreed to by the requisite majority of the
respective classes of members ond / or creditors (where
opplicable) of the Transferor Company and of the Transferee
Company as requived under the Act, SEBI Cireulars and the
requisite approval of the NCLT being obtained. The mem bers
andior creditors (where applicable) of the Transferor
Compary and of the Transferee Company shall be provided
the facility of e-voting, if and as required by Applicable Laws

in refation fo voting on the Scheme,

The Scheme being approved by the public shareholders of
both the Transferor Company and the Transferee Company
through e-voting in terms of Part — I (A)(10)(a) of SEBI
Master circulor No. SEBI/HO/CFD/DILY/CIR/P/2020/249
dated December 22, 2020 and the scheme shall be acted
upon ony if votes cast by the public shareholders in Jfavour
of the proposal are more thom the number of votes cast by the

public shareholders against it; and

Receipt of no-objection letters by the Parties from the BSE
and the NSE in accordance with the LODR Regulations and
the SEBI Circulars in respect of the Scheme (prior to filing
the Scheme with the Competent Authority as well as
following approval of the Scheme by the Compelent
Authority), which shall be in form and substance acceptable

t0 the Parties, each acting reasonably and in good faith;
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8.4. The certified copies of the orders of the NCLT sanctioning
this Scheme being filed with the Registrar of Compunies.

8.5. Without prejudice to the above, the Parties (joinily and not
severally) shall be at liberty to withdraw the Scheme at any
time as may be mutually agreed by vespective Boards of the
Parties, prior to the date on which this Scheme comes into
gffect.”

79. The rationale and benefits of the Scheme are as follows:

(a) The synergy arising out ef consolidation of the business of the First
Applicant Company and the Second Applicant Company wiil make
the business activities more sustainable in the long term as well as

help them grow at a faster pace;

(b)The Scheme is expected to create value for stakeholders including
respective shareholders, customers, lenders and employees as the
combined business would benefit from increased scale, expanded
reach, higher cross selling opportunities to a larger base of

customers, improvement in productivity amongst others;

(c)Better administration and cost optimization are gxpected to flow
from more focused operational efforts, standardization and
simplification of business processes, and the elimination of
duplication, and rationalization of administrative expenses as well as

compliance cost;

(d)Pooling of resources and achieving economies of scale;
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(e) The Scheme is expected to lead to greater integration and flexibility
to Second Applicant Company and to strengthen its position in terms

of asset base, revenues and service range;

(f) The Second Applicant Company has fully backward integrated
operations ranging from iron ore mines to machined castings as well
as a very sirong client base across the globe. The First Applicant
Company is one of the most diversified manufacturers of specialized
seamless tubes in the world, producing tubes in the range of 6 to 273
mm diameter. Merging of the business of the First Applicant
Company will bring the benefits of forward integration and

 diversificaticn of product portfolio to the business of the Second
Apvplicant Company.

(g)The Scheme would result in mitigaiing the risks of the First
Applicant Company relating to procurement of certain input raw

material.

(h) The First Applicant Company’s investments and business plan had
not panned out as expected and that led to its debt obligations
becoming stressed. However, with combining of operations of the
First Applicant Company with the Second Applicant Company,
benefits of better terms of finance and availability of capital will help
in streamlining and improving the financial operations ofthe merged

entity.

(i) Accordingly, the Scheme is expected to be in the best interesis of the
Applicant Companies and thelr respective stakeholders, including,
their shareholders, and creditors,

30, The merger of the First Applicant Company with the Second Applicant

Company in accordance with the Scheme will be in compliance with the
o !MD
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provisions of Sections 230 {0 232 and other relevant provisions of the
Act and Section 2(1B) of the IT Act, such that:

(a) all the properties, assets, business, undertaking, estates, rights, title,
snterest and authorities of the First Applicant Company, immediately
before the merger, shall become the property, assets, business,
undertaking, estates, rights, title, Interest and authorities of the
Second Applicant Company, by virtue of the merger, with effect
from the Appointed Date (as defined in the Scheme); and

(b)all the liabilities of the First Applicant Company, immediately before
the merger, shall become the liabilities of the Second Applicant
Company, by virtue of the merger, with effect from the Appointed
Date (as defined in the Scheme).

Pursuant o the Scheme, upon allotment of fresh equity shares by the
Second Applicant Company in accordance with the terms of the
Scheme, the equity shares of the First Applicant Company held by its
shareholders shall stand cancelled.

Upen the Scheme coming into effect, the First Applicant Company
shall, without any further act, instrument or deed undertaken by the First
Applicant Company ot the Secend Applicant Company, stand dissolved
without winding up pursuant to the order of this Hon’ble Tribunal

sanctioning the Scheme.
Consideration

For the purposes of the Scheme, reporis in relation to the Fair Equity
Share Exchange Ratio for issuance and allotment of shares of the
Second Applicant Company to the shareholders of the First Applicant

Company pursuant to and in consideration of the merger were issued by
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M/s. BDO Valuation Advisory LLP (Registered Valuer Registration
No. IRBI/RV-E/02/2019/103) in respect of the Second Applicant
Company (“KFIL’s Valuation Report”) and Mr. Amit Suresh Jain,
ACA (Registered Valuer Registration No, 1881/RV/ 05/2019/12675) in
respect of the First Applicant Cornpany (“ISMT’s Valuation Repori”}
(collectively referred to as “Valuation Reports™) on N’oﬁcmber 5,2022,
Hereto annexed and marked as ANNEXURE - Q is the certified true
copy of KFIL’s Valuation Report. Hereto annexed and marked as
ANNEXURE - R is the certified true copy of ISMT"s Valuation Report.

Upon the Scheme becoming effective and in consideration of the merger
of the First Applicant Company inte and with the Second Applicant
Compaty, the Second Applicant Company shall issue and allot its

. equity shares of INR 5/- (Indian Rupees Five Only) each to the

335.

shareholdets of the First Applicant Company in accordance with the
Valuation Reports. The Second Applicant Company shall issue and allot
to each shareholder of the First Applicant Company, 17 (Seventeen)
equity shares of INR 5/- (Indian Rupees Five Only) each of the Second
Applicant Company for every 100 (One Hundred) equity shares of INR
5/- {Indian Rupees Five Only) each held by such shareholders in the
First Applicant Company in accordance with the Share Exchange Ratio
(as defined in the Scheme). It is clarified that the First Applicant
Company Shares held by the Second Applicant Company as on the
Record Date shall stand cancelled and the Second Applicant Company
shall and will niot allot any pew equity shares to itself albeit the name of
the Second Applicant Company appears as & shareholder in the register
of members of the First Applicant Company as on the Record Date.

In compliance with Para (A)X(2)(d) of Part I of the SEBI Master Circular,
fairness opinions on the Fair Equity Share Exchange Ratio as
recommended in the Valuation Reports were issued by JM Financial
Limited (SEBI Registration No. INM000010361) in respect of the

QS
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Second Applicant Company (“KFIL’s Fairness Qpinion™) and
Keynote Financial Services Limited (SEBI Registration No.
INME00003606) in respect of the First Applicant Company (“ISMT’s
Fairness Opinion™) (collectively referred to as “Fairness Opinions”)
on November 5, 2022, Hereto annexed and marked as ANNEXURE -
§ is the certified true copy of KFIL's Fairness Opinion dated November
5, 2022, Hereto annexed and marked as ANNEXURE - T is the certified
true copy of ISMT’s Fairness Opinion dated November 5, 2022.

Baard Resolutions appraving the Scheme

In view of the sbove, and after considering the aforesaid Valuation
Reports and Faimess Opinions, the Boards of Directors of the First
Applicant Company and the Second Applicant Company approved the
Scheme vide resolutions passed in their board meetings held on
November 5, 2022, respectively. Hereto annexed and marked as
ANNEXURE — U is the certified true copy of the resolution of the
Board of Directors of the First Applicant Company. Hereto annexed and
matked as ANNEXURE, - V is the certified true copy of the resolution
of the Board of Directors of the Second Applicant Company.

Audit Committee Reports of the Applicant Compuanies

The Audit Committee of the First Applicant Company has on November
5, 2022, submitted a report recommending the Scheme. A copy of the
aforesaid report is hereto annexed and marked as ANNEXURE — W.

The Audit Committee of the Second Applicant Company has on
November 5, 2022, submitied a report recommending the Scheme. A

copy of the aforesaid report is hereto annexed and marked as

ANNEXURE - X.
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Reports of the Independent Directors of the Applicant Companies

The Commitiee of Independent Directors of the First Applicant
Company has on November 5, 2022, submitted a report recommending
the Scheme. The Committee of Independent Directors of the Second
Applicant Company has also, on November 5, 2022, submitted a report
recommending the Scheme. The Applicant Companies crave leave of

this Hon'ble Tribunal to refer to the said reports when necessary.

Status of the Shareholders of the Applicant Companies

There are 80,211 (Eighty Thousand Two Hundred and Eleven) equity
sharekolders of the First Applicant Company as on September 1, 2023.
Hereto annexed and marked as ANNEXURE - Y is the certified true
copy of the certificate dated September 6, 2023 from the Statutory
Auditors certifying the list of equity shareholders of the First Applicant
Company as on September 1, 2023.

There are 83,576 (Eighty Three Thousand Five Hundred and Seventy
Six) equity sharcholders of the Second Applicant Company as on
September 1, 2023. Hereto annexed and marked as ANNEXURE — Z
is the certified true copy of the certificate dated September 7, 2023 from
the Statutory Auditors certifying the list of equity shareholders of the
Second Applicant Comparty as on September 1, 2023.

It is submitted that there are no preference sharcholders of the First
Applicant Company and the Second Applicant Company as on the date
of this Application. As such, the convening and holding of 2 meeting of
the preference shareholders of the Applicant Companies, to consider

and approve the Scheme does not arise.
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The Applicant Companies seek directions of this Hon'ble Tribunal for

convening and holding the meetings of its equity shareholders on such

day, date, and time through video cenferencing (“VC™Y other audio

visual means (“OAVM”"Y physical meeting (“PM™) as this Hon’ble |
Teibunal may deem fit and proper, to seek their approval to the Scheme;
and for issuance of notices and advestisements, to be issued as required
under Rule 5 of the Merger Rules. It is submitted that the list of the
equity sharcholders of the Applicant Companies shall be in accordance
with their books / registers as on a cut-off date determined by the First
Applicant Company and Second Applicant Company, respectively, and
where the entries in the books / registers are disputed, the Chairperson
of the aforesaid meeting shall determine the same for the purpose of the
mecting. E-voting facility will be provided as per requirements of

applicable law.

[t is submitted that the quorum for the meetings of the equity
shareholders of the Applicant Companies would be as prescribed under
Section 103 of the Act and would include equity shareholders present
through VC and/ or OAVM and/ or physically. Further, in case the
required quorum as stated above is not present at the commencement of

the meeting(s), the meeting(s) shall be adjourned by 30 (thirty) minutes

- and thereafter the equity sharcholders present shail be deemed 1o

constitute the quorum. The Applicant Companies seek further directions
from this Hor’ble Tribuna! for appointment of a Chairperson and
Scrutinizer for the said meetings of the equity sharcholders.

Status of the Secured Creditors of the Applicant Companies

The First Applicant Company has 3 (three) secured creditors as on July
31, 2023, having a total outstanding value of debt of INR
115.31.25.258/- (Indian Rupees One Hundred and Fifteen Crores Thirty
One Lakhs Twenty Five Thousand Two Hundred and Fifty Eight Only).
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Herete annexed and marked as ANNEXURE - AA is the certified true
copy of the certificate dated August 26, 2023 from Statutory Auditors

of the First Applicant Company certifying the list of secured creditors
of the First Applicant Company as on July 31, 2023,

The Second Applicant Company has 9 (nine) secured creditors as on
July 31, 2023 having a total outstanding value of debt of INR
660,59,86,828/- (Indian Rupees Six Hundred and Sixty Crores Fifty
Nine Lakhs Eighty Six Thousand Bight Hundred and Twenty Fight
Only). Out of the said 9 (nine) secured creditors, 6 (six) secured
creditors are entities who supply raw material to the Second Applicant
Company. They have been classified as secured creditors solely because
the Second Applicant Company is contractually obliged to open Letters
of Credit in their favour. The Second Applicant Company has not
borrowed any money from the said 6 (six) secured creditors and they
are not lending institutions. Hereto amnexed and marked as
ANNEXURE - BB is the certified true copy of the certificate dated
September 7, 2023 from the Statutory Auditors certifying the list of
secured creditors ofthe Second Applicant Company as on July 31, 2023,

The Applicant Companies state that the Scheme is an arrangement
between the Applicant Companies and their respective shareholders as
contemplated in Section 230(1)(b) of the Act and notin accordance with
the provisions of Section 230(1)(a) of the Act. Pursuant fo the Scheme,
all assets of the First Applicant Company will be transferred and vested
in the Second Applicant Company. Further, under the Scheme, neither
is any compromise proposed with any of the secured creditors, nor is
any lability of the said secured creditors of either the First Applicant
Company or the Second Applicant Company proposed to be reduced or
extinguished. It is submitted that both the Applicant Companies have a
positive net worth, which shows that the Second Applicant Company
will have sufficient assets and financial capability to meet its
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outstanding liabilities. Post giving effect to the Scheme, the assets of the
Second Applicant Company will be far in excess of its liabilities and
other business obligations. The secured creditors of the First Applicant
Company and the Second Applicant Company ate being paid in the
normal course of business and as per the terms agreed between the
respective seeured creditor and the respective Applicant Company. The
Scheme does not affect the rights and interests of the secured creditors
of the Applicant Companies as no sacrifice is called for. Further, in
terms of the requirements under Paragraph A.2.(k) of Part-l of the SEBI
Master Circular, both thé First Applicant Company and the Second
Applicant Company have secured No Objection Certificates to the
Scheme from their lending scheduled commercial banks/ financial

" institutions/ debenture trustees of the secured creditors in value, inter

438.

alic basis which the NSE and BSE gave their “no-objection” to the
Applicant Companies in respect thereof. Hereto annexed and marked as
ANNEXURE - CC are the certified true copies of the no objection
certificates given by the secured creditors of the First Applicant
Company. Hereto annexed and marked as ANNEXURF - DI are the
certified true copies of the no objection certificates given by the relevant

secured creditors of the Second Applicant Company.

Accordingly, the Applicant Companies submit that in view of the fact
that the relevant secured creditors of the Applicant Companies have
already given their no objection/ consent/ approval to the Scheme and
that the other emtities classified as secured creditors of the Second
Applicant Company are only suppliers classified as secured creditors by
reason of Letters of Credit being opened in their favour and in view of
the submissions madé: under paragraph 47 hereinabove, no meetings of
the secured creditors of the First Applicant Company and Second
Applicant Company are required to be held or convened to consider the

same.
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The First Applicant Company and Second Applicant Company
therefore respectfully submit that the convening and holding of the
meetings of the secured creditors of the Applicant Companies to seek
their approval to the Scheme, be dispensed with and the Applicant
Companies be directed to issue individual notice of filing of the
Application to their secured creditors stating that representations, if any,
in relation to the Scheme, may be submitted to this Hon'ble Tribunal
within a period of 30 (thirty) days from the date of receipt of such notice,
with a copy thereof to the respective Applicant Company, failing which,
it shall be presumed that they have no representations to make on the
Scheme. The Applicant Companies will also publish the said notice(s)
in the Financial Express (Pune Edition) in the English language and a
Marathi translation thereof in Loksatta (Pune Edition), or in any other
newspaper(s) as may be directed by this Hon'ble Tribunal.

Status of the Unsecured Creditors of the Applicant Companies

There are 1,079 (One Thousand and Seventy Nine} unsecured creditors
of the First Applicant Company, as on July 31, 2023 having a total
outstanding value of debt of INR 159,46,01,122.88/- (Indian Rupees
One Hundred and Fifty Nine Crores Forty Six Lakhs One Thousand One
Hundred and Twenty Two Rupees and Eighty Eight Paise Only). The
certificate dated August 26, 2023 certifying the list of unsecured
creditors of the First Applicant Company as on July 31,2023 has already
been annexed as Annexure - AA 10 this Application.

As on Tuly 31, 2023, there are 1,003 (One Thousand anid Three)
unsecured creditors of the Second Applicant Company. The aggregate
value of debt outstanding from the aforesaid unsecured creditors of the

Second Applicant Company is INR 1,217,77,43,356/- (Indian Rupees

One Thousand Two Hundred and Seventeen Crores Seventy-Seven
Lakhs Forty Three Thousand Three Hundred and Fifty Six Only). The
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certificate dated September 7, 2023, certifying the list of unsecured
creditors of the Second Applicant Company as on July 31, 2023 has
already been annexed as Annexure - BB to this Application.

The Scheme does not affect the tights and interests of the unsecured
creditors of the Applicant Companies as the Scheme is an arrangement
between the Applicant Companies and their respective shareholders as
contemplated in Section 230(1)(b) of the Act and not in accordance with
the provisions of Section 230(1)(a) of the Act. Pursuant o the Scheme,
a1l assets of the First Applicant Company will be transferred and vested
in the Second Applicant Company. Further, under the Scheme, neither
émy comptomise is proposed with any of the unsecured creditors, nor
any liability of the said unsecured creditors of either the First Applicant
Company or Second Applicant Company is proposed to be reduced or
extinguished. In so far as the Non-Convertible Debeniture (“NCD”)
holders of the Second Applicant Company are concerned, it is also
pertinent to note that as required under Paragraph A.2.(k) of Part-I of
the SEBI Master Circular, the Second Applicant Company has obtained
No Objection Certificates/ consent letters o the Scheme from its NCD
holders as well as their Debenture Trustees infer afia basis which BSE
has given its “no-objection” to the Second Applicant Company in
respect of the Scheme. It is further submitted that both the Applicant
Companies have positive net worth, which shows that the Second
Applicant Company will bave sufficient assets and financial capability
to meet its outstanding unsecured Yabilities. Post giving effect to the
Scheme, the assets of the Second Applicant Company will be far in
excess of its liabilities and other business obligations. The unsecured
creditors of the First Applicant Company and the Second Applicant
Company are being paid in the normal course of business and as per the
terms agreed between the unsecured creditor and the respective
Applicant Company. As no sacrifice is called for, the rights and interests

of the wunsecured creditors are not affected, and all the unsecured
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creditors of the Applicant Companies shall be paid off in the ordinary
course of business by the Second Appiicant Company. Hereto annexed
and marked as ANNEXURE - EE are the certified true copies of the
said no objection certificates/ consent letters given by the NCD holders
of the Second Applicant Company along with the no objection
certificate issued by the Debenture Trustee and certain other financial
institutions who are classified as unsecured creditors of the Second

Applicant Company.

In view of the aforesaid, the Applicant Companies respectfully submit
that the convening and holding of the meeting of the unsecured creditors
of the First Applicant Company to seek their approval to the Scheme,
be dispensed with and the First Applicant Company be directed to issue
individual notice of filing of the Application to each of its unsecured
creditors having outstanding amount of more than or equal to INR
5,43,000/- (Indian Rupees Five Lakh Forty Three Thousand Only),
constituting more than 95% (ninety five percent) in value, stating that
they may submit their representations in relation to the Scheme, if any,
to this Lion ble Tribunal within a period of 30 (thirty) days from the date
of receipt of such notice, with a copy thereof to the First Applicant
Company, failing which, it shall be presumed that they have no
representations to make on the Scheme. The First Applicant Company
will also publish the said notice in the Financial Express {Pune Edition)
in the English language and a Marathi translation thereof n Loksatta
(Pune Edition), or in any other newspapen(s} as may be directed by this
Hon’ble Tribunal.

The Applicant Companies submit that the convening and holding of the
meeting of the unsecured creditors of the S8econd Applicant Company
to seek their approval to the Scheme, be similarly dispensed with and
the Second Applicant Company be directed to issue individual notice of
filing of the Application to its unsecured creditors having outstanding



gnaa
amount of more than or equal to INR 81,00,000/~ (Indian Rupees Eighty

One Lakhs Only) constituting more than 95% (pinety five percent) in

 value, stating that they may submit their representations in relation to

55.

56.

the Scheme, if any, to this Hon’ble Tribunal within a period of 30
{thirty) days from the date of receipt of such notice, with a copy thereof
to the Second Applicant Company, failing which, it shall be presumed
that they have no representations to make on the Scheme. The Second
applicant Company will also publish the szid notice in the Financial
Express (Pune Edition) in the English language and a Marathi
iranslation thereof in Loksatta (Pune Edition), or in any other
newspaper(s) as may be directed by this Hon’ble Tribunal.

Strictly in the alternative and without prejudice to the above, in the event
this Hon’tle Tribunal is not inclined to give directions that the
respective meetings of the secured and unsecured creditors of the
Applicant Companies are required to be held or are dispensed with, the
Applicant Companies seek appropriate directions from this Hon'ble
Tribunal directing them to convene and hold meetings of their secured
and unsecured creditors on such day, date, and time as this Hon'ble

Tribunal may deem fit and proper, to seek their approval to the Scheme.

Thus, the Applicant Companies seek directions from this Hon’ble
Tribunal:

. (a) for convening and holding of meetings of the equity shareholders
of the Applicant Companies, in view of the averments made in

paragraphs 40 to 44 above;

(b) for dispensing with the requirement of convening and holding of
mestings of the secured creditors of the Applicant Companies, in

view of the averments made in paragraphs 45 to 49 above or in
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secured creditors, in view of the averments made in paragtaph 55

above; and

(c) for dispensing with the requirement of convening and holding of
meetings of the unsecured creditors of the Applicant Companies,
in view of the averments made in paragraphs 50 to 54 above or In
the alternative, for the convening and helding of meetings of such
unsecured creditors, in view of the averments made in paragraph
55 above.

The Applicant Companies submit that directions be given to the First
Applicant Company to give copies of the notices (along with their
enclosures, including copy of the Scheme) of the separate meetings of
its equity shareholders, secured creditors (if any) and unsecured
creditors (if any) to: {1) the Central Government of India [through the
Regional Director, Western Region, Ministry of Corporate Affairs
(“MCA™)]; (ii} concerned Income Tax Authorities; (iii} concerned
Goods znd Services Tax Authority; (iv) Registrar of Companies, Pune,
Maharashtra; (v) SEBI; (vi) NSE; (vii) BSE and (viii) the Official
Liquidator, High Court, Bombay, stating therein that they may submit
their representations in relation to the Scheme, if any, to this Hon'ble
Tribunal within 30 {thirty) days from the date of receipt of the said
notice, with a copy thereof to the First Applicant Company.

The Applicant Companies submit that this Hon'ble Tribunal may direct
the First Applicant Company to publish the notices of the convening and
holding meetings of its equity shareholders, secured creditors (if any)
and unsecured creditors (if any) in the Pinancial Express (Pune Edition)
in the English language and a Marathi translation thereof in Loksatta
Pune Edition), or such other newspapers as this Hon’ble Tribunal may

deem fit and necessary.
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The Applicant Companies submit that directions be given to the Second
Applicant Company to give copies of the notices (along with their
enclosures, including copy of the Scheme) of the separate meetings of
its equity shareholders, secured creditors (if any) and unsecured
creditors (if any) to: (i) the Central Government of India {through the
Regional Director, Western Region, MCA); (ii) concemed Income Tax
Authorities; (iil) concerned Goods and Setvices Tax Authority; (iv)
Registrat of Companies, Pune, Mahp.rashtra; (v) SEBL and (vi) BSE,
stating therein that they may submit their representations in relation to
the Scheme, if any, to this Hon'ble Tribunal within 30 {thirty) days from
the date of receipt of the said notice, with a copy thereof to the Second
Applicant Company.

The Applicant Companies submit that this Hon’ble Tribunal may direct
the Second Applicant Company to publish the notices of the convening
and holding meetings of its equity shareholders, secured creditors (if
any) and nnsecured creditors (if any) in the Financial Express (Pone
Edition) in the English language and a Marathi translation thereof in
Loksatta (Pune Edition), or such other newspapers as this Hon’ble

Tribunal may deem fit and necessary.

Further, the Second Applicant Company will exist post sariction to the
Scheme by this Hon’ble Tribunal and will not be dissolved without
winding up. The Second Applicant Company, therefore, states that
notice under Section 230 (35) of the Act is not required to be given by
the Second Applicant Company to the Official Liquidater, High Coutt,
Bombay.

Neither the First Applicant Company nor the Second Applicant
Company are carrying on the banking business nor are they classified as
Non-Banking Financial Companies. The Applicant Companies,
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therefore, say that the notices under Section 230 (3} of the Act are not
required to be given to the Reserve Bank of India.

Notifiability of the Scheme to the Competition Comntission of India

Regulation 4 of the Competition Commission of India (“CCI”)
(Procedure in regard to the tramsaction of business relating to
combinations) Regulations, 2011 (“Combination Regulations™)
excludes certain categories of combinations from the requirement of
providing notice to the CCI under Section 6(2) of the Competition Act,
2002, on account that such categories are not likely to cause an
appreciable adverse effect on competition in India. Such categories of
combinations are mentioned under Schedule I of the said Regulations.
fem 9 of Schedule | provides for an exemption to merger or
amalgamation of two enterprises where one of the enterprises has more
than fifty per cent (50%5) shares or voting rights of the other enterprise
provided that the transaction does not result in transfer from joint control
to sole control. In this regard, it is submitted by the Applicant
Companies that, with effect from March 10, 2022, the Second Applicant

_Company acquired 51.25% shareholding in, and the entire/ sole control

of the First Applicant Company. Accordingly, the Second Applicant
Company is the holding company cf the First Applicant Company and
is in sole control of the First Applicant Company. Tt is pertinent to note
that, prior to such acquisition, the Second Applicant Company had
sought the CCI’s approval for the aforementioned transaction and the
CCI had granted its approvel under Section 31(1) of the Competition
Act, 2002, vide its order dated February 23, 2022, opining therein that

~ the acquisition was not likely to have any appreciable adverse effect on

competition in India. Given that the Second Applicant Company holds
more than fifty per cent (50%) shares and voting rights in the First
Applicant Company and the Scheme does not contemplate any change

in contro! of the Second Applicant Company, the Scheme is eligible for
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the exemption under Item 9 of Schedule 1 of the Combination
Regulations. Hereto annexed and marked as ANNEXURFE - FF is the
certified true copy of the said order passed by the CCI dated February

23, 2022. The Applicant Companies therefore submit that notice under
Section 230 (5) of the Act, is not required to be given to the CCL

Auditors’ Cerfificate

The Applicant Companies state that the accounting treatment specified

i the Scheme is in conformity with the accounting standards presctibed

under Section 133 of the Act, Hereto annexed and marked as

63,

66.

ANNEXURE - GG and ANNEXURE — HH are the certified true
copies of the certificates issued by the Statutory Auditors of the First

Applicant Company and the Second Applicant Company both dated
November 5, 2022, respectively, stating that the accounting treatment
specified in the Scheme is in conformity with the accounting standards

prescribed under Section 133 of the Act.

Details of Pending Investigations and Litigations
Except one matter which has been disclosed in the list of litigations at

Annexure — ]I, no investigation or proczedings have been instituted and/
or are pending in relation to the First Applicant Company under the
provisions of Sections 206 to 229 of the Act or Sections 235 to 251 of
the Companies Act, 1956 or any other law to the best of its knowledge.
Further, as indicated in Annexure —II, even in the above referred matter,
the First Applicant Company is merely a proforma party to the
proceedings initiated pursuant fo the investigation by the Ministry of
Corporate Affairs and no reliefs have been sought against the First
Applicant Company.

No investigation or proceedings have been instituted and/ or are pending

in relation to the Second Applicant Company under the provisions of
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Sections 206 to 229 of the Act or Sections 235 to 251 of the Companies

Act, 1956 or any other law to the best of its knowledge.

67. No winding up proceedings have been filed or are pending against the

68.

69.

70.

71.
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Applicant Companies under the Act or under the Insolvency and
Bankruptcy Code, 2016, nor has any winding up petition been filed
against the Applicant Companies under the Companies Act, 1936.

Details of the litigation pending against the First Applicant Company
and Second Applicant Company are hereto annexed and marked as
ANNEXURE - IT and ANNEXURE — JJ respectively.

None of fhe directors of the Applicant Companies have any interest in
the Scheme, except to the extent of their shareholdings in the First

Applicant Company or the Second Applicant Company, as the case may
be.

Details of Bank Guarantees and Performance Guarantees
The details of the Bank Guarantees and Performance (Guarantees

provided by the First Applicant Company are herefo annexed and
marked as ANNEXURE - KK.

The details of the Bank Guarantees and Performance Guarantees
provided by the Second Applicant Company are hereto annexed and
marked as ANNEXURE - LE..

Company Master Deta .

The Company Master Data of the First Applicant Cbmpany as available
on the website of the MCA is hereto annexed and marked as
ANNEXURE — MM. The Company Master Data of the Second

Applicant Company as available on the website of the MCA is hereto
annexed and marked as ANNEXURE — NN,
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V. Reliefs Sought

In the circumsiances, the Applicant Companies humbly pray that this
Hon’ble Tribunal passes an order and/ or direction that:-

A. The Applicant Companies convene and hold a meeting of their
respective equity shareholders to seck their approval to the Scheme
by video conference and/ or other audio and visual means mode or

by way of physical meeting;

B. The method of convening, holding and conducting the separate
meetings of the equity sharcholders of the Applicant Companies and
the notices to be issued in this regard as per Rule 6 (2} of the Merger

Rules be issued/ given;

C. The Chairperson and Scrutinizer of the separate meetings of the
equity shareholders of the Applicant Companies be appointed and
that the Chairpersons of the respective meetings shall report the
results thereof to this Hon'ble Tribunal;

D. The quorum for the separate meetings of the equity shareholders of
the Applicant Companies be fixed in'accordance with law and the
procedure for voting at the respective meetings including e voting,

be directed ag per applicable law;

E. The Applicant Companies publish the notices of the separate
meetings of its respective equity sharcholders in the Financiel
Express (Pune Edition) in the English language and a Marathi
translation thereof in Loksatta (Pune Edition), or such other
newspapers as this Hon’ble Tribunal may deem fit and necessary;
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F. The convening and holding the meetings of the secured creditors of

the Applicant Companies be dispensed with in view of the averments

made at paragraphs 45 to 49 of the Application;

G. The Applicant Companies be directed to issue individual notice of
filing of the Application to their secured credifors stating that
representations, if any, in relation to the Scheme, may be submitted
1o this Hon’ble Tribunal within a period of 30 (thirty) days from the
date of receipt of such notice, with a copy thereof to the respective
Applicant Company, failing which, it shall be presumed that they

have no representations to make on the Scheme;

H. The Applicant Companies be directed to publish the respective
notices to their respective secured creditors in the Financial Express
(Pune Edition) in the English language and a Marathi translation
thereof in Loksatta (Pune Edition), or such other newspapers as this

Hon'ble Tribunal may deem fit and necessary;

. The convening and holding the meetings of the unsecured creditors
of the Applicent Companies be dispensed with In view of the
averments made at paragraphs 50 to 54 of the Application;

3. The First Applicant Comparny be directed to issue individual notice
of filing of the Application to each of its unsecured creditors having
outétmding amount of more than or equal to INR 5,43,000/- (Indian
Rupees Five Lakh Forty Three Thousand Only), constituting more
than $5% (ninety five percent) in value, stating that they may submit
their representations in relation to the Scheme, if any, to this Hon’ble
Tribunal within a period of 30 (thirty) days from the date of receipt
of such notice, with a copy thereof to the First Applicant Company,

failing which, it shall be presumed that they have no representations
to make on the Sc:l_leme.
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K, The Second Applicant Company be directed to issue individual
notice of filing of the Application to its unsecured creditors having
outstanding amount of more than cr equal to INR £1,00,000/- (Indian
Rupees Bighty One Lakhs Only) constituting more than 95% (ninety -
five percent) in value, stating that they may submit their
representations in relation to the Scheme, if any, to this Hon'ble
Tribunal within a period of 30 {thirty) days from the date of receipt
of such notice, with a copy thereof to the Second Applicant
Company, failing which, it shall be presumed that they have no

representations to make on the Scheme.

L. The Applicant Companies be directed to publish the respective
notices to their respective unsecured creditors in the Financial
Express (Pune Edition) in the English language and & Marathi
translation thercof in Loksatta (Pune Edition), or such other

newspapers as this Hon’ble Tribunal may deem fit and necessary;

M. Strictly in the altemative and without prejudice to the above, in the
event, the Hon’ble Tribunal is not inclined to grant the relief as
prayed for in Prayer Clauses (F) to (L) above, the Applicant
Companies be directed to convene and hold meetings of their secured
and unsecured creditors 1o seek their approval to the Scheme in the
manner deemed fit by the Honble Tribunal,

N. The. First Applicant Company gives notices (along with their
enclosures, including a copy of the Scheme) of the separate meetings
of its equity shareholders, secured creditors (if any) and unsecurad
creditors (if any) to (i) the Central Government of India (through the
Regionzl Director, Western Region, MCAY); (ji) concerned Income
Tax Authorities; (iii) concerned Goods and Services Tax Authority;
{iv) Registrar of Companies, Pune, Maharashtra; (v) SEBL; (vi) NSE;

oy
q“g} 4 -
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(vil) BSE and (viii) the Official Liguidator, High Court, Bombay,
stating therein that they may submit their respective representations
in relation to the Scheme, if any, to this Hon’bie Tribunal within 30
(thirty) days from the date of receipt of the said notice, with a copy
thereof to the First Applicant Company;

O. The Second Applicant Company gives notices (along with their
enclosures, including a copy of the Scheme) of the separate meetings
of its equity shareholders, secured creditors (if any) and unsecured
creditors (if any), to (i) the Central Government of India (through the
Regional Director, Western Region, MCA); (ii) concemed Income
Tex Authorities; (iil} concerned Goods and Services Tax Authority;
(iv) Registrar of Companies, Pune, Maharashtra; (v) SEBI; and (vi)
BSE, stating therein that they may submit their respective
representations in relation to the Scheme, if any, to this Hon’ble
Tribunal within 30 (thirty) days from the date of receipt of the said
notice, with a copy thereof to the Second Applicant Company; and

P. Any other relief as this Hon’tle Tribupal may deem fit, proper and

necessary in the facts and circumstances of the present case.

V1. Pariiculars of the bank draft evidencing 'nament of fee for the

Application made:

Bank on which drawn : Bhérat Kosh
Demand Draft No./

Transaction Reference No.

Date : September 15, 2023
Amount | : INR. 5,000/-
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(Authorized Signat

of First Applicant
Company)

Dhate: September 15, 2023
Place: Mumbai

s

Pioneer Legal

Advocates for the Applicant Companies
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ANNEXURE — A

SCHEME OF ARRANGEMENT
RETWEEN

'ISMT LIVETED {TRANSFEROR COMPANY)
AND.
KIRLOSKAR FERROUS INDUSTRIES LIMITED (TRANSFEREE COMPANY)
AND ’
THER RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

PREAMBLE

The objective of this Scheme of Arrangement and Merger (“Scheme®} is to amalgamate and
consalidate the entire Undartaking (as defined hereinafter} business and operations of ISMT Limked
{"Transferer Campany’} into and with that of Kirloskar Ferrous Industries Limited {"Transferee
Comipany”}. Upon the amalgamation of thé Transteror Company into the Transferee Carmpany

"pufsuatt to this Schame bacoming effective on the Effactive Date (as definsd hereinafter), the

Transferee Company will issue New Equity Shares (as defined hereinafter) to the sharcholders of the
Transferar Company on the Record Date (os defined hereinafter}, in actordance with the. Share
Exchange Ratio (os defined herginsfter), approved.by Board of Directors of each of the Parties and
pursugmt to the Applicabie Law in the manner provided fof in this:Scheme.,

) This Schemeis divided into following parts:
{8) Part A- Definitions
(b} PartB - Description of Companiesand thetr Backgroutw .

{c) Part < - Amalgaration of the Transferar Company into and with the Transferee Company
and sets forth certain additions! arrangements that form a patt of this Scheme

{d] Part D~ Gereral terms and conditions applicable tothis Scheine

PART A
DEFINITIONS

i DEFINITIONS

In this. Scheme,. unless repugnant to the meaning or coritedy
axpressions shall have thefallowing meaning:

11, "Act™ mieans the Companies Ak, 2013 and the mlgsﬁ'.er :
force;
*Appointed Date" means 1% day of April 2023

1
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1.3. “sppficable Law* means all applicable; {3) statutes, enactments, actt of legistature or
harliament, laws, ordinences, code, difectives, tules, tégulations, bye-laws, listing
- agreements, notifications; guidelines or policies of any applicable jurisdiction; and (b}
administrative interprétation, writ, injunction, directionis, directives, judgment, arbitral
award, decree, orders or approvals required from Gavernmental Authorities. of, or
agreements with, any Governmental Autherity or a recognised stock exchange;

14, “Board of Dirsctors® or “Board” means the troard of directors of the Transferor
Company or the Transferee Company, as the case niay be, and shall Ticlude a duly
constituted comrnithee thereod; '

1.5, “BSE" miesns BSE Limited;

18, "Competent Authority” means the stock exchangss on which the securities of the
Transferor Company and the Transferee Company respectively are listed, Securities and
Exchange Board of India and National Company Law Tribunat {NCLT) having jutisdiction
over the Transferor Company and the Transferee Company respectively;

1.7.  "Delegate’ shall have the meaning ascribed to this term in Clause 5.1 of fart B of this
Schemiy -

1.8,  “Effective Date" means the last of the dates on which the certified or authenticated
-copy ‘of the order of the NCLT sanctioning the Scheme are filed with the Registrar of
Sompanies by the Transferor Campany ahi by the Transferee Cotripany. Any fefgrences
in s Scheme to the date of "coming inte effect of this Scheme” or *atfectiveneass of
this Scheme or “Scheme taking effect™ shali mean the Effective Date;

1.9, "Gavernmerral Authpidty” means any applica_l:itje_- centra); state or local povernment,
legislative hody, regulatory ot administrative authority, agency or commission or any
‘eourt, tribunal, board, bureau or instrumentality thereof or arbitration or arbitrel body
Havingjurisdictiot over the territory of indis;

1.10. "LODR Regulations™ means the SEBI (Listing Qbligations and Disclosure Requirements)
Hagﬂiaﬁnn;,'zﬂis {as amended}; '

1,31, “NCLT" means the National Company Law Tribunal, Mumbai Beach;

112 "Ngw'_Equ}t?Eham‘l' shall hauéﬂje-'m_eanmé ascribed to it in Clavse 13.1 of Part €;
1.13,  "NSE* means the National Stock Exchange of India Limited; | |

114, "Parties"™ means the Transferor Conmpany-and the Transfereq Company, co Nectnety;

1;45, “Promoter{s}" has the meaning given to if under Regulation Z{1)ioa) of the SEBI (issuia of
Capital and Disclosure Kaquirements) Regulations, 2018;

1:16. “Promdter Group" has the mea ning given 1o it under Regulation 2(1){pp) of the SEBI {Issue of
Gapital ahd Disclosure Requirements) Régulations, 2018;

1.37. *Receid Date® means the date to be fixed by the Board of Directors of the Transferee
Company for the purpose of determining the names of the equity shareholders of the
Transfaror Company, as applicabls;, wha shall be entitled to the shares cf the Trarisfersg

‘Company.under Clause.11.1 of Part C heretn, upon coming into effect of this Schepn
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1.18. “Registrar of Companies” shall medn the office of the relevant Registrar of Companies
having jurisdiction over the Transferor Lompany and the Transferes Compary.

1,18, “Scheme” means this Scheme of Arrangement between the Transferor Company and
the Transferee Company and their respective shareholders and creditors as submitted
‘to the NELLT logether with any modification{s) carred out as per provisions. of this
‘Sehame with the. requisite approvals required under the Act and all other Applicabla
Laws;

1,20, “SEB” means the Securitles and Exchange Boerd of India;

021, *SEHI Circulars” shall mean, the circulars issued by the SEBS, belng circulars bearing

. reference number CF.D!&IWCIRﬁGl?}ZBZl dated March 30, 2007 and referénce number
SEBVHO/CED/OILL/CIR/P/2021/  OC00D00H6S dated November 23, 2021 and any
amendmerits thereof from time to time; .

122, "Transferor Company” means ISMT LIMITED, describved In Part A above;

1.23. "Transferor Company Shares” means the fully paid-up equity shares of the Transferor
Campany, each having a face value of Rs. 5;

1.24, “Transferee Company” means KIRLOSKAR FERROUS iﬂDUSTRIES LIMITED described in Part
A above; - .

1.9%,  "Transferce Company Shares” means e fully paid-up equity chares of the Transferee
Company, each having a face value of Rs. 5;

' 1.26. "Undertakinz® means the wheole of the undertaking and entre. business of the
Teansferor Company as a going concern, including all assets, lighilities amd business
activities of tha Transferor Comipany on & BoiNg Concern basis, including fwithout
Tiritation)

i, Al the -assets and properties (whether movable or imrmovable, tangible or
" intangible, real ar personal, corporeal or incorporeal, present, future or
cobtingent} of the Transferor Company, incleding but not imited to; factaries,
plant and machinery, sguipment, buildings and structures, offices, recidantial
and other premises, freehotd and 'gaschold lands, mines, vehicles, sundry
debtors, furniture, -fixtares, office equipment iricuding cormputers, faptops;
printets.and servers, appliances, sccessories, depots, depasits, all stocks, assets,
Investiments of all Kinds ([including shares, scrips, stocks, bonds, debenturs
stocks, unfts), cash in hand, bafances and deposits with banks, loans, advances,
disbursements, contingent rights or benefits, book debts, receivables, actionable
claimsgearnest moneys, advances or deposits paid by the Transferor Company,
financial assets, leases (including lease rights), Mire purchase cantracts and
assets, leasing contracts and assets lending contracts, tights and beriefits under
any agreement, benefit of any security arrangéments o under any guarantees,
reversions, pawsers, municipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other parsons, guest houses,
godowns, warshouses, licenses, fixed and other assets, trade and service names
any marks, patents, copyrights, and other intellectual property rights of any
nature whatsaever, know how, goad will, rights {o use and avail of telephgngs:>
telexes, facsimie, amall, interriet, leased Hne connections and installERls s;*
wabshes, utilities, electriclty and other servives, reserves, provisiogs '
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benefits of assets ar properfies or other imtarest held in trust, tegistrations,
rontracts, engegemants; arrangements of alt kind, privileges arid-all other rights
including, title, interests, uther benefits (including tax benefits such as Tax
tredits), benefip of carfied forward Tax lossés, unabsorbed depreciation,
easemerts, privileges, libertles, mnrtgag_es_;,_'hv_pathecatinns, pledges or other
securty interests created in favour of the Transferor Company and adirantages
of whatsoever nature and wheresoever situated in india or abroad, belonging to
oF in the ownership, power or pessession and in the conitrol of or vested in or
granted in Tavour of or enjoyed by the Transferof Company of in cohnection
with r relating te the Transferor Eompany and all othier interests of whatsoever
nature belonging to ot in the ownership, power, possession 6r the eontrol af or
yested in or granted in favour-of or held for the benedit of or enjoyed by the
Trancferor Company, whether in indis or abrsad;

i, All liabilides inchuding, without being limited to, secured and unsecired debts:
{whether in indian rupees or foreign currency), sundry creditors, liabilities:
{including <contingant liabilities), dutiés and ubligatio'ﬁs of the Trahsteror
Company, of every kind, nature and description: whatsoever and howsoever
arfsing, raised or incurred ot utilised;

M.  Afl agreements, rights, cantracts, entitigments, peimits, ficenses, agprovals,
authorizations,  concessions, eonsents, quota  rights, engagements,
arrangéments, ssignmients, authorities, allotments, security arrangetngnts (1o
the extent provided herein), benefits of any guarantees, revetsions, powers and
all othier approvals of sty kind, hature and description whatsoever ralating to
the business activities and /.or operations of the Transferar Company;.

i All. records, files, papers, computer programs, manuals, data, catalogues, sales:
irateridl, lists of customers and supplieTs, other custorgr information and all
other records and documents Felating to the: business activities and opéerations
of the Transferar Company; and

Vi All eriployees engaged by the Transferor Company as sinthe Effective Date.

1.27. Inthis Schieme, unless the cantext requires otherwvise:

a. the headings are inserted for ease of reference only and shall not effect the
construction or interoretation of this Scheme;

b. the tefms *hereof’, "herein”, or similar expressions used.in this Scheme mean and refer
to this.Scheme and ndt to-arly particular clause of this Scheme; ’

c.  wherever the word “include”, "includes”, or “mefuding” s used in' this Scheme, it shall
be deemed to be Tollowed by the words “without limitation”;

d. whare.a wider tonstriction Is posgible, the words “other® and “otherwise” shialt not be
construed usdem generis with atry foregoing words;

e. tefergntes'to clauses and tecitals, unless otherwise provided, are to dauses and recitals
of and ic this Scheme; '

f. the wonds importing .sTn'guEar_shall include the plural and w
géndershall include evaty gander;
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g reference 1o any faw or 10 &Ny provision thereof or to any rule or reguiation
nromulpated thereunder inclides a reference 1o such law, provision, rule or
regulation a3 it may, from time to time, be amended, supplemented ar re-enacted
orto zny law, provision, rufe or regulation that replaces it; and

. any referance to "Re” or "I is to INR of Inddian National Rupeas,

1.28.  All capitalized terms not defined but ysed in this Scheme shall, unless repugnant or
confrary to the context or meaning thereof, have the same meaning ascribed to them
unider the Act, the Depositories Act, 1536 and other Anplicable Laws, rules, regulations
and byelaws, as the cése may be, or any statutory amendment(s} or re-enactment
thereof, for the time helng in force.

PART B
Description of Companies and Background

i, ISMT UMITED (CIN: E27100PNISOSPLO01641T} 15 a company incorporated under thi
Companies Act, 1956, having its registered office at Panama House learlier known as "Lunkad
Towers®), Vimanhnagar, Pune 411014, Maharashtra, India. The Transferor Company is maltly
epgaged in the business of manufacturing of speciaity aflay, bearing steel and seamless
tubes. The equity shares of the Transferor Company are fisted on the BSE fas defined
hereinafter] and MSE {as defined herefnaftzr)..

. KIRLOSKAR FERAROUS INDUSTRIES LIMITED {CIN: 127101PN1991PLONE3 223) s a comparny
& incorporatad ander the Companies Act, 1856, having its registered office at 13 Laxmanrao
% irloskar Road, ¥hadki, Punz - 411003, Maharashtrs, india. The Transferee Company is
" engaged in the business of manufacturing pig iron and grey iofi castings and caters ta
industry sectors such as tractors, automotives and diesel engines. The equity shares of the
Transferes Company ara listed on the BSE Limited. Unsecured redeernable listed rated non-
convertible debentures issued by the Transferee Company. are listed on the wholesala debt
market ségment af the BSE. The Transferse Company is the holding company of the
_ Transferor Company and as. of September 30, 2022 holds 51.25% of the paid up share
capital of the Transferor Company. The Transferee Comipany is designated as one of the
Promoters by the Transferor Company on BSE and NSE.

i, This Scheme of Artangement and Meérger by absorption provides for merger of Transferor
Company inta and with the Transferee Company pursuant 10 Sections 230 to 232 and other
relevant provisions of the Companies. Act, 2013 and applicable provisions of the income Tax Act,
1961, the SEBI Circulars (as defined hereinaftar) and Applicable Laws {gs defined hereinafter).

iv.. Rationale amd Purpose of the Scherne

The proposed merger of the Transferor Lompany (Inctuding the Undertaking {as defined
hereinafter) of the Transferar Company) into and with the Transferee Company would inter
alio have the following benefits for both the Parties and their respective sharehalders,
arnployees, creditors and ather stakeholdars:
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Synergy arising cut of conselidation of the business of the Transferor Company and
the Transferes Company will make the business activities more. sustainable in the
lang term as well as help them grow at d faster pace;

Create value Tar stakeholders Including respective shareholders, custorers, lendars and
employees as the combired business would benefit from increased scale; expanded
reach, higher cross sefling oppertunities to a targer base of customers, improvement in
productivity amongst others;

Better adiministration and cost optimization are expected to flow from more
forused oparational efforts, standardization and simplification of business
processes, and the elimination of duplication, andd rationalization of administrative
e:_cp_ensgs as-wall as cofnplianes cost;

Pooling of resources and achieving economias of seale;

Greater integrfion and flexibility to Transferse Company ang strengthen. fis
position in terns of asset base, fevénues and servicerange;

‘The Transferes Company has fully Backward integrated pperations ranging from iron

oremines to'machined castings as well asa very strong dient base across the. globe, The
Teansferor Company. ks one of the most. diversified manufacturers of speclalized
seamless tubes in the world, producing tobes in the range of &to 273 mih dizrmieter:

Merging of the business of the Transferor Comipany will bripg the benefits of forward

integration and diversification of product portfofio to the business of the Transferee.
Company.’

The merger would result in mitigating the visks of the Transferor Company relating to

-procurement of certain inpuit raw material.

The Transferor Company’s investments and business plan had not panned out as
expected and that led to its debt obligations becorning stressed. However, with
combining of operations of the Transferor Company with the Transfereé Cofmpany,
benefits 'of better tarms of finarice and availability of capital will help in streamlining
anid improving the financial operations of the merged entity,

| Niew of the aforesaid, the Boafd of Directors of the Transferot Company and the
Transtarae Company have {i) considerad and proposed the merger / amalgamation of the
of the Transferor Company into and with the Transferee Company for the benefitiof all the
stakebolders of the Transfarer Company:and Transferee Company; and {il) formulated this
Séheme of merger for the transfer and vesting of the entire: Bndertaking and business of
ine Teansferor Company into and with the Transferee Company pusuant to the provisions
of Section 230 to:Section 232 and gther ralevant provisions of the Act, '
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. SHARE CAPITAL
2,1,  Trarisferor Compapy:

The total attharlset, subscribed and paid-up share capital of the Transferor Company as
on 4 November 2022 was a8 under:

Partimslars Rs. (in Croves)
Authorised Share Capital:
T, 70,06,000 Equlty Shares of Rs. 5 eacn — 15850
Total 158.50

lssued;. am:l:Sub&triha.l:l and Pald up Share Capitald

30,05,01,383 Equity Shares of Rs.. 5 each 1560.25

Total - 150.25

SR
Subsequent to 4 November '2{)22 there is no change in the capltal structure of the
Transteror Compaty.

ke

The equity shares.of the Transferor Comipany are listed on the BSE-and NSE.

e

2.2. Transferee Company

Tha tetal sutharized, subseribed and paid-up share capital of the Transferee Company as
on 4 November 2022 was as under: .

: Pﬁﬂicular; : : Rs. {ln Craoves)

Fahorized Share CoaE |

zi,ﬁu;m,DDﬂEquit_yS'h-grES of Rs. & eath | : ' msﬁu

11,70,05,000 meereﬁ Shares of Rs, 10 e;;f_nch_ : 117.00
- . Total . ' 222.00

1ssused, Subseribed and Paid up Share Capital:

13,88,26,346 Equity Shares of Rs. 5 each ' 5941

Total 69.41 -

Subsequent fo 4 November 2022, there Is no change in the capital structure of the
Transferse Company.
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The eduity shares of the Transféree Campany are listed on the RSF and permitted to
frade on NSE. Unsecured redeemable fisted rated nan-convertible debentures. issued by
‘the Transferee Comgary are listed onh the wholes ale debt market segment of the BSE.

3, DATE OF TAKING EFFECT AND OPERATIVE DATE AND CORPLIANCE WITH TAX LAWS

3.1  TheScheme set out herein in'its present form or with.any maodificitions thereto.rmade in
‘accordance with the terms. of this. Scheme, shall be operative from the Appointed Date
Hut shall be effective froim the Effactivé Date.

82  The merger of thé Transferor Compsany into and with the Transféree Company, pursuant
o and in 2ccordance. with this Scheme, shall take place in accordance -with the
arovisions of Section 2(18] of the income Tax Act, 1961 such that,

6] alf the property of the Transferor Coinpany immedistely before the mérger shall
stand transfarred to the Transferee Company by virtue of the merger;

() afl the liabilities of the Transferor Company immediately before thae. merger
shall stand transfarred to the Transferee Company by virtue of the merger; and

{iii) shiarehoiders holding not jes§ than three fourkhs in the value of the shares in
Transferor Company become shareholders of the Transferee Company by virtue
of the merger {cther than shares already held. therein by the Transferee
Company).

‘The: Scheme has been drawn up to comply with the conditions relating to
Mavialgamation” as specified under Saction 2{1B) of the Income: Téx Act, 1961, If any
term or provisien of the Scheme is found orinterpreted to be intonsistent with the safd
nidvision ata later dite, including resulting from an amendment of law or for sy ather
reason whatsoever, the Scherne thall stand ‘modified to the extant determined.
necessary to-cormply with Sectich Z{1R) of the Inconve Tax Act, 11861, Such modification
will hawever not affect other parts of the Scheme. The power t¢ make fuch
amendment / modification as raay’be necessary shal vest with the Board of Directors of
the Transféree Company, which power shall”be é¥ertised reasonably iy the best
intevests of the Transferor: Company and the Transferse Company and their
sharehol dérts and which power can be exercised at any time prior to thie approval of the
‘Schieme by the NCLT. -

PARTC

Nterger of entire Undértaking of 1SMT Limited {Teansferor Compa ny] inte Kirloskar Ferrous
Industrlies Limited {Transferee Company)

Upon the coming inte effect of this Scheme and with effect from the Agpointed Date, the
Transferor Company, inchiding the Undertaking of the Transferor Company, shall stand
transfatrred to and be vested in or be deemed to have been transferred to and vested in the
Transferee Company, in accordance with the provisions of Sections:230 to 232 of the Act and
applicable provisions of the income Tax Act, 1951, ds 2 gOing concern, without any further act,
instrument, deed, matter.or thing to be made, done or executed so as to become, as. arid from
the Appointed Date, the undertaking of the Trarisferée Company by virtue of and in the imanner
provided in this Scheme. It is ¢larified that without prejudice to the provisions of this Part, all of
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the assets and Labilities of the Transferor Company are intended to be transferred to and be
absorbad by the Transteree Company upen the coming into effect of this Scheme..

Without prejudice to the generality of above Clause, with effect from the Appointed Date (to
the axtent applicable) and upon the coming inte effect of this Scheme:

1.1.,

1.2.

Transfer of Assats:

ANl the assets and properties {niet of ihter-company bslances) comprised in the
Transferor Company of whatsoever nature and wheresoever situated, incfuding but not
fmited to tax credits, MAT credit, benefits of camried forward tax losses icluding
unabsorbed denreciation (if any) etc. shali, under the provisians of Sectlans 230 to 232
and all other appticable provisions, if any, of the Act, without any farther act or deed, he
and stand transferred to and vested in the Transferee Company of be deamed to be
transferred to and vested in the Transferee Company as 2 gaing concern so as 1o

- become the assets and properties of the Transferee Company.

. In respect of such of the assets and pmpérties of the Transferor Company as are

iminovable in nature, the same shall stand transferred by the Trarwferor Cormpany and

" shall, upan such transfer, become the assets and properties of the Transferee Company

as an integral part of the Undertaking. without requiring any separate deed or

 Instrument er cotiveyance for the same. In respect of such immovable properties, the
. Parties shall be entitiad to register the true copy of the Order of the NCLT approving the
* -Schemie with the offices of tha relevant sub-registrar of assurance or similar registering

authority in Maharashira and any other state where iramovable property of the
Transferor Company Is Tocated and shall also execute and register, as reqaired such

other documents which may be necessary in this regard, including separite deeds of

comveyance or deeds of assignment of lease, etc, in favour of the Transferee Company in

. respect of such immovable properties. All the tights of the Transferor Company in the

immovable nroperties shali stand transferred to the Transferee Company automatically
without requirernent of execution of any further documents for registefing the name of

the Transferee Company as owner theseof and the regulatory authorities, including Sub-

registrar of Assurances, Talati, Tehsildar ete. may rely on this Schefne along with the
certified copy of the Order of the NCLT, to make necessary mutation entries and
changes in the land or revenue records to reflect the riame of the Transferee Company
as owner of such immovable properties. Without prejudice to the above, with respect 10
the immovdble propertiss of the Transferor Company cuiside the states/territory where

. repistered office of the Partles.is situated, for the imited purposes of meeting regulatory

requirements, inter alia, payment of stamp duty and vesting in the Transferes Company, if
the Trarisferse Company so decides, the Partles will ekecute and register ar cause to be
exetuted and registered separate ceeds of conveyance of assignment, as the case may he; i
favour of the Transteree Company in respect of such immova ble propertles, Such immovable
properties shall be deemed to be conveyed at the applicable circle rates, onfy for the
purposes of payment of stamp duty (if required undér Applicable Law). Further, the subject

irmmovable propesties sholl niot be deemed to be conveyed/fassigned under such dacuments

and such immovable praperties shall be deemed to be conveyed/assigned pursuant to the
terms of this Scheme. in so far as the immovable properties which have been aliotted to

-or anpropriaied in favour of the Transferor Company but 4 formaj deed of conveyance /

sale or a kease has not yet been executed in favour of the Transferor Company, such
forma! deed of conveyanca / sale or a jease Wil be executed directly in favour of the
Transferee Cornpany whereby the Transferee Campany shall be entitled to avail benefit
/ credit of the charges already paid by the Transferor Company in respect of such

Page 79 of 1381



A3

14,

1.5.

1.6.

1.7.

immovable properties. All the assets which are subject matter of pending litigation shall
stand transferced only to the extent permitted by law and subject to cutcome of such
litigation. The televant autharities shall grant alf clearancesfpermiissions, i gy, required
for enabling the Transferee Company to absolutely- own and enjoy the immovable properties
Inatcordance with Applicable Law,

In respect of such. 6f the assets and properties of the Transférot Company as are
movable in natura or incorporeal property or ave athevwise capa ble of transfer by mere
phiysical delivery ar'by endorsement, the same shall stand transfarred by the Transferor
Company and shal, upon. such transfer, become the assets and properties of the
“Transferee Company as an integral part of the Undertaking, without requiring any
separate deed or instrument of canveyance for the same.

in respect of movables such as, sundry debts, raceivables, bills, credits, Joanz and
advances of the Transferor Company, if any, whetber recoversbla in cash or in kind or
for value 0. be received, bank balances, investments, earnest money and deposits with
any Governmental Authotity or with any company or othier person, the' same shalf on
and from the Appointéd Date stand transferred to and vested ‘i the Transferee
Company.

Al the estate, aseets, Tights, titlg, claims, interest, nvestrments. and properties of the
TransferorCompany as on the Appointed Date, whether or not included in the books of the
Transferor Company, and all assets, rights, title, interest, nvestments and properties, of
whisitsoaver nature and vihérever situate; which are acquiréd by the Transferor Company on

or prior to the Effective Date, shall be deemed to be and chalt become the assets and

properties of the Transferee Company.

All the licenses, perriiis, quotas, approvals, permissions, registrattons, incentives, tax
deferrals and bensfits, subsidies, cancessions, grants, rights, claims including benefits of
carried forward losses and unsbsorbed depreciation, leases, tenancy rights, ltberties,
special status and other benefits or privileges enjoyed or conferred upon or held or

availed of by the Transferer Coimparty and all Hghts and bengfits that have accrued or

which wmay accrue to the Transferor Company, whethar Befare. or after the Appolrtad
Date, shall, under the provisions of Sactions 230 to 232 and all oifier applicable
provisions, if any, of the Act, without any further act, instrument ot deed, costor charge
be and shall stand transferred to and vest i and be deemed to be transferred to and
vested In'and be available to the: Transferee Company..It is o arified that all the licenses,
permits, quotas, approvals, pernvissions, registrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy vights, liberties,
special status and other benefits:or privileges of the Transfaror Cormpany shall remain
valid, effective and-enforceabla on the same terms and conditions.

All tax benefits of amy nature, duties, cess or ahy Gther like payments or deductions,
carry forward of tax losses or unabsorbed. depreciation available to the Transferor
Company under Income Tax, Sal=s Tax, Value Added Tax; Service Tax; GST etc, or any
Tax-deductionfcollertions zt'source, MAT Credit, tax credits, benefits of CENVAT credits,
benicfits ¢f input credits up to the Effective Date shall be deemed fo have bigen: on
account of of paid by the Trabsferee Company and the relevant authoritles shall transfer
to-the account of and. give credit for the same to Transferee Company upon the passing
of the grders by the NCLT. | -@1 L1y !;&*

11}
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1.3.

1.8

21

4.2

The Transferor Company shall, if so required, also give netice in such form as It may
deem fit and proper to the debtors, that pursuant 1o the sanction of this Scheme by the
WCLT under and in sccardance with Sections 230 to 232 and all ather applicable
provisians, if any, of the Act, the said debtors should pay to the Transferee Company the
debt, loan or advance or maks the same on account of the Transferor Compariy and the
right of the Transferor Campany 10 recover of realize the same stands vested in the
Transferce Company.

All assets and properties of the Transferor Company as on the Appointed Date, whether
or not indluded in the books of the Transferor Company and alf assets and propertigs
which are acquired by the Transferor Cornpany on or after-the Appointed Date but priar
to the EHective Date, shalf be deemed to be and shall become the asiets and properiies
of the Transferee Company and shall under ihe provisions of Sections 230 10232 and sl
ather zpplicable provisions, if any, of the Aret, withdut any further act, instrument or
deed, be and stand transferred to and vested in and be deemed to have been
transfemred toand vested in the Transferee Company apon the coming inte effect of this
Schema. Provided however that no onerous assets shall have been acgulred by the

Transferor Company after the Appointed Date without the consent of the Transferee

Comipany 5 provided for in this scheme.
Transfer of Liabilities:

All iabilities {nat off Inter-company balances} including il secured and unsecurzd dehts
{whether i Indian rupees of foreign currency), sundry creditors, lfabilities (including
contingerit liabilities), duties and obligations and undertakings of every Kind, nature and
description whatsoever and howsocever arising, reised or incurrad or utilised for its
husiness activities and operations of the Transferor Company {herein referred to as the
"Ljabifities"}, shall, pursuant to the sancton of this Scheme by the NCLT under and in

-accordance with the provisions of Sections 230 to 232 and ather applicable provisions, if

any, of the. Agr, without any further att, instrument, deed, matter or thing, be and stand
tramsferrad to and vested in and be deéemed to have been transferred to and vested in

the Transferee Company, aleng with any chérge, encumbrance, Jien or security theveon,

apd the same shall be assumed by the Transferee Company to the extent they are
outstanding as on the Fffective Date 5o as to become as and from the Appointed Date
the lisbilities of the Transferee Company on the same terms and conditfons a5 were

' applicabie to the transferar Company ahd the Transferee Company shall mest,

dizcharge snd satisfy the same and further it shall not ke necessary to obtain the
consent of zny third parfy or other peérson who is a party to ahy contract or
arrangement by virtue of which such Yiabilities have ardsen in order to give gffect 1o the
provisions of this Clause,

Where 2oy such debts, leans rdlsed, fiabilities, duties and obligations as on the
Appointed Date have been discharged or satisfied by the Transferor Camparry after the
Appointed Date ang prior to the Effective Date, such discharge or satisfaction shall be
deeptried to be forand on account of the Transferee Company.

n
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2.1
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Afl debts, liabifities, ditigs and obfigations of the Undertaking as an the Appeinted Date,
whether or not provided in the beoks of the Transferor Company and all debts and
13dns raised, and duties; liabilities and obligations incurred or which arlse or acerue to
the Undertaking on or after the Appointed Date fill the Effective Date, shall be deemed
to be srd shall became the debis, loans reised, duties, Habilittes and -obligations
incurred by the Transferee Company By virtue of this Scheme.

‘Loans, advances and other obligations {including any guarantees, letters of aedit,

letters of comfort or any ether instrument or arrangement which may give rise to @
contingent fizhility in whatever foim), if any, due or which miay ai any tine: I future
become due between the Transferor Company and the Transferee Company shall, ipso
faetd, stand discharged and come to an end and thire shall be ng Jlability in that behalf
oh any party and dppropriate effact shall be given in the books of accounts and records
of the Transferes Camparty.

‘Emgumbrances

The trahsfer and vesting of the assets comprised in the Tra peferor Camipany 1h favour of
and unto the Yransferee Company under Clause 1 of Part C of this Scheme shali be
stbject 1o the mortgages ard chiarges, if any, affecting the same, a5 and to the extent
hereinafter provided. "

i. All the existing securities, morigages, charges, encumbrances or fiens {the
“Encinbrances”), if any, a8 on the Anpointed Dite and created by the
Transferor Gompany after the Appointed Date with express written approval of
this Transferee Compahy, over the assets comprised in the Undertaking or any
part thereof shall stand transferred fa the Transferse Company by vittUe of this
Scheme arid in so far as such Encumbrances sécure o, relata to Lisbilities of the
Transferor Company, the same shall, after the Effective Date, contlnie o ralate
and attach to oty such asséts or any part thereof 0 which they are refated or
attached prier to the Effective Date dnd as are wansferred to the Transferse
Company, and such Encumbrances shall not relate or attach to any of the other
assete of the Transferee Company, provided however that no Enmcumbrarices
shall have been created by the Transferot Company over its assets after the
Appointed Date without the corsent of the Transferes Company as provided for
in this S5cheme,

1. The existing Fneumbrances over the assets and properties of the Transferee
Company or any part thereaf ' which relate o the. liabilitiés 'and obligations of the
Transferee Company griar to the Effective Dete shalf ¢amiinue to relate only to
such assets and properties and shall not extend or attach to any of the assets
and properties. of the Transfefor Company transferred fo and vested Ih the
Transteree Campany by virtue of this Scheme.

ki Amy reference i any security docufments or arrangements {to which the

Transferor Cornpafy is'2 party) to the Transferor Company and 1ts assets and
properties, shall be construed es-a reference to the Transferee Company and the
sssats and properties of the Transferor Company transferréd to the Transferes
Company by virtue of this Scheme, Without prejudice to the foregoing
provisions, the Transferor Company. and the Transferee Cofmpany may exe‘n:u_ie
any instrurients or documents of do-all the acts and deeds as gy be cansitiered

g 'Llﬁ#}}
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approptiate, incfuding the flling of necessary particulars andfor modification(s)
of chargals), with the Registrar of Companies to give formal effect 1o the above
provisions, if reguired,

iv. Upon the coming {nto effect of this Scheme, the Transferee Company atone shalil
be liable to perform all obligations in respect of the Liabilitlas, which have been
transferred ta it in terms of the Scheme.

. It is expressly provided that, no other term or conditien of the tiabilities
transferred to the Transferee Company is modified by virtue of this.Schene
exrept to. the extent that such amendmient is regiired statutorily or by
necessary implication,

- The provisions of this Clause 3 of Part ¢ shall operate in accordance with the
terms of the Stheme, notwithstanding anything to the contrary contained in
any instrument, deed or wiiting or the terms of sanction or fesue or any
security document; all of which instruments, deeds or writings shall be
deemed to stand medified and/or superseded by the foregoing pravisions.

C 4, Comtracts, Deeds, T&.

" .44 Subject to the provisions of this Scheme, all contracts, deeds, bends, agreements,

o " schetnes, arrangemenis, assurances and other instruments of whatsoever nature or 1o
the benefit of which the Transferor Comipany may be eligible, and which are subsisting
o have effect iminediately before the Effective Date; Shall continue in full force and,
effect by, for or against or in favour of, as the case may be, the Transferee Company and
miay be enforied as fully and effectually as if, instead of the Transfercr Company, the
Transferee Company had been a party or beneficiary or obligee er obligor thereto or
thergundar. :

42 Al the letters of intent, requests for proposal, pre-gualifications, hid acceptances, tenders,
and other instruments of whatsoever nature 1o which the Transfercr Company is 3 party to
or to the bBensfit of which the Transferor Company may be-eligible, shall rermain in full force
and may be enforced as fully and effectually as i, Instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto. Upon coming into
effect of this Scheme, tha past track record of the Transferos Company shall be déemed to
%e the track record of the Transferse Company for all commercial and regulatary purpases.

43 ‘Without prejudice 1o the other provisions of this Scheme and notwithstanding the fact
that by virfiue of this Scheme itself, the Trahsferee Company may, et.any time after the
coming into effect of this Scheme in accordance with the provisions hereof, o so
required under any faw or otherwise, tzke such actions and execufe such deeds
{including deeds of adherence), confirmations or other writings or arrangements with
any party te any contract or.arrangemeht 1o which the Transieror Conipany afe 2 party
or any writings as may be netessary in arder to give formal affect 1o the provisions of
this Scheme. The Transferae Company. shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred {o
above on the pait of the Transferor Company.
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5.1

5.2

368

For the avbidance of douht and without prejudice to the generality of tha foregoing, it is
darified that upon the coming into effect of this Scheme,. al§ consents, parmissions,
licensiss, certificates, clearances, autharities, powers of attorney given by, issued to or
axacited in favols of the Transferat Company shalt without any furthar act or deed,
stand transferred to the Transferee Company, as if the same were originally given by,
iwived to oF exeiiited in favour of the Transferee Company, and thé Transferee Lompany
shall be bound by the terms thereof; the obligations and duties thereunder, and the
rights and, benefits Onder the same shall ba available to the Transferee Company. Thé

Transferee Company shall obtain. relevant approvals fram the toncetned Governmental
Authorities as wiay be necessary in this behalf.

Emiployees:
‘O ahd from DO.00 hours of the day immediately following the Effective Dats:

Al the permanént employess of the Transferor Cofmpany and who are n its

employrient as on the Effectlve Date shall become the permanant employees of the
Transféree Company with seffect from the Effective Date without any break or
intertuption In service and on terms and conditions 35 to employment and

remuhiération niot less favourable thin those on whiéh.théyiare-ﬁh,gag'ed._nrgmpi'ayed by
the Transferor Company. it is clarified that the employees of the Transferor Company
who become sinployees. of the Transferee Company by virtue of this Scheritg, shiall ot
be-éntitled to the employrnent policies.and shall not be entitled to-avail of any schemes
2rid benefits that may be applicable arid available to -any of the employees of the
Transferee Company {including the bénefits of or under any employee stack oplion
schiemes applicable to' or covering 2l ‘or any of the employges of the Transfqree
Company}, unless otherwise determined by the Board of Directdres of the Transferee.
Company. The Transferee Company undertakes ta continue to.abide by any agreement/
setifernent, ¥ any, wvalidly entered into by the Transferor Company with any
urionfemployee of the fransferor-Company (as may be recognized by the Transteror
Company). :

thie existing provident fund, gratuity find and pehsion and/or {perannuation fund or
wuets or retirernent funds or benefits created by the Transferor Company of ardy other
spetial funds crested or existing for the benefit of ‘the concérned permanent
employees of the “transferor Company {collectively referred io a5 the "Bunds®) and.
ihe investments made git of such Funds shall; af an. sppropriate stage, shall be
transferred to the Trahsferge Company t¢ be held for the benefit of the concérned
employees. The Funds shall, subject to the necessary spprovals.and permission and at
the discietion of the Triansferee Company, efther be contimigd as separate forids of the

“Transferee Company for the benefit of the employaes of the Transferor Company oF be

transferred to and merged with other simitar funds of the Transferes Company. In the
event that the Transferee Company does not have its.own fund with respect to any such
Funds, the Transferse Company may, subject to necessary approvals afd permissions,
continue: to maittaln the éxisting Funds sépardtely snd contoibute therets, untll such
tine as the Transferse Cowipany-creates its. own funds atwhich time the Funds and the
investfnents and contributions pertaining to the.employgss. of the Transferor Company
shialf be transferred to such funds of the Transferee Company.

id
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Legal Proceedings

On and from the Effective Date, all suits, actiens, claims and legal proceedings by or
against the Transferor Company pending as of the Effective Cate shall be continued and
/ or enforced as desired by the Transferee Company and on and fram the Effsctive Dale,
shall be tontinued and / or enforced by oragainst the Transferee Company as effectually
and i the same manner and to the same extent as if the same had bean originally
instituted andfor pending and/or arising by or against the Transferee Company. On and
from the Cifective Data, the Transferes Company shall have the right 1o initizte, defend,
compromise or otherwise deal with any legal proceedings relating to the Underiaking in
the-same mannet and to the same extent as would of might have been initiated by the
Transieror {ampany as the case may be, had the Scheme not besh made; if any slit,
appeal or other proceedings of whatever nature by or against the Transferor Company
be pending as of the Fffective Date, the same shail not automaticatly abate or be
discontinued or v any. way ba _pre;'ud_i::ial}y affected hy reason of the merger of the
Transferer Company or by anything contained in this Scheme but the proceedings may
bz continued, prosecuted and enforced by or apainst the Transferee Company in the
catme mariner and to the same extent as it would or might have been continued,
prosesuted and enforced by or agaihst the Transferor Cotnpany as i this Scheme had
not.been made. -

Conduct of Business il Effe ctive Date
With effect from the Appo‘m}:ed Date and up to ared including the Effective Date:

The Transferor Conipany shall carry on and shall be desmed to have carried on all it
businass and activities as hitherto and shall hold and stand possessed of the
Undertaking for the benefit of and in trust for the Transferes Company,

All the profits or income accruing of arising to the. Transferor Compamy and 3l
expenditure or losses arising or incurred (including al! taxes, if any, paid or accriing in

" respect of any profits and incama}_' by the Transferof Company shail, for all purposes, be

traated and be deemed to be and acerue as the prefits or income or &5 the case may be,
expenditure or fobses lincluding taxe s} of the Transferee Campany. '

Any of the rights, powers, authorities and privileges attached or related of pettathing to
and exarcised by or available to the Transtéror Company shafl be deemad to have been
exercised by the Yransteror Coropany for and on behalf of and as agent for the
Transferee Company. Similacly, any of the obiigations, duties and commitments
attached, related or pertaining te the Undertaking that have been undertaken or
discharged by the Transferor Company shall be deemead tc have been undertaken or
discharged for and on behalf of and as agent for the Transferee Company.

From the date of approval of the Scheme by the respective Boards of the Transfaror
Company and the Transferee Comgany and upte the Effective Date, the Transferpr
Company shali preserve and carry on their business and activities with reasonable
diligence and business pradence and shall not undertake any additional financial
commitments of any nature whatsoever, borrow a0y amounts nor incur any other
liabilities or expenditure, issug any additisnal guarantees, indernnitles, letters of
comfort or commitments either for itself or on behalf of ts greup companles or any:
third party of sell; transfer, alienate, charge, mortgage of encumber or deal with the
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Undertaking or any part thereof save and except in each case in the following
circumnstanes:

al i¥the sdme s/ its erdingry course of business as earried of by it as on the date
of filing thiz Schema with the MCLT; or

b} ifthe. satme is permitted by this Scheme; or

o) if consent of the Board of Directors of the Transferee Company has been
obtained for the same.

“‘The Transferor Company shall not take, euter nto, verfori or undertake, as applicahle
{iy-any material declsion in selation to its business and operations; (i) any agreasment or
tiansaction; and {jii) such other matiers as the Transferee Company may nofify from
time to tire, save and except in each case in the following circumstances: .

a} ifthe same is nlts ordinary course of business as carried on by it as on'the date
of filing this Scheme with the; or

) ifthe satne Is perimitted by this Schetne; or
c). If f;bn's'e:wt;-of the Bosrd of Directors of the Trangferee Campany. hds been
obtained.

Without. prejudice to the generality of Clause 7.5 of Part . refeired above, the
Transfardr Compahy shall not imake any change in its capital strijeture, whether by way
of increase (by fssue of equity shares on a rights basis, bonus shares). decrease,

récuction, reclassification, sub-divisian br consolidation, re-organisation, or inany other

manner which may, in any way, affect the Share Txchangs Ratio as:provided in Clause

11.1 eF Pait T except unidsyr ahy 6f the following clrcamstances:

&) by mutual cotisent of the Board of Directors of the Transferof Company aid of
the Transferee Campany; or

b) . asrmaybepermitted under this Scheme,

Aecounting Treatment Tn the Books of Transferee Company

The Transferee company shaliaccaunts for the merger of Transfaror Company ‘it accordance

*popling of Interest Mathod” of accounting a¢ laid down. in Appendix € of tnd AS -103

{Pusihess Combinations of the entities under common control} notifled with accounting:

principles generally accepted in ldia including iridian Accounting standard (Ihd AS} specified

under Section 133 of the Companies: Act, 2013, reafi with Companies (Indisn
Accounting Standards) Rules, 2015 as may be amended from time to time.

in réspect of Transferee Company; the merger shall he aceourita fot, with effact from the

Appointed Date, as follows:

a} Al the assets and fiabliities of the Transferor Company. shal! stand transferrad to and

the same shall be recorded by the Transferee Company: 3t their respective carrying
amount in the same form as sppearing in the financial statements of the Transferor
Compary..

16
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The identity of reserves shall be preserved and shall appear in the financial statements
af the Transferee Compaiy In the same form i which they appeared in the financial
staterents of the TransTerar Company.

The amotunt of intercompany batances, transactions or investments, if any, between
the Transferor Company and the Transferze Company appearing in the. books of
accounts of the Transferor Company end the Transferee Company, shall stand
canicélled without any further act or deed.

The Transferee Company shall credit to its share capltal in fts books of account, the

aggregate face value of the equity shares issued by it to the member of the Transferor

Company purstant to this Scheme.

\n compliance with the indian Accounting Standards {ind  AS), the difference
hetween 'the Met Assots transferred by Transferor Company to the Transferze
Company and the consideration payable by the Transferee Company in the form of
equity shares issusd at nominal valve, shall be credited/debited to capital reserve
accunt.. For the purpose of thi Clause, net assett transfarred mean differgnce.
hetween the carrying value of the assets being transferred tothe Transferee Company
and the aggregate of carrying valye of labilities and reserves and surplus being
transferred to Transferee Company.

in case of any differenca in accounting policies between the Transferor Company and

the Transferee Company, the accounting policies followed the Transferée Company

wifl prevail and the difference, if any tiHl the Appointed Date will be quantified and
adjusted In the capital reserve account to sfisure that the financial statements of the
Transferee Company raflect the financial position on the basis of consistent
accounting policies.

The financial information in the financial statements of the Transferse Company in
respect -of prior perieds shall be restated a5 I the business combination with
Transferor Company had occurred from the beginning of the preceding period in the
financial statements, irre'épeq:zwe of the actual date of the combination.

for the avoldance of doubt, it is ciafified that capital reserve account of the
Transferee Compary wili not be considered as free reserves and tha same shall
riot be utilised for declaration of dividends.

Any mattsr ot deak with in this Scheme or hereinabove shall be dealt with in
accordance with the applicable accounting standards prescribed.

17
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Treatment of Taxes

Any tax liabilities undér the Income-tax Act, 1951 and alt applicable indirect taxes .
Waalth Tax Act, 1957, Customs Act, 1962, Central Excise Act, 1844, Maharashtra Vaiue
Added Tax Act, 2002, Central Sales TaX Act, 1856 , any other state Sales Tax [/ valie
Added Tax laws, service tax, luxury tax, Goods and Services Tax (GST) stamp laws or
gther applicable favs/ regulations {hereinafter in this Clause réferred 1o a5 “Tax Lanis™)
dealing with taxes/ duties/ ievies allacable o related to the business of the Transferor
Comipany to the extent not proviged for or covered by fax pravision ‘in. the accounts
made as on the date.immediately precéding the Appointed Date shall be transferred fo
Transferee Company.

All takes (inchudig income tax & all indirect Taxes wealth tax, sales tax, excise duty,
customs duty, service tak, GST, luxury tax, VAT, etc.) paid or payabie by the Transferor
Company in respect of thie operations and/for the profits of the business or and from the
Appointed Date, shall be on accourit of the Transfereée Companyand, Inssfar as it relates
10 the tax payment {including without limltation income tax, weslth tax, sales tax, excise
duty, customs duty, service tax, GST, Juxury tax, VAT, etc.), whether by way of deduction
2t source, advance tax ur otherwise howsoever, by the Transfercr Company [n respect
aof the profits or actlvities or operafion of the busingss in respéct of the Undertaking on
and from the Appointed Date, the same shall be deemed to be the carresponding item
paid by the Transferse Company, and shall, in all proceedings, be dealt with
‘accordingly.

Any refund under the Tax Laws due to the Transferor Company consequent to the

‘asgessments rmade on Transferor Company and for which no cred(t is taken the

secounts as an fhe date immedjately preceding the Appointed Date.shall also belong to
and be received by the Transfereg Company.

Without' prejudice to the gensrality of the above, all benefits intludlrig that of
withholding tax [TDS) under the incame fax, MAT credit under the Inoome Tax Act 1961
Sales Tay, Excise Dity, Customs Duty, Service Tax, Luxury Tax, YAT, carried forward tax
1osses {whather business losses or lasses under any other head-of incoime] , thabsorbed
depreciation; other aliowances, exemptions of benefits-under the tax laws, to which the
Transfaror Company are eftitiéd 16 i termis of the appiicable Tak Laws of the Uniar ard
state Governments, shall be availzble to and vest in the Transferee Company.

Saving of Concluded Transactions

Subject to the terms of {hls Scheme, the merger of the Transtaror Company into and
with the Transferee Sormpany including the transfer and vesting of the Undertaking of

the Transferor Company in the Transferee Company under Clause 1-and 2 of Fart € of

this Sctieme shall oot affett-any transactictis of proceedings already comciuded by the
Transfaror Companry on or before the Appointed Date or concluded after the Appointed
Date till thie Effective Date, to the end ahd intent that the Transferes Company accepts
and adopts 2!l acts, deeds and things made, done and execuied by the Transferor
Company as acts, deeds and things made, done and executed by or an behalf of the
Transferae Company.
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11, issus of New Equity Shares by Transferee Company to the sharsholders of the
Transferor Company

111 Upon coming Into effect of this scheme and in consideration of the merger of the
Transferer Company inte and with the Transferee Company including transfer and
vasting of the Undertaking of the Transferor Company in the Transferee Company, in
ferms of this 5chame, on the basis of Valuation Report dated 5 November 2022 and
Ealrness Oplnion dated 5 Nowvember 2022, the Transferee Company shall without any
further application or deed, be required to issue and atiot to the shareholders of the
Transferor Company whose names are recorded in the register of members as a member of
“the Transferor Company on the Retord Date or to such of thelr respective heirs, executors,
adtninistrators or bthar legal representatives or other successors in title as may be
recognised by the Boerd of the Transferee Company, 17 Transferee Company Shares,
credited as iy pald-ug, for every 100 equity shares of the face value of Rs. 5 sach fully
paid-up held by such member in the Transterar Comparny ("Share Exchange Ratla"}. The
Transferee Company Shares {0 be issied by tha Transferee Company to the shareholders of
the Transferor Company in accordance with this Clause shall be hereinafter referred to as
“Nm Elll-ﬁt'?‘ smmsu; .

112 it is ciacified that the Transfersr Cormpany Shares hetd by the Transferee Company shall
* stand cancelled as on the Recerd Date and the Transferae Company shall and will not
allot any. Wew Equity Shares to itself albeit the name of the Transferee Company
appearing as a sharehelder In the register-of members of the Transferor Company on

the Record Date. '

113 Ranking: The New Equity Shares of the Transferee Compaty shall have the same ranking
25 stiputated in Clause 1.1.4 of Part D.of this Scheme.

134 Fractional Sharss: Entitlement of any fractional shares to the shareholders. of the
Transfepor Company upen issue and alletment of the New Equity Shares by the
Transferee Company, shail be dealt and given effect to in accordance with Clause 1.1.6
of Part D of this Scheme, :

" f2  Classification of Promaters of the Transferor Company and the Transferee Wﬂ;r

Upon the Scheme becoming affective:
(] the Promiaters of the Transferor Company will not be désignated ai the Promoters
of the Transferce Company; and. .

(it} the eufrent Promoters bf.t.he Transferee Company shell continue to be classified as
Promoters of the Transferee Compariy and no additiona person wili be designated
as Promoter of the Transferee Company pursuant to this Scheme,

13,  Amendment to the Memorandum of Association of the Transferee Company

{n order to carry on the activities currently being carried on by the Trancferor Company,
#pon coming into. effect of the Scheme, ‘the main objects in the rmemorandum of
associdtion of the Transfetor Company shall be added to the main objects of the
memoerandusn. of assoctation of the Transferes Company if necessary and to the extent
such objects are not already covered by those of the Transferee: Compatwy. For the
purposes of the amendment of the Memiorandum of Association of the Transferee
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Corpany as provided in this Clause, the ronsent/aporoval given by the shareholders of
the Transferee Company to this Scheme pursuant to Sectiohs 230 to 232 of the Act and
anhy other applicable provisions of the Act shaii be deemed t¢ be sufficient and no
further resohition of shareholders of the Transferee Company as required undar the
applicable provisions of the Act shall be required to be passed for making such
changé/amendment in the Memiorandum of Assoclation of the Transferée Company and
filing of the canified copy of this Scheme 25 sanctioned by the Tribunal, in terms of
Sactigns 230 to 232 of the Act and any other appliczhle provisions of-the Act, together
with the order of the Tribunal #nd 2 printed copy of the Memorandum of Association for
the purposes ‘of the appiicable peovisions of the Act and the relevant Registrar of
Companiss hall register the same and make the necessary alterations in the
Memorandiym of Assaciation of the Transferee Company accordingly and shall certify
the registratian thereof in arcordance with the appiicable provisions of the Act.

Dissolution of the Transfards Company

Upon the Scheme coning into-effedt, the Transferor Company shall, without any further act,
instrument of deed undertaken by the Transferor Company o the Transferse Company,
stand dissolved without winding up pursuant to the ordar of the NCLT sanctioning the
Scheme. -

PART D
General Provisions
Cambinatian of the Authorsed Shave Capital

As 2h imegral part. of the Scheme and upon the Scheme coming into affact on the
£fective Date, the authorised share capits! of the Transferor Compaty, comprised of
31,70,00,000 Equity Shaigs of Rs. 5 {Indian Rupee Five) each shall stand transferred,
merged and combined with the authorised equity share cepital of the Transferee
Corapany. Upon the Scheme coming into effect, the authorised share capital of the
Transferee Company in terms of its Memoratdum of Association and. Articles of
Association shalt automatically stend enhanced by the authorized share capltal of

“Transferor Company without requirement of any further act, instrument or deed on the

part of the Transfaree Company, including payment of stamp duty and fees payahle ta
Registrar of Companies (to the effect that the Transferee Company shall be entitled to
the credlr of stamp duty and fees already paid by the Transferor Comparny} and the
Meraorandum of Association and Articles of Association of the: Transferee Company
{relating to the suthorized share capital] shall, without any further acs, instrument of
deed, be and stand aftered, modified and amended, and the corisent of the
chareholdars to the Scheme shall be deemed to be sufificient for the purposes of
gffecting thit smendment, and 1o further resolution{s) under sections 9; 13, 14, 61, 64
ot any other provision of the Act, wauld be required to be separately passed. For this
purpose, the filing fees and stamp duty already paid by the Transferor Company an their
respective autherized share capital hall be utilized and applied to the increased share
capital of the Transferee Company and shall be deemed %o have been so paid by the
Transferee Company on such combined authorized share capital and accordinghy, the
Transferee Company shafl not be reguired to pay any fees J stamp duty on the
siithorized share capital so increased. .
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Aceordingly, in terms of this Scheme, the authorized share capital of the Transferes
Company shall stand enhanced to ah amount of Rs. SSH!SB,D'B,GEID divided Into
52°70,00,000 equity shares of fis. 5 sach and 11,70,00,000 preference shares of Rs. 10
each.

The capital clause heing Clause V of the Mamorandum of Asscciation and Clause 2 of
the Articles of Association of the Transferee Compahy shall o the Effective Date stand
stubstituted 1o read 4 faliows: '

aAltered Capital clause of the Memorandum of Association, ofthe Transferee Company:

“The Authorized Share Coapho! of the Company is Rs. 380,50,00,000 (Rupees Three
Ruridred ang Eighty Crores Fifty Lakhe}. divided into 52 70.00,000 equity shares of Rs. 5 (Rs.
Flve) each and 21,70,00,000 preference shares of Rs. 10 {Rs. Ten} each, with power to
increase and reduce the capitol of the company and to divide the shares in the capitod for
the time belng into several classes. and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges or conditions s may be deterrnined by or
in otcordance with the Articles of Assoclotion of the Company and vary, modify or
abrogate any such rights,. privileges or conditions in such manner as may for the time

being be pravided by the Articles of Association of the Camporniy.”
11.  Pendingtransfers, lssue of New Equity Shares and lssuance Mechanics.

11.1. In the event thera being any pending share transfers, whether jodged or
cutstanding, of any sharchoider of the Transfercr Lompany, the Hoard of the
Transferce Company shall be empowered In appropriate tases, prior ta or even
subsaguent to the Record Date, 2s the case may be, to effectuate such a transfer as

. H sch changes in registered holder ware operative as on the Record Date, in order’
. to remove any difficuities arising to the transferor of the shares in the Transteror
. Company and in relation to the shares issued by the Transferee Company, after the
_effactiveriess of the Schemie. The Boand of the Transferee Company shalt be
ermpowered to remove such difficulties-as may arise in the course of implementation
of this Schema and registration of new shareholders in the Transferee Company On
" acrount of difficulties faced in the transition perlod. '

1.3.%. Where New Equity Shares of the Transferes Company are to be aliotted to helrs,
' executors or administrators, 85 thé case may be, 1o sucpessors of deceased equity
shareholders or legal representatives of the equity shareholders of the Transferor
Company, the concerned helrs, execuiors, adniinistrators, successors or legal
reprasentatives shall be cbliged to produce evidence of title satisfackory to- the
Board.of the Transferee Company. .

133, ‘The New Equity Shares of the Transferee Company allotted and issued in terms of
Clause 11.1 -of Part C above, shall be listed and/or admitted to trading on the BSE
and NSE. The New Equity Shares of the Transferze Company chall, however, ba listed
subject to. the Transferee Company oltaining the requisite approvals from the stock
-exchanges on which the securities of Transferee Company are listed and SEB!
nertaining to the listing of the New Equlty Shares of the Transferee Company. The
Transferee Company shall enter into such srrangentents ang give such confinmations
andfor undertakings as may be necessary in accordance with Applicable Laws for
complying with the formalities of BSE and NSE,

b1 |

AREN . MUMBA!
HAHARASHTRA
Regd, No, 7108
EXPINY DATE
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The New Equity Shares of the Transferee Company to be aifotted and issued to the
shareholders of the Transféror Company 83 provided in Clause 113 of Part C above
shall be subject to the provisions of the memorandum’ and artictes of assaciation of
the Transferee Company and shall rank parf passu in all respects with the then
existing aquity shares of the Transferee Company after the Effective Date Including
in respect of dividend, if any, that may be deciared by the Transferee Company on af
aftertha Effective Date.

The Teaksferes Company shall complete sl formalities, as may be. required, for
aliotment of the New Equity Shares to the shareholders of the Transferor Company
as provided in this Scheme within thirty (20) days from the Effective Date. It is
claifled that the xsue and alloiment of New Equity Shares by the Transferee
Company to the shareholders of the Transfaror Company as provided in the Scheme,
I5 an integral part thersof and shall be deemed to have been carrled cut without
recquiring any further act en the part of the Transferee Company or its sharsholders
and as if the procedure kid down under Section 52 drany other provisions of the ACE
as may be applicable, and such other statues and reguiations as may be applicable
were duby complied with.

i any shareholder becomes entitled to any fractional shares, entitiements or eredit
on the issue and aliotment of the New Equity shares by the Transferee Company in
arcordance with Clause 11.3 of Part C above, the Board.of the Transferee Company
shall consofidate all such fractiona! entitlernents and shall round up the aggregate: of
such fractions to the next whole number and issue consolidated New Equity Shares

" to a trustee nominated by the Transferce Company (the "Trustee™), who shall hold

such New Equity Shares with afl additions or accretions thereta i trust for the
wehafit of the respective shareholders, to whom they belong and thelr respective
heirs, axactors, administrators or successors for the specific purpase of selitng such
sguity shares in the market at such price or prices and on suth thme or times within
ninety (80 days frem the date of allotment, as the Trustee may in ity sole discration
decide and on such sale, pay to the Transferee Company, the net sale procesds
{after deduction of applicable taxes snd ensts inclirred) thersoef and eny additions

- and acerstions, whereupon the Transferee Company shall, subject to withhobding:

tax, if any, distribute Such sale proceeds to the conicemed sharehgiders of the:
Transherar Company in proportion to their respective fractional enfithements.

In the svant that tha Parties restructure their aquity share capital by way of share
split/consolidatich/issue of honus shares during the pendency of the Scheme, the.
share Exchange Ratio and the stock aptions, shall be adjusted accordingly to take

1hto account the effect of any such carporata actions.. '

Subject to Applicatile Laws, the New Equity Sharas that are to be issued in terms of
this Scheme shall be issued in demateriaised form. The register of members
maintained by the Transferee Company and/ or, pther relevant records, whether in
physical or elecironic form, maintained by the Transferee Company, the relevarit

depository ard registrar and transfer agent in terms of Applicable Laws shall (as

deamed necessary by the Board of the Transferee Company} be updated 1o reflect
the issue-of the New Equity Shares i terms of this Scheme. The shareholders of the
Transferar Company who hold equity shares in physical ferm should provide the
requisite details relating to his/her/its account with 2 depository participant or other
confirmatiang as may he raguired, to the Transferae Company, prior 1o the Record
Date to enahle it to lsue the New Equity Shares. However, if no suslf defais-have
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been provided to the Transferee Company by the equity shareholders holding equity
shares of the Transferor Company in physical form on or befre the Record Date, the
Transferee Company shall deal with the relevant equity shares I siich manner as
may be permissible under the Applicable Law, including by way of issuing the

" correspending equlty shards in dernaterialised form to the Trustee who shall hold

‘thase equity shares in trust for the benefit of such shareholder. The equity shaves of

1139

1.1.10.

the Transferee Company held by the Trustee of Transferee Company for the henefit
of the shareholder shall be transferred to the respective shareholder once such
shareholder provides details of his/herfits demat account 1o the Trustee of
Transferae Company, along with such ather doguments as may be required by the
Trustee of Transferee Comparny, The respective shareholders shall have all the rights
of the sharehalders of the Transferde Company, incliding the right to receive
dividand, yoting rights and other corporate benefits, pending the transfer &f quity
shares from the Trustee of Transferee (ompany.

The shares alfotted pursuant to the Scheme shall remain frozen in the depositaries
system until listing/trading permission is given by thie BSE and NSE, as the case may
.h_eﬁ

The Naw Equity Shares to be issuad by the Transferee Company pursuant to Clause
11.1 of Part . ahove in respect of such equity shares of the Transferor Company &5
are subject ta fock-in pursuant to Applicable Law, shall be tocked-in a5 and to the

exient reguired under Applicable Law.

Upon tha coming into effect of this Scheme becoming effective and upon the New
Equity Shares of the Transferee Company being alfotted and issued by it to the
shareticlders of Transféror Gompany whose names appear on. the repistér of
members as 3 member of the Transferor Campany on the Record Date or whose
names appear as the beneficial owners of the equity shares of the Transferor
Comipany in the records of the depesitories/regieter of members, as the case may
be, as on the Record Date, the equity shares of Transferor Compary, both in

électronic form and in the physical form, shall beé deemed to have been

automatically cancelled and be of no effect an and from the Record Date. Wherever
applicable, Transferee Company may, instead of reguiring the surrender of the share

cortiicates of Trarsferor Company, directly issue and dispatch the new share

centificatas of Transferee Company in lieu thereof. As specified in Clause 11.2 of Part
€ above, the Transferor Company Shares held by the Transfaree Company shall statd
concalled as on the Record Date and the Transferee Company shall-and will not aflot
any Mew Gquity Shares to itsalf atbelt the name of the Transferee Company
appearing 23 3 member in the register of members of the Transferor Company oi

‘the Record Date.

"1 02

The New Squity Shares to be issued by the Transferes Company pursuant to Clause

‘131 of Part £ shove in respect of such equity shares of the Transferor Company, the

allotment or transfer of which is held in abéyance under Applicable Law shall,
pending allotment or settfement of dispute by order of the appropriate court or
otherwise, also bé kept in abeyance in ke manner by the Transferee Company.

p.:
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1.1.13. The New Equity Shares Yo be issued by the Transferse Company in lieu of the shares
of the Transferor Campany héld in the unclaimed suspense aceount of the Transferor
Company shall be lsued to @ new unclalmed suspense account created. for
sharehoiders.of the Transheror Company. The shares to 'be issiied by the Transferea
Company in fier of the shaves of the Transferor Company held in the investor
education and protectian fiind authosity shafl Be issued to investor education and
protection fund authority for the benefit of relevant sharaholders of the Transferee
Coripany.

After the consolidation of the authorized share capital of the Transferor
Company with the authorized share capital of the Transferee Company; and
post allotretit of New Equity Shares pursuant to this Srheme, final share capital
structyre of the Transferee Company would be as Tollows -

Particutars Rs. {in Croves)
“Authorised Share Capital:
52.20,00,000 Equity Shares of Rs. 5eath 263.50 |
11,70,00,000 Preference Shares of Rs. 10 each 117.00

“Tota! 380.50

Subscribed.and Pald up Share Capitals

16,27,31,102 Equity Shares of Rs. 5 gach 8187

Total 2187

Cancellation Of $hares

Upon the allotment of the Rew Equity Shares hythe Transferse Company in accardance
with the terms of this Scheme, all the equity shares heid by the shareholders in the
Transferor Company shall stand cancelied.

validity of Existing Resoluficns, Etc.

Upon the coming inta effect of this Scheme, the rasolutions including all approvals under
Sections 42, 52{1}{a), 180, 185, 185, 188 etc., of the Act, vead with the rules and regulations
‘made thereunder, of the Transferor Corapany, which are valid and subsisting on the
Effactive Date, shall continue 1o be valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions hiave any monetary limits
approved under the provisions of the Act, of any other applicable statutory provigions,
then the sald limits shall ke sdded to the fimits, if any, under like resolutions passed by
the Transferee Camipany and shall constitute the aggregate of the said fimits in the
Transferee Company.

RETE & - UMBAS

MAMARAZHTRA
Regd. M. 1108
£XPIRY DEIE
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4, Declaration of Dividend

4.4 Diring the period between the Appointed Date and up to and including the Effective
Date, thé Transferor Company shali not dectare and pay any dividend to Hs
shareholders, whether interim ar final, out of its profits and available cash, without
‘obtaining prior approvat of the Transferee Compary,

4.2  For the avoidance of doubt, 1t is hareby declared that hothing In the Scheme shatl,
prevent the Transferge Company from declaring and paying dividends, whether interim
orfing!, to its equity shareho/ders as on the Record Date for the purpose of dividend and
the sharehoiders of the Transferor Company shall not be entitled to dividend, if any,
declarei by the Transferee Company prior to the Effective Date.

4.3 tor the aveidance of doubt, it is also clarified that the aforesaid provisions in respect of

' detlaration of dividends of the. Transferor Company and the Trahsferee Company are
ehabling provisiens only and shali not be deemed to confer any right on any member of
the respective companies to demand .ar claim dividend which, subject to the provisions
of the Act, shall be entiraly at the discretion of the Board of Directors of the respedtive
companies, '

5. Modification of Schemne.

51  Subject toappraval of NCLT or ather Competent Authority if required under Applicable
__law, the Transferor Company ard the Transferee Company {acting jointly) by their
respective Board of Dlrectors or any director/executives or any committee authorised in
_ that behalf {hereinafter referred to as the "Delegate”) may jointly assent to, or make,
from time 1o time, any modification(s) or addition{s) to this Scheme which the NCLT or
- other Competent Autherdty, as the case may be or any authoritles under law may deem’
fit to approve of or may impose and which the Board of Directors of the Transferor
Company and the Transferee Company may in their Hiscretion accept, such
rodification({s} or additlan{s] as the Board of Directors of the Transferor Company and
the Transferee Gempany as the case may be, their respective Delegata may deem fit, or
. required for the purpose of resolving any doubts or difficuttias that may arise in carmying
out this Scheme. The Transferor- Company 3nd the Transferse Company by their
respective Boards of Diractors or Delegates are authorised to do and execirte all acts,
deéds, miatters and things necessary for bringing this Scheme Into effect, or review the
position refating to the satisfaction of the condifions of. this Scheme and If necessary,
waive any of such congitfons {to the extent permissible in law]j for bringing this Schigme
into effect, and/or give such consents as may be. required in terms of this Scheme.

52  tor the purpose of giving effect to this Scheme or ta any modificationis) thereof or
addition(s] thereto, the Delegates [acting jointly) of the Transferor Company and
Transfefee Company may give: and are suthorised to determine and give ail SUEh
directions 23 are necessary for settiing or removing any guastion of doubt or difficuity
that miay arise under this Scheme ot in regard £0 the meanifig or interpretation of any
provision of this Scheme or implementation thercof or in any matter whatscever
¢onnected therewith {including any question or difficulty arising in connection with
any deceased or insolvent shareholders or depositors, if any of the Transferor
Company] oF 16 review the position relating to the setisfaction of various conditions of
this Scheme and if necessary, towaive any such conditions fto the extent permissible in
law) and such dstermination or directions or waiver, as tha case may be, shall be
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binding an all parties, in the same manner as if the same were specificalty incorporated
in this Scherne. Fof the avoidance of doubt, it is clarified that where this Stheme requires
the appraval of the Board of Directars of the Transferor Com parny or the Trarisferee
Company to be. obtained for any matter, the samg feay be given through their
Delegates.

6.  Flling0f Applications

The Transferor Company and the Transferee Compariy shall use their best efforts to
make ang file all applications and petitions undar Sections 230 to 232 :and ather
applicable provistons of the Act, hefore the NCLT or othef Commpeteint Authority, as the
case may be having jurisdiction for sanction of this Scheme under the pravisions of law,
anif shall apgly fér suchapprovals as may.be required-under faw.

7. Approvals

The Transferee Company shall be-entitied, pending the sanction of the Scheme, to-abply
to any Governmantal Authority, if required, under any jaw for such consents and
approvals which the Transferee Company may require to own the, Undertaking and to
garry.on the business of the Transferor Company.

8. Scheme Conditional spon Sanctions, Withdrawals Etc.
This Sthema Js eanditiorial upon and subject to:

81  Tha Scheme being agreed to by the regulsite majority of the respetlive classes of
members and / or creditors [where applicabie} of the Transferor Company and of the
Transferge Campany as required urider the Act, SEBI Circulars and the regquisite approval
of the NELT being obtained. The members and/for creditors {where applicable} of the
Transferor Camparty @nd of the Transferee. Company shall be. provided the facitity of e-
voting, If and 2s raguired by Applicable Laws in relation o voting on the Schems;

‘2 ‘TheScheme being approved by the poblic sharcholders of both the Transferor Company and
the Transferee Company through e-veting in terms of Part— 1 {8){10)ia) of SEBI Master
circislar Nn;.S'EBI;‘HG;’;FDIDILHC!R?P}"ZGEU}EB'date:i'-ﬁecember 22, 2020'and the scheme
shall be'acted upon dily if votes. cast by thie public sharetioiders in favour of the proposal are
morethan the number of votes cast by'-the-pu_hlk-ﬁh_arehuiders.ag‘ams_t it; and

8.3 - Receipt of no-objection letters by the Parties fioin the BSE znd the NSE in accordante
with the LODR Raguistions-and the SEBI Circulars in respect of the Scheme (priorto filing
“the Scheme with the Competent Authiority as well as followling approval of the Schime
by the Competent Authority), which-shall be in form and substance acceptable to the
Parties, each acting reasanably and in good faith;

84  The certified coples of the orders of the MCIT sanctioning this Scheme being filed with.
the Registrar of Companies.

8.5  Without prejudics {oithe above, the Parties {jointly and not severally]-shall be at liberty to
'witl-!dr'aw the Schene at any tifmie 35 may be mutually agregd by respsctive Soards of the
Parties, prior to-the date on which this Scheme comes into effect.
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§481

Costs, Charges, Expenses and Stamp Bty

All costs, ¢charges and expenses {including any taxes and. duties) incurved or payable by
the Transferdr Company and the Transferee Company in relstionte or in connection
with thie Scheme and incidental’ to the completion of the mmalgamation of the
Transfersr Company with the Transferee Company in pursuance of this: Scheme,
including stamp duty on the srders of the NCLT or other Competent Authority, as the
case may be, it any and to the-extent applicable and payable, shiall be borne and paid by
the respective Parties till the Effective Date. Upon this-Scheme corming into effect on the
Effective Dute, all costs, charges and xperises (including any taxes and duties) ingurred
or payable in relation to of In connection with this %cheme and incidental to. the
completion of the amalgamiation of the Transferor Camgeny whh the Transferes
Company in pursuance of this Scheme, including stamp duty on the arders of the NCLT
¢r other Competent Authority, as the case may be, if any and to the extent applicable
afid payable, shall be borne and paid by the Transferee Company and shall beaccounted
for it accordance with the provisions of applicable Atcounting Standard notified under

Section 133 ofthe Campanies Act, 2013.

TRUE copy
RS- -

PIONZER { EGA

ASVGCATE
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THE MEMORANDUM AND ARTICLES
OF
ASSOCIATION
OF

ISMT LIMITED
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
QF
ISMT LIMITED.

The name of the Company is ISMT LIMITED.
The Registeraed Office of the Company will be situated in the State of Maharashtra.
The objects for which the Company is established are:

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

Ta carry on business as distributor, dealer. collactor, agents, brokers, representatives,
stockists, warehousemen, packers, importers. exporters, in or any other capacity in
India or eisewhere, and to import, export buy, sall, or otherwise trade and dealing
merchandise, goods, machinery and eguipment, including agricultural producis,
vanaspati, farms products, floriculture products, hatcheries products, tobacco products,
cigarettes, food & dairy products, sugar, hreweries, distllleries products, merchandise,
machinety, spares accessories, all ar any of them related to industries such as textiles,
including, yarn, jute, wool, silk, garmenis, glass and glass products, laminates,
synthetics, electrical, electronics, scientific, automobile, auto ancillaries, tyres, chemicals
(organic or |nerganic, specialities), dyes and pigments, alkalies, petrachemicals,
polymers, oil and jubricants, personal care producis, cosmatics, pharmaceuticals,
fertillsers, pesticidas, agrochemical, soaps, and detergents, sodas, starch, minerals,
stone, granites and marbles, ceramics, precious metel, leather and leather produets;
leather chemicals, tea, coffes, pisce of arts jewsilery arnaments precious and semi-

- precious stones, diamonds, granites, marblas and othar stones, metals, coke, steel,

aluminum, copper, zinc, Ferro akioys, bearings, cables, pipes, tubes, cemants and
cement products, paper, printing and stationery, paintsivarnishes, plastic and products,
maolded luggage, packing and packaging materials, rubber and rubber preducts,’
muslcals and sports goods, photographic and allied products, garments, livestock,
books, abrasives, aerated water, watches and accassorias, eirconditionars,
refrigerators, comprassers, pumps, engines, hydraulics, drilling aguipments, industrial
gas, industrial explosives, machine tools, medical accessories, digposable equipment,
firesprotection equipments, poliution contral equipment telecommunication equipments,
slectrical, lighting systems, siectrodes, computers and peripherals, hardwarae, software,
entartainment/electronic media sofiware, domestic appliances like cookers, fans,
mixer, office eguipment like photocopies, electronic media like television, audio, video
appiiances, lypewriters, and other goods, commodities, producls, things spares,
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accessories supplied by any Company, firm, association of persons, body whether
incorporate or not, individuals, or any local authority, as wholeseller, retailer, on the
basis of ready dslivery or forward coentract, commission basis or otherwisa.

To carry on the business of manufacturing, processing melting, buying, selling and
otherwise daaling in including exporting importing and acting 8s agents in iron, steel,
sponge iron, cast iron, iron ore and all other ferrous and non ferrous metals and metal
ores.

To produce, manufacture, deal In and sell all grades, types, qualities, shapas,
categorles and descriptions of mild and tool, alloy and special steels including
interalia, alloy constructional steel, case kardening stesl, high spesd steel, ball
bearing stesl, fast-cutting steel, hot die steel, dia steel, alloy spring. stainless and
heal-rasisting steel, carbon tooi steal, polish ed drill rods, silver steel, mining drill stesl,
high silicon and electrical steel, creep-resisting steal, valve steel, magnet sieel, silicon
manganese stesl and re cutting quality stesl, faggat steel, armour steel, shell steel and
high tensile sieal.

To catry on business of manufacture, processing, refining, import, expart, storage,
sale, exploration, mining, dealers, research and prospecting in all ores, metals,
minarals, ferrous and non farrous materials including any mixtura, compound, derivativas
and amalgams and their products of any kind, type or description.

To carmry on the business of iron founders, iron workars, iron masters, steel makers,
steel foundsrs, non ferrous, matal founders, furnace proprietors land operators, ore
and metal workers, manufactures of grinding media, pipes, lubes, miliwrights, machinisis,
iron and stesl convarters, smilths, miners, explores, smalters, prospectors, refiners of
all other minarals ang metals and to buy, sell manufacture, tepair, reconditlon, convert,
alter, renovate, lease, store, let on hire, exchange and otherwise deal in or with all
miachinery equipment, accessories, implements, spares, rolling stock, ssarps,
disposables, tools matal, minerals and hardware of every kind or type,

To carry on business of designing, proto-typing, manufaciuring, processing, repairing,
renovating, developing, improving and otherwise in any matter dealing inforging discs,
dies, plates, wires, sheets, brass structure and rolling works of all kinds of ferrous and
non ferrous matals alloys in any way and for any purposes whatsoever inciuding rods,
bars, wires, ropes, sheets, nuts, screws, rivets, washers, nails, hinger hooks, tower
bolts, spikes, chains, columns, trusser railing. grills, devices and buiiding or other
matarials of every kind and type.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS:

To borrow or raise maney or ioans for the purpese of the business of the Company by
promissory noles, bills of exchange hundies and other negotiable or transferable
instrumants or by morigage, charge, hypothecation or pledge, or by issue of debeanture
or stock parpetual or otherwise including debenturs or debenture stock convertted into
shares of this Company, charges upon all or any of the Company’s properly and asseis
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15.
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uncalled capital upen such terms as the Directors may deem expedients or to take
monay on deposit or otherwise merely for the purpose of financing the business of the
Company subject to restriction and rules and taw in force at that time and 1o exaecute
all deeds, writings and assurance for any of the aforesaid purposes subject to the
Reserve Bank of India’s directives. :

To constitute any trusts with a view to the issue of preferred or any other stocks or olhar
assals specifically appropriated for the purpose of any such trusts and {o setlle and
regulate and if thought fit to undartake and executs any such trust and to issue,
dispose off hold and such preferred, defarred or othar spacia! siocks or securities.

To transfer or carry on all agency businass if raquireﬂ for the purpose of Company's
businass.

To amploy experts to investigate and examine into the condition of the prospects,
values, character and terms and circumstances of business undertaking and of any
assets or properiy or rights as may be required in connection with the Company's
businass.

To invest funds of the company not immediately required and acquire and hold shares,
stocks, debentures or dehenture stock, bonds, obligations and securitiss issued or
guaranteed by any Company constituted or carrying on business in India or elsewhere
and debentures, debenture stock, bonds, obligalions and securities, issuad ar
guaranteed by any Governmant of State, dominlons, authority, supreme, municipal,
local of otherwise, whether in India or elsewhera and to sell, deal in or otherwise of the
SAME.

To, acquire or construct, work, maintain, alter, use, dea! with and to sali, allot or
dispose off any property and/or interest, suitabie for tha purpose of this company.

To acquire, and undertake and to work the whole or any part of the business, praperty
and liabilities of any persen, firm or, company carrying On any buginess which the
Company to carry on,

To enter into agraement, partnership, or into any arrangement either insideloutside
india for sharing profils, union of intarest go-oparation joint venture reciprocal
concession aor for limiting competition or otherwise with any persons, firm or company
garrying on or engages in or about to Carry on oF engays in any business or fransaction
which tha company is autharized 10 carry oh and 1o lake, subscribe for or otherwise
acquire shares, debeniures, and securities of any such company and 1o hold, sell, re-
lssue with or without guarantes or otherwise deal with the sams.

To acquire, frem any suprems, municipal, local or othar Government authority or from
any body or person any concasslon, charter, contract, right or privilege which may
seem desirable for the furtherance of any object of the Company and to makea any
arrangement which may seem desirable for the last named purpose wilh any such
Gavernment authorlty body or person and to comply with, work, sell, or otherwlse, turn
to account any such concession, charter, contract, right or privilege.
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To receive money on deposit or loan merely {or the purpose of financing the
Company’s businest on interest or otherwise and to lend or advance Money on tarms
as may seem expedient and in particular to custemers and other having dealing with
the Company &nd to do the business of Banking Regulation Act, 1949 and subject to
Section 58-A, Reserve Bank of India directive. :

Te lend money either or without security to such companlias, firms or persons, and on
such terms as may seem sxpedient and in particular to customers of and other having
dealings with the Company and to guarantee the performance of contracts by any
persans, firms or companles, provided that the Company shall not carry on the Banking
Business as definad under tha Banking Regulation Act, 1949,

“To barrgw of raise or secute the payment of money in such manner as the Company
shall think fit and in particular by the issue of the debentures or debenture stock,
perpetual or otherwise, wilh or without mortgages, charges or lien upon all or any of
ihe Company's property (both present and future) inciuding its uncalled capital and to
purchase, radaem, or payoff any such sescurities, subject to section $8-A and Reserve
Bank of India directives.

Ta quaraniee the payment or repayment of any moneys or performance of any
contracts or obligations by any persons, firm or company, including such companies
which are or may ¢ome under the managemant or control of the GCompany and also to
give guarantee in respect of any financial arrangement that may be made or on behalf
of such company, and if thought fit to secure ar support such guaranies by maortgags,
pledga or hypothecation of any properties of the Company as security for any advanca
to be made to or any debts or obligations of any persons, firm or company.

To sall, Improve, manage, work, develop, exchange, lease, mortgage, chargs.
hypothecate, enfranchise, dispose off, turn to account or otherwiss dea! with all or any
part of the property and right of the company on such terms and conditions as the
Company may determine.

Toinsura the whole or sny part of the property of the Company either fully or partially,
to protect and indemnify the Gompany from liability or loss in any respect either and/
or otherwise protect and indemnify any pari or portion thereol either on mutugl
principle or otharwise.

To draw, make, accept, enderse, discount, execute and issue Promissory Notes, Bills
of Exchange, Warrants, debentures, and othar negotiable or transferable instruments.

To act as principal, agents contractors, irusiees or otharwise and by or through
{ruslees, agants or otherwise, and either alone or in conjunction with others and to
establish agencles or branches in such placss as may be consideraed necessary and
to transact general agency business.

To remunerate any parseon, firm or company {or services rendarad or to be rendered
\n connaciion as trustees far debentures or debentures-stock holders or placing of any
of services or assisting to place or guarantes the piacing of any of the shares of the
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Company's capital or any debsnture, debenture-stock or other secutities of the
Company of in or about the formation or promotion of the Company ar the conduct of
its business or for guaranteeing payment of such debenture stock and interast.

To appoint attorneys and agents whather on commission or otherwise and constitute
agencies and sub-agencies of the Company in india of elsewhere.

To allct shares in this Gompany to be considered as fully or partly paid up in payment
for any property of whatever descriplion which the Company may acquire of in
axchange of services rendered or technlcal know-how or goodwill.

To adopt such means of making known to the public the husinass of the Company as
may seem expadient and in narticular by advertlsing in the press by circulars and by
nublication of books and perindicals,

To pay out of the funds of tha Company the costs and expenses of and incidental to
the promotion, farmation, gstablishment and registration of the Company.

To amaigamate, merge, sell or disposa off the undertaking of the Company or any part
thareof for such consideration as the Company may think fit and in particular for
zhares, fully or partly paid debentures or debenture stock (redeemable or perpetual)
ar securities of any other company whether or not having cbjects altogether or in part
cimilar to those of this Company, and to distribute any such shares, debentures,
debentures stock or securities amongst the members of this Company either by way of
dividends or return upon any Capital.

To acquire for such consideration as the company shall think fit in India or overseas,
secret processes, inventions, protections, patents, brevets d'invention and either fram
abroad or from this country and pay for all such expenses for the business of the

Company.

To procure the Company to be recognized In any foreign country or place and to
establish branches, showrooms, depols, warchouses, sales and other offices, workshops
inside and ouiside india.

To provide sanitary, comfariable, congenial and subsidized canteen, co-operative and
welfara facilities and sports activilies necessary for the well being of the emplgyses.

To establish and support or gid in the establishment and support of associations,
institutions, funds, trusts and convenience calculated io benefit the employees or
ex-employees of the Company or their dependents and of such person and to grant
pensions and aliowances and to make payments towards the life and accidents
insuranca of tha employees and to subscribe or guarantee money for charitable or
benevoient objacts or any exhibltion or for any public objects.

Ta establish and maintain or procure the astablishmemt and maintenance of any
conlributory or non-contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, geatuitios, pensions, medical facilities,
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38.

39,
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41.

42,
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allowances of emoluments to any persons who sre or were at any time in the
employment or service of the Company or who are or were it any time Directors or
Officers of the Company and the wlves, widows families and dependents of such
persons and also estabiish any subsides any subscribe to any instilutions associatlons,
clubs or funds calculated to be for the benefit of or to advance the interest and wall-
payments to or towards tha insurance of any such person as aforesaid.

To provide for the weifare of the employees or ex-employess of the Company and the
wives, families, dependents of such persons, by building or contributing to the
provident funds and other asseciations, institutions, funds or trusts and by establishing
or providing subscribing towards schools and any places of education, institution and
recreatian, shops any markets, hospitals and dispensaries, medical and other aid or
gltendance and other assistance/aid as the Company, may thin'k fit.

From time ta flme to establish or to subscriba, contribute or guarantes money to any
charitable, benevoleni, religious, scientific, national or international trusts, funds,
associations and institutions, objects, purpose, funds institutions of a public characier
which in the opinion of the Board of Directors is likely to promote the interest or the
business of the Company or to further it objects or to increase its customers or the
public or olherwise and/or to any charitable or useful funds whatscever or for any
exhibition,

Subject to provisions of the Aci, to place to reserve or to distribule as bonus sharas
amang the members or otherwise to apply, as the company may from time (o timse think
any moneys received in respect of forfeited shares.

To undartake and execute any trust, the undertaking whereof may deem desirable
sither gratuitously ar atherwise in relation to the business of the company.

Subject to the provisicns of the Act, te distribute the proparty of the Company amongsi
the members in specie or kind in the event of winding up.

Subject to the provisions of the Companies Act, 1956 or any other enactments in force,
1o indemnify and keep indemnified, officers, directors, agents and servanis of the
Company against proceedings. casts, damages, ciaims and demands in respect of
anything daona or ordered io be dene by them for and in the interests of the Company
and for any loss damage, or misfortune whatever and which ghatl happen in execution
of the duties of their office er made in reiation thereto.

To apply for, promote and obtain any act of parllament charter, privilege, CONCEsSIon,
license or authorization, of any government, State or Municipality, Professional order
or license of any authority for enabling the company to carry On any of its eblects inio
offect or for extending any of the powers of the statute of the Company or for any other
purpose which may seem expedient and to apposa any proceeding ar applications
which may seem calculated directly to prejudice the intarest of the Company.

To agree to arbitration and to refer 10 arbitration any disputes, present or fulure,
between the Company and any other Company flrm of individual and to submit the
same fa arbitration in India ar abroad either in accordance with Indian or foreign system
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51,

52.
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Subject to the provisions of the Acl to take part in management supervisions or control
of the business or operations of any Company of undertaking having similar chjects
and for that purpose to appeint and raemunerate any diractors accountants or cther
experts, agents officers or employees.

To build, construct, own, alter, maintain, enlarge, pull down, remove or replace and to
work, manage, and supsrintend any building, offices, shops, which may seem calculated
directly to advance the interest of the Company and to joln with any other parson or
Company in doing any of these things.

To apply for, tender, purchase, or otherwise acquira any contracts, sub-contracis,
licenses and concassions for all in relalion to the objects, or business herein
mentioned or any of them and to undertake, execute, carry oui, dispose off or
otharwlse turn (o sccount the same.

To invest or otherwise dea! with the funds of the Company niot immediately required and
from time to time to vary or realize such Investments.

To promote, subscribe, contribute 10 the funds of any institution, associalion, Chamber
of such other inslitutions which are created for the growth, guidance for business of the
Company.

To promote, form, establish, subsidize, organize, assist or paid in of ouiside India,
assisting or siding companies or partnership having similar, object for the purpose of
acquiring or dlspaesing, undertaking any property rights and liabilitles issuad by or
other obligations of any such Company and to seli or otherwise deal with the same.

To constitute trusts with a view to the issue of preferred or any other stocks assels
specifizally appropriated for the purpose ar any such trusts and to settle and regulate
and if thought fit to undertake and execute any such irusts and to issue, dispase off,
hold any such preferred, deferred or other special slocks or securities,

To pay for any properties, rights ar privileges acquired by the Company in cash or fully
ot partly paid up shares cr debentures or debenturas stock of this Campany or partly
in one mode and partly in another and give share and dabentures of this Company in
exchange for share and debentures of any other Company.

Ta procure the recognition of the company in any country, stats or place and to pay

all expenses preliminary or incidental thereto in order to establish business as stated
In main objacis.

To create any depraciation funds, reserve fund, sinking fund, insurance fund or any
special or other fund, whether for depreciation or for repairing, Improving. extending

or maintaining any of the property of the Company or for redamption or debentures of
redeamable preference shares.

Page 111 of 1381



63.

54.

85,

56.

57.

8438

To place, reserve and distribule as bonus shares among the members or otherwise to
apply as the Company may from time lo time think fil, any monies received by way of
premium on shares or debentures issuad at a premium on shares or debentures by the
Company or any other menies received in raspect of forfeited shares.

To aid peculiarly or otherwise any association or movement having for an object the
solution, setliemant, or surmounting of industrial or labour problems or troubles or the
promotion of businass of the Company.

To undoertake, carry out, promote and sponsor rural develoepment including any
program for promaotion of the social and econamic weifare of or the uplift of the public
in any program of rural developmaent and to assist execution and promotion theraof
either diracty cr through an independent agsncy oOf in any other manner. Without
prejudice 1o the generality of the fargoing “Program of Rural Devalapment” shall also
include any program for promating the social and aconomic weifare of or the uplift of
the public in any rural area likely to promole and assist rural development and that the
words “rural area” shall include such areas &s may be ragarded as rural arsas undes
Saction 35CC of the Income-tax Act, 1861 or any ather Law relating to rural areas and
in order to implement any of the above mentioned objects or purposes, transfer without
conslderation, or at such fair or confessional value and subject 1o the provisions of the
Companies Act, divest the cwnership of any Public or Local Body or Authority or
Cantral or Stats Government or any Public Institutions.

To undertake carry oul, promote and sponsor or assist any activity for the promotion
and growth of national sconomy and for discharging social and moral responsibilities
of the Company ta tha public or any saction of the public as also any activity likely o
promote national welfare or to undertake any activity of congervation of natural
resourcas or social economic, or moral uplift of the public or any section of the public
and without prejudics to the generality of the forgoing, and in such manner, by such
means from time to time to undertake, carry out, promote and spansor any activity for
publication of any books, litarature, newspapers etc., or for oroganizing lecturas or
seminars, likely to advance these objects or for giving merit awards, scholarships,
loans or any other assistance to deserving students or other studies or academic
pursuits for researches of to take up scholars or parsons to egnable them to prosecute
their establishment of any medical Research center ta collect information and advises
on modern technlques for treatmant of diseases for the benefit of the rural arsas either
by itself or through any of the agenties and for establishing conduction or assisting any
institution, fund, trust, having anyone of the aforesaid objects &s one of its objects by
giving donations or otherwise in any other manner in order to implement any of the
above mentioned cbjacts or purposes, transfer without consideration or at fair ar
concessional value and subject to the provisions of any property of the Companies Act,
divesi the ownership of any property of the Company to or in favor of any Pablic or
Local Body or Authority or Cantral or State Government of any Public institutions.

To invite and receive with ar witheut any such invitation, at any time receive any gifts
of immovable property and offerings or voluntary donation or bequests and lagacies
either from shareholders or from any of the objecis of the Company with or without any
specific conditions provided such raceipts or the dercgatory to any of the ohject of the
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Company Subject to any such cenditions as aforesaid, all such gifts donations, grants,
offerings, legacies and bequests including tand, buildings, and other immovahla
propertias shall be Wreatad as forming part of the property of the Company and ha
applies accordingly, the Directors shall in their absolute discretion be entitled to
decide whather they shall invite or accept any such gift, donation, grant, offering
legacy or bequast and they shall be at liberly to refuse any of them without giving any
reasen for such refusal. .

To take part in the formation, supervision or control of the business or aperation of any
Company or undertaking having similar objects and for that purpose to appoint any,
Diractors, Administraters or Accountants of pther experts or Agents.

C. OTHER OBJECTS

58.

60.

81.

B2.

63.

To da and be in real estate business and for the purpose, buy, sell, take on laase, give
on lease or on license, maintain, develop, demaclish, alter, construst, build and turn to
account any land or buildings owned or acquired as owners, lessors, licensers,
architects, builders, interiors, decorators, and dasigners and vendors contractors
property developers and Real Esiate owners and agents whether such land or bullding
or the development thereof be for or in respedt of residential or commercial purpose
such as multistoried buildings, complex, houses, flats, offices, shops, garages, cinemas
theatres, hotels, restaurants, melels or other structures of whatever description
including prefabrlcated and arrangement inciuding and srections and to enter ino
contracls, sub-contracts, and arrangemants including the raising of finances from
whatsoever sources and giving of loan and advances o give effect and implement the
said objecls.

To carry on the business of hoteliars, hotel and hotel preprietors, managers anrd
operators, rafrashment contractors and caterars, restaurant keepers, pool games
operators, Tunning of amusemanl parks, virtual reality genires gntartainment hails,
resarts, milk and snack bar proprietors cafe and tavern proptietors, lodging house
proprietors, of ice-cream sweetmsat, soft drinks and milk manufacturss and merchants
bakers, confectionars, licensed victuals, wine andg spirit merchants and blenders and
bottlers. '

To produce, distribute or exhibit in India ar abroad cinematographs, motion pictures,
any other type of advertising and for that purpose engage services of firms institute,
Artists. staff and other petsonnel required.

To manufaciure, process, prepare pressive, ¢an, refine, bottle, buy, sell and deal
whether as wholesalers, or retailers, or as exporters or importers or as principals or
agenis, In foods, meats, ages, poultry, vegetables, canned or tinned and processed
foods, protein, health, and instant foods of all kinds including baby and dietetic foods,
cereals, beverages, cordials, tonics, restaratives and consumable provisions of every
descrigtion for human or animal consumption.

To carry on the business of tourist and travel agents, and transport agents and
confracts and to arrange and operate tours and to facilitate travelling and provide for
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tourist and travellers, and of freights, and representatives of airlines, steamships
lines, railweys and other carriers whethar in india or abroad.

To carry on all or any of the husiness of manufacturers and distributors of and dealers
in cement, lime, plasters, whiting clay, gravels, and minerals requisite including tiles,
cararics, bricks, sanitary wares and other conveniances of all description as alsa the
business of quarry and mine ewners and quarry and mins working.

To acquire any such shares, stocks, debentures, debenture stocks, bonds obligation,
of securities, by original subscription tender, purchase, gxchange, or otherwise and to
guaranies the subscription thareof and to axercise and enforce all rights and powars
conferred by or incidental to the ownership thereof.

To act as Invastment consultants on behalf of individuais, firms, companies and other
person in relation to the loans, stocks, shares, bonds, securities, debentures, fixed
and other deposiis, estale, property and other agsals.

To carry on the business of manufacturers, buyers, sellars, importers, and exporters,
of and dealar, in all kinds of classes of papers, boards, cardbosrd and pump in all its
nranches, including mechanica! and chemical puips, rayon pulp, wood pulp, straw puip,
bambaoo pulp, fibers pulp of all description and cellulose pulps and all other varieties
whatsoever including without any limitation, writing paper, printing paper, absarbent
tissue paper, poster paper, cover papst, blotting paper, filter paper, manifold napar,
antique paper, ivory finish paper, coated paper, art paper, Bank of bond paper,
hadami brown or buff paper, bible paper, cartricige paper, glothing paper, assure |aid
and wove paper, cream laid and wove paper, grease oroof paper, gummed paper, hand
made paper, parchmenl paper, drawing paper, crafl papser, manila paper, envslop
paper, tracing paper, sack paper, crepe paper, vellum paper, water proof paper,
carbon paper, sensitized paper, chemically treated paper, litmus paper, photographic
paper, flossy paper. emery papst, carbon less paper. insulatlon paper, cigarette
paper, pasteboard, cardboard, straw koard, pulp-board, leather board, mill board,
corrugated board, duplex and triplex board, plywood hoard, post cards, visiting cards,
playing cards, comglimentary and fancy cards, advertisement boards, sign board
made of papers, board of similar matarials, soda pulps, mechanical pulp, sulphite pulp,
sulphate pulp, semi chemical pulp and alt kinds of articles in the manufacture of which
any form, paper, board or pulp is used and to manufacture, make and deal in all kinds
of materials and substances that can be produced and/ar recovared as bye products
during the process of production of pulp, paper, hoard and other materals manufacturad,
processed or dealt in.

To carry on the business of manufacturers of and dealers in containers, boxes,
packing, packages, stiffeners for pockets, wrappings, wrappers, and recapteies af all
kinds made from papers and boards, including cardboard and plywaod, plastic
materials, metals, Lioyd, glass, vensers and other materials of all kinds, whather
synthetic or not for trade and Industries of every description.

To carry on the business of printers, lithographers, strersotype’s, elecirotypers,
nhotographers, shromolithograph’s photographers, type founders, engravers,
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embowers, designers, draught men, die-sinkers, die-stammers, ink manufacturers,
envelape manufacturers, machine rulers, numerical ruler, numerical printers, stationers,
paper rakers, paper bags and card board manufacturers.

To carry on business as developers of software and hardware, In computer and
telecom Industry,

To carry on the business as manufecturers, impaorters, . expurters, refiners of and
deslers in all kinds and forms of chemicals including caustic soda, soda ash, chlorine,
sulphuric acid, alum salt cake, salcium alkalis. pasting agenis, solvant, essence,
medicinal and waxes, dyed, cosmetics, painis. pigments, oiis, varnishes, rasins and all
products, bye-producte, thereof and to manufacture, process and deal in organic and
inorganic pesticides and all or any other articles or things of a character similar or
analogous to the foregoing or any of them or connected therewith and to carry on akl
or any of the business of synthetic compound’s, analysts, chemicals dryselters,
distillars and refinery cperaiors.

To carry on the business of manufacturers, producers, processors, dealars, agents,
importars, exparters, buyar and seller of all kinds of yarns, fibers, and fabrics, whether
synthetic artificial or natural or prepared or manufactured from nylen polyester,
acrylics, rayon silk linen, fibrous materials, textile, substances, allied products, by
substitutes for all ar any of them to treat and utilize any waste arising from any such
manufacture, praduction or process and of converters of synthetic, ariificial and
naturai fibber, including into materials, like cieth, tapes, ropes, yarns, twine, filters,
and such other, articles as may be conveniently produced or manufactured therewith.

To carry on the business of manufacturers, assemblers, sub-assemblers, distributors
and dealars in electronic and electrical goods of every description inciuding units such
as computers, calculators, systems of communication contral and monitoring radios,
televisions, video sefs, enterlainment electronics and other appliances. apparatus,
agqulpment and instrumants and any componants and spare parls thereof employing
alectronic and electrical technolagy in the manufacture of the sams and to carry on the
business of engineers, designars, installers, matntainers, repairs, and services in the
field of elactronics and elsctrical technology.

To carry on the business in Indig and elsewhere as mine-owner, manufacturers,
repressntatives, imparters and exporters of all kinds of minarals and ores, manganese
ores, soapstone, as may be permitted to be imported and exported by the laws
prevailing in the Union of india for above purposes.

To carry an the business as financiers, morlgage brokers, financial agents, advisars.

To carry on the business In India or else where in the world, or providing services of
every kind and of acting as sacretaries, consultants, and advisers to and for tha benafit
of any individual, firm, trust, association, society, company, corporation, Government,
organization or institution and 1o rendar consultancy, advisory and cther services to
factorles, industries, works, plants mines, quarries, undertakings, shipping industrial
trading or commarscial eslablishments and oihar technics] aperational, industrial know
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how, project design and/or execution, engineering, sclentitic, market and other
research feasibility studies, financial, management and sale and all other matters, in
any way connected or concerned with or reiating thereto, to obtain, purchase, sell and
make avallable or provide technical assisiance and know how and information of all
kinds, 1o invest or lay out in or advance maney to any industrial or commercial ventures,
to produce capital, iabour (inciuding personnel) land, building, piant tmachinery and
equipment (including tool and accessories) and fc undertake and to become bound by
the terms and conditions of any agreement or arrangement for partnership or for
sharing of profits or far other ramuneration or consideration for all or any of the
matters aforesaid.

To acquire by purchase, leasse, exchange, hire or otherwise any land, buildings,
tenements, and premises of any tenure of interest In the same, whether subject or not
to any charges or encumbrances and to hold ar to sell, let, alienata, martgage charga
or otherwise deal with all or any such lands, bulldings, tenemenis or premises.

Ta carry on &l or any of ihe business of design enginears, ereclion and fabrication
cantraciors, constructional engineers, soil testing and structural workshops, and any
activity in connection with machinery and plant erection contract work.

To carry on the business as manufacturars, producers, refinars, smelters, makers,
orocessors, importers, experter and dealsrs in lead, zine, copper, brass, nickel and
other ferrous and non-ferrous metals.

To carry on the business of manufasturers or dealer in and sxporters and imparters of
pharmaceutical procucts, drugs and medical preparations (including Allophethic,
hemeopathic, Avurvedic, bio-chemic, unani, medical products) in different dosege
forme viz. Tablets, Liquid arals, capsules, Injections, Dintments, Lotions, Sprays,
Drops and dry powder and any other system of medigines.

To manufacture, buy, sell, distribute, import, export, process and deal in both solid and
latex rubber articles, including ssaling rings, gaskets, toys, play balls, wires, pipes,
sheets, fancy goods, household goods, rice rolls, railway, accessories and industrial,
pharmaceuticals, agriculturat, water and oil supply rubber erticles made of natural
rubber, synthetic rubber their derivatives, substitutes, latex synthstics resins and
plastic.

To construct, produce, prepare, manufacture, vulcanize, repair, retread, purchase,
sall, import, export and genarally to deal in all ypes of belts, tyres and semi tyres for
any type of vehicle, agricultural and industrial tyres, aeroplane tyres flaps, inner tubes
and repair materials made with natural and synthatic rubber, their derivaties and
substitutes, latex, synthetic resins and plastics.

To buy, sell, market, stock, retail, distribute, lmpart, export, or otherwisa deal in
nroducts such as ferrous and non-farrous metals, including ail types of wires, rods,
bars, atloys, and their products, chemicals, toilelries, cosmetics, marbles and minarals
foods, furniture, polishas, brushes, textilas, garments, carpets, entertainment devices,
toys, electronic gadgsts, eleclric appliances, sanitary, hygiens products, cutlery
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grockery, soaps, detergenis, scissors, enginesting goods, gas range and accessories,
disinfeclants, staves, cieaning powars, art materials and sport goods, tsa and coffee
and other merchandise.

To promote from regisier, housing co-operative societies or assccialions of the
purchasers or allottees of flats, garages or ather tenements and ic payout of the funds
of the Company all expenses with respact to the promaotion, formation and reglstration
of such asscciations and to buy, sell, lease, constiuct, repair, manage lands and
bullding for end on behalf of co-cperative socleties such associations. To make out
contracl, lay down, prepare and meaintain gardans, parks, roads, streets, drain and
public conveniences, with power o dedicate such gardens, parks, roads or streets for
their public purposes.

To carry on the business of slectricians, electrical, mechanical, manufacturing and
consuiting engineers; otherwise and manufacturars and suppliers of gear motive
power or machinery, apparatus, instruments and things required for or capable of
being used im connection with the generation, disiribution supply, accumulation,
amployment and use of electricity, galvanism, magnetlem or otherwise.

To carry oh business as farmers, agriculturists and praducers and growers of all kinds
of herbs, ptants and trees and to plant, grow or cultlvate ail kinds of herbs plants, or
tres whalsoever as may be required for the use of any praducts the sompany, and
generally to undertake and carry out all agricuitural work for the purpose 1o own iand
forests, farms and gardens and squip them with all materiais.

To purchase chartar, hire, construsct, operate, aquip and maintain ship, boats, barges,
lighters, vessels, motors, lorries, trailers, tractors, wagons, mills, warehouse, godowns,
docks piers, jetties, wharvaes, dolphing, moorings navigation alds, rope ways, sighing
scommunication equipments conveyors carts, steam mains and any other conveniencas
or erectton suitable for any of the purposss.

To carry on business as jewellers, gold and silver smiths, coins, metals, bullion and
precious stones and as manufacture of land dealers in gold, sliver and precious metais
and gold land sllver plate, plated ariiclas, chronometses.

To carry on the business of a water work company in all lts branches and to drain river,
sink wells and shaft and lo make bufld and construct, lay down and maintain dams water
works, cisterns, culverts, filter beds, mains and other pipes and appliances and to
exacute and do all other acts and things necessary or convenient far obtaining sslling,
dalivery, measuring and dealing in watsr. '

To estabiish, mainfain, manage and operate restaurants, refreshments roecms, bufiets,
cafatariag and carry on busingss of general provision merchanls and tobacconists.

To carry on business of timber merchant, saw mill propristors and fimber growers and
1o buy, sell, grow, prepare for market, manipulate, import and deal in timber and wood
of all kinds and to manufacture and deai in articles of all kinds in the manufaciure of
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which timber or waed is used and to cut, clear, plant and wark fimber eslate,

To carry on the husiness of passengers and goods carriers by and, by sea and by air
tha running of hotel for tourists and tourist agents.

Ta carry on the business of manufacturing, importing, exporting and dealing in cement,

‘asbestos products and oiher building materials.

To make and enler into forward and speculative transactions and to accept and/for cut
double or single option in juts, Hessian cloth, gunny bags, wheat, linseed, cotton,
shares, securities, gold, silver, bullion ot other goods, merchandise any cammodities
whatsoever.

To carry on in India or elsewhere in the world all or any of the business or profession
of medical, dental clinic, nursing hames or any othar allied profession and also to
provide management and consulting facilities to start new undertakings, units or
nursing home, or te purchase or otherwige set up and to run dispensaries, clinics,
sanatorium, yoga centers, hospitals, dental clinics, maternity homes, famlly planning
centers, child welfare centers, blood banks or any other allied banks or pathological
laboratories.

To carry on business as road and pavement makers and repairs and manufacturers of
and dealers in litne, cement, motors, concrete and building materials of all kinds and
as builders and contractors for the execution of works building of all Kinds,

To carty on business of undertaking fire protection, turnkey jobs, installing hydrant
lines, control panels, smoke datectors automatic sprinklers, fire alarm systems for use
in industries, ships, oil jetties, oil platforms, huiidings and other places according to
specific requirements of the customers,

To carry on business as bankers and manufacturers of 1and dealers In bread, flour,
rava, maida, biscuits, and sugar, gur, khandasari, chacolates, toffses, and other allied
praducts and cold storage of fruils, vegetables, fish, meat, agricultural products, mllk
and dairy products and other perishabie items.

To carry on business as advisers and consultants and to provide advise services and
consultaney in various areas including administration, secretariat, commercial financial,
legal, acceunting, taxation employment, investmenl marketing, scientific technica!
data, processors, computers, system banking, aconomic matter, implementation of
prolect on turnkey basis, and io act as managers, registrar, transfer agent, issua
house in respecl of issus of shares, debentures, and other securities, to undertake
aid, promote and co-ordinate project, arrange collaboration, prepars scheme, oroject
raport, market research and prepare the scheme for rehabilitation of sick unil.

To davelop, process, manufacture, market, deai in and carry on the business ih heavy
and fine chemicals, Aromatic Chemicals, Perfumery, Compounds, Essences, Flavors,
Fragrances, Toileirles Cosmetics, Agarbattis.
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101, To deveiep, process, manufacture, market; deal in and carry on the business in dyes
and dyestuffe, dye-intermediates, solours, essencas, varnishes, detergents, alkaligs,
acids, arganic and incrganic chemicals,

102. To carry on business of running polyclinic by setting necessary infrastructure facilities.

102. To acguire the racipes and full information as o the process of manufacturing and the
right to manufacture and deai in ornamental and jeweilery articles of all kind.

iv. The Hability of the members is limited.

“}. The Authorised Share Capital of the Company is Rs. 158,50,00,000 (Rupees One Fifty
Eight Crore and Fitty Lakhs Only) divided into 31,70,00,000 (Thirty one Crore and
Seventy Lakhs) Equity Shares of Rs 5/- each, with the rights, privileges and conditions
attached thereto as are provided by the Articles of Association of the Company for the
fime being with power Lo increase and reduce the Capital of the Gompany and to divide
tha Shares in the Capital for the lime being into several classes and to attach thereio
respaciivety such praterential, deferred, qualified or speclal rights and lo vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be provided by
the Articles of Association of the Company and the Companies Act, 2013,

“This Clause ¥ was altered as unden

« The Authorised Share Capital was increased to Rs, 6 00,000/- vide Special Resolulian passed in the
Extra Ordinary Meeting of the Membars held on 29th November, 2001,

+  Pursuant {o Scheme of Arrangement belwsen Indian Seamiess Steels & Alloys Limited and .Jejuri
Steels & Alloys Limited approved by the Hon'ble High Court, Bombay vide its order dated 26" February
2002 the Authorised Share Capital was increased to Rs. 1,25,00,00 000.

«  Pursuant to Scheme of Arrangement betwaen The Indian Seamlass Metal Tubes Limited and Indian
Seamlese Steslis & Alioys Limited apoproved by Hon'able Migh Court, Bombay vide its order, datad T

October 2005 the Authorised Share Capital was incraased from Rs_ 1,25,00,0(,000 to Rs.
1,58,580,00,000,

«  Authorised Share Capital of Rs, 1,58,50,00,000 reclassifiad by a Speclal Resolution passed al the
Annual Ganeral Meeting heid on 28™ August 2006.

«  Authorisad Share Capital of Rs. 1,58,50,00,000 reclassitled 1o 31,70,00,000 Equity Shares of Rs. 9/)-

gach by a Special Resolution passed at the Extra-ordinary General Meating held on 22nd December
2021,
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION®
OF
ISMT LIMITED

PRELIMINARY CLAUSE

1.  The regulations contained in Table ‘F’ in the Schedule 1 of the Campanies Act, 2013, as far as the
same ere applicable to & public company shall apply to the Company, except in so far as they are
repeated, contained or expressly made applicable in these Articles ox by the said Act.

2. The Company shall be governed hy these Articles.
INTERPRETATION CLAUSE

3, [I] In the interpretation of these Articles the following expressions shall, unless repugnant to the
subject or context, have the meanings hereby respectively assigned to them.

(8) “Act” means the Compames Act, 2013, the relevant provisions of the previous company
laws, whichever is applicable, the rules made thersunder and any amendments thereto oF Te-
enactments thereof from time 1o time.

{b) “Annual General Meetlng” means a General Meeting held in accordance with the
provisions of Section 96 of the Act.

(c) “Articles means the Articles of Association of the Company, including the amendment
made thersto from time to time.

(@) “Board” or “Beard of Directors™ means Board of Directors of the Company duly
constituted as per the applicable pravisions of the Act.

(¢) “Company” means ISMT Limited.

(f) “Depository” shall mean a Depository as defined under Section 2(1)(e) of the Depaositories
Act, 1596, ag amended.

(g) “Directors” means the director or directors as the case may be, appointed to the Board in
accordance with the Act

(h) ‘Dividend” includes any interim dividend.
@ “Employee Stock Option™ means the option given to the directors, officers or einplayees of
a company or of its holding company or subsidiary company of companies, if any. which

gives such directors, officers or emnployees, the benefit or right to purchase, or to subscribe
for, the shaes of the company at & future datc at a pre-determined price.

(j) “Extra-ordinary General Meeting” means an Extra-ordinary General Meeting duly called
and constituted in acecrdgnce with the applicable Jaw and any adjourned holding thereof.

() “Meeting” or “General Meeting” meaus General Mezsting of Members of the Company.
(1) "“Member” in relation to a company, Means —

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

(i7). every other person who agrees in writing to become a member of the Company and
whose name it entered in the register of members of the Company,

(iif). every person helding shares of the Company and whose name is entered as & beneficial
owner in the records of a depository.

{m) *“Memorandum” means Memorandum of Agsociation of the Company as originally framed
or as altered from time ta time in pursuance of any previous company law ot of this Act.

(n) “Menth™ means a calendar month.
{(0) “Offee” means the Registered Office of the Compary.

* Restated Artictes of Association approved by the sharefolders of the Company,
resolution, af the Extra-ordinary General Meeting held on June 9, 2022

1
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{p) “Paid-up" means such aggregate amount of money eredited as paid-up as is equivalent lo the
amount Teceived as paid-up in respect of shares issued and alse includes any amount credited
as paid-up in respect of shares of the Company, but does not inchade any other smount
received in respect of such shares, by whatever name calied.

(q) “Promoters'’ shall mean "Promoters” as defined noder Section 2(69) of the Act or under the
SEBI (Issuc of Capital and Disclosure Requirements) Regulations, 2018 {as amended).

(f) “Register of Members” means Register of Members kept pursvant to Section 38 of the Act,

(s} "SEBI’ means Securities and Exchange Bosrd of India established under Section 3 of the
Securities and Fxchange Board of India Act, 1992,

(1) “Secretary” means Company Secretary within the meaning of Section 2(c) of the Company
Sccretaries Act, 1980,

(v) *Registrar” means the Registrat of Compenies, having jurisdiction. in arca in which the
Office of the Company is for the time being simated.

{v] “Year” meavs calendar year and “Financial Year” shall have the meaning assigned thereto by

Section 2(41) of the Act.

[I[} A reference in the Acticles to any specific provision of the Act shall be deemed to include a
reference ta any other applicable provisions of the Act.

[I1] Werds importing the masculine gender also include the feminine gender.

[IV] Weords importing the singular nomber include, where the comtext admits or requires, the
plural number and vice versa.

[V] The marginal notes and catch lines hereto shall not affect the sonstruction hereof.

[VI] Save gs aforesaid, any words or expressions defined in the Act shall, if inconsistent with the
subject or comtext, bear the same meaning in these Articles,

Provisions centained in these Articles relating to shares shall apply {as far as applicable), mugatis
wastandis, to any other securities including debentures of the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

4.

Authorised share capital of the Company shall be as per Clause V of the Memorandum with such
rights, privileges and conditions respectively attached thereto as maybe from time to time and the
Company may, in conformity with the provisions of the Act, divide, consolidate or increase the
share cepitel from time to time and upon the sub-division of the shares, apportion the tight to
participate in profits in any manner as between the shares resuiting from the sub-division.

The Company has power, from time to time, to increase or reduce its authorised or issned and
Paid-up share capital, in accordance with the Act, gpplicable laws and these Articles,

Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Board who may issue, allot or atherwise dispose of the same of
any of them to such persons, in such propertion and on such terms and conditions and eithet at a
premium, at par or otherwisc and at such fime as they may from time to time think fit and proper.

The share capiial of the Company may be classified mio shares with differential rights as to
dividend, voting or otherwise in accordance with the applicable provisions of the Act.

Except as required by law, no person skall be recognised by the Company as holding share upon
trust and the Company shall not be bound by or compelied in any way to recognise (even when
having potice thereof) any equitable, contingent, fisture or partial interest in any share or interest
in any fractional part of share or {except only as by these Tegulations or by law ctherwise
provided) any other rights in respect of any share except an absolute right to the entirety thereof in
the registered holder.

If ot any time the share capital of the Company is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by tenme of issue of shares of that class)
may, subject to provisions of the Act & Whether or not the Company (s being wound up, be vatied
with consent in writing, of such pumber of holders of issued shares of that class or with sanction
of resolution passed at separate meeting of sharcholders o that class, as prescr
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10. Notwithstanding anything contzined in these Articles but subject to the provisions of Sections 68
ta 70 and any other applicable provision of the Act or any other lavw for the time being in force,
the Company may purchase its own shares or other specifigd securities.

SHARE CAPITAL STAND INCREASED WHERE ORDER 18§ MADE UNDER SECTION 62 (4)

11. Nomwithstanding anything contaived in these Articles, where the Central Government has, by 20
order made under Section 62{4) of the Act, directed that any debenture or loan or any part thersof
shall be converted into shares in the Company, the conditions contained in the Memorandum of
the Company shall, where such order has the effect of increasing the nominal share capital of the
Company, stand sliered and the nominal share capital of the Company, shall stand increased hy an
amount equal to the amousnt of the value of the shares into which such debertures er loans ar part
thereof has been converted.

12, Without prejudice to the provisions of these Articles and pureuant to the provisions of Section 62
of the Act it shall be lawful for the Company to issue further shares as the Board thinks fit either
at par or at a premivm (if necessary, by incressing the authorised share capital of the Company) in
favour of any Financial Institution, bank or any other persan against conversion of such pari of the
loans/ debentures a8 carry a right of comversion stipufated by such Financial Institution, bank ot
other person and allot such shares in accordance with the applicable provisions under the Act.
Such shazes shall rank pati passu with the existing shares in the Company except for payment of
dividend which will be on & proportionate basis, having regard to the time for which the amount
on such share is paid up and the amount paid thereon.

JSSUE OF WARRANTS/ OTHER INSTRUMENTS

13. The Company may from time to time create, offer, issue and allot Warrent(s) and/ or Other
Instrument(s), which may entitle the holders thereof to Exquity and/ or Preference shares of the
Company in such manner, on such terms and conditions and on such price as may be decided by
the Company of by the Board in accordence the applicable law.

ISSUE OF EMPLOYEE STOCK OPTIONS

14. The Company may from tims to fime oreats, offer, issue & allot Employee Stock in such manner,
on such terms & conditions as it may decide in accordance with applicable law.

REDUCTION OF CAPITAL

5. The Company may reduce in sny menner and in accordance with the provisions of the Act and
subject to, any incident anthorised and consent required by law:

(a) its share capital; and/or

(b} amy capital redemption reserve account; and/or

(¢) any securities pretnium accoust.

. CONSOLIDATION, DIVISION, SUB DIVISION AND CANCELLATION OF SHARES

16. (1) Subject to the provisions of the Asticle and the Act, the Company may, in a General Meeting,
from tithe to time alter the conditions of its Memoranduim for all or any of the following purposes.

(8) increase its authorisesd share capitel by such amonnt as it thinks expedient,

{b) to consolidate and divide all ot any of its share capital into shares of larger amount than its
existing shares;

(¢) to.convert all or any of its fully Paid-up shanes into stock and reconvert that stock into fully
Paid-up shares of any denomination;

(d) o sub—divide its sbares or any of them, into shares of smaller amount than is fixed by the
Memorandum;

¢} to cancel any shares which, at the date of passing of the resolution, have not been taken ot
agreed to be taken by any pemsons and diminish the amount of itg share capital by the
amount of the shares so cancelled.

(?y Cancellation of shares in pursvance of the above shall not be deemed to be reduction of
share capital within the meaning of the Act.
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17.  The Company shall keep Register & Index of Members in ac cordance with Section 88 of the Act.
REGISTER MAY BE KEPT IN ANY COUNTRY OUTSIDE INDIA

18. 'The Company be entitlcd to keep in any Country outside India a part of Register of Members/
debenture holders/ any other security holders/ beneficial owners, resident in that conntry,

SHARE CERTIFICATES

19. (1) Bvery person whose name is entered as a member in the register of members shall be entitled
10 receive within two months after incorperation, in case of subscribets 1o the memorandum or
afier allobment or within one month after the application for regisiration of transfer or
transmission or within such other petiod as the conditions of issue shall be provided-

(2) one cettificate for all his shares without payment of any cherges; or

(b) several certificates, each for one or more of his shares, upon payment of Re.20/- for each
cert_iﬁcatr. after the frst.

{2} Every certificate shall specify the shares te which it relates and the amount paid-up thereon
and shali be signed by two directors or by a dieector and the Secretary, wherever the Company bas
appointed a Secretary:

(3) In respect of any share(s) held jointly by several persons, the Company shall not be bound to
issus more than one certificate and delivery of a certificate for a shatre to one of several joint
holders shall be sufficient delivery to all such holders.

20. (1) No Certificate of any share(s) shall be issued either in exchange for those which are sub-
divided ar consolidated or in replacement of those which ars defaced, tom or old, decrepit, worn
out or where the pages on reverse for recording transfers has been fully utitized, unless Certificate
i Tiew of which it is issued is surrendered to the Company. If zny certificate is lost or destroyed,
the Company may issue a duplicate certificate in lieu of the certificase so lost or destrayed, npon
proof thereof to the satisfaction of the Company being provided and on execution of such
indemuity as the Company deem adequate. Every share certificate under this Article shall he
issued on payment of such fee ag Board thinks fit, but not exceeding Rs. 20/~ for each certificate,

(2) Where a new share certificate has been issned in pursuance of the Articls, it shall be in the
form and manner siated under the Act and the particulars of every such share certificate shall be
emtered in @ register of Renewed and Duplicate Certificate indicating against the neme of the
persons to whom the certificate is tssued, the number and date of share certificate in lien of which
the new certificate is issued and necessary changes indicated in the Register of Members by
suitable cross references in the “Remarks™ column.

STAMP DUTY ON DUPLICATE SHARE CERTIFICATES

71, Notwithstanding anvthing coniained in the Asticles. the Board may, at its discretion, charge and
recover, stamyp duty paid/ payable on share certificates is sued! to be isswed in replacement of those
that are tom, defaced, lost or destroyed or issued/ to be issved on splitting or consolidation of
share cerfificates into denominations other that marketable lots and such payment gshould be made
by the shateholder receiving the certificate prior to the issue of share certificate. The Company
wold, neverthaless, be entitled to recover the stamp duty on certificates issued in place of those
which were earlier in the marketable lot but which were consolidated/ sub-divided into other
denominations. This would alse apply to issue of certificates in odd Jots 8s a consequence of
trangfer wansmission of shares or ransposition of names.

COMMISSION
22. {1} The Company may exervise pewer of paying commissions conferred by Section 40(6) of the

Act, provided that the rate per cent or amoumt of commission paid or agreed to be paid shall be
disclosed in the manoer required by that Section.

© {2) The rate or amount of the commission shall not exceed ihe rate or amount prescribed i rules
made under Section 40((6) of the Act.

(3) The commission may be satisfied by payment in cash or allotment of fully or parity paid-up
shares or partly in one way znd partly in the other.
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3. (1) The Board may, from tims to time subject to the terms on which zny shares may have been
jssued and subject to the conditions of allotment, by a reseiutien passed at a meeting of the Board,
make sach calls as it thinks fit upon the Mcmbers, in accordance with the Act, in respect of any
moneys unpaid on the sbares (whether on acgount of the nominal value of the shares or by way of
premium) held by them respectively and each Member shall pay the amount of every call so made
on him to the persons 2nd at the times and places appointed by the Board,

(2) A rall may be revoked or postponed at the discretion of the Board.

(3) A call shall be deemed to have been made at the time when the resolution of the Board
suthorising call was passed and may be required to be paid by insialkments,

RESTRICTIONS ON POWER TO MAKE CALL

24 TUhnless the terms of issue of shares otherwise provide, ne call shall excead one fourth of the
nominal amount of the share or be made payable at less than one month from, the date fixed for the
paymem of the last preceding call.

NOTICE OF CALL

as  afleast Fourteen days’ netice of any call shall be given by the Company specifying the time and
place of payment and the person(s) to whom such calt shall be paid.

CALL TO DATE FROM RESOLUTION

26 A calf shall be deemed to have been made at the time when the resalution authorizing such call
was passed at & meeting of the Board.

LIABILITY OF JOINT HOLDERS
27.  The joint holders of shares shail be jointly and severally liable ta pay all calls in respect thereof.
CALL TO CARRY INTEREST

23, If any member fails to pay any cali due from him on the day eppointed for payment thereof or any
such cxtension thersof as aforesaid, he shall be liable to pay interest on the same from the day
appointed for payment thereof to the tims of actual payment at 10% per annum or at such lower
rate, if any, as the Board may determine.

SUMS DEEMED TO BE CALL

29.  Any sum which, by terms of issue of shares, hecomes paysble on allatment or at any fixed date,
whether an acceunt of the nominal value of shares or by way of preraium, shall for the purpose of
these Articles be deemed to be a ¢all duly made and payable, on the datz on which by the terms of
jssue the sum becomes payabic and in case of non-payment, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiturs or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified, but nothing in this Article shall
render obligatory for the Board to demand or recover any nterest from. any such Member.

PAYMENT IN ANTICIPATION OF CALLS MAY CARRY INTEREST

30. (1) Board may, if it thinks fit, agree to receive from Membets willing te advance the same all or
any pant of the amounts of their respective shares beyond the sums actually called up and upon
meneys 50 paid in advance of upon so much thereof, from time te time and at any time thereafter,
as exceed the amount of calls then made upon and due in respect of shares on account of which
such advance are made, the Board may pay or allow interest at such rate not exceeding, unless the
Company in general meeting shall ctherwise direct, 12% per annum, &5 may be agreed upon
between the Board and the member paying the sum in advance;

(2) No Member paying any such sum in advance shall be entitled to voting rights in respect of the
moneys so paid by bim until the same would, but for such payment, become presently payable.
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31, (1) The Company shall have a first and paramount lien -

a. on every share {not being a fully Paid-up share), for all monies (whether presently payable
or not} called or payable at a fixed time, in respect of that share; and

b. on ali shares (not being fully Paid-up shares) standing registered in the name of a single
persan, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part exempt
from the provisions of this Article.

(2) The Company’s len, if any, on a share shall extend to atl dividends payable and bonuses
declared from titne to time in respect of such shares.

(3] The Company may sell, in such manner as the Roard thipks fit, any shares on which the
Company has = lien:

Provided that no sale shall be made—
4. uoless 2 suih in respect of which the lien exists is presently payable;, or

b. until the expiration of 14 days sfter a notice in writing stating and demending payment
of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

{4) (a) To give effect to any such sale, the Bourd may sthorise some person to transfer the shares
sold to the purchager thereof,

{(b)  Purchaser shall be registered as holder of shares comprised in any such transfer.

(¢} Purcheser shall not be bound to ses to the application of purchase money nog shall his
title to shares be affected by any itregularity or invalidity in proceedings i reference to
the sale.

(5) Fully peid shares shall be free from =il lien and that in case of partly paid sheres the
Company's lien shall be resiricted w woneys called or payable at a fixed time in respect of
such. shares.

APPLICATION OF PROCEEDS OF SALE

32, 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 Yen exist as is presenés payable and
the residue, if any, shal! (subject to a lien for sums not presently payable as exist upon the shares
befors the zale) be paid to the persen entitled to the shares at the date of the zale.

FORFEITURE OF SHARES
NOTICE TO MEMBER IF MONEY PAYARLE ON SHARE NOT PAID

33, If any Member fails to pay any cell or installment of » call an or before the day appointed fer the
payment of the sime or any such extension thereof as sforesaid, the Board may, at any time
thereafier, during such fime as the call or instellment remains unpaid, give notice to him to pay the
same together with interest that may have accrued.

SUM PAYABLE UPON ALLOTMENT TO BE DEEMED A CALL

34, For the peposes of the provisions of these presents relating to forfeiture of shares, the sum
payable upon allotment in rsspect of 2 share shall be deemed to be a call payable upon such share
ot the day of allotment.

TERM OF NOTICE

35, (1) The notice shall name a day (not being less than 14 days from the day of the notice) and
place(s) on and at which such call or instailment and such interest as the Ddtectors shall
determins from the day on which such call or fnstallment ought to have been paid and interest
as aforesaid are to be paid.

(2} Notice shall also state ihat, in event of nen-payment at or before the time & at the place
appainted, shares, in respect of which call was made or installment 1§ payable, will be liable t
be forfeited.
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PARTIAL PAYMENT NOT TO PRECLUDE FORFEITURE

36. Neither a judgraent nor a decree int favour of the Company or receipt by the Company of a portion
of any money which shall from fime to time be due from any Member to the Company in respect
of his shares, either by way of principal or mterest or any indulgence granted by the Company in
respect of the payment of any guch money, shell preclude the Company from thereafter
proceeding to enforcs a forfeiure of shares as hereinafter provided,

IN DEFAULT OF PAYMENT SHARES TO BE FORFEITED

37.  Tf the requirements of any such notice as stated in Article 33 shall not be complied with, every or
any shares in respect of which such notice has been given may, at any time thereafier before
payment of all calls or installments, interest and expenses dug in respect thereto be forfeited by the
resolutict of the Board to that effect. Such forfeiture shall inctude all dividends declared or any
other moneys payable in respect of forfeited ghares and not actually paid before the forfeiture.

NOTICE OF FORFEITURE TO A MEMEER

38. ‘When any share shall have been so forfeited notics of forfeiture shalt be piven to the Member in
whose name it stood immediately prior to the forfeitare and on entry of the forfeiture with the date
thereof, shall forthwith be made in Register of Metnbers, but no forfeiture shell be in any manner
invalidated by any omission or neglect to give such notice or fo make any such entry as aforesaid.

FORFEITURE SHARE TC BE PROPERTY OF THE COMPANY AND MAY BE DISPOSED

39.  Any share so forfeited shall be deemed to De the property of the Company and may be sold re-
allotted or otherwise dispased of either to the original holder thereof or to any other person, upon
such terms and in Such manner as the Board thinks fit. At any time before sale or disposal as
aforasaid, the Board may vancel the forfeiture on such terms as it thinks fit

MEMBER LIABLE TO PAY MONEY OWING AT TIME OF FORFEITURE AND INTEREST

40, (1} Any person whose shares have beet forfeited shall cease to be a member in respect of the
forieited shares but shall, notwithstanding forfeiture, remain liable to pay to the Company
all momies which, st the date of forfeiture, were presently payable by him to the Company
in respect of the shares.

{2) The liability of such person shsll cease if and when the Company shall have payment in
full of 81l such moneys in raspect of the shares.

EFXFECT OF FORFEITURE

41, The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in end all
claims and demands against the Company in respect of the share and all other rights incidental o
the share, except only such of those rights 23 by these Articles are expressly saved.

VALIDITY OF SALE AFTER FORFEITURE OR ENFORCING LIEN

42. (1) Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
heteinbefore given, the Board may appoint some person to éxecule an instroment of
ransfer of shares sold and may canse purchaser’s name to be eptered in Repister of
Members in respect of shares sold.

{) Upon any such sale, re-allotment or other disposal under the Article as aforesaid, the
certificate(s) originally issued in respect of shares sold shall (unless the same shall on
demand by the Company have been previously surrendered to it by defaulting hMember)
qiand cancelled and become null and void and of effect and the Dirzctors shall be entitled
10 fssue new certificate(s) in respect of said shares to the person(s) entitled thereto.

EVIDENCE OF FORFEITURE

43. (1) A duly verified declaration in writing {hat the declarant i a Director, Managing Divector or
‘Whole-time Ditector, Manaper or Secretary of the Company and that a share in the Company has
been duly Forfeited in accordance with the Act, on 2 date stated in the declaration, shall be

conclusive evidence of the facts thersin stated as against atl persons claiming to be entitled to the
share.

(2) The Company may receive consideration if any, given for the share on any sale, re-allotment
or ather disposal thereof and may execute transfer of share in favour of person to whom the
share is sold or disposed of.
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(3) The person to whom such share is scld, re-allotied or disposed of shall thereupon be
registered as holder of share.

{4) Any such purchaser or sllottee shall not (umless by express agreement) be liable to pay any
calls, amounts, installments, interest and expenscs swing to the Company priot to such
purchase or allotment nor shall be entitled (unless by express agreement) to any of the
dividends, interest or bones accrued or Which might have accrned upon the shate before the
time of completion of such purchase or before such allotment,

{5) Such purchaser or allottee shall not be bound to see to the application of the purchase monsy,
if any, nor shall hig title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment of other disposal of the shate,

PROVISIONS OF THESE. ARTICLES AS TQ FORFEITURE TO APPLY IN CASE OF NON-
PAYMENT OF ANY SUM

44.  The provisions of these Atticles ag to forfeiture shall apply in the case of nonpayment of any sum
which, by the term of issue of  share, becomes payable at 2 fixed time, whether on account of the
pominal value of & shate or by way of premium, as if said sum had been payable by virtue of a
call duly made and notified.

CANCELLATION OF SHARE. CERTIFICATE TN RESPECT QF FORFEITED SHARE

45. Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificates original issued in respects of the relative share{s) (unless the same shall ot demand by
fhe Company have been previously surendered to it by defaulting membet) stand cancelled and
beeome null and void and of no effect and the Directors shall be entitled 1o issue 2 bew certificate

* or certificates in respect of the said share(s) to the persons entitled theredo.

ACCEPTANCE OF SHARES

46, (1)  Any application signed by or on behalf of an applicant for shares, followed by an allotment
of any share therein, shall be an acceptance of shares within the meaning of these Articles.

(2) Every person who thus or otherwise accepts any shares and whose on the Repister or
Members shall for the purpose of these Articles, be & Member.

DEPOSIT AND CALLS ETC., TO BE A DEBT PAYABLE IMMEDIATELY

47.  The money if any, which the Board shall, en allotment of any shares, being made by them require
or direct to be paid by way of deposit, call or othervwise in respect of any shares allotted by them,
sha] immediately on insertion of name of “gllotiee in 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

48.  Every Member shall pay o the Company the portion of the capital represented by his shars(s)
which may, for the time being remain unpaid thereon in such amounts, at sach time and in such
menner, as the Board shall, fiom time to time accordance with the Company's regulations fix for
the payment thereol.

TRANSFER AND TRANSMISSION OF SHARES/ DERENTURES
POWER OF BOARD TO APPOINT COMMITTEE FOR SHARES/ DEBENTURES

49. The Board may, I accordance with the Act, appoint from lime to time a committes’ sub-
committes ¢consisting of one or mere Directar(s) and or one or more Senior Executive(s} of the
Cotapany to deal with matters relating to trepsfet/franzmission of sbaves/debentures amd such
other matters incidental thereto with such Powers and duties a3 the Board deems fit.

INSTRUMENT OF TRANSFER TO BE PRESENTED WITH EVIDENCE OF TITLE

50. Every instrument of ttansfer shall be presented to the Company duly stamped for registration
accompanied by the relative share certificates and such evidence as the Board may require fo
prove the title of the transferor, his right %o transfor the shares and generelly under the subject to
such conditions and regulations as the Board shall from time to tims prescrive and every
registered instrument of transfer shall remain ia custody of the Company until destroyed by order
of the Boand; subject to the provisions of law.
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51. (1) An application for registration of transfer of shares in the Company may be made either by
transferor or transferse; '

() Where the application is made by transferor and relates to partly paid shares, the transfer
shall not be registered unless the Company gives notice of application 1o the transferee in the
manner presctibed under the Act and transferec makes no objection to the transfer within two
weeks from the date of receipt of notice.

(3) Feor the purpose of sub-Article (2} above, notiee to transferee shall be deemed to have been
duly given if it is dispatched by prepaid registered post to the transferce at the address given
in the instnmnent of transfer and shall be deemed to have been duty delivered in the ordinary

" course of post.

(4) Nothing contained in Article 50 to 52 shall apply to tranefer of security sffected by teansferor
and transferee both of whom are entered as beneficial owners in the records of 2 Depositary.

INSTRUMENT OF TRANSFER TO BE LEFT AT OFFICE FOR REGISTRATION

52. Every instrument of trapsfer before delivery thereof o be Company, be dated, stamped &
executad & shall thereafter be 16ft at office for registration by transferor or transferee within 60
days from date of execution, accompanied by the share certificate to be transfermed or, if no such
certificats iz in existance, by Letter of Allotment of share and such other evidence as the Board
may requite to prove the title of transferor or his right to transfer the shave. Every instrument of
transfer which shall be registered shall be retained by the Company, but any instrument of transfer
wwhich the Board may refuse to register shall be returned to the person depo siting the same.

COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING
REGISTRATION OF A TRANSFER

53, Subject to provisions of the Act, the Company shall incur #0 liability or responsibility whatever in
consequence of its registering or giving effect to any transfer of shares made or purporting to be
rade by any apparent legal owner thereof (a3 showm or appeating in the Register of Members) to
the prejudice of persons having o1 claiming any equitable Tight, title, or interest to or in the said
shares notwithstanding that the Company may have had netice of such equitable right, title or
interest or notice prohibiting registration of such transfer, and may have entered such notice or
vefetred thereto, in auy book of the Compeny and the Company shall not be bound or required to
regard or attend or give effect 10 any notice which may be given to it of anty equiteble right, title or
interest or be under any kiability whatseever for refusing or neglecting so to do through it may
have been entered or referved to in some book of the Company but the Company shall
nevertheless be at liberty to regard and attend any such notice and give effect thereto if the Board
ghall so think fit.

INSOLVENCY OR LIQUIDATION OF ONE OR MORE JOINT HOLDERS OF SHARES

54 In case of insolvency ot liquidation of any one or more of the person named in the Register of
Members as joint-holders of any share, the remaining hotder or holders shall be the andy person or
persons recoghized by the Company as having atry title to or interest in such share but nothing
hetein contained shall be taken to release the estate of the person under insolvency ot liquidation
from any lisbility on shares held by him, jointly with other person of persons.

TRANSFER BY LEGAT. REPRESENTATIVES

55 Transfer of a share in the Company of a daceased member made by his legal representative shall,
although the legal representative is not himself a member, be as valid as if he had been a member
at the time of the execution of the instument of transfer.

TRANSFER RBOOKS OF SHARES AND DEBENYURE WHEN CLOSED

56. The Board shali have the power to close the register of members or the register of debenfure-
holders or the register of other security holders for any period as it may deem necessary subject to
compliance with applicable Jaw.

DIRECTORS RIGHT TO REFUSE REGISTRATION OF TRANSFER

57. The Directors may, at any time in their own absolute and uneontroiled discretion, in accordance
with applicable faw decline 1o register or acknowledge any transfer of any share and in particular
may so decking in any case in which the Company has a lien upon the sheres desitREtnrwe
transfesred or any call or installment regarding any of them remains unpaid,

9
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Provided that registration of a transfer shall net be refused on ground of transferor being either
alone or jointly with amy other person or persons indebted o the Company on any account
whatsoever except in cage of a lien on shares on account of unpaid call money.

Nothing herein shall preclode the Board from refusing to register, transfer of any share in favor
of any person of whom the Board do not approve itrespective as to whether or net such a person
is already an existing member of the Company.

NOTICE OF REFUSAL TO BE GIVEN TO TRANSFEROR AND TRAN SFEREE

58, 1f the Company refuses to register transfer of any shares or transmission of any right therein, the
Corapany shall, within ous month from the date on which the instnment of tranafer or intimation
of transmission was [odged with the Company or such other petiod as maybe required umder
applicable law, send a notice of refusal to transferee and transferor of to the person giving
intimetion of transmission as the case may be giving reasons for such refusal.

DEATH OF ONE OR MORE JOINT HOLDERS OF SHARES

0.  In cage of death of any one or more persons named in the register of Members as joint holders of
any share, the surviver or survivors shall be the only person recognized by the Company as having
any fitie to or interest in such share, but nothing herein contained shall be taken to relsass the
estate of & decessed joint=holder, from any liabilily on shares held by him jointly with any other
person.

TITLE TO SHARES OF DECEASED MEMBER

60. The exccutors or administrators of a deccased member or holder of a succession certificate ot
legal representatives in respect of shares of a deceased member (pot being one of two joint
holders) shall be the only person recognized by the Companty as having auy title o the shares
registered in pames of such members and the Company shall not be bound {o recognize such
executors ot administrators or holders of a succession certificate ot legal representatives unless
such executors ot administrators of legal reptesentatives shall have first obtained Probate or
Letters of Administration o Succession Certificate, as the case may be, from 2 duly constituted
Court or ather competent authority in the Union of India provided that in any case where the
Board in its absotute diseretion thinks fit, it may, upon such terms as to indemnity or otherwise as
it may deem proper, dispense with production of Probate or Letters of Admindstration or
Suceession Certificate and register under these Articles the name of any person who claims to be
absolately entitled to the shares standing in the name of 2 deceased member.

REFUSAL TO REGISTER NOMINEE

61. Subject to the provisions of the Act and these Aricles, the Board shall have the same right to
refuse to register a person entitled by transmission $o any share or his nomines a8 if he were the
transferes named in an ordinary transfer presented for registration

. PERSONS ENTITLED MAY RECEIVE DIVIDEND WITHOUT BEING REGISTERED AS
MEMBERS '

2. A person enfitled 1o a share by fransmission shall, subject to the right of the Board retain such
dividend or money as hereinafter provided, be entitled to receive and may give a discharge for any
dividends or other moneys payable in respect of the share.

NO FEE ON TRANSFER QR TRANSMISSION

63 Na fee shall be charged for registration of transfer, Probate, Succession Certificate, Letters of
Administration, Certificates of death or marriage, Power of Attorney or other similar docusments.

POWER TD BORROW

64, " Subject to the provisions of the Act and of these Articles, the Board may, from time to time at its
discretion, by a resolution passed at a Board meeting receive deposits or loans from members
sither in advance of call or otherwise and generally raise or borrow money, by way of deposits,
loans, overdrafts, cash credit or by issue of bonds, debenfures or debenture stock (perpefuat ot
otherwige) ot in any other manner, or from amy persons, firm, company. co~operative society and
cotporite body, bank, institution, Government ot any authority or any other body for the purpose
of the Company and may secure payment of any sums of money so received, raised ot borrow

10
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SECURING PAYMENT OR REFAYMENT OF MONEY BORROWED ETC.

5. The payment and/ or repayment of money botrowed or raised as aforesaid or any money owing
atherwise ot debts due from the Company may be secured in such snanner and upon such terms
and conditions in all respects as the Board may think fit and in particular by mortgage, charge,
fien or any other security upon all or eny of the assets ar praperty {both present and future) of the
undertaking of the Company or as guarantee by sy Director or any third party and bonds,
deheritures and debenture stocks and other secusities may be made assignable free from equities
between the Company and persen to whem the same may be issued and also by a similar
morigage, charge or lien 1o securs and guarantee, the performance by the Cotuparty or a0y other
person or Company of any obligation undertaken by the Company or by any othet person ot of the
Comapany, a5 the cage may be.

MEETINGS OF MEMBERS
ANNUAL GENERAL MEETING
66. (1) The Company shall, in each year hold, in addition tc any other meetings, a General

Meeting as its Annual General Meeting in accordance with the provisions of the Act and
other applicable laws and shalt specify the me eting as such in the notice calling it.

(2) Every Annuai General Mecting shall be called, in accordance with the Act, for 4 time
during business hours, on a day that is not public holiday and shall be held at the Registered
Office of the Cotapany or ai some other place within the city or town in which Registered
Office of the Company is for time being sitvated as the Board may determine and the
Motice calling the Meeting shall specify it as the Atinual General Meeting.

EXTRA-ORDINARY GENERAL MEETINGS

67.  All General Meetings other than Anrual General Mezting shall be called Extra-osdinary General
heetings.

CIRCULATION OF MEMBERS RESQLUTION & REQUISITION OF MEETINGS BY
MEMEERS

§%. The circulation of members resolution and requisition of meeting by membets shall be in
accordance with the provisions of the Act.

EXTRA-ORDINARY GENERAL MEETING BY BOARD AND BY REQUISITION

9. The directors may, whenever they think fit, convene a General Meeting in accordance with the
Act and other applicable laws and they shall, on requisition by members in accordance with
applicable law, forthwith proceed to convene the General Meetimg of the Company.

CONTENTS OF NOTICE
70. Every notice of 2 General Mesting of the Company shall be issued in accordance with the

applicable law and shall specify the place and day of the meeting and shall contain a statement of
business to be transected thereat.

Provided that if on accommt of any unforescen circumistances or events which are bevond control
of the Directors to prevent including but not limited to carthquake, fire, typhoon, hurcicane, flond,
cyclone or natyral calamities war, small war like events, civil commotion, affray, riots, strike,
lock-gut, lay—off, go-slow or any other agitation such as gherao or tundh, by any group of people
and that after issuing the notice for holding any Genera! Meeting of the Company the Directors
are of the opittion that it will not be possible to heid or continue the meeting at such place where
the mecting shajl have been held, that meeting may be adjourned and/or reconvened at a new
place, which the Directors may consider appropriate, subject to compliance with applicable kaw.

CHAIRMAN OF GENERAL MEETING

7],  The Chairman of the Board shall be entitled to take the chair at svery General Meeting.
VOTING RIGHTS OF NMEMBERS

73, Subject to any rights or restrictions for the time being attached to any elass ot ¢lasses of shares:
{(a) onashow of hands every Member preseqt in person shall have one vote; end

() en a poll, every Member shalk have voting rights in proportion to his share i
Share capital.

11
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73. A Matmber may exercise his vote at a meeting by electronic means i accordance with the Act and
' shall vote only onee,

RESTRICTION ON EXERCISE OF VOTING RIGHTS OF MEMBERS WHO HAVE NOT
PAID CALLS .

74, No member shall exercise any voting rights in respect of any shares registered in his name on
which any calls or cther sums presently payable by him have not been paid or in regard to which
the Company has lien and has exencised sny right or lizn.

- FROXY

78, The instrurment appointing 2 proxy and the power-of-attorney of other authority, if any, under
which it is sighed 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
adjourtied meeting at which the person named in the instrument proposes to vote, o, in the case of
a pofl, not less than 24 hours before the tme appoinied for the taking of the poll; and in default the
instrument of proxy shail not be treated as valid.

76.  An instrument appointing a proxy shall be in the form as prescribed under Section 105 of the Act.

77. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwihstanding the previous death or insanity of the principal or the revocation of proxy or of the
authority undet which proxy was executed or transfer of sharas in respect of which 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 commencemert of the meeting or adjourned
meeting at which the proxy is used.

VOTES OF MEMBERS OF UNSOUND MIND _
78, A member of unsound mind or in respect of whom an order has been made hy any court having

jurisdiction in hunacy, may vote, whether ot a show of hands or on a poll, by his commitiee or
other legal guardian and any such committce or guardian may, on a poll, vote by proxy.

VOTES OF JOINT MEMBERS

79.  In case of joint holders the vote of first named of such joint holdets in Register of Members who
tenders vote whether in person or by proxy shall be accepted, lo exclusion of votes of other joint
holders.

PROXY NOT T0O VOTE ON A SHOW OF HANDS

80, Subject to appficable law, no member present only by proxy shall be entitled io vote on shaw of
hands. -

MINUTES OF GENERAL MEETINGS AND INSPECTION THEREOF BY MEMBERS

$1. The Company shall cause minutes of all pmdecdings of every General Meeting to be duly
maintained and kept in accordance with the provisions of the Act.

DIRECTORS

82  Unless otherwise determined by a General Meeting and subject to the provigions of the Act ot any
other applicable law, the aumber of directors shall be not less than 3 aed not mote than 15, The
Company shall have power to increase mumber of directors beyond 15 in sccordance with the
provisions of the Act.

83.  Every director present at any meeting of the Board or Committee thereof shall sign his name in a
book to be kept for that purpose.

R4. (i) Subject to the provisions of Section 142 af the Act, the Board shall have power at any time,
and from time to time, to appoint a person as an additional director, provided the pumiber of
directars including additionat directors together shall not at any tme exceed the maxiniom
strength fixed for the Board by these Ardcles.

(i) Such person shall hold office omly up to the date of next annual general meeting of
the Company and shall be eligible for appointment &s a director subject to provisions of the Act.

12
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DIRECTOR MAY FILL CASUAL YACANCIES

%5, I the office of any director appointed by the Company in General Meeting is vacated before has
term of office expires in the normal course, the resulting casual vacancy may be filled by the
Bosrd at & Board meeting, in acoordance with the Act which shall be subsequently approved by
Members in the immediate next General Mesting. The director 50 appointed shall hold office only
up t0 the date which the director in whose place he is appointed would have held office.

REMUNERATION OF DIRECTORS

6. A directer may receive sitting fee not exceeding such. sum as may be prescribed under the Act
from time to time for each meeting of the Board or Committee thereof attznded by him. The
remunaration of directors including Managing Director andf or Whole-time Director may be paid
in aecordance with the applicable provisions of the Act and ay other applicable law.

EXTRA-REMUNERATION OF DIRECTORS PERFORMING EXTRA SERVICES

7. Subject to the provisions of the Act, if' any director being willing shall be called upon to perform
axtra services (which expression shall inctude work dong by the director a¢ 2 member of any
Commitiee formed by the Board or in refation to signing share certificates) ot 1o make special
exertions in going or residing out of his usual place of residence or otherwise for any of the
purposes of the Company, the Company shall remuperate the divector so doing either by a fixed
<urn or otherwise as may be determiined by the Board and such remuneration may be either in
sddition to or in substitution for his share in the remuneration above provided.

TRAVELLING EXPENSES INCURRED BY DIRECTORS

8%. The Roard may subject to the limitation provided under the Act allow any director who attends
Board or General Mecting including sdjournments thereto at B place other than his usual place of
residence for the purpose of attending a Mecting, such sum as the Board may consider farr
compensation for travelling, hotel and other incidents! expenses properly incatred by him in
addition to his fee for attending such Meeting as specified above.

DIRECTORS MAY ACT NOTWITHSTANIMNG VACANCY

%9. The continuing directors may act notwithstanding eny vecancy in the Board, but if and so long as
thelr number ig teduced below the quorum fixed by fhese Articles for a meeting of the Board, the
continuing directors may act for the purpose of increasiig the number of directors to that fixed for
quotum or for summoning a General Meeting of the Company but for no other purpose.

APPOINTMENT OF MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR BY PROMOTER

90, (1) The Board may from time to time, in accordance with the provisions of the Act, appoint one or
more of the Directors to the office of Managing Director and/ or Whole time Director for such
term and subject to such rerauneration, ferms and conditlons as they may think fit.

CHIEF EXECUTIVE OFFICER, MANAGER, SECRETARY OR CHIEF FINANCIAL
OFFICER

g1,  Subject to the provisious of the Act-

(i) A Chief Executive Officer, Manager, Secretary or Chief Financial Officer may be appointed by
the Board for such term, at such remuperation and upon such conditions as it may think fit; and
eny Chief Executive Officer, Manager, Secrotary or Chief Financial Officer so appointed may be
removed by means of a Board resolution;

(i) A directormay be appointed as Chief Exccutive Officer, Manager, Secretary or Chief
Finaneial Officer.

92. Aoy provisions under the Act or these Articles requiring or authorising a thing to be done by or to
a director and Chief Executive Officer, Maniager, Secretary or Chief Financial Officer shall not bs
satisfied by its belng done by or to the seme person acting both as.director and as, or in place of,
Chief Executive Officer, Manager, Secretary or Chief Financial Officer.

PROCEEDING OF THE BOARD MEETING

03, The Board shall meet ai least once in every 3 months with maximum gap of 120 days between 2
Board meetings for conduct of business, adjourn and otherwise regulate its meetings and

proceedings as it thinks fit in ace ordance with the Act, provided that at least 4 such meetings shall
be held avery vear.

13
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NOTICE OF hI_E.:ETH"IG

94. Chairman may, at any time and the Secretary or such othet QOfficer of the Company as may be
authocised i this behalf on requisition of a director shall st any time summon 2 Board meeting.
Notice of at least 7 days, or such other period as maybe required under applicable law, in writitig
of every Board mesting shall be given to every director and every alternate director at his usual
address whether in Indiz or abroad or through electronic mode, provided always that meeting may
be convened by & shorter notice to transact urgent business subject to the condition prescribed
under the Act and applicable law having been fulfilled.

QUORUM FOR BOARD MEETING

95, Quorum for Board meeting shall be in accordsmce with provisions of the Act or any cther
applicable laws.

POWERS EXERCISABLE AT BOARD MEETING

96, A Board meeting for time being at which quorum is present shall be competent to exercise all or
any of its authorities, powers and discretions which by or undse the Act or these Ariicles or the
regulations for the time being of the Company are vested in or exerciseble by the Roard genetally.

CIRCULAR RESOLUTION

97. (1) A resolution passed Try circulation without » Board meeting or of a Committee shall, subject o
the provigions herein below and the Act and other applicable law, be as valid and effectual as a
resoluticn duly passed at a Board meeting or of a Committes duly called and held.

{2} A resotution shall be deemed to have been duly passed by the Board! Comumitiee thereof by
circulation, if the resolution has been circolated in draft together with necessary papers, if any, to
all Directors’ Committes members then in India (not being less in number than in the querum
fixed for a meeting of the Board or Committes, as the case may Be), and to all other Directors or
members of the Committes at their ususl address in India and has been approved by such of the
Ditectors o Committes members as are in India orby a majority of such of thern as are entitled to
vore on the tesolution.

POWERS OF THE BOARD

95, The Board may exercise all such powers of the Company and da all such acts and things as ars
not, by the Act or any other applicable law, or by the Memorandum or by these Atticles required
to be exercised by the Company in a General Mesting, subject nevertheless to thess Asticles, to
provisions of the Act or any other applicable law and to such regulations being not inconsistent
with the aforessid regulations or provisions, as may be prescribed by the Company in a General
Meeting; but no regulation made by the Company in & General Meeting shall invalidate any prioe
act of the Board which would have been valid if that regulation had not been mace.

DIVIDENDS AND RESERVES

59, (1) Subject to rights of persons, if any, entitled to shars with special rights as to dividends, atl
dividends shall be declared & paid according to the amounts paid er credited 45 paid on the shares
in yespect whereof dividends are paid but if and so long as nathing is paid Upon &ny of the shayes
in the Company, dividends may be declared and peid according to the smounts of the shares.

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

(3) Al dividends shall be apportioned and paid proporticnately to the amounés 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 ghall rank for dividend as from 2
particular date such share shall rank for dividend accordingly.

THE COMPANY IN ANNUAL GENERAL MEETING MAY DECLARE DIVIDEND

100, The Company in anmual general meeting may declars dividend, but no dividend shall exceed the
amount recornmended by the Board.

14
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DIVIDENDS ONLY TO BE PAID OUT OF FROFITS

101 (1) The Board may, before recommending any dividend, set 2side ont of profits of the Company
such sums as it thinks it 28 2 T€35Ive OF TESETVER which shall, at discretion of the Board, be
applicsble for any purpose to which profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending such application,
may, at like discretion, either be employed in the business ¢f the Company or be invested in such
investmenits (other than shar¢s of the Company) as the Board may, from time to time, thinks fit.

(2} The Board may also carry forward any profits which & may considet necessary not o divide,
without getting them sside as a reserve. :

INTERIM DIVIDEND

102, Subject to the provisions of Section 123 of the Act, the Board may from time to time pay
members such interim dividend as appear to it 1o be justified by the profits of the Company.

103. Board may deduct from any dividend payable to any member alt swms of money, if any, presently
pavable by hit to the company on account of calls or otherwise in relation to the shares of the
compatly.

104. (i} Any dividend, interest or other monies payable in cash in respect of shares way be paid by
cheque or warrant sent through the post dirccted to the repistered address of the holder or in the
case of joint holders, to the registered address of one of the joint holders who is first named in the
register of members or to such person and such address ss the holder or joint holdets may m
witing divect.

{ii) Every such cheque or warrant ghali be made payable to order of the person to whom it i8 gent.

105, Any one of two or more joint bolders of a share may give effective receipts for any dividends,
bonuses ar other monies payable in respect of such share,

{06, 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.

107. No dividend shall bear interest against the Company.
CAPITALISATION OF PROFITS
108, (1) The Company in a General Meeting, may, on recommendation of the Board resolve:

s that it is desirable to capitalise any part of the amount for time being standing to the eredit
of the Company's reserve accounts or t¢ credit of the profit and loss account or otherwise
available for distribution; and

b, that such sum be sccordingly set free for distribution in the manner gpecified herein below
amongst Members who would have been entitled thereto if distributed by way of dividend
and in the same proporion.

(2) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

a paying up any amounts for time being unpaid on shares held by such Members
respectively;

b. peying up in full, unissued share of the Company to be allotted and distributed, credited as
fully Paid-up, to and amongst such Members in the praportions aforesaid; or

c. partly in the way specified in sub-clanse (i) and partly that specified in sub-clause (i1).

d. A secusities premium account & capita]l redemption seserve account or any other
permissible reserve account muy be applied as permitted under the Act in paying up of
unissued shares o be issued to Members of the Company as fully Paid-up bonus sheres.

(3) Board shall give effeet to the resolution passed by the Company in pursuance of these Articles.
109. (1) Whenever such resolution as afaresaid shall have been passed, the Board shall:

a. make a1l appropriations & applications of undivided profits reselved to be capitalised
thereby & all allotments and issues of fully Paid-up shares or other securities, if any; and

b. generslly do all acts and things required to give effect thereto.

5
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(2) The Board shall have fofl power: pticles of Association — ISMT Limite

2 to meke such provisions, by issue of fractional certificates or by payments in cash or
otherwise as it thioks fit in ease of shares/ debentures becoming distributable in
fractions; and

b. to suthorize any perscn to emter, on hehalf of Members entitled thersto, mto an
agreement with the Company providing for allotment to them respectively, credited as
fally Paid-up, of any further shares ox other securitics to which they may be entitled upon
such capitalization or as the case may requite, for payment by the Company on their
behalf, by application thereto of their respective proportions of profits resolved to be
capitalized, of the amount or any parts of the amounts remajning nopaid on their existing
shares.

c. Any agreement meds under such authority shail be effective and binding on such
Members.

ACCOUNTS

110. The Company shall keep at the office or at such, place ib India as the Board thinks fit, proper
books of accouwnt in accordance with the provisions of the Act, with respect to —

s gll sums of moneys received and expended by the Company and the matters in respect of
which the receipts znd expenditure take place;

b. the assets and liabsiities of the Company;
¢. all sales and purchases of goods by the Company.
INSPECTION OF ACCOUNTS OR BOOKS BY MEMBERS

111, (1) The Board shall from time to time determine whether and to what extent and what time and
place and under what conditions or regalations of accounts and books of the Company or any of
them shail be open to inspection of Members not being direstors.

{2} No Members {not being a director) shak have any ﬂght of inspecting any account or document
of the Company except as conferred by law or authorised by the Board or by the Company in
General Meeting.

DOCUMENTS AND NOTICES
SERVICE OF DOCUMENTS OR NOTICE ON MEMBERS BY THE COMPANY

112. A document or notice may be served by the Compaty on amy member thereof either personally or

" by sending it by courier/ post to hir at his registered address or if he has no registered address in

Tudia, to the address, if any within India supplied by him ta the Company or by e-mail for serving
document or notice on him in accordance with the provisions of the Act.

SERVICE OF DOCUMENTS ON COMPANY

112, A document may be served on the Company or an Officer thereof by sending it to the Company or
Officer at Registered Office by registered post or by speed post or by courier service or by leaving
it at its Registered Office or by musans of such electronic or cther mode as may be prescribed
under the Act.

SERVICE OF DOCUMENT BY COMPANY ON THE REGISTRAR OF COMPANIES

114. A document may be served on the Registrar of Companies or any member by sending it to him at
his office by post under a Certificate of Posting or by Repistered Post or by delivering it to or
leaving it for him in his office ot by e-mail or courier.

WINDING UP
115. Subject te the applicable provisions of the Act and the rules made thereunder:

i) If the Company shall be wound up, the Hquidator may, with the sanction of a special
resolution of the Compary and any other sanction required by the Act, divide amonpst the
members, in specie or kind, the wheole or any part of the assets of the Company, whether they
ghall consist of property of the same Xind of net.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upqn any
property to be divided as aforesaid and may determine how such division shalizier Caimgll W
as between the members or different classes of members, 4

i6
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(iii) Liguidator may, with like sanction, vest whoie or amy patt of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necesseary, s0 that no member
shall be compellad to accept any shares or other securities whercon there is any liability.

INDEMNITY

116. Suhject to the provisions of the Act, every Officer of the Company shall be indemnified and held
harmiless out of fhe assets and profits of the Company from and against any Liability incutted by
him in defending any proceedings, whether civil ot criminal, which judgment is given in his
favour or in which he ig acquitted or in which relief is granted to him by the court or the Tribunal.

DIRECTOR ETC. NOT RESPONSIBLE FOR ACTS OF OTHERS

117. Subject to the provisions of the Act, o director, Auditor ar other Officer of the Company shall be
iable for the acts, receipts, neglects or defaults of any other director of Officer for joining in any
receipt or other et for conformity or for any loss or expenses happening to the Company throngh
the insufficiency or deficiency of title to any property acquired by order of the director for ar on
behalf of the Company or for the insufticiency or deficiency or for any loss or dameges anising
from the Tasolvency or tortuous act of any person firm or company 1o or with whom any moneys,

. securities or effects shall be entrusted or deposited or any loss occasioned by error of judgement
omission defanlt of oversight on his part or for any other loss, damage or misfortune whatever
which shall happen in relation to execukion of the duties of his office or in relation thersto unless
the same shall happen by or through own wilful neglect or default. :

GENERAL POWER

118. Wherever in the Act, it has besn provided that the Company shall have any right, privilege or
“authority or that the Company couid carry out anmy transaction only if the Company is so
authorised by these Articles, then and in that case these Article authorises and empowers the
Cotpany to have such rights, privileges or authorities and to carry sueh transactions ag have been
permitted by the Act, without there being any specific Article in that behalf herein provided.

Whenever thers is an emendment in the Act allowing whet were not previously allowed under the
statute, these Articles shall be deemed to have been amended to he extent that has been allowed
under the provisions of the Act, due to sn amendment after registration of these Articles.

17
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We, the several persons, whose names and addresses and accupation are subscribed below, are desirous
of being formed into 2 company in pursuance of these Articles and we respectively agree to take the
number of shages in the capital of the Company set opposite 10 our respective names.

. Signature | No, of Xquity 'Signatnre, Name,
::rg :d;:ﬁs’nf S“:ﬁ:l?:;_ 21 of Shares taken by | Address, Drescription,
ceup r Subscriber | Subscriber Oucupation of Witness
1. Vijayshree D, Kakkayanavar
D/o Dhartnagi Kakkayanavar
10, Shuddha Gbee Bhavan, Sd/ 10 Witness to Both
191/193, Samuel  Street, (Ten)
Mumbai — 400 (9, Rajnikant R. Pawar
Qeceupation: Service S/o Ramchandm Pawar
2. “Tita Kishora 10, Shuddha Ghee Bhavan,
191/193, Samuel Street,
S/0 Amarshitita Mutnbaj — 400 DO2.
191/193, Samuel Street,| S {;SH) Occupation: Service
Mumbai — 400 009.
Occupation: Service
20
TOTAL (Twenty)

Dated: 13.08,15%

Place: Mumbai

18
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Akl of Assiociation of JSAL sall sand detetectsnl i thelé ploge and
stpnd, thifoltowing stiall standl substivited:

"The Authorised Siare Capftal of te Company 3 mwsmmm;

di'ﬂéﬁ&.'iﬁ THOODO0N wyuiy shares of R & el ol 550000
édeariitde nim.camlative. préference siﬁr_és of R 100, el with this
Fghts, priviiages and condlitions Mta;h;ng-ﬂiumnqus.:hr_ﬁ-frmi"!d&ﬁ{.hy:-ﬁin
Apticlés.af - Assoation. of the Socupany foi the thie. bekig, witli poioer

40 ygrcnsy o sedtace the saplial ;m.:l R uiivﬁk.mﬂ-ﬁh«iiv&ih:‘tlm sharts

- drga W-M_u}mfg arteh thaee 1o Wﬂyﬁﬁh ppforentiaf,
- gusliffed o wpectal rights, piiviloges or volifions ST—"

Iy o i acdordanen with the Aiticles-of Assdzintion of Bie sampany for

e time betg anet tn vasy mninlify e abragate oy such Aghts, puvleges

e et b ach e 48 ¥ndy B peFivined by B Dompreies A,

' 70% or 2s provided by these Ariides of Assoclation o tre Hioe being.™

ACCOUNTING TARATMINT

Oetive sikicsio beoimlog alkeives
¥ EAL shall iecoid the fand and. bullding euped by HEEAL, ard
Teabuferiel i and vested B JBAL grarssiond o (s Sclia it e
~vaitg wppaatiag 1A the books of fecouats OFIETAL P tlve Effictiva
- D e L iy g . ’
ity iﬁh‘g« shuft quevit e Nability oF. [ESAL 1pvinds Inan Goiler
“Gévernment of Maliavaiies Peskage Sieme of Incitives and
eacsfesred fo.anid weiledt in JEAL pursnant 1 this Sebume a.its

(it prosast kil o th Blfective Dok,

@ peal skl record all TR {etlir ihﬂrﬂﬂﬂiﬁ’ﬂ‘md fullding

pfipemd i <Cngpe Ty abowi apd ﬁﬂﬁiilwr"tﬁﬁﬁr thein the foan -
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APPUICKTION TOTHE RIGH COURT.

WSAL vikd JSAL Atiall with, o1l eessonaile, dispatch make application -

. nder Sovlion 391 and 394 stvd Gther:applicable. proviséona of the- A0,

s High ot oF Judleature o Bombay. Tor seekieg Mpproval. 0. (he
b= BE U I

SHYMICATIONSAMENDMENTS TO THE SCaIME

SBAL ncid JSAL by IRelF séspectivd diictons iy Eomsent, oty beialt Sl

i pipnied b ny B s/ amepdnienss b e Scheae ar o -

witw conditios o RTINS thab the G0 By oifiet athatity may
i Bt 4o vt or . rapow or -whick anay s b covbidered
“icsssrry, dnsinntiio-or gpproprare by Hiteen i, Ve Howed ol Direttots).
s Bsecd 5 Direcrors of IGSAL. phalig sidhbitend fo ke all o steps
B8 g by mswiar, dediuible ob propet 10 mstve aby doibl,

Sithieultien ot Guanicns whither by fagscn of sy difecive.of orders ¢F
N ' ’ ' 7 s » .

- sy -otlies’ painiiien o otbiétwss howdosver driting cut.of Br okl o -

by wivite Gf fe Scherme avilfor aky nithr conrvmed and Eoneted

.

SCHEME CONDTHORNALON APFROVA/SANCTIONS. 75 |

The Scietme i eensittinnl o i edbject o

T dpprdvak of and ngrrament. to -t Sdheme by The Fedpisite

majority: gt"ﬂmmg‘;ﬁgtﬂva'shim A5 debﬁntf-lmhﬂldmnf '

16SAL 5o J5AL @ vy b dhrectsd by e High Coutt-of
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“ fooiinitae High ot of Judiosture 2 Somby.

@ Coifind eoplasof-tie rdeis.of the Honmirsble Figli Cowtt.at
i, sanctioning e Schame g i with the Bagrstt o
Compaales Maharghtss by ISSAL A JSAL.

(@ AN ot sanstions arut approvaisas may e voquined by liw, 1

asesanry, i redpiect ot His Geherne belng Suminecd.
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i B Schorit Js 10t sanetioned by the High Courtof Jevficanrt ot
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IN THE HiGH COURT OF JUDICATURE AT BOMBAY
AEDINANY HEIGINAL CIVIL JURSDICTION
| GOMPANY PETITION NO, 348 OF 2008.
CONNESTED WITH
CUMPANY APPLICATION NO. 454 OF 2003

In Thie, Maner ot ihir Gampaniés Ay, 1958
of 1 9885

P

KA
in the mstier of Sectlons 389 to 384 of the
Corpatias Ael, 1056
AND
In the:-maiter of Bohsme of Ardigément
heiwesn The indian Seamiess Metal Tabes
Lirnied and lndinn Seéarfess Sieels &
Alloys:  Limites apd  their  raspecive
sharmbiolsass
INDLAK: SEAMLESS STEELS & ALLOYS }
LIMITED, 2 Combany fisomparsied uider )
d Compenies Ael, 1958 Taving S )
Ragiélared Gifion 2 Bdan Pork, £ Wing, )
o Fisor, Genesh Chowl, Viman hagar, )
Pung~ 411014, 3 sse Petilionar Company
Corrn: At KianydikarJd
Dete: 7" ddy of Oclabar2005 .

UFON he Petiion. ol incian Searmiess Steels & ABoys Limind, the Psefiioner
_ " Honturabls i
Carmpany-abovsliamad, preseniad inhisMarocsix Court on 187 day of Aisgust

2005 tor sarsthion of the Schami of Aratgairert {%&Sﬂl&ﬂ‘i&c} Batiiadn Tha
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wiped 10 as “SEEL or "the Pelifionsr Gompany® o e Transietss.

Companv and talt rabpiciive shiaiehtidars AND forothet consegieritil reliela
25 inentionsd in e Bilan AND the said Petkinn being whis: day calied ary for

g and fios! dispossl AND URON READING Tt said Peltiox and fe

ikl 1M Anh Knatel, Asst, Compaly Secromry of the-Petitonor Company
Sated 19* day o Sugual, 2005 wadifiing the 9118 Peliiion ARD UPON READING
ihe. Alligavit ol W, Haimant Jadhisy; elak in tha olice of Wy Rajpgh Shah,
Advocate ol iws. Raissh Shah & Oo, Kvosates Ty ihe Patitiangr COMpANY,.

dnted 22 gay of Sepitnier200% pioving Senice of the Ablica of the: date of
rioaing ol s Patiian upion e Repienal Diecler; Dosariment of Company:
s, Mubsl, Mafrarashlie, Ahd 1sb SHwing pirbiexton of ihi detich of ina'
date of tioasng of ta Peliien in teissuaof e "Mahsrashira Herakd” in Ergish.
st "esti® in Wiarmitt otk Galed 8" day of eptember 2005 AND UPON
HEADING the crder dafedt 1% day-of July 2005 made by this Rorbia Coun in
Compey hpphication Ne. 4140l 2005 Whareby the Palitiones Lompany was
Girezted To-chnvene and hiolisthi miseting of ins Euity Shavefioiders i dpnsider
and seprove. the proposed amangement embodied in Ge: Scveme: of
rcinigeriid. And ite Sonving 4nd helding of tha mesling of e Binierance
ﬁkﬂmmidm of the Paiitinnes Conpany 1o crnsider ond Approye-the: oposed
- AiEBREATEDL embodiad .t Scheme o Arangement Was. Wapensad Wi i

‘wigh pithe avbrrien i par 16 of ihe AlHoaW daliid 8% June, 2005 of Mr; AN’
Hosatr # support ol e Chmpainy Applicalion No: 43 &-of 2008 Aad the gonvasing.
and hodeEng of she mapng:S! e Sacuted GredRons and ihe. Lirepered Credis.
&k i Ratitionar. Camdamy, 1o congider snd-appiovs. 1ha propased Brbhiament
 eritaiiod i the Schid-of ArEngemeht wa¥ dispenced. witi i iaw af tha
gvermant io pars 17 of W-;W.:a‘ageu’f&“-;ﬂﬁé, $005 of Wr, it Khabi in.
supptit 6 the Cormpany Apdiication No. 414 of 2008 and the Undardaking given:

“wye dhe Patiisnsr Company 10 serve Tidlice of the heasing of ths Feilion lo:all its
pradiions and:alo publish the game i the fevispopers AND UPON READING
g AT tsteg 20 day of Juty 2005 & Bedr Admial D, Yaneln: {Rewd) |

Cvaiean- appointed for: ftie mesting.of Fauly Sharehiiders of the Petiiansr

Sompany proviag gublicalion &I noticd’ oovening the wisdling i Bouly
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gharsholders i (s issue -OF “Maharashira Herald™ tn English and “Kastl® in
Maraiy, bl déted 8™ dgyiol Xiy 2005 80d 850 pravirg ispaet of 158 nsiles
conveiig e meeling io Exuity Stareholders of ine Petiliorer Ouimpany AND
UPON BEATHNG tha Repait of Mr. '0-’?»:5."155!55?{ Altemats Chgimnan appointed
tor the-meefing of Equly Sharénalders of the Fetitons Gompany, dated 4™ day
oF AUglar 265 asio he. sisuit-ut ihe seki meeling of Equity Shisrehciders of thi
Petitioner Sompany AND UPON READING A‘ﬂidaui‘E duied 47 day, of August
005 of . ©.5; Kakiar, watifing the saig reports ANG T APPEARS Fom fhe
Chgititan's: tgpon May the Schems of Atrarnetnent Fas besn spproved
unanimously by ab e Ecuilty 'Ehami%ﬁlﬁarqg of 1hs. Patiionsr Tampehy. AND.
UPOK FEADING AdaVt datal 8™ day of Gitgber, 2008 of Mir, V. Sreerivase

Reo, Fisgional Tireciorn, Wastarh Ragitn, Depanneit 6f Company-Adfdis stating;

hal e Sthisone s vt prajudicial 1o'the:interast of m ambars arid wredine ol ihe

Pelifisier Gompany, -AND URON HEARING #it. Virsg Tolzhpirksr, Calines!
icliusted by e, Bajash Shah of M/S. Refesh Shah &G, Advetates for e
Paitiani Chimpany ns Me.C, By With Mpstt oy Y T AR
M. Gogwand, '

foanel Counsat, inairs1s by, Dr TH0. Kaushih for the Ragiuhal Ditector,
Sepatment gl Compacy Alizis. Hahacashits, Mumbal, whe submite to the

Ordériof WiaGort. AND noy Sthes parécn o« parisns stililed 1o appear 4t ihe

heaitng of the Potion appadng this:day sithar I suppon ofithe Patilon or @
shigw caiiss sgain) the-game AND THIS COURT DOTH HERERY. SANCTION
«ma‘.c:-iﬁasﬁﬁ:&ﬁaﬁg&ﬁﬁm amidisg In tha. Gehains of Ariangsimsnt of The
Inian -Ssamigss Mot Tibes Limited, the Trangfarsr- Company 4ot ndlan
SoaneisiStel & Aldys Liniisa, ine Paitignsr Chrmpany And-iheir Rspottive
sharshoiis s 458t arth jo-EXhIBr 56 to the said Fethlen and the SEHEDULE
Herblo AND THIS COURT JOTH HEREBY DEGEARE hat e 4aig arfangement
aroticding. 0 he Scngme of Arangement : G bifding: o e Translera:
Gormany and i Peifoner Oomesny and siso e thsir reepectve sharshokders
st ietiiors AND THIS GOURT DOYH REAEBY ORDER fatwih affett fiom
1S 1 850 Aprl, 2004 thateinaher rolavred 1§ s s "Agpoined DAieTY.and
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Sohemap:andwihiug &y funher as! s daed b tr&nsiarmﬂ--andfm Qeamibd tobe.
watisiarad o zmd vesied #i. the Pelilsner Company 56 88 & bechhg he

pibpatdies ol the' Paiitionss Cothpsivy ARG THIS BOURT DOTHA HEREBY
ORBER thit wilh effess Tom Ap_p_mmu_e& Bats, al dubls, Habillion, dules snt
obigations of IGMTL. shall pursuant 0 itws orders-of the BImbay High Couit
undat Sechcn 391 - 304 and titier appecable giovisions of the ok andithout
any hartkier act: or dead e piso Iranslatad or hedpamed 10 ba rensiered to and
vest in andhea;ﬁmmadw thi: Petiionss Comphny S0 as 16 berome s rarniAhe
Agpointed- Dele iha. gétis, labitlies, duvas and nifnaions; of ihe Pariioner
Company-onhe-sam tarms and conglions us wate apaEeable 1o 1SMTL AND
THIS COURT DOTH HEAERY QRDER thaf .upon this Sctiemn. becoming
liective, the Paiiones Oompany sl wihout xny furthar appivation o7 Heed,

esin ‘gnd gliot, wihow e surender of dhirés of TSI, to Suary Squlty.
gharahalerat ISMTL, holiing fuly paid bo Equiyy Shigras ih ISNTL 2nd Whose

s ppsdr in th tegielar ok riembers o (SMTL on e Recond Dale, Hisher

Figls, ereouions, adainstrateis Of the Sposssois-k-iiis, =5 the-case.maY be, in

resipect oF eveny ATt &Rty sharals) of 1n6 Tace value ol e 10/- eech My

a-up hal by HinhddR I ISKTL, § {Fiva} aguityshiareds) ot face vakis.of
Fis. &- mech ol the Fenliones Conpany cibdited a2 taly paidap AN THI&-

| COURT DOTHAERESY QROER &l imes The Seheime DEcomiTg aeciva, 1

Patibwsnier Ewany'shdn wimwtang-im&mr appﬁcaﬂe-n ¢.r-naaﬁ.:-‘rseeu¢-m a_t_l_m_

Iﬁem ahia of R sf« gty bidly peid ok {SSAL.an the Eftealive Date In the.oie o
mmtafnﬂnedﬁman!htpﬁcnmmeﬁqmwsmmﬂmmm
Company ‘@5 suned i Slause 84 () ol the Bthims AHO i QOUAT BOTA
WEREEY GADER that upar-the Schieme hatoming eflectie; subidrdinates Sabi
Trown the- promctars angregaing to As. 130,000,000 ol ISMTL, Irensférraxl 10 the
Paiianer  Company parsuant 16 ihe Scheme shal be sorvares nto etuhy
ghares, of A8, 51- ‘sach lilly palil up O the Pattioner Soropany 2% suled n
clagse 8.1} s s Stharnd AND THIS COURT DOTH HERESY ORDER that
kpen this Scherme bevoriing etferiive, the Pefidoner Ciorapany shal, withoutany
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fusther appicaiian, adi or daed, issus and alict withaul the surandsr of wairanty

AEHSMTL fo evrywarint Raldér of ISMTL (1983571995 lususs)an he Recor)
. Dy, 5 {Five) wareania for very 4 {Fouy). warrants 1éld by e in 1SMTL. and,

e Yarms and condiions of the-warmarits issued by ISSAL shall bie a5 s1ated in

| GauEs-8.2 4 e Sehame AND.THIS COURT DOTH HEREAY OROER mat tpon -

| this Schema bachming silctive; the Fauione: Gompany Shal iaue aid it 10-
vy 0% mg-:;‘timqfﬁﬁﬁa prelarence sharehokisr o 1SMEA, 1 {Dnd) ¥0% or
" oo Sther mf iHle as may be determined hy the- Board’ ot Ditetigrs of he
Fottiener Compuby tiam tme-1g time nerwurmﬂﬁﬁm we!wanaé snares of e
Pesfionar Company ol tha facs value of TR, 100/ st fully pRid up regeematle
i et aanus] Thstalents frgm 2016-17 10 201808 for svery 10 {Fan) 10%

_ fm«m FiianE pitarencs shates of ISMTL of the ace Wl of Red /- each:

haid n 88T 0h e Bffectiis Pate AND THIS EOLET DOTH HERERY DRDERA
"u-qmﬁﬁﬁ (ha Scherme begaining sfiecive. ihe Péﬁiiﬁéﬁar Gnm}t'mﬂ IgFuE
and sllitiig every 10% cumatiive proferance:sharsholder of ST 1 (Orie)y
1 0% G SUBN AINEr Rowar rals a% ey be detéminad by thé Boadd ¢f Diredlors of
ISSAL Hom ime 10 Gme. cumdilive iraferance: sharss: Of the Paflioner
‘Comigany o e face; vilug of fs, 700/ sadh mup Tedesrsbla in (e
-a,m_a.m lmnmems 1mm HOB07 1o 2&&&-0& o mry i (Ona} rma mmma:m
pmrmmaashamml ISMTL¢f e lace vahia: B 100~ eanhhéid 0 ISMTL o
the Eifselys Date AND THIG EOURT DDTH HERESY ORDER that'upon the
Sehems. bmmlrmopamﬂua dnd oh paymaat of the requishe. fees, wilfiut fhe
nund or reguiensent of gomplying vith & {sitowing any procedyre o1 taking any
steps o g any notice, of iera boing eny syet Wiinét or ldter ised of
roquffement, as. iy be ofhénwise.tagiled by o undarany 3 the pxaa.:mshg of
e #e, or amy Fuiss fhereundsr, of stherwise, the aulhorised share capital of
ia-Pesitioner Compiny shak sland dersd to Ry 1:88,50,00, 000 divided nlo
1&5&&3:@9;@{;@@ sherés of R 5 gamh aggfegmhg fa Ry T755:00,0000,

- B,08.000 Rédnsthable Noo-cupruiaiive Préfeqance Shives o Fig 100/ each

adgredaing & 5. BOUB0O000% SAG 32000 Wedeemith Cumuisfiu
pioferdnih Shutes of Rb 100/~ asch Eggrégaing o B, 200,000
gxisfing dlause \ of the Medtorandum of Asssclation dnd chiise Bt AT
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Associbon 6f 1 Peiitioner ‘Company shalt stdna defsted afd bé repisced by

pat 2 6 Clauss 9.9 of the Seheme AND THIS COURY DOTH HEREBY ORDER
et v Cabaniures. fesugd by ISMTL shall prrsant b e ‘prouisiana A 1his
Sineiie end witiow 8y Korther §6t, isinarient ér dagd beeora T detietnges
o the Patiinnar Compsany end al rightss, pawers, tiutles End thkgation in eiation
tiadsto shall siand tansieired to and vesied in the Pattidase Company #i4'in
oaea-ol deenturs which are fisted Gh-4ny. Stock Exehange ard auteidading a3
on 1_nﬁ-£1fawué: Diaia; shall suplect o appicable reguiations be fistedd andfor
scviien (o YALIAG Of 6 Teiévant Sthok Exchanges AND THIE COURT BOTH
HEAESY- DAGER hat ihe' Palitionar Company shall recard all he assets and
Vatiting recordud in the DoGKe 5! accoins of. ISMTL inciuding the srlkigant
liabilities on sctowi ol ailute. of vy 1Hird pany 10 perdorm ahy contracts benisen

suth person &ng ISMTL and ienslerrst toand vesiea i e Patifionsr Gombany

iraiiane G- Sohemé; 3t héir i fiatkat valua o7 their (éafisabie vakiods on

tie Effective Oate, sher ingking af necessary pravisions forsny aporaciglign
fncesse of deficlancydiminuton 1 e value of aqy dssels and shonisl in the
provsion lof derésiation an fixed assets, Nowever, the wikten Sawg valie as.
5t g bookis of Accsunt of IEMTL: akidr providing for tha-ERoradl i thie privision
for depiscinion snall continue to b live WOV for the purposec] Seglion 350-of
Me Aok s the sdse of ihe Psiiiongr Company ANG THIS SOURT DOTH
WEREEY ORDER (hat on the Sebsme becoming operative. ail stalt, wolkman
dnd eingloysas of ISMTL in servica o the. Efective Date shall be daemad 1
hitve Bevams stalf, warkinen afrﬂ-#rr‘rpldvéoai'nl :h; Paiilinnir Gorngany withoot
eny breaicin hele sarvice & Sn tiie iagis of conlinily of senvipe, and the: terms
and condiens of el employmant with e Patiticfier Cormipany &fiall ridd be
Tass faveuabie than thesa policalis to tham with mter?ea:m& ig ISMTL o e
Eilestive Ttz AND THiS COURT DOTH HEREBY ORDER that &l faga
procencings ot whetscever naturs by or apainsl 1SMTL. panding andfot-arising !
hé Appointed Dats ae ahd rom tie Effective Dals shal he: coninyed: and
siikiced By St Zgainst tha:Peiiones Company in {ha maiiad and 16 the sarng

extant.as wouldior might:Have:bedn continued. and snftrcad by oragainst 1SMTL

AND THIS COUNT DETH HEREBY (RDER thal sublectis iha-olher Drovisions
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1 this Scheme, &1 Sontiacs, deadh, bonds, agreements and olher nstiaments, if
any, ol WHaIsosvEr T te 10 whish: ISMTL 15 pariv and subsisting or having sfiest.

on the Effectiva Date, sholida in (ol Jorcaand affsst‘againet or i faviur of the

Palifohet Comikay, 4518 Case may bﬁ,'ﬁnd-m;rb&emﬁmﬂ by-or aglngt thi

Pelifioner Compary as Tally anc effectually 28 f, Instead of JSMTL, e Pefiioner
_(:;::thaﬁ;’bam*a PaITY therels and.Ivé Petiioier Company shalt gnet inte
angior igsde. andlor-gsents: deeds, willings of confirmations ot sdter Nt any

acangsesits, conlitnifions. 67 ovaNSns; in order f Gie formal-ffent 10 ihe

frovietans of this Schema, I 30 required 4r birsomes nanessaly Snd N

Ta

Poikistes Dompiny sns¥ 5o dogmad 1o b authoriged 1o exsoie ay guch

deeils, wiltiigs of caniienations on behial o ASHTL 8id 1o nileniaht of cary

qut aif gseliies ragUired on the paN of 1SHTL 15 gtve-aifect 4o Tha provigions ot

s Scherie AND THIS COURT DOTH WEREBY CROER it %t &1fsct fom
ihe Efciiva DA, the same.of e Peligoriar Company shsll be changed 10
YSMT timilad® or such ‘other namie ag may be: approvad Ty be toncernéd
Rugtsifar of Companiis 4nd funher hie faris of he Patiligasr Cempary
wbraver It OB i ils Mepporandum and Articies of Aszaciahion be subsiinied
by ihe new cefme AND THES COURT DOTHHERERY CRDER it ihe Petfiasr
Compaay do-Tis win 1 Reglsivar of Companes. Haharsties, Pong, e
ce