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CO.NO. 041588
__ Frééh _Cél;tificate, of Incorporation on
© CHANGE OF NAME

IN THE OFFICE OF _

THE REG!STRAR OF COMPANIES
GUJARAT, DADRA AND NAGAR HAVELI
( Under the Companies Act, 1956 ( 1 0f 1956) )

'n the Matter of

UNITED PHOSPHORUS LIMITED

| certify that .

UNITED PHOSPHORUS LIMITED AR

originally mcorporated on 29/05/1969 under the Companies Act, 1956 and th@ riame

O ”

UNITED PHOSPHOROUS PRIVATE LIMITED

‘having duly passed the necéssar’y resolution-in terms of secticn 21 of the Companies |

Act, 1956 cn 02-05-2003 and the approval of the Central Government signifies in writing
having been accorded there to by the Registrar of Ccmpanies, Gujarat vide his letter
dated 08-10-2€03 in terms of Government of India, Ministry of La’vy Justlce & Company
Affairs, ( Department of’ ‘Company’ Affairs ) Notification” No GSR 507 (E) dated
24/06/1985 the name of the said company is this day changed- to’ -

UNIPHOS ENTERPRISES LIMITED

And this certificate is issued pufsuént to section 23 (1) of the said Act.

Given under my hand at Ahmedabad.. =~ ~
Dated this: 8 OCTOBER 2003

( B.N. HARISH )
REGISTRAR OF COMPANIES
GUJARAT.
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Co. No. 04 - 1588

FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ONCHANGE OFNAME

In the Office of the Registrar of Companies, GUJARAT
[ Under the Companies Act, 1956 (1 of 1956) |

In the Matter of UNIPHOS LIMITED

| hereby certify that UNIPHOS LIMITED which was originally incorporated on
29THday of MAY 1969, under the COMPANIES Act, 1956 and underthe name UNITED
PHOSPHOROUS PRIVATE LIMITED having duly passed the necessary resolution in
terims of séction 21/31/44 of The Companies Act, 1956, and the approval of the Central
Government signified in writing having been accorded thereto in the Ministry of Law,
Justice and Company Affairs; Department of Cocmpany Affairs, (Company Law Board)
on vide Letter No. : 1588 dated 29TH MARCH 1993 the name of the said company is
this day CHANGED TO : UNITED PHOSPHORUS LIMITED and this certificate is
issued pursuant to section 23 (1) of the said Act.

Given under my hand at AHMEDABAD this day of 30TH MARCH 1993.
{(One thousand nine hundred NINETY THREE).

THE SEAL S. K. RAVI

OF Registrar of Companies,
THE REGISTRAR GUJARAT
~ OF COMPANIES DADRA & NAGAR HAVELLI

GUJARAT
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Co. No. 04 - 1588

' FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ONCHANGEOFNAME

in the Office of the Registrar of Companies, GUJARAT
[ Under the Companies Act, 1956 (1 of 1956) ]

in the Matter of UNITED PHOSPHORUS LIMITED

| hereby certify that UNITED PHOSPHORU.S LIMITED which
was originally incorporated on 29TH day of MAY 1969, under the COMPANIES
Act 1956 and under the name UNITED PHOSPHORUS PRIVATE LIMITED having
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Act, 1956, and the approval of the Central Government signified in writing having been :
accorded thereto in the Ministry of Law, Justice and Company Affairs; Department of ¥
Company Affairs, (Company Law Board) on vide Letter No. : 1588 dated 1
24TH NOVEMBER 1992 the name of the said company is this day N
CHANGED TO : UNIPHOS LIMITED and this certificate is issued pursuant to i
section 23 (1) of the said Act. : : | |
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Given under my hand at AHMEDABAD this day of 25TH NOVEMBER 1992.
(One thousand nine hundred NINETY TWO).

THESEAL
oF S. K. RAVI

THE REGISTRAR Registrar of Companies,.
OF COMPANIES ' GUJARAT
GUJARAT DADRA & NAGAR HAVELI
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OFNAME

" Co. No. 1588

In the Office of the Registrar of Companies GUJARAT
[ Under the Companies Act, 1956 (1 of 1956) ]

In the Matter of * UNITED PHOSPHORUS PRIVATE LIMITED

I hereby certify that UNITED PHOSPHORUS PRIVATE LIMITED Which
was originally incorporated on 29TH day of MAY 1969, under the +COMPANIES
Act and under the name UNITED PHOSPHORUS PRIVATE LIMITED having
duly passed the necessary resolution in terms of section 21/P 31 (b) of Com-
panies Act, 1956 on 3-12-85.

The name of the said company is this day changed to UNITED PHOSPHORUS
LIMITED and this cerlificate is issued pursuant to section 23 (1) of
the said Act. :

Given uhder my hand at AHMEDABAD this day of 3RD FEBRUARY 1986..
{One thousand nine hundred EIGHTY SIX).

THE SEAL
OF (S. C. GUPTA)

THE REGISTRAR _ Asst. Registrar of Companies,
OF COMPANIES GUJARAT
GUJARAT

. .
{1 2 2 0 R & 2 2 0 R 2B R0 B O D I D B F 0 2 0 O F R J B |

-

Here glve the name of the company as existing prior to the change.

+ Here give the name of the Act(s) under which the company was originally regnstered
mcorporated
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ONCHANGEOFNAME

Co. No. 1588

In the Office of the Registrar of Companies GUJARAT
[ Under the Companies Act, 1956 (1 of 1956) ]

/

In the Matter of * UNITED PHOSPHOROUS PRIVATE LIMITED

I hereby. certify. that UNITED\PHOSPHOROUS PRIVATE LIMITED which
was originally incorporated on 29TH day of MAY 1969, under the COMPANIES
Act and under the name UNITED PHOSPHOROUS PRIVATE LIMITED having

~duly passed the necessary resolution in terms of section 21/22 (1)(a)/22(1)(b)

of Companies Act, 1956, and the approval of the Central Government signified
in writing having been accorded thereto in the Ministry of Law Justice and
Regional Director WESTERN REGION, BOMBAY. Letter No. RD : 10 (21)4/83
Dated 17TH AUGUST 1983. The name of the said company is this day changed
to UNITED PHOSPHORUS PRIVATE LIMITED and this cettificate is issued
pursuant to section 23 (1) of the said Act.

Given under my hand at AHMEDABAD this day of 22ND AUGUST 1983.. .
(One thousand nine hundred & EIGHTY THREE).

THE SEAL
OF S/d. V. Y. RANE
THE REGISTRAR Asst. Registrar of Companies,
OF COMPANIES GUJARAT

GUJARAT
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Form I. R.

CERTIFICA_TE OF INCORPORATION
No. 1588 of 1969

| hereby certify that UNITED PHOSPHOROUS
PRIVATE LIMITED is this day inCo'rporated
under the Compames Act 1956 (No | of 1956)
and that the Company is Limited.

Given under my hand at AHMEDABAD
this TWENTYNINTH day of MAY One
Thousand Nine Hundred and SIXTY - NINE. -

THE SEAL o |
.~ OF A\ O Sd/-
THE REGISTRAR J. G. GATHA
OFgSﬂ';:"}'ES 4 Registrar of Companies,
GUJARAT

‘Wi---i-_----;;;;;;;-;;;;n-----_--------i;
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I1.

II.

(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
*MEMORANDUM OF ASSOCIATION

OF
UNIPHOS ENTERPRISES LIMITED

The name of the company is UNIPHOS ENTERPRISES LIMITED

The registered office of the Company will be situated in the State of
Guyjarat.

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

1. To carry on business to manufacture, formulate, process, refine, finish,
recover, extract, import, export, buy, sell, distribute or otherwise deal in
Red Phosphorus, Yellow or White Phosphorus, phosphates, phosphites,
phosphides, insecticides, pesticides, fungicides, fumigants, rodanticides
and their formulations and/or other agricultural chemicals and fertilizers of
all types.

2. To manufacture, formulate, process, refine, finish, recover, extract, buy, sell,
distribute and /or deal in all organic and/or inorganic chemicals,
pharmaceutical, medicals and medicinal products, pharmaceuticals,
cosmetics, dies, intermediate paints, plastic resins and /or plastics.

3. To manufacture, buy, sell, distribute, import, export, or deal in metals,
alloys and amalgams.

4. To carry on the business as manufacturer, dealers, importers, or exporters of
the formulation for the manufacture of matches, fire and/ or other
explosives and pirotechnic chemicals.

5. To carry on the business of manufacturer, importers, exporters, and/ or
dealers of chemical plants, equipments and/or accessories.

**%6. To carry on the business of manufacturing, processing, packing, dealing
and distribution of all kinds of agricultural inputs and products such as
agricultural implements, agrochemicals, packing materials, cotton ginning,
pressing and other processes.

Adopted New Set of Memorandum of Association of the Company as per
Companies Act, 2013 vide special resolution passed at the Extra-Ordinary
General Meeting held on 07" March, 2022

**qltered the object clause of the Company vide special resolution passed at
the Extra-Ordinary General Meeting held on 07" March, 2022



##7 To purchase, sell, cultivate, plant, refine, purify, process, research,
manufacture and to make marketable, whether on account of the Company
or otherwise on job work, any agricultural inputs, seeds, seeds oil, fresh
fruits, vegetables, flowers, food grains, commercial crops and any other
agricultural produce and to act as importers, exporters and/ or distributors
thereof.

**8 To act as stockists, commission agents, representatives Exporters selling
and purchasing agents, importers, distributors of all kinds of Agro products
including tobacco, cotton, groundnuts, turmeric, chillies, paddy, sugarcane
and other agricultural products.

**9 To import, export, buy, sell and deal in and with, whether, as Principals,
agents, brokers, or otherwise, substance and articles of every or any
description, and to carry on all or any of the business of importers,
exporters, manufacturers, contractors, buying and selling agents,
wholesale and retail dealers in all and every kind of produce, substance,
goods, machineries, machinery parts, mill stores, materials and merchandise,
minerals and articles from in and to all parts of the world.

**10.To acquire, construct, conduct, establish, own, develop, operate, take on lease,
grant on lease, run and manage and to carry on the business of running
holiday resorts, hotels , motels, holiday camps, road houses, rest houses, guest
houses, retreats, cottages, time-share resorts, country clubs, casinos, villas,
chalets, tourist bungalows, summer houses, castles, inns, restaurants, kiosks,
outlets, cafes, taverns, refreshment rooms, retreats, health care clinics, health
spas, health rejuvenation hospitals and all other types of accommodations of
all descriptions, both across the country and abroad and to carry on similar or
connected activities with all facilities and providing all services including
creation of infrastructure related to it to purchase and develop land for
visitors, guests or customers to construct eco-friendly buildings, to lease the
land to visitors, customers or guests to build pools, spas, cottages,
transportation services for visitors and other facilities on their own or on
contract basis.

**11.To carry on the business as operators, organizers and managers of
amusement parks, of all kinds of entertainments, sports, recreations, indoor
and outdoor amusements, including but not limited to amusement arcades,
sideshows and games, competitions, tournaments, concerts, cinema and
television performance, stage and variety shows, dancing, skating, aquatic
and equestrian events, and pyrotechnic, aerial and other displays and to
enter into agreements with, grant lease and licences to, and engage and
employ showmen, artists, entertainers, performers, sportsmen and other
persons for the purpose.



B. MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE
OBJECTS SPECIFIED IN CLAUSE III (A) ARE

1. To purchase, or otherwise acquire any lands, houses, offices, workshops,
buildings and premises and any fixed and movable machinery tools, plants,
implements, patterns, patent rights.

2. To purchase or otherwise acquire and undertake all or/any part of the
business, property, and liabilities of any person or concerns or body
corporates carrying on any business which the company is authorised to
carry on or possessed of property suitable for the purpose of the company
and to continue, wind up or otherwise dispose of the same.

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

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

5. To enter into collaboration whether with, foreign or Indian firms, companies
or individuals for technical know-how or otherwise as may be convenient
for the purpose of the company.

6. To enter into partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint adventure, Joint ventures, reciprocal, concession,
establishing Special Purpose vehicles (SPV) or otherwise, with any person
or company carrying on or engaged in or about to carry on or engage in
any business or transaction which this company is authorised to carry on or
engage in, or any business or transaction capable of being conducted so as
directly or indirectly to benefit this company and to take or otherwise
acquire and hold shares or stock in any such Company and to hold, sell or
otherwise deal with the same

7. To pay promoters of the company, preliminary expenses and other incidental
expenses for the promotion of the company and/or to allot shares for
consideration without cash partly or wholly, towards such expenses.

8. To acquire from time to time and manufacture, produce and deal in all
stock-in-trade, chattles and effects as may be necessary or convenient for the
business carried on by the company.



9.

10.

11.

12.

13.

14.

15.

16.

To insure any of the properties, undertaking, contracts, guarantees or
obligations of the Company of every nature and kind in any manner
whatsoever.

To lay out and improve, build, construct, maintain, alter, develop, enlarge, pull
down and remove or replace any buildings, factories, mills, offices, works,
warchouses, wharves, roads, railways, tramways, machinery, engines,
walls, fences, banks, dams, sluices, watercourses, underground tunnels,
subways and to clear sites for the same, or to join with any person, firm or
company, in doing any of the things aforesaid, and to work, manage and
control the same or join with the others in so doing.

To purchase or by other means acquire and protect, prolong, and renew,
whether in India or elsewhere, any patents, patent rights, brevets
d'inventions, licenses, discoveries, processes, protection and concessions
which may appear likely to be advantageous or useful to the Company, and
to use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting
upon and testing upon and testing, improving or seeking to improve any
patents, inventions or rights which the Company may acquire or propose to
acquire.

To apply for, tender, purchase or otherwise acquire any contract, sub-
contracts, licences and concessions, for or in relation to the objects or
business herein mentioned or any of them and to undertake, execute, carry
out, dispose off or otherwise turn to account the same. '

To purpose, acquire and undertake the whole or any part of business,
property, goodwill, assets and liabilities of any person, firm or Company
carrying on any business which the Company is authorised to carry on or
possessed of.

To improve, manage, cultivate, develop, exchange, turn to account, let on
lease, royalty, share of profit or otherwise, mortgage, sell, dispose of turn
to account, grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to
time be determined.

To create any depreciation fund, reserve fund, development 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



17.

18.

19.

20.

21.

22.

23.

of the Company or for redemption of debentures or redeemable
preference shares or for special dividends or equalizing dividends or for
any other purpose whatsoever.

To lend and advance money or give credit to such persons and on such
terms as my seem expedient and in particular to customers and others
having dealings with the Company, and to guarantee or become security
for any such persons.

To borrow or raise money in such manner as the Company, shall think fit,
and in particular by the issue of debentures or debenture-stock (perpetual
or otherwise) and to secure the repayment of any money borrowed, raised
or owed by mortgage, charge or lien upon the whole or any part of the
Company's property or asset (whether present or future) including its
uncalled capital, and also by a similar mortgage, charge, or lien to secure
and guarantee the performance by the company of any obligation or
liability it may undertake. The Company shall not carry on business of
Banking as defined by Banking Companies Act, 1949.

To receive money on deposit or loan upon such terms as may be thought
fit.

To draw, make, accept, endorse, discount, negotiate, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

To guarantee the performance of obligations of any kind, the payment of
dividends and interest on any stocks, shares or securities of any company,
corporation, firm or persons in any case in which such guarantee may be
considered likely; directly or indirectly to further the objects of the
Company or the interest of its shareholders.

To guarantee the payment of money unsecured or secured by or payable
under or in respect of promissory notes, bonds, debentures, debenture-
stocks, contracts, mortgages, charges, obligation, instruments and
securities of any company or .of any persons whomsoever whether
incorporated or not incorporated and generally .to guarantee or become
sureties for the performance of any contracts or obligations.

To acquire any shares, stocks, debentures, debenture-stocks, the
subscription thereof and to exercise and enforce all rights and powers
conferred by or incidental to the ownership thereof.



24.

25.

26.

27.

28.

To pay for any property or rights acquired by the Company, either in cash or
by the allotment of fully or partly paid shares of this. Company with or
without preferred or deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the Company has power to issue,
or partly in one mode and partly in another and generally on such terms as
the Company may determine.

To undertake and execute any trust the undertaking of which may seem to
the Company desirable and either gratuitously or otherwise.

To apply the assets of the Company in any way in or towards the
establishment, maintenance or extension of any association, institution or
fund in any way connected with any particular trade or business or with
trade or commerce generally including any association, institution or fund or
the protection of the interests of masters, owners, and employers against loss
by bad debts, strikes, combination, fire, accidents or otherwise or for the
benefit of any clerks, workmen or others at any time employed by the
Company or any of its predecessors in business or their families or
dependents and whether or not in common with other persons or classes of
persons and in particular of friendly, co-operative and other societies,
reading rooms, libraries, educational and charitable institutions, refectories,
dining and recreation rooms, churches, temples, schools and hospital and to
grant gratuities, pensions and allowances and to contribute to any funds
raised by any political parties or by public or local subscriptions for any
purpose whatsoever.

To establish, provide, maintain and conduct or otherwise
subsidiseresearchlaboratoriesandexperimentalworkshopsforscientificandtec
hnical research and experiments to undertake and catty on scientific and
technical researches, experiments and tests of all kinds, to promote studies
and researches both scientific and technical, investigations and inventions,
by providing, endowing or assisting laboratories, workshops, libraries,
lectures, meetings and conferences, and by providing or contributing to the
remuneration of scientific or technical professors or teachers and by
providing or contributing to the award of scholarships, prizes, grants to
students or otherwise and generally to encourage, promote and reward
studies, researches, investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any business which the
company is authorised to carry on.

To institute, conduct, defend, compound or abandon any legal
proceedings by -or against the Company or its officers or otherwise
concerning the affairs of the Company and also to compound and allow
time for payment or satisfaction of any debts due and of any claims or



29.

30.

31

32.

33.

demand by or against the Company. To refer any claims or demand by or
against the Company to arbitration and to observe and carry out the
terms of the award.

To give bonds, pensions, gratuities, annuities, allowances, donations and
emoluments to any employees or ex-employees and to officers and ex-
officers (including directors and ex-directors) of the Company or of any
subsidiary or associated company, or the wives, widows, relations, and
dependents of any such persons, and to establish or support associations,
institutions, clubs, funds, and trusts which may be considered to benefit
any such persons or otherwise advance the interests of the Company or
its members; to provide for the welfare of the employees including
housing; to support or subscribe to any association, institution or other
body whose objects are such as are calculated to promote the interests or
maintain the status of the Company whether such associations are trade
associations or otherwise and too subscribe to any charitable or public
institution, objects or appeal of any nature whatsoever.

To subscribe or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, public, political or any other
institutions or objects or for any exhibition.

To dedicate, present or otherwise dispose of any property of the Company
deemed to be of national, public or local interest, to any national trust,
public body, museum, corporation or authority or any trustees for or on
behalf of any of the same or of the public.

To apply for, promote and obtain any act of the Indian Parliament or a State
Legislature or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of the Company's
constitution, or any other purpose which may seem expedient, and to oppose
any proceedings, or applications which may seem calculated directly to
prejudice the Company's interests.

To enter into any arrangements with any Governments or authorities
(supreme, municipal, local or otherwise) or any corporation, companies
whether registered in India or abroad or persons that may seem conducive
to the Company's objects or any of them, and to obtain from any such
Government authority, corporation, company or persons any charters,
contracts, decrees, rights, privileges and concessions which the company
may think desirable to carry out, exercise and comply with any such
charters, contracts, decrees, rights, privileges and concessions.



34.

35.

36.

37.

38.

39.

40.

41.

To undertake the management of any company or other business and to act
as managing agents, secretaries, treasurers of any company, firm or person
and to undertake and transact all kinds of agency business and to appoint
agents and establish agencies or branches of the Company in any part of the
world.

To adopt such means of making known the business of the Company or
any Company in which this Company is interested as may seem expedient
and particularly by advertising in the press, magazines, journals (Trade and
Social) by circulars, by purchase and exhibition of works of art or interest,
by publication of books and periodicals and by granting prizes, rewards and
donations.

To act as agents or brokers and as trustees for any persons, firm or
company, and to undertake and perform sub-contracts, and also to act in
any of the business of the company through or by means of agents, brokers,
sub-contractors, or others.

To remunerate any person, firm or company, rendering services to this
Company, whether by cash payment or any allotment to him or them of
shares or securities of the Company credited as paid up in full or in part or
otherwise.

To pay all or any expenses incurred in connection with the, formation,
promotion and incorporation of the Company to pay the same; and to pay
commissions to brokers and others for undertaking, placing, selling or
guaranteeing the subscription of any shares, debentures, debenture-stock or
securities of this Company.

To procure the Company to be registered or recognised in any place outside
the State of Gujarat or in any foreign country or place.

To promote any other company for the purpose of acquiring all or any of
.the property or undertaking or any of the liabilities of this company, or of
undertaking any business or operation which may appear likely assist or
benefit this company, or to enhance the value of any property or business
of this Company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares or securities
of any such Company as aforesaid.

To sell or otherwise dispose of the whole or any part of the undertaking of
the Company either, together or in portions for such consideration as the
company may think fit, and in particular for shares, debentures, debenture-
stock, or securities of any Company purchasing the same.



42. To do all or any of the above things, and all such other as are incidential or

43.

44,

45.

46.

as may be thought conductive to the attainment of the above objects or any
of them in India or any other part of the world, either as principals, agents,
trustees, contractors or otherwise and either alone or in conjuction with
others and either by or through agents, contractors, trustees or otherwise
and either alone or in conjunction with others and either by or through
agents, contractors, trustees or otherwise and to do all such things as are
incidential or conductive to the attainment of the above objects.

To make donations to such persons or institutions and in such manner
either in cash or by any other assets as may be thought out directly or
indirectly conductive to any of the company's objects or otherwise
expedient and in particular to remunerate any person or corporation.
introducing business to this company and to subscribe, contribute or
otherwise assist or guarantee any charitable, scientific, religious or
benevolent, national, public -or political or other institutions, objects or for
any exhibition or for any public general or other objects and to establish
and support or aid in the establishment and support of associations,
institutions, funds, trusts and convenience for the benefit of the employees
or persons having dealing with the company or the dependents, relatives or
connection of such persons and in particular friendly or other benefit
societies and to grant pensions, allowances, gratuities and bonuses either by
way of annual payments or a lump sum and to make payments towards
insurance and to form and contribute and benefit fund of or for such
persons.

To carry on business as importers, exporters, merchants and dealers, of and
in all ferrous and non-ferrous metals and their products and alloys clinkers,
ashes, machinery new or second hand, used tools, scrap metals and metallic
residues, engineering products, and by-products, and waste and scrap
metals, materials and goods of any kind.

To clean, restore, manipulate and prepare for the market and sell or
otherwise deal with, waste metals and materials of any kind, and to
recondition the same or make such other use of the same as may be thought
fit.

To carry on any business relating to the winning and working ofminerals,
the production, manufacture and preparation of any other materials which
may be usefully or conveniently combined with the engineering or
manufacturing business of the Company, or any contracts undertaken by
the company, and either for the purpose only of such contracts or as an
independent business.



47.

48.

49.

50.

51.

52.

53.

54.

55.

To undertake and execute any contracts for works involving the supply or
use of any machinery, and to carry out any ancillary or other works
comprised in such contracts.

To carry on business of buying, selling and manufacturing and dealing in
all kinds of plant, machinery, equipments, hardware, appliances, tool
materials, scrap metals, metal residues, dross dust and by-products,
constructional work of every description and acquiring or working any
licenses and undertaking of any agency which the Company can lawfully
undertake.

To manufacture, buy, sell, exchange, install, work, alter, improve, import
or export and otherwise deal in all kinds of plant, machinery, vehicles,
apparatus, tools, utensils, substances, materials and things necessary or
convenient for carrying on any of the business which the Company is
authorizing to carry on or usually dealt in by persons engaged in such
business.

To carry on business of buying, selling, manufacturing, repairing,
converting, altering, letting, taking or hire and dealing in machinery,
implements rolling-stock and hardware of all kinds.

To carry on business of manufacturers of and dealers in electrical and
mechanical appliances, apparatus and things required in or capable of
being used in connection with the generation, accumulation, distribution,
supply and employment of electricity or other energy for lighting, beating,
sound and power or any of them.

To carry on business of builders and contractors, iron founders, steel
makers, mechanical engineers and manufacturers of railway material tools,
implements, machinery and metalware of every description, brass-
founders, metal workers, mill wrights, electrical engineership boat,
aircraft, carriage, motor and other vehicles builders and dealers and carries
of passengers, goods & merchandise.

To carry on business of ironmasters, steel converters, furnace makers,
smelters, refiners, steel plate makers, manufacturers of steel castings,
boiler makers, plate makers, Japanners, wire drawers, pipe & tube factors,
enamellers, electroplaters, galvanisers, annealers, welders, smiths,
painters, wood-workers, water supply engineers, wire and nail makers,
producers of ferrous and non-ferrous metal in all their respective branches.

To purchase or by other means acquire frechold, leasehold, or other
property for any estate or interest whatever, and any rights, privileges or
easements over or in respect of any property and any legal or personal.

To carry on the business of generation, accumulation, distribution, and
supply of electricity for the purpose of light, heat, motive powers and for
all other purposes for which electrical energy can be employed for self
consumption or sale or otherwise; to acquire, take on hire or lease or

10



Iv.

otherwise, and to install and operate any power generation plant and other
accessories of any nature; to enter into contracts for running and
maintenance of such plant.

The liability of the member(s) is limited and this liability to the amount unpaid

The Authorised Share Capital of the Company is Rs.100,00,00,000/- (Rupees
One Hundred Crores ) divided into 15,00,00,000 (Fifteen Crores) Equity Shares
of Rs.2/- (Rupees Two) each and 70,00,000 (Seventy Lakhs) Preference shares
of Rs.100/- (Rupees One Hundred) each.

11



We, the several persans, whose names and addresses are subscribed
hereunder are deslrous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to take the number of
shares In the share capital of the company set opposite our respectwe names.

Number of
- Name, Address,
Name of the Address, QescupUOn S;ares Description
Subscriber Oggggé'rolge?{ eggh Y Occupation of
. subsoriber |, . . ..i¥iless
” - ey "; Af 171)_ ‘1:—-'
Prithviral (Allas) 211-A, Deodhar Road, 10 Mahendra Ramchand
Bharat Somchand Parikh Matunga, Bombay - 19. | (Ten Equity) Gandhi
Son of Son of
Somohand Bhogllal Shri Ramanlal
Parlkh(Business) C. Gandhl,
41, Jain Soclety,
Eilis Bridge,
Ahmedabad-6-
(Buslnoss)
Madhavi Ramanlal Gandhi 41, Jain Society, 10
Ellis Bri-dge, (Ten Equity)
Ahmedabad-6.
(Medical Practice)
Total
20
(Twenty)

Dated this 26th day of May 1969.
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHA_REé
'(Incorporated under the Companies Act, 1956)
Articles of Assoclation
of

»UNIPHOS ENTERPRISES LIMITED

The following regulations comprised in these Articles of Association were adopted
pursuant to members’ resolution passed at the Anr-ual General Meeting of the
Company held on 30th July, 2015 in substitution for, and to the entire exclusion of,
the earlier regulations comprised in the extant Articles of Association of the
Company. :

TABLE ‘F' EXCLUDED
The regulations contained in the Table marked 'F' in Schedule | to the Companies
Act, 2013 shall not apply to the Campany, except in so far as the same are repeated,

contained or expressly made applicable in-these Articles or by the said Act.

The regulations for the management of the Company and for the observance by

- the members thereto and their representatives, shall, subject to any exercise of

the statutory powers of the Company with reference to'th_e deletion or alteration of
or addition to its regulations by resolution as prescribed or permitted by the
Companies Act, 2013, be such as are contained in these Articles.

, 'Interpreta tion

In these Articles —. '

(a) "Act” means the Companies Act, 2013 or any statutory modification. or
re-enactment thereof for the time being in force and the term shall be deemed
to refer to the applicable secticn thereof which is relatable to the relevant
Article in which the said term appears in these Articles and any previous
company law, so far as may be applicable.

Table ‘F’ not

~ to apply-

- Company to
. be governed

by these
Atﬂcles

"ACI"



“Articles"”

“Board of
Directors” or
“Board"

“Company"”

“Rules”

“Seal”

“Number” and ' (2)
“Gender"

Expressions In (3)
the Articles to

bear the same

meaning as in

the Act

Shares under 3.
control of
Board

Directors may 4.
allot shares
otherwise than

for cash

Kinds of Share 5.
Capital

Issue of 6. (1)
certificate

(b) “Articles” means these articles of association of the Company or as altered
from time to time. :

(c) "Board of Directors” 6r “Board”, means the collective body of the directors of
the Company.
(d) “Company" means UPL Limited.

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

(f) “seal” means the common. seal of the Company.

Words importing the singular number shall include the plural number and words

~ importing the masculine gender shall, where the context admits, include the feminine

and neuter gender.

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

Share capital and variation of rights

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

Subject to the provisions of the Act and these Articles, the Board may issue and
allot shares in the capital of ithe Company on payment or part payment for any property

-or assets of any kind whatsoever sold or transferred, goods or machinery supplied

or for services rendered to the Company in the conduct of its business and any
shares which may be so allotted may be issued as fully paid-up or partly.paid-up
otherwise than for cash, and if so issued, shall be deemed

to be fully paid-up or partly paid-up shares, as the case may be.

The Company may issue the following kinds of shares in accordance with these
Articles, the Act, the Rules and other applicable laws:
(a) Equity sharé capital:
(i)  with voting rights; and / or
(i)  with differential rights as to dividend, voting or otherwise in accordance
with the Rules; and
(b) Preference share capital

Every person whose name is entered as a member in the register of members shall
be entitled to receive within two months after allotment or within one month from the
date of receipt by the Company of the application for the registration of transfer or
transmission or within such other period as the conditions of issue shall provide -
(a) one certificate for all his shares without payment of any charges, or
(b) several certificates, each for one or more of his shares, upon payment of

such charges as may be fixed by the Board for each certificate after the first.

2
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10.(1)

(3)

.0

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

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

A person subscribing to shares offered by the Company shall have the option either
to recelve certificates for such shares or hold the shares in a dematerialised state
with a depository. Where a person opts to hold any share with the depository, the
Company shall intimate such depository the details of allotment of the share to enable

the depository to enter in its records the name of such person as the beneficial
owner of that share. :

If any share certificate be worn out, defaced, mutilated or torn or if there be no

further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction
of the Company and on execution of such indemnity as the Board deems adequate,
a new certificate in lieu thereof shall be given. Every certificate under this Article
shall be issued on payment of fees for each certificate as may be fixed by the Board.

" The provisions of the foregoing Articles relating to issue of certificates shall mutatis

mutandis apply to issue of certificates for any other securities including debentures
(except where the Act otherwise requires) of the Company.

The Company may exercise the powers of paying commissions conferred by the Act,
to any person in connection with the subscription to its securities, provided that the
rate per cent or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the Act and the Rules. :

The rate or amount of the commission shall not exceed the rate or amount prescribed

in the Rules.

The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

1f at any tlme the share capital is divided into different classes of shares, the rights

attached to any class (unless otherwlse provided by the terms of issue of the shares

of that class) may, subject to the provisions of the Act, and whether or not the Company
is being wound up, be varied with the consent in writing, of such number of the
holders of the Issued shares of that class, or with the sanction of a resolution passed

at a separate meeting of the holders of the shares of that class, as prescribed by the
Act.

Certificate to
bear seal

One
cortificate for
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jointly
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Provisions as (2}
to general

meetings to

apply mutatis

mutandls to

each meeting

lssue of further 12.
shares not to

affect rights of
existing

members

Powar to issue 13.
redeemable
preference

shares

Further Issue  14. (1)
of share capital

Modse of further (2)
issue of shares

Company's lien 15. (1)
on shares

Lien to extend (2)
to dividends,

etc.

Waiver of lien (3)
In case of

reglstration

To every such separate meeting, the provisions of these Articles relating to general
meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the power to issue or
re-issue preference shares of one or more classés which are liable to be redeemed,
or converted to equity shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

The Board or the Company, as the case may be, may, in accordance with the Act

and the Rules, issue further shares to -

(a) persons who, at the date of offer, are holders of equnty shares of the Company,
such offer shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of
any other person; or

{(b) employees under any scheme of employees’ stock option; or

(c) any persons, whether or not those persons include the persons referred to in
clause (a) or clause (b) above. '

A further issue of shares may be made in any manner whatsoever as the Board may
determine including by way of preferential offer or private placement, subject to and
in accerdance with the Act and the Rules,

Lien

The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and -
(b) on all shares (not being fully paid shares) standing registered in the name of a
member, 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 clause.

The Company's lien, if any, on a share shall extend to all dividends or interest, as
the case may be, payable and bonuses declared from time to time in respect of
such shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a transfer of shares shall
operate as a waiver of the Company’s lien.
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16.

17.(1)

(2)

)

(4)

18.(1)

(2)

18.

20,

21.(1)

The Company may sell, in such manner as the Board thinks fit, any shares on which

the Company has a lien: Provided that no sale shall be made—

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

(b) until the expiration of fourteen days after a notice in writing stating and
demanding 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 to the person entitled thereto by reason of his death
or insolvency or otherwise.

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

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

The receipt of the Company for the consideration (if ahy)'given for the share on the
sale thereof shall (subject, if necessary, to execution of an instrument of transfer or

. a transfer by relevant system, as the case may be) constitute a good title to the

share and the purchaser shall be registered as the holder of the share.

The purchaser shall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings with reference to the sale. o

The proceeds of the sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently payable as
existed upon the shares before the sale, be paid to the person entitled to the shares
at the date of the sale.

In exercising its lien, the Company shall be entitlec to treat the registered holder of
any share as the absolute owner thereof and accordingly shall not (except as ordered
by a court of comipetent jurisdiction or unless required by any statute) be bound to
recognise any equitable or other claim to, or interest in, such share on the part of
any other person, whether a creditor of the registered holder or otherwise. The

Company's lien shall prevail notwithstanding that it has received notice of any such-

claim.

The provisions of these Articles relating to lien shall mutatis mutandis apply to any
other. securities including debentures of the Company.

Calls on shares

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares

-or by way of premium) and not by the conditions of allotment thereof made payable

at fixed times.
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Notice of call (2)

Board may (3)
extend time for
payment
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postponement
of call '
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effect from

date of
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Liabitity of jolnt 23.
holders of
shares

When interest  24.(1)
on call or

instalment

payable
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waive interest
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to be calls
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anticipation of
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Interest

Instalments on  27.
shares to be
duly paid

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

The Board may, from time to time, at its discretion, extend the time fixed for the
payment of any call in respect of one or more members as the Board may deem
appropriate in any circumnstances.

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

A call shall be deemed to have peen made at the time when the resolution of the
Board aqthorising the call was passed and may be required to be paid by instalments.

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

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof (the “due date”), the person from whom the sum is due shall pay
interest thereon from the due date to the time of actual payment at such rate:as may
be fixed by the Board.

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

Any su.n which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be deemed to be a call duly

made and payable on the date on which by the terms of issue such sum becomes
payable. ‘

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

The Board -

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

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate as may be
fixed by the Board. Nothing contained in this clause shall confer on the member
(a) any right to participate in profits or dividends or '
(b) any voting rights in respect of the moneys so paid by him until the same

would, but for such payment, become presently payable by him.

If by the conditions of allotment of any shares, the whole or part of the amount of
issue price thereof shall be payable by instalments, then every such instalment shatl,
when due, be paid to the Company by the person who, for the time being and from
time to time, is or shall be the registered holder of the share or the legal
representative of a deceased registered holder.

6



28.

29.

30.

31. (1)

@

32.

33.

Ali calls shall be made on a uniform basis on all shares falling under the same class.

.Explanation: Shares of the same nominal value on which different amounts have
" been paid-up shall not be deemed to fall under the same class.

Neither a judgment nor a decree in favour of the Company for calls or other moneys
due in respect of any shares nor any part payment or satisfaction thereof nor the
receipt by the Company of a portion of any money which shall from time to time be
due from any member in respect of any shares either by way of principal or interest
nor any indulgence granted by the Company in respect of payment of any such money
shall preclude the forfeiture of such shares as herein provided.

The provisions of these Articles relating to calls shall mutatis mutandis apply to any

other securities including debentures of the Company.

Transfer of shares

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

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

The Board may, subject to the right of appeal conferred by the Act decline to

register - ‘

(a) the transfer of a share, not being a fully paid share, to a person of whom they
do not approve; or ' v

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

In case of shares held in physical form, the Board may decline to recognise any

instrument cf transfer unless -

(a) the instrument of transfer Is duly executed and is in the form as prescribed in
the Rules made under the Act;

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

(c) the instrument of transfer Is in respect of only one class of shares.

On giving of previous notice of at least seven days or such lesser period in accordance
with the Act and Rules made thereunder, the registration of transfers may be
suspended at such times and for such periods as the Board may from

time to time determine: R

‘Provided that such registration shall not be suspended for more than thirty days at

any one time or for more than forty five da_g/\.s in the aggregate in any year.
: it Sl
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- advantage

The provisions of these Articles relating to transfer of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

Transmission of shares

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the Company as having any title to

. his interest in the shares.

Nothing in clause (1) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either

(a) to be registered himself as holder of the share; or
(b) to make such transferof the share as the deceased or insolvent member

could have made. - :

The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if th2 deceased or insolvent member had transferred the share
before his death or insolvency.

The Company shall be fully indemnified by such person from all liability, if any, by
actions taken by the Board to give effect to such registration or transfer.

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

.himself, he shall deliver or send to the Company a notice in writing signed-by him
‘stating that he so elects.

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

All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or insolvency of the member had
not occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise-any right conferred by membership in relation to meetings
of the Company: Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Board may thereafter withhold
payment of all dividends, bonuses or other monies payable in respect of the share,
until the requirements of the notice have been complied with.
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39.

40.

41.

42,

43,

44,

45.

48.

1

()

The provisions of these Articles relating to transmission by operation of law shall
mutatis mutandis apply to any other securities including debentures of the Company.

Forfeiture of shares

If a member fails to pay any call, or instalment of a call or any money due in respect

of any share, on the day appointed for payment thereof, the Board may, at any time
thereafter during such time as any part of the call or instalment remains unpaid or a
judgement or decree in respect thereof remains unsatisfied in whole or in part, serve
a notice on him requiring payment of so much of the call or instalment or other money

as is unpaid, together with any interest which may have accrued and all expenses-

that may have been incurred by the Company by reason of non-payment.

The notice aforesaid shall:

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

“(b) state that, in the event of non-payment on or before the day so named, the

shares in respect of which the call was made shall be liable to be forfeited.

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

payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect.

Neith»r the receipt by the Company for a portion of any money which may from time
to time be due from any member in respect of his shares, nor any indulgence that
may be granted by the Company in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a forfeiture in respect

~o1.3uch shares as herein provided. Such forfeiture shall include all dividends declared

or any other moneys payable in respect of the forfelted shares and not actually paid
before the forfelture

When any share shall have been so forfeited, notice of the forfeiture shall be given
to the defaulting member and an entry of the forfeiture with the date thereof, shall

“forthwith be made in the register of members but no forfeiture shall be invalidated by

any omission or neglect or any failure to give such notice or make such entry as
aforesaid. '

The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest

in: and all clalms and demands against the Company, in respect of the share and all
other rlghts incidental to the share. !

A forfeited share shall be deemed to be the property of the Company and may be
sold or re-allotted or otherwise disposed of either to the person who was before
such forfeiture the holder thereof or entitled thereto or to any other person on such
terms and in such manner as the Board thinks fit,

At any time before a sale, re-allotment or disposal as aforesaid, the Board may cancel
the forfeiture on such terms as it thinks fit.
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A person whose shares have been forfeited shall cease tobe a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay,
and shall pay, to the Company all monies which, at the date of forfeiture, were presently
payable by him to the Company in respect of the shares. '

All such monies payable shall be paid together with interest thereon at such rate as
the Board may determine, from the time of forfeiture until payment or realisation.
The Board may, if it thinks fit, but without being under any obligation to do so, enforce
the payment of the whole or any portion of the monies due, without any allowance

for the value of the shares at the time of forfeiture or waive payment in whole or in
part.

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

A duly verified declaration in writing that the declarant is a director, the manager or
the secretary of the Company, and that a share in the Company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled to the share;

The Company may receive the consideration, if any, given for the share on any
sale, re-allotment or disposal thereof and may execute a transfer of the share-in
favour of the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as fhe holder of the share; and

The transferee shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of the powers
hereinabove given, the Board may, if necessary, appoint some person to execute
an instrument for transfer of the shares sold and cause the purchaser's name to be
entered in the register of members in respect of the shares sold and after his name
has been entered in the register of members in respect of such shares the validity

of the sale shall not be impeached by any person.

Upon any sale, re-ailotment or other disposal under the provisions of the preceding
Articles, the certificate(s), if any, originally issued in respect of the relative shares
shall (uniess the same shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled and become null and
void and be of no effect, and the Board shall be entitled to issue a duplicate
certificate(s) in respect of the said shares to the person(s) entitled thereto.

The Board may, subject to the provisions of the Act, accept a surrender of any
share from or by any member desirous of surrendering them on such terms as they
think fit.

10



52.

53.

54,

55,

56.

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

The provisions of these Articles relating to forfeiture of shares shall mutatis
mutandis apply to any other securities including debentures of the Company.

Alteration of capital

Subject to the provssmns of the Act, the Company may, by ordinary resolution -

(a)
(b)

(c)
(d)
(e)

increase the share capital by such sum, to be divided into shares of such.

amount as it thinks expedient,

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares:

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

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

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

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

Where shares are converted into stock:

(a)

(b)

(c)

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

Provided that the Board may, from time to nme fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed.the
nominal amount of the shares from which the stock arose;

the holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meetings of the Company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or advantage (except

participation in the dividends and profits of the Company and in the assets -

on winding up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred. that privilege or advantage,

such of these Articles of the Company as are applicable to paid-up shares
shall apply to stock and the words * share” and “shareholder"/"member” shall
include “stock” and “stock-holder” respectively.

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

(a)

(b)-

(c)
(d)

its share capital; and/or

any capital redemption reserve account and/or
any securities premium account; and/or

any other reserve in the nature of share capital.
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Capitalisation 58. (1)

Joint Holders

Where two or more persons are registered as joint holders (not more than three) of
any share, they shall be deemed (so far as the Company is concerned) to hold the
same as joint tenants with benefits of survivorship, subject to the following and
other provisions contained in these Articles:

(a)

(c)

(d)

()

The joint-holders of any share shall be liable severally as well as jointly for

and in respect of all calls or instalments and other payments which ought to
be made in respect of such share.

On the death of any one or more of such joint-holders, the survivor or
survivors shall be the only person or persons recognized by the Company
as having any title to the share but the Directors may require such evidence
of death as they may deem fit, and nothing herein contained shall be taken
to release the estate of a deceased joint-holder from any liability on shares

- held by him jointly with any other person.

Any one of such joint holders may give'effectual receipts of any dividends,
interests or other moneys payabl_g in respect of such share.

Only the person whose name stands first in the register of members as one
of the joint-holders of any share shall be entitled to the delivery of certificate,
if any, relating to sych share or to receive notice (which term shall be deemed

to include all relevant documents) and any notice served on or sent to such A

person shall be deemed service on all the joint-holders.

(i) Any one of two or more jdint-holders may vote at any meeting either
personally or by attorney or by proxy in respect of such shares as if he
were solely entitled thereto and if more than one of such joint-holders
be present at any meeting perscnally or by proxy or by attorney then
that one of such persons so present whose name stands first or higher
(as the case may be) on the register in respect of such shares shall
alone be entitled to vote in respect thereof.

(ii) Several executors or administrators of a deceascd member in whose

(deceased member) sole name any share stands shall for the purpose
of this clause be deemed joint-holders.

The provisions of these Articles relating to joint holders of shares shall mutatis
mutandis apply to any other securities including debentures of the Company
registered in joint names.

Capitalisation of profits

The Company by ordinary resolution in general meetmg may, upon the
recommendation of the Board, resolve —

(a)

that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise available for distribution;
and

e



59.

60.

61.

@)

(4)

M

(3

(b) that such sum be accordingly set free for distribution in the manner specified
in clause (2) below amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.

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

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

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

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

A securities premium account and a capital redemptipn reserve acgount or any other
permissible reserve account may, for the purposes of this Article, be applied in the

paying up of unissued shares to be issued to members of the Company as fully paid
bonus shares;

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

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

(a) make all appropriations and applications of the amounts resolved to be
capitalised thereby, and all allotments and issues of fully paid shares or other
securities, if any; and

{b) generally do all acts and things required to give effect thereto.

The:Board shall have power—

(a) to make such provisions, by the issue of fracticnal certificates/coupons or by
payment in cash or otherwise as it thinks fit, for the case of shares or other
securities becoming distributable in fractions; and ‘

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

Any agreemenf made under such authority shall be effective and ‘blnding on such
members. ’

Buy-back of shares

Notwithstanding anything contained in these Articles but subject to all applicable -

provisions of the Act or any other law for the time being in force, the Company may
purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinary
general meeting.
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(1)

(2)

3)

(1)

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

Proceedings at general meetings

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

No business shall be discussed or transacted at any general meeting except election
of Chairperson whilst the chair is vacant.

The quorum for a general meeting shall be as vprovided in the Act.

The Chairperson of the Company shall preside as Chairperson at every general
meeting of the Company.

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

the meeting, the directors present shall elect one of their members to be Chairperson
of the meeting. '

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

On any business at any general me2ting, in case of an equality of votes, whether on
a show of hands or electronically or on a poll, the Chairperson shall have a second
or casting vote. S

The Company shall cause minutes of the proceedings of every general meeting of
any class of members or creditors and every resolution passed by postal ballot to
be prepared and signed in such manner as may be prescribed by the Rules and

passed by
postal baliot

Certaln matters
fnot to be
included in
Minutes

Discretion of
Chairperson in
relation to
Minutes

()

(3)

kept by making within thirty days of the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries thereof in books kept for that purpose
with their pages consecutively numbered.

There shall not be included in the minutes any matter which, in the opinion of the

Chairperson of the meeting -

(a) s, or could reasonably be regarded, as defamatory of any person or
(b) s irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

The Chairperson shall exercise an absolute discretion in regard to the inclusion or
non-inclusion of any matter in the minutes on the grounds specified in the aforesaid
clause.
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“4)

69. (1)

()

70.

71.(1)
(2)
(3)

(4)

72.

73.

The minutes of the-meeting kept in accordance with the provisions of the Act shall be
evidence of the proceedings recorded therein.

The books containing the minutes of the proceedings of any general meeting of the

Company or a resolution passed by postal baliot shall:

(a) Dbe kept at the registered office of the Company; and

(b) be open to inspection of any member without charge, during 11.00 a.m. to
1.00 p.m. on all working days other than Saturdays.

Any member shall be entitied to be furnished, within the time prescribed by the Act,
after he has made a request in writing in that behalf to the Company and on payment
of such fees as may be fixed by the Board, with a copy of any minutes referred to in
clause (1) above:

Provided that 8 member who has made a request for provision of a soft copy of the

minutes of any -previous general meeting held during the period immediately preceding -

three financial years, shall be entitled to be furmshed with the same free of cost.

The Board, and also any person(s) authorised by it, may take any action before the
commencement of any general meeting, or any meeting of a class of members in
the Company, which they may think fit to ensure the security of the meeting, thé
safety of people attending the meeting, and the future orderly conduct of the meeting.
Any decision made in good faith under this Article shall be final, and rights to attend
and participate in the meeting concerned shall be subject to such decision.

Adjournment of meeting
The Chairperson may, suo motu, adjourn the meeting from time to time and from

place to place.

No business sh_ali be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournmenttook place:

When a meeting is adjourned for thirty days or'more, notice of the adjourned meeting '

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

Savs as éf‘oresald and save @s provided in the Act, it shall not be necessary to give
any natice of an adjournment or of the business to be transacted at an adjourned
megting.

Voting rights

Subject to any rights or restrictions for the time being attached to any c|ass or classes

of shares -

(a) onashowof hands, every member present in person shall have one vote; and

(b) on a poll, the voting rights of members shall be in proportion to his share in
the paid-up equity.share capital of the company.

A member may exercise his vote at a meeting by electronic means in accordance
with the Act and shall vote only once.
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In the case of joint holders, the vote of the senior who tenders a vote, whether in

person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

For this purpose, seniority shall be determined by the order in which the names
stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a
poll, by his committee or other legal guardian, and any such committee or guardian
may, on a poll, vote by proxy. If any member be a minor, the vote in respect of his
share or shares shall be by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of these Articles, any person
entitled under the Transmission Clause to any shares may vote at any general
meeting in respect thereof as if he was the registered holder of such shares, provided
that at least 48 (forty eight) hours before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote, he shall duly satisfy the
Board of his right to such shares unless the Board shall have previously admitted
his right to vote at such meeting in respect thereof.

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

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the Company have been paid
or in regard to which the Company has exercised any right of lien,

A member is not prohibited from exercising his voting on the ground that he has not
held his share or other interest in the Company for any specified period preceding
the date on which the vote is taken, or on any cther ground not being

a ground set out in the preceding Article.

Any member whase name is entered in the register of members of the Company
shall enjoy the same rights and be subject to the same liabilities as all other members
of the same class.

Proxy

Any member entitled to attend and vote at a general meeting may do so either
personally or through his constituted attorney or through another person as a proxy
on his behalf, for that meeting. ‘ '

The instrument appointing a proxy and the power-of attorney or other authority, if
any, under which it is signed or a notarised copy of that power qr authority, shall be
deposited at the registered office of the Company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument of proxy shall not be
treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the Rules.
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83.

84. (1)

2)

85. (1)

()

86. (1)

(2)

©)

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

‘the shares in respect of which the proxy is given:

o o A » N

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

Board of leectors

Unless otherwise determined by the Company in general meeting, the number of
directors shall not be less than 3 (three) and shall not be more than 15 (fifteen).

The present directors of 'fhe.C"ompany are:

MR. RAJNIKANT DEVIDAS SHROFF

MRS. SANDRA RAJNIKANT SHROFF

MR. JAIDEV RAJNIKANT SHROFF

MR. ARUN CHANDRASEN ASHAR

MR. PRADEEP VEDPRAKASH GOYAL

MRS.SWATI SANDESH MAYEKAR ' S

. Ali the directors shall be liable to retire by rotation. The Board shall have the power

to determine the directors whose period of office is or is not liable to determination
by retirement of directors by rotation

The same individual may, at the same time, be appomted as the Chairperson of the
Company as well as the Managing Director or Chief Executive Officer of the Company

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

" The remuneration payable to the directors, including any. managing or whole-time

director or manager, if any, shall be determined in accordance with and subject to

‘the | prov:snons of the Act by an ordinary resolution passed by the Company in genera|

meeting.

ln addition to the remuneration payable to them in pursuance of the Aot, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the Company; or
(b) in connection with the business of the Company.
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All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be, by such person
and in such manner as the Board shall from time to time by resolution determine.

Subject to the provisions of 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 number
of the directors and additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the Articles.

Such person shall hold office only up to the date of the next annual general meeting
of the Company but shall be eligible for appointment by the Company as a director
at that meeting subject to the provisions of the Act.

The Board may appoint an alternate director to act for a director (hereinafter in this

Article called “the Original Director"), during his absence for a period of not less
than three months from India. No person shall be appointed as an alternate director

for an independent director unless he is qualified to be appomted as an independent
director under the provisions of the Act.

An alternate director shall not ho!d office for a period longer than. that permissible to
the Original Director in whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

If the term of office of the Original Director is determined before he returns to India
the automatic reappointment of retiring directors in defauit of another appointment
shall apply to the Original Director and not to th= alternate director.

if the office of any director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the Board.

The director so appointed shall hold office only upto the date upto which the director
in whose place he is appointed would have held offlce if it had not been vacated.

"Powers of Board

The management of the business of the Company shall be vested in the Board and
the Board may exercise all such powers, and do all such acts and things, as the
Company is by the memorandum of association or otherwise authorized to exercise
and do, and, not hereby or by the statute or otherwise directed or required to be
exercised or done by the Company in general meeting but subject nevertheless to
the provisions of the Act and other laws and of the memorandum of association and
these Articles and to any regulatlons not being inconsistent with the memorandum
of association and these Articles or the Act, from time totime made by the Company
in general meeting provided that no such regulation shall invalidate any prior act of
the Board which would have been valid if such regulation had not been made.
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94,
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85.(1)

(2)

%.(1)

(2)

Proceedings of the Board
The Board of Directors may meet for the conduct of business, adjourn and otherwise

regulate its meetings, as it thinks fit.

The Chairperson or any one Director with the previous consent of the Chairperson
may, or the company secretary on the direction of the Chairperson shall, atany time,
summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in the Act.

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

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

In case of an equality of votes., the Chairperson of the Board, if any, shall have a

‘second or casting vote.

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

The Chairperson of the Company shall be the Chairperson at meetings of the Board.

_In his absence, the Board may elect a Chairperson of its meetings and determine

the period for which he is to hold office.

Ifno sup'h Chairperson is é.lectgd. orjf atany meetiang the Chairpersbn is not present
within fifteen minutes after the time appointed for holding the meeting, the direEtors
present may choose one of their number to be Chairperson of the meeting.

The Board may, sUbject to ihe prbvisions of the Act, delegate any of its powers to
Committees consisting of such member or members of its body as it thinks fit.

Any Committee so formed shall, in the exercise of the powers so delegated, conform

to any regulations that may be imposed on it by the Board.
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The participation of directors in a meeting of the Committee may be either in person
or through video conferencing or audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

A Committee may elect a Chairperson of its meetings unless the Board, while
constituting a Committee, has appointed a Chairperson of such Committee.

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

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be determined by.a majority
of votes of the members present. :

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

All acts done in any meeting of the Board or of a Committee thereof or by any
person acting as a director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of 2ny one or more of
such directors or of any person acting as aforesaid, or that they or any of them were

- disqualified or that his or their appointment had terminated, be as valid as if every

such director or such person had been duly appointed and was qualified to be a
director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed,
whether manually or by secure electronic mode, by a majority of the members of
the Board or of a Committee thereof, for the time being entitled to receive notice of
a meeting of the Board or Committee, shall be valid and effective as if it had been
passed at a'meeting of the Board or Committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary
and Chief Financial Officer

Subject to the provisions of the Act,—

A chief executive officer, manager, company secretary and chief financial officer
may be appointed by the Board for such term, at such remuneration and upon such
conditions as it may think fit; and any chief eéxecutive officer, manager, company
secretary and chief. ﬂnancnal officer so appomted may be removed by means of a
resolution of the Board the Board may appoint one or more chlef executive officers
for its' multiple businesses.

Adirector may be appointed as chief executive officer, manager, company secretary
or chief financial officer.
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102.

103. (a)

(b)

104. (1)

(2)

vy

105.

106.

107. (1)

Registers

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

The Company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of the
Act) make and vary such regulations as it may think fit respecting the keeping of any
such register.

The foreign register shall be open for inspection and méy be closed, and extracts

-may be taken therefrom and copies thereof may be required, in the same manner,

mutatis mutandis, as is applicable to the register of members.
The Seal

The Board shall provide for the safe custody of the seal.

The seal of the Company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a Committee of the Board authorised By it in that
behalf, and except in the presence of at least one director or the manager, if any, or
of the secretary or such other person as the Board may appoint for the purpose; and
such director or. manager or the secretary or other person aforesaid shall sign every
instrument to which the seal of the Company is so affixed in their presence.

Dividends and Reserve

The Company in general meeting may declare d'ividends, but no dividend shall exceed

the amount recommended by the Board but the Company in general meeting may

deglare a lesser dividend.

Subject to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends of such amount on such class of shares and.at
such times as it may thmk fit. ‘ i

The Board may, before recommending I:any dividend, set aside out of the profits of
the Company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to which the profits of the Company
may be properly applied, including provision for meeting contingencies or for
equalising dividends; and pending such application, may, at the like discretion, either
be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time to time, think fit.
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The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

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

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

All dividends shéll‘be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of

. which the dividend is paid; but if any -share is issued on terms providing that it shall

rank for dividend as from a particular date such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if

any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares of the Company. '

The Board may retain dividends payable upon shares in respect of which any person
is, under the Transmission Clause hereinbefore contained, entitied to become a
member, until such person shall become a member in respect of such shares.

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

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

Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. The Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having made a payment and received
a good discharge for it if a payment using any of the foregoing permissible means is
made. : '

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

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by any document (whether
or not under seal) shall be effective only if such document is signed by the member (or
the person entitled to the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that the same is accepted
as such or acted upon by the Board. '
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14. (1)

115.

116. (a)

(®)

(c)

Accounts
The books of account and books and papers of the Company, or any of them, shall

be open to the inspection of directors in accordance with the applicable provisions
of the Act and the Rules.

No member (not bemg a director) shall have any right of inspecting any books of

account or books and papers or document of the Company except as conferred by
law or authorised by the Board.

Winding up

Subject to the applicable provisions. of the Act and the Rules made thereunder -

(a) If the Company shall be wound up, the liquidator may, with the sanction of a -

special resolution of the Company and any other sanction required by the
Act, divide amongst the members, in specie or kind, the whole or any part of
the assets of the Company, whether they shall consist of property of the
same kind or not.

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

(c) The liguidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every director, managing director, whole-time
director,; manager, company secretary and other officer of the Company shall be
indemnified by the Company out of the funds of the Company, to pay allcosts,
losses and expenses (including travelling expense) which such director, manager,
company secretary and officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his capacity as such director,
manager, company secretary or officer or in any way in the discharge of his duties
In such capacity mcludmg expenses.

Subject as aforesaid, every director, managing director, -manager, company
secretary or other officer of the Company shall be indemnified against any liability
ingurred by him in defending any proceedings, whether civil or criminal
in which judgement is given in his favour or in which he is acquitted or discharged
orin connection with any application under applicable provisions of the Actin whlch
relief is given to him by the Court.

“dr
The Company may take and maintain any insurance as the Board may think fit on
behalf of its present and/or former directors and key managerial personnel for
indemnifying all or any of them against any liability for any acts in relation to the
Company for which they may be liable but have acted honestly and reasonably.
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General power 117,

General Power

Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the
Company is so authorized by its articles, then and in that case this Article authorizes
and empowers the Company to have such rights, privileges or authorities and to carry
out such transactions as have been permitted by the Act, without there being any
specific Article.in that behalf herein provided.
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We, the several persons whose names and addressed are hereunder
are desirous of being formed into a Company in pursuance of this Articles of
Association and we respectively, agree to take the number of shares inthe share

capital of Company set opposite to our respective names.

Add Descripti Number of Name, Address,
Name of the g’“' :“ ‘; ©0 | Shares taken Deacription, <
Subscriber gct;pa '|°b: ° by each Occupation of
' Subscriber . Subscriber Witness
Prithviraj (Alias) 211-A, Deodhar Road, 10 Mahendra Ramanlal
Bharat Sorihchand Parikh Matunga, Bombay- 19, (Ten Equity) | Gandhi S
Son of Somchand Son.of Shri Ramanlal
Bhogllal Parikh C.Gandhi,
(Business) 41, Jaln Soclety,
- Ellis Bridge,
Ahmedabad-6.
(Business)
Madhav‘ Ramanlal Gandhi 41.. Jain Soclety, 10
Ellis Bridge, (Ten Equity)
Ahmedabad-6. :
(Medical Practice) -
-
@
1
Total .
20
(Twenty) o
. <3
td

Dated this 26th day of May 1969.
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ANNEXURE |

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD.
ORIGINAL JURISDICTION
COMPANY PETITION NO. 66 OF 1982
CONNECTED WITH
.‘CpMPANY APPLICATION NO. 5 OF 1982

In the matter of The Coﬁnpanies Act; 1956. . | . .
AND |
In the matter of United Phosphorus Private Ltd.
AND
In the matter of :

United Phosphorous Private Limited, a Joint Stock Company incorporated
under the Companies Act, 1956 and having its Registered Office situate at 11,
G.1.D.C. Estate, Vapi, Gujarat.

.. Petitioner
ORDER ON PETITION

UPON the above- petition coming up for hearing on 25th day of February,
1983 and-UPON READING the said petition, the order dated 8th February, 1982
whereby the said Company was ordered to corivene eeting of equity: Sharehold:
ers of the Company (UPPL) for the purpose of considering and if thought fit, .
approving, with or without modifications, the scheme of .amalgamation proposed .
to be made between Shioffs Industiial Chemicals Pwt. Ltd: (STEL) and UPPL and
annexedto the: affidavit of Shri Rajju Devidas Shroff, the Chairman and Managing
Director ofthe Petitioner Cormpary-dated:5th April 1982 AND UPON PERUSING
the Gujarat Governihents Gazatte, dated 1-3-1982; Times of Ihdia, Ahmedabad
Edition dated 1-3-1982 and Gujarat Samachar dated 2-3-82 each containing the
advertisement of the'said nctice convening the said meeting directed to be held
by the said order dated 8th February, 1982. AND UPON READING the affidavit
dated 25th March, 1982 of the Chairman Shri V.N. Shah showing the publication
and despatch of thé riotide corivening the said meetirig and the Repor of Shil V.N.
Shah, Chairman of the said meeting dated 3rd April, 1982 as to result of the said -
meeting and it appearing from the said report that the proposed scheme of
Amalgamation has been approved unanimously by the members, present and




voting in person or by proxy and UPON PERUSING the Gujarat Government
Gazette dated 3rd June, 1982, Times of India, Ahmedabad Edition dated 15th May,
1982 and Gujarat Samachar dated 20th May, 1982 each containing the notice of
petition AND UPON HEARING Shri Ashok C. Gandhi Advocaté of the Petitioner,
Shri S.R. Shah, Advocate for the Central Government and for the reasons stated
in separate order dated 25th February, 1983 THIS COURT DOTH HEREBY
SANCTION the Scheme of Amalgamation setforth in Para 26 Annexure E to the
Petition herein and as mentioned in the Schedule hereto and doth declare the same
to be binding on all the members of UPPL, and also on UPPL.

That the parties to this amalgamation or any other person interested shall
be at liberty to apply to this Court for any directions that may be necessary in regard
to the working of the Scheme of Amalgamation and the UPPL do file with the.
Registrar of Companies a certified copy of this order within fourteen days from
the date on which the centified copy of this order is ready for delivery.

SCHEDUL E
SCHEME OF AMALGAMATION
OF

SHROFFS INDUSTRIAL CHEMICALS PRIVATE LIMITED
3-10, G.1.D.C. VAPI, DIST. BULSAR, GUJARAT

WITH

UNITED PHOSPHOROUS PRIVATE LIMITED
11, G.1.D.C. VAPI, Dist. Bulsar, Guijarat.

1.  With effect from 1st day of January, 1981 (hereinafter calied
"The Appointed Day’) the entire undertaking of Shroffs Industrial Chemicals Private
Limited (hereinafter called 'The Transteror Company') including all its rights,
powers, authorities and privileges and all property, moveable or immoveable
including leases and tenancy. right and cash balance, reserves, revenue balances
and invesyments and all other.interests.and rights in-or arising outiof. such property
as may belong to or be in possession of the Transferor Company. immediately
before the. appointed day including all licences and .import quotas issued to
Transleror Company. or :to ‘which it may be entitled:.in-future,.. even after the
appointed day, all books of accounts and documents relating thereto, hereinafter
for breyify’s sake referred.ta:as. 'the said .undertaking’- subject. to-the:charges, it
any,_naw effecting .the same shall pursuant;to and in terms of Section 394 of the
. Companies Act, and without any further act or deed be and stand transterred to
-and vested in United Phosphorous Private Limited (hereinafter called 'The
Transferee Company'). '

2. With- effect from.the; Appeinted:-Day, all debts, liabilities, duties and
obligations of the Transferor Company shall also be and stand transferred to,
without further act or deed, to the Transferee Company, pursuant to Section 394
of the Companies Act, 1956 so as to become debts, liabilities, duties and
obligations of the Transferee Company from that day.



3.  With effect from the Appointed Day, the Transferor Company shall be
deemed to have carried on all business and activities and stand possessed of the
properties so to be transferred for and on behalf of the Transferee Company, and
in trust for the Transfere Company and the Transferor Company shall account and
be entitled to be indemnified accordingly. Profits accruing to the Transferor
Company or losses arising or incurred by it after the appointed day upto the date
on which this Scheme finally takes effect, as provided in this Scheme, shall for
all purposes be treated as the Profit or losses as the case may pe of the Transferee
Company. ' :

. 4. If any suit, appeal or other legal proceedings of whatever nature by or
against the Transferor Company be pending on the Appointed Day, the same shall
not. abate, be discontinued or be in any way prejudicially affected by reason of
the amalgamation or.of anything contained in this Scheme, but the said suit, appeal’
or other legal proceedings” may be contained, prosecuted and enforced by or

~ against the Transferee Company in the same manner and to the same extent as

it would or might have been continued, prosecuted and enforced by or against
the Transferor Company as if this Scheme had not been made. '

, ,

5. Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements, and other instruments of whatsoever nature to which the
transferor Company is party and subsisting or giving effect on the Appointed Day
shall be in full force and effect against or in favour of the Transferée- Company,
as the case may be and may be enforced by or against the Transferee Company
as fully and effectually as if, instead of the Transferor Company, the Transferee
‘Company had been a party thereto.:

6. The Transfer of properties and liabilities under Clause 1 and 2 and of
the continuance of proceedings by or against the Transferee Company under
Clause 3, shall not effect any transaction or proceedings already concluded by
the Transferor Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in regard as done and executed on behalf
of itself. Further more, as from 1st day of January, 1981 the Transferor Company
shall be deemed to have carried on and to be carrying on its business on behalf
of the Transferee Company until such time as this Scheme takes effect.

7.  On the Scheme becoming effective, -the Transferor Company be .
dissolved without winding-up. ’ :

8. As per the transferor Company's audited Balance-sheet as on 31st .
December, 1980, the Authorised Share Capital of the Transteror Company is Rs.
10,00,000/- (Rupees Ten Lacs only) divided into 10,000/- Equity Shares of Rs.
1100/- each. The issued subscribed and paid-up capital of the transferor Company
is Rs. 5,00,000/- (Rupees Five Lacs only) divided into 5,000 Equity Shares of
Rs.100/- each. : : )

9. As per the Transferee Company's audited Balance Sheet on 31st
. December, 1980.the Authogised Share Capital of the, Transfesee. Company-is Bs.
50,00,000/- (Rupees Fifty.Lacs only) divided into 50,000 Equity Shares of Rs. 100/
- each. The issued and subscribed and paid-up capital of the Transteree Company
is Rs. 30,00,000/- (Rupees Thirty Lacs only) divided into 30,000 Equity Shares
of Rs.100/- each. -




10. (a) In consideration of the Transfers under the aforesaid clauses,
every member of the Transferor Company, holding shares in the Transferor
Company and standing on the Register of Members of the Transferor Company
on such date as the Board of Directors of the Transferee Company may determine,
shallin respect of 1 Equity Share of Rs. 100/- each held by him in the share capital
of the Transferor Company be entitled as-of right to receive and the Transferee

Company shall without any further application, make an allotment to him of 1 Equity

Share in the Transferee Company of Rs. 100/- each credited as fully paid up.

. (b) Equity Shares so alloted by the Transferee Company to the
members of the Transferor Company shall in all respects rank pari passu with the
existing equity shares of the transferee.Company for dividend and voting rights
so from the date of their allotment. ' C

-~ (c) Al members of the transferor Company whose names stand.on
the Register of Members of the Transferor Company on the date referred to in
Sub-clause (a) hereinabove shall surrender to the transferee Company for
cancellation their share certificate(s) in respect of the shares held by them in the
transferor Company and the Transferee Company shall thereupon issue to them
certificate(s) for the shares in the Transferee Company to which they may be
entitled to the terms:of this Scheme. Without prejudice to be foregoing upon the
New Equity Shares being issued and allotted by the transferee Company to the
members of the transfercr Company, who may be entitled to the same, the share
Certificate(s) in respect of the shares held by them in the Transferor Company
shall be ‘'deemed to be and stand cancelled: ‘

11. On the Scheme finally becoming effective all Officers and employees
of the Transferor Company shall be deemed to have become the Officers and
employees ‘of the Transferee Company with effect from the Appointed ‘Day and
their employment by the Transferee Company shai as far as possible be on the
following terms and conditions:- ,

i) The terms and conditions and of service appﬁcablé to such Officers and
employees shall be not less favourable than those applicable to them respectively
on the Appointed Day. '

ii)  The services of such Officers and employees shall not be treated as
having been broken or .interrupted for the purposes of Provident Fund or Gratuity
or otherwise and for all purposes will be reckoned from the date of their respective.
appointments with the Transferor Company, ‘- .

i) The T‘ransf_er_eé Company, shall be Iiable to pay and shall pay to such

Officers and employees such compensation. in the event they are retrenched by
the Transferor Company or the Transferee Company as they be entitled to receive
according to any agreement between them and the Transferee Company as the
‘case may be, or in accordance with any law for the time being in force.  Such

compensation shall be paid to such and employees as the case may be on the -

basis that their/his/her services' hdVé/has been ¢ontinuous and has- not been
interrupted by virtue of the said‘ Utidertaking having been taken over by the
Transferee Company under this Sctieme. ’

~Iv)  Onthe amalgamation becoming finally effective under this Scheme, the
Employees of the Transferor Company takén over by the Transferee Company
shall be entitled to the benefits of the Provident Fund which are similar to or more

€



_ or less the same as those enjoyed by the employees of the Transferee Company
on the date the Scheme becomes effective and that the Transferee Company shall
separately maintain the Provident Fund of the said employees with the Provident
Fund Corumissioner of the State of Gujarat as maintained by the Transferor
Company.

12. On the Scheme being agreed to by the requisite majorities of the
Compé"ﬁy, each of them the Transferor Company and the Transferee Company,
will with reasonable despatch, apply to the Gujarat High Court at Abmedabad for
sanctioning this Scheme of Amalgamation under Section 391 of the Companies
Act 1956 and for an order or orders, under Section 394 of the Companies Act,
1956 for carrying this Scheme into effect and for dissolution of the Transferor
Company without wmdmg up

13. The Transferor. Company and the Transferee Company by their-
respective Directors may assent on behalf of all persons concerned to any
modifications or amehdments of this Scheme or any condition which the court may
deem fit Proper to impose before granting its approval.

14, For'gwmg effect to the: Scheme the Transferee Company shall in due
course, pass requisite resolutions under Section 81, 94, and 149 and other -
applicable provisions of the Compames Act, 1956.

_ 15. This Scheme is conditional and subject to and shall become effective
on- '

(a) the approval of and agreement to the Scheme by the requisite majorities
of the members of the Transferor Company and of the members of the Transferee
Company;

(b) The sanction by the Gujarat High Court under Section 391 of the
Companies Act, 1956, both on behaif of the Transferor Company and the
Transferee Company and to th2 necessary order or orders under Section 394 of
the said. Act being obtained.

(¢) the sanction or approval of the Government Authotities concerned being
obtained and granted in respect of any of the matters in respect of which such
sanction or approval be requnred ~

16. For the purpose of giving effect to this Scheme of Amalgamation orto
any. modification thereof the Directors of the Transteror Company and the
Transferee Company may give and are authorised to give such directions and to
agree to such terms.and conditions as may be necessary, expedient or desirable
in relation to implementation of this Scheme and to settle any question of doubt
or difficulty whatsoever in relation thereto. .

17. Inthe event of the sanction and approval mentioned in Clause 15 above,
not being obtained and of the Scheme not being sanctioned by the Court and the
Order or Orders not being passed by it as aforesaid before the 31st day of March,
1982 or within such further periods as may be agreed upon between the Transferee
Company by its Directors and the Transferor Company by its Directors, this
Scheme shall become null and void.




-18. The Shareholdlng of the: Dlrectors of Shroffs Industrial Chemmicals
Private Limited in both the Compames is 'set out in Annexure 'A' hereto,

WITNESV M.P. THAKKAR, Chlef Jusjtce ‘at Ahmedabad dated this 25th day
of February One Thousand Nine Hundred Elghty three. .

Order drawn by
. Sd-
(A.C. ‘GANDHI)
Advocate for the
Petitioner.

_- By Order of the Court S )
Sd/- A.H. THAKKAR
*_‘Additional Reglstrar
This 22 day of April, One Thousand
* Nine Hundred Eighty-three.

at

Sealer
Sd/- D.H. ‘DESAI
Deputy Registrar
"This 22nd day of April, 1983

The Seal
of
The High Court
’ of _ ) g
Gujarat o ‘ . ‘

~ True Copy
~ G.R. JHALA
. Deputy Registrar
" “on 27th day of April, 1983
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" ANNEXURE Il

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD.
ORIGINAL JURISDIQTION
'COMPANY PETITION NO. 87 OF 1982
CO&&ECTED WITH
~ COMPANY APPLICATION NO.-6 OF 1982
in ~t’h.é‘mat"ter of 'l"he_Co‘mp;aﬁies Act, 1956. | ' |
AND |
In the m/atter of Sh;o%f Chemicals Private Limited. .
AND

In the matter of

Shroff Industrial Chemicals Private Limited, a Joint Stock Company in corporated

" under the Companies Att, 1956 aihd having its Registéred Office situate at 3-10,
G.1.D.C. Estate, Vapi, Gujarat: :

.. Petitioner
ORbER ON PETITION
Before the Hon’ble Mr. Justice B.K. MEHTA
“UPON the above petition. coming up for hearing on 25th day of February,
1983 and. UPON READING the said petition, the order dated 8th February, 1982

whereby the said Company was ordered to convene meeting of equity sharéhold-
ers of the Company (SIEL) for the purpose of: corisidering” arid-if thought fit,

approving, with or without modifications, the scheme of amalgamation proposed:

to:be: made between: Shreffs Industrial Chemicals Pvt. Ltd. (SICL) -and."United

-Phosphorous- Private Limited (UPPL) and annexed-to the*affidavit of ‘Shri: Rajju -

Dévidas  Shroff, the Chairman and Managing Director of the'Petitioner Company
datedt 15th December, 1982,-AND UPON-PERUSING the Gujifat Governmerits
Gazitte; dated'11-3:1982, Tiniés ot Inidia; Afithedabad- Edition dated 20-3:1982
and Gujarat Samachar dated 20-3-82 ach:ontaihirig-the ‘advertissment of the
sald notice convening:the said rmeéting directed to be held by the said order dated
8th February, 1982. AND UPON READING the affidavit dated 25th March, 1982
of the Chairman Shri V.N. Shah showing the publication and déspateh of the netice

corivehing the sald meeting and thé Report of Shri V.N. Shah, Chairman of the -

_sald meeting dated 3rd. April, 1982 as to result of the said -meeting and.it appearing
tfrom the said report that the proposed schems .of ‘Amalgamation has been
approved unanimously.by the members, present and voting in person or by proxy

and UPON PERUSING the Gujarat Government Gazette dated 3rd Jurie, 1982,




Times of India, Ahmedabad Edition dated 20th May, 1982 and Gujarat Samachar
dated 20th May, 1982 each containing the notice of petition AND UPON READING
the report of the Official Liquidator dated 5th day of November, 1982 under Section
394 (i) (iv) of The Companies Act, 1956 with attached report of M/s. Nahta Jain

& Co., Chartered Accountants dated 6th Oclober, 1982 AND UPON HEARING:

Shri Ashok C. Gandhi, Advocate of Petitioner, Shri S.R. Shah, Advocate for the
Central Government and for the reasons stated in separate order dated 25th
February, 1983 THIS COURT DOTH HEREBY SANCTION the Scheme of
Amalgamation setforth in Para 27 of the Petition and as mentioned in the Schedule

hereto and doth declare the same to be binding on all the members of SICL, and

also on SICL.

_ That the parties to this amalgamation or any other person interested shall
be at liberty to apply to this Court for any directions that may be necessary in regard

to the working of the Scheme of Amalgamation and the SICL do file with the -

Registrar of Companies a certified copy of this order within fourteen days from
the date on which the certified c¢opy of this crder is ready for delivery..

- : " SCHEDULE
SCHEME OF AMALGAMATION
‘OF

SHROFFS INDUSTRIAL CHEMIGALS :PRIVATE LIMITED
3-10. G.I.D.C. VAPI, DIST. BULSAR; GUJARAT.

WITH

UNITED PHOSPHOROUS PRIVATE LIMITED
11, G.LD.C. VAPI, Dist. Bulsar, Gujarat.

1. With effect from 1st day of January, 1981 (hereinafter called 'The
Appointed Day’) the entire undertaking of Shroffs Industrial Chemicals Private
Limited (hereinafter called 'The Transferor Company') including all its rights,
powers, authorities” and pnvcieges and all property, moveable or immoveable
including leases. and tepancy right and cash balance, resegrves, revenua balances
and investments and all other interests and rights in or arising out of such property
as may belong to or be in possgssion of the. Transferor Company immediately
before: the: appointed day including all- licences and import quotas issued. to
Transferor Company. or to.whicl it -may- be-entitled in-future, even after the
appointed.day;, all books.of accounts and;documents relating thereto, hereinafter
for brevity's sake referred to.as; 'the said- undertaking' subject to:the.charges, if
any.now effecting-the sania shall pursuant to and in- terms of Section 394 of the
Companies Act, and without any further act or deed bé and stand transferred to
and vested in United Phosphorous Private’ Limited. (hereinafter called' 'The
Transferee Gompany) el o e

: -2. Wlth effect from the Appointed Day, all debts l|abﬂit1es dutles and

obligatioris of‘the Transferor Company shall also be and stand transfefied to,
without further act or deed, to the Transferee Company, pursuant to Section 394
of the Companies Act, 1956 so as to become debts, liabilities, duties and
obligations of the Transferee- Company from that day.

[+3
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3. With effect from the Appointed Day, the Transferor Company shall be
deemed to have carried on all business and activities and stand possessed of the
properties so to be transferred for and on behalf of the Transferee Company, and
in trust for the Transfere Company and the Transferor Company shall account and
be entitied to be -indemnified accordingly. Profits  accruing to the Transferor
Company or losses arising or incurred by it after the appointed day upto the date
on which this Scheme finally takes effect, as provided in this Scheme, shall for
all purposes be treated as the Profit or losses as the case may be of the Transferee
Company.

4. If any suit, appeal or other legal proceedings of whatever nature by or
‘against the Transferor Company be pending on-the Appointed Day, the same-shall
not abate, be discontinued or be in any way prejudicially affécted by reasan of.
the amalgamation or of anything contained in this Scheme, but the said suit, appeal-
or other legal proceedmgs may be contained, prosécuted .and enforced by or
against the Transteree Company in the same manner and to the same exterit as
it would or might have beén continued, prosecuted and enforced by or agamst
the Transferor- Company as if this Scheme had not been made.

5. Subject to the other provnsions of this Scheme, all contracts, deeds,
bonds, agreements, -and other instruments of whatsoever nature to which the
transferor Company is party and subsisting or giving effect on the Appointed Day
shall be in full force and effect against or in favour of the Transferee Company,
as the case may be and may be enforced by or against the Transferee Company
as fully and effectually as if, instead. of.the Transferor Company, the Transferee

“Company had been a party thereto

6. The Transfer of propertles and habnlmes under Clause 1 and 2 and of
the continuance of proceedings by or against the:Transferee Cormpany under
Clauseé. 3, shall not. effect any transaction or proceedings already concluded by
the Transferor Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in regard as done and executed on behalf
of itself. Further more, as from 1st day of January, 1981 the Transferor Company
shall be deemed to have carried on and to be carrying on its business on behalf
of the Transferee Company until such time as this Scheme takes effect;

7. On the Scheme becoming effectwe the Transferor Company be
dissolved w:thout winding-up. '

8. As per the transferor Company's audited Balance-sheet as on 31st
December, 1880, the Authorised Share Capital. of the Transferor Company is Rs. -
10,00,000/- (Rupees Ten Lacs only) divided into 10,000/- Equity Shares of Rs.
100/ each. The.issued subscribed and paid-up. capital.of the transferor. Company
is Rs. 5,00,000/- (Rupees Five Lacs only) divided into 5000 Equity Shares of -

Rs 100/- each.

9. -A§ per the Transferee Company's audited Balance Sheet on 31st
. December, 1980:the. Authorised-Share.Capital of the Transferee Company: is.Rs.
50,00,000/- (Rupees:Fifty:lacs only)-divided into: 50,000 Equity:Shdrey oftRs: 160/
- each. The issued and subscribed and paid-up capital of the Transferee Company
is Rs. 30,00,000/- (Rupees Thirty Lacs only) divided into 30,000 Equuty Shares
of Rs.100/- each..




10. (a) In consideration of the Transfers under the aforesald clauses,
- every member of the Transferor Company, holding shares in the Transferor
Company and standung on the Reglster of Members of the Transferor or Company
on such date as iie Board of Directors of the Transferee Company may determine,
shall in respect of 1 Equity Share of Rs. 100/~ each held by him in the share capital
of the Transferor Company be entitled as of right to receive and the Transferee
Company shall without any further application, make an allotment to him of 1 Equity
Share in the Transferee Company of Rs. 100/- each credited as fully paid up..

(b) Equity Shares so alloted by the Transferee Company to the
members of the Transferor Company shall in all respects rank pari passu.with the
existing equity shares of the transferée Company for deend and voting rights
so from the date of their allotment.

(c) AII members of the transferor Company.whose names stand on
the Register of Members of the Transferor Company -on the date referred to in
Sub-clause (a) hereinabove shall surrender to-the transferee Company for
cancellation their share certificate(s) in respect of the shares held by them inthe
transferor Company and the Transferee Company shall thereupon isssue to them
certificate(s) for the shares in the Transferee Company to which they may be
‘entitied to the terms of this Scheme. Without prejudice to be foregoing, upon the
New Equity Shares being issued and allotted by the transferee Company to the
members of the transferor Company, who may be entitled to the same, the share
Certificate(s) in respect of the shares lield by them in the Transferor Company
shall be deemed to be and stand cancelled.

11. On the Scheme finally becoming effective all Officers and employées’

of the Transferor Company shall be deemed to have become the Officers and
employees of the Transferee- Company with effect from the Appointed. Day and
their employment by the Transferee Company shall as far as possible be on the
following terms and conditions:-

i) The terms and conditions and of sérvice apphcable to such Ofticers and
employees shall be not less favourable than those applicable to them respectlvely
on the Apponnted Day.

i)  The services of such Officers and employees shall not be tréated as
having been broken or interrupted for the purposes of Provident Fund or Gratuity
or othewise and for all purposes will be reckoned from the date of their respective
appointments with the Transferor Company.

PRTTC- S

“ii)  The Transferee Company, shall be liable to pay and shall pay to such '

Officers. and employees such compensation in thé-event they are retrenched by
the Transfefor.Company or the Transferee Company as-they:be entitled to receive
according to any agreement between them and the Transferee Company as the
case may be, or in accordance with any law for the time being in force. Such
compensation shall be paid to such employees as the case may be on the basis

that their/his/her services have/has been continlous-and:has:not.been intesrupted

by virtue. of: the- saxdwUnﬂenakmgwh‘aving been takeh over by -the - Tfﬁhsferee
Company under H‘IIS ‘ScHeme.

iv) Onthe ama!gamatxon becoming finally effective under this Scheme, the
Employees of the Transferor Company taken over by the Transferee Company
shall be entitled to the benefits of the Provident Fund which are similar to or more

10

-]

&



or less the same as thosg.enjoyed by the employees of the Transferee Company
onthe date the Scheme becomes effective and that the Transferee Company shall
separately maintain the Provident Fund of the said employees with the Provident
Fund .Commissioner of the State of. Gujarat .as. maintained ‘by the. Transferor
Company, =~ & 1 o PR O s e o

12. On the Scheme being agreed to by the requisite majorities of the
members of the Transferor Company, and by the members of the Transferee
‘Company, each of them the Transferor Company and the Transferee Company,
will with resonable despatch, apply to the Gujarat High Court at Ahmedabad for

. sancticning this Schieme of Amalgamation under Section 391 of the Companies
Act 1956 and for ‘an order or ‘orders under Section 394 of the ‘Companies Act,
1956 for carrying this Scheme into effect and for dissolution of the Transferor
Company without ‘winding-up. =

13. 'The Transferor Company and the Transferee 'Compan'y by their
respective Directors may assent on behalf of all. persons concerned to. any
modifications or amendments of this Scheme or any condition which the court may

deem fit proper to impose before granting its approval.
/- ’ .

14.  For giving effect to the'Scheme, the Transferee Company:shall in due
course, pass requisite resolutions under Section 81, 94, and 149 and other
applicable provisions of the ‘Companies Act, 1956. ' :

15. This Scheme is conditional and subject to and shall become effective
‘on- :

(@) the approval of and agreement to the Scheme by the requisite majerities
of the members of the Transferor Company and of the members of the Transferee
Company; ' . ‘ ’

(b) The sanction by the Guijarat High Court under Section 391 of the
Companies Act, 1956, both on behalf of the Transferor Company and the
Transferee Company and to the hecessary order or orders under Section 394 of
the said Act being obtained. T

() the sanction'or'a'pprqval of the Government Authorities concerned being - -
obtained and granted in respect of any of the matters in respect of which such
- sanction or approval be required. ' C

16. For the purpose of giving effect to this Scheme of Amalgamation or to
any .modification thereof the Directors of the Transferor Company and the
Transferee Company may give and are authorised to give such directions and to -
agree to such terms and conditions as may be necessary, expedient or desirable
in relation to implementation of this Scheme and to settle any question of doubt
- or difficulty whatsoever in relation thereto. " :

17. Inthe event of the sanction and approval mentioned in Clause 15 above,
not being obtained and of the Scheme not being sanctioned by the Court and the
Order or Orders not being passed by it as aforesaid before the 31st day of March,
1982 or within such further periods as may be agreed upon between the Transferee
Company by its Directors and the Transferor Company by its Directors, this
Scheme shall become null and void.

11



18. The Shareholding of the Direcfors of Shroffs Industrial Chemicals
Private Limited in both the Companies is set out in Annexure 'A’ hereto.

WITNESS M.P THAKKAR, Chief Justice at Ahmedabad dated this 25th day
of February One Thousand Nine Hundred Eighty three.

Order drawn by
v Sd/- _
(A.C. GANDHl)
Advocate for the"
Petitioner.

The Seal
of .
The High Count
of
Guijarat

By Order of the Court
Sd/: AH. THAKKAR . | o
Additional Registrar- '

This 22 day of April, One Thousand

Nine Hundred Eighty-thres.

» Sealer
Sd/- D.H. DESAI
Deputy Registrar

This 22nd day of April, 1983
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- ANNEXURE I

N THE HIGH COURT OF GUJARAT AT AHMEDABAD
(ORIGINAL JURISDICTION)

COMPANY PETITION NO. 149 OF 2003
Connected with .
COMPANY APPLICATION NO. 159 OF 2003

In-the matter of Section 391 and 394 of the
Companles Act, 1956

: And
In the matter of
United Phosphorus Limited,
A Company registered under the Companies Act,
1956 and having Its registered office at 11, GIDC,
Vapl, Dist. Valsad 396 195 In the state of
Gujarat. '
' And o
In the matter of Scheme of Arrangeinient In- the
nature of De-merger = and Transfer - of
Manufacturing Divislon of United, Phosphorus
Limited to Search Chem Industries Limited and the
reduction and reorganization of its capital.

United Phosphorus Limited. ,

A Company registered under the Companies

Act, 1956 and having its registered office

At 11, GIDG, Vapl, Dist, Valsad 396 195

In the state of GUJarat.............ccccervreererireeein, e .Petitioner

'BEFORE HONOURABLE Mr, JUSTICE C. K. Buch L
o B Date : 28" August 2003
Order On Petition

The above petition coming on for hearing on 28* August 2003, upon reading the said petition, the order dated
28-3-2003 In the Company Application No. 159 of 2003 whereby the petitioner was directed to convene separate .
meatings of the Equlty and Preferenca Shareholders, secured creditors and unsecured creditors of the company, for
the purposs of conslidering, and If tHought fit, approving, with or without modification the compromise or arrangement
Proposed to ba-mada betwaen the sald Company and its members by the scheme of Arrangement and restructure In -
the nature of' De-merger and. transfer 6f the Manufacturing Divislon of Unlted Phoibhorus Limited, the: Petltioner
Company, to Search Chem Industries Limited, ahd annexéd to the affidavit of Shri M. B, Trived, filed on.28" day of
March 2003 and The Indlan Express — the English dally Vadodara edition dated 8" of April 2003, and Gujarat Mitra—

the Gujarat| dally Surat edltion d.a_ted'~1o.o4;qu3,,a,gcb contalning the advertisement of the sald notice convening the

sald meetings directed to be held by the sald order dated 29.03.2003, the affidavit of Mr. Arun Ashar filed on the 17
day of April 2003 showing the publication and dispateh of the notices convéning the sald meetings, the report of the
Chalrman of tha sald meetings dated 3.5,2003 as to the result of the sald mestings, and upon hearing Smt. Swatl
Soparkar, Advocate for the Petitioner Company and upon hearing Mrs. P. J. Davawala, Add. Standing Couns_e_l
appearing for the Central Government and It appearing from the report that the proposed comipromise or
arrangement has ‘been approved by a majorlty of not less than three-fourths In value of the equity as well as
Preference sharsholders and Secured and Unsecured craditors pressnt and voting In parson or by proxy at the
respective mestings. :

13



This court doth hereby sanction the compromise or arrangement set forth in para 15 of the petition herein and
\ tHe Schedule hereto and doth hereby declare the same to be binding on the sharsholders of the abovenamed
dmpany and also on the abovenamed company.

This court further sanctions the reorganization of capltal In terms of Clause 7 of the schems and Special
esolution passed at the Extra Ordlnary General Meeting, and hereby specifically confirms that the Paid-Up Equity

fare ‘Capital of the company be reduceq from Rs. 25,47,46,700/- to Rs. 5,09,49,340/- divided into 2,54,74,670 Equity
1ares of Rs, 2/- each fully pald up. - ‘ :

And this’ b‘_é,urt doth further order that partles to the compromise or arrangement or other persons Interested

1all be at.libartyfo -apply to this Court for any dlrection that may be necessary In regard to the working of the
'mpromise or arrarijement, and :

That the ;a!_&_c:ompa'ny do' file with thé"Re‘_glstrar of the Companies a certified copy of this ordp_l:;;wttﬁm So;gay_s
'm the recelp}iof the' same, and ‘ ' :

This §ourt doth further orders payment or Rs. 3,500/~ in aggregate as the cost of ihls petition-awardable to
nt. P, J.'Davawala, Addl. Central Government Standing Counsal.

'HEDULE

heme of Compromise or Arrangement as sanctioned by the court,
ted this.28* day of August 2003. '
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SCHEME OF ARRANGEMENT
BETWEEN
UNITED PHOSPHORUS LTD
AND
SEARCH CHEM INDUSTRIES LTD.
‘ AND
THEIR RESPECTIVE SHAREHOLDERS

under Sections 391 and 394 of the Companles Act, 1956

This Scheme of Arrangement Is presented for vesting of the Manufacturing Divislon (as defined in Clause 1.6) of
United Phosphorus Ltd. having its registered office at 11, GIDC, Vapl, Dist. Valsad, Gujarat — 396 195, as a
going concern, to and in Search Chem Industries Ltd. having its registered office at A-2/1, GIDC, Vapi, Dist. Valsad,
Guijarat - 396 195, pursuant to the relevant provisions of the Companies Act, 1956.

1.~ DEFINITION

11
1.2

1.3

1.4

1.5

1.6

“ACT" means the Companles Act, 1956.

“Appointed Date" means the 1* day of March, 2003 or such other date as may be approved by the
High Court of Judicature at Gujarat. ' ‘

“UPL" or “the Demerged Company” or “the Transfero Corﬁpany" means United Phosphorus Lid,, a
company, incorporated under the Companies Act, 1856 and having its registered office at 11, GIDC,
Vapi, Dist. Valsad, Gujarat - 396 195.

“SCIL" or “the Resuiting Company” or “the Transfere Company” means Search Chem Industries
Ltd., a company Incorporated under the Companies Act, 1€7 and having its registered office at A-2/1,
GIDC, Vapl, Dist. Valsad, Gujarat ~ 396 195.

“Effectlve Date” means the dates on which certified copies.of the Orders. of the High Court of
Judicature at Gujarat under Sections 391 and 394 of the Act sanctioning the Scheme are filed with the
Registrar of Companies, Gujarat. -

“Manutacturing Divislon” means the manufacturing business of UPL and includes:

1.6.1 All assets and llabliities of UPL pertalning to the manufacturing business.

i,6.2 Without prejudics to the generality of the provisions of sub-clause 1.6.1 above, the Manufacturing
Division shall, Include: ' '

The whole of the undertaking, of the Manufatturing Division of UPL, as a golng concern,
Including, In paricular: . : : o

(3)  the plants located at Vapl, Ankleshwar and Halol at Gujarat.

(b)  ali debts, llabilities, contingent liabllitles, dutles and obligations and all other assets and
propertles, brands, trademarks, registrations, patents, copyrights and other Intellectual
property - rights, whether movable or immovable, real or personal, In possession of
reversion, corporeal or incorporeal, tangible or intangibtq. present or contingent and
including but without being limited to vehicles, fixed assets, current assets, investments,
provisions, funds, In respect of the Manufacturing Division, leases, licences, tenancy rights,
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1.7

1.8

1.9

1.10

hire purchase and lease arrangements, computers, office equipment, telephones, telexes,
facsimile connections, communication facilities, equipment and instailations, benefits of
agreements, contracts and arrangements, powers, authormes permits, reglstratlons
(including status related to Super Star Trading House), aliotments, approvals, consents,
privileges, liberties, advantages, easements and all the right, title, interest, goodwill, benefit
and advantage, deposits, advances, receivables, funds, cash, bank balances, accounts
and all other rights, claims and powers of whatsoever nature and wheresoever situate
belonging to or in the possession of or granted in favour of or enjoyed by UPL-in
connection with or pertaining or relatable to the Manufacturing Division and all earnest
money and/or deposits including security deposits paid by UPL in connection with or
relatmg to the Manufacturing Division;

(c) Investments related to the Manufacturing Division including investments in all subsidiaries
of UPL, more specifically described In Annexure 1,

For the purpose of this Scheme, It Is clarified that liabllities pertaining to the Manufacturing
Division are:

(a) The liabilities which arise out of the activities or operations of the Manufacturing Division,

(b)* Specific loans and borrowings (including debentures, it any) ralsed, incurred and utilised

solely for the activities or operation of the Manufacturing Division.

. (¢)  Liabilities other than those referred to in Sub-Clauses (a) and (b) above, if any, belng the
amounts of general or multipurpose borrowings of UPL, allocated to the Manufactunng

Division In the same proportion in which the value of the assets (ignoring the revalued

amount) transferred under this Scheme bear to the total value of the assets of UPL
immediately betore giving effect to this*Scheme.

1.6.3 All permanent employees of UPL employed in the Manufacturing Division, as identified by the
Board of Directors of UPL, as on the Effective Dats; and

1.6.4 Any question that may arise as to whether a specified asset or liability pertains or does not pertain
to the Manufacturing Division or whether it arises out of the activities cr operations of the

Manufacturing Division shall be decided by mutual agreement between the Board of Directors of

UPL and SCIL.

-“Record Date"” means the date to be fixed by the Board of Directors ot UPL and SCIL for the purpose of

issue of shares of SCIL to the shareholders of UPL. _

“GDRs"” means global depository receipts issued pursuant to the Issue of Foreign Currency Convertible
Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 as modified

uptodate and other applicable laws, and where relevant shall Include the underlying shares relating

thereto;

“Remalnlng Business” means the business of the Trading Division of UPL, the Administrative Building
at Khar, Mumbai and investments not related to the Manufacturing Division including the investments in
the equity shares of SCIL. :

~

“Scheme” means this Scheme of Arrangement in its present form or with any mod:fncatnon(s) made .

under Clause 21 of this Scheme.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by
the High Court of Judicature at Guijarat shall be effective from the Appointed Date but shall be operative from
the Effective Date.
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3.

SHARE CAPITAL

3.1

3.2

The Share capital of UPL is as under:

{Amount in Rs. Lacs)

: As on March 31, 2002
Authorised Capital

3,00,00,000 Equity Shares of Rs. 10 each 300000
70,00,000 Preference Shares of Rs. 100 sach 7000.00
, 10000.00

Issued, Subscribed and Pald-up ‘
2,64,74,670 Equity Shares of Rs. 10 each ' 2547.47
3,00,000 10.75% Cumulative redeemable preference Shares of Rs. 100 each . 300.00
4,00,000 11% Cumulative redesmable preference Shares of Rs. 100 each : 400.00
11_.00.000 12% Cumulative redeemable preference Shares of Rs. 100 each 1100.00

‘ o ' 4347.47

The share capltal of SCIL is as under:

(Amount In°Rs. Lacs)

: As on September 30, 2002 .
Authorised Capital

'5,50,00,000 Equity Shares of Rs. 10 each _ 5500.00

1,45,00,000 Prefersnce Shares of Rs. 100 sach . 14500.00
20000.00
lssued, Subseribed and Pald up : .
5,00,21,200 Equity Shares of Rs. 10 each . 5002.12
Less: Calls In Arrears (226.72)
1,27,00,000 Non-convertible redesmable Preference Shares of Rs. 100/- each 12700.00
17475.39

Out of the above, 2,65,62,160 equity she ss of Rs. 10/- each fu!(y pald-up and 1,12,00,000 Preference Shares

of Rs. 100/- each fully pald-up' are held by UPL, the Demerged Company, making SCIL the subsidiary of UPL.

VESTING OF UNDERTAKING

' The undertaking of the Manufacturing Dlvlslon of UPL, as defined In Clause 1 6 shall be transferred to and

vested in or be deemed to be transterred to and vested.In SCIL in. accordance with Section 2(19AA) of the
Income Tax Act, 1981 and in the following manner:

4.1

4,2

With effect from the -Appointed Date the whole of the undertaking and propertles. as aforesald, of the

Manufacturlng Division, shall, under the provisions of Sections 381 and 394 and all other applicable
ﬁ?ovlslons, If any, of the Act, without any further act or deed, be transferred to and vested In and/or be -
deemed to be transferred to.and vested in SGIL at thelr baok valuss, Ignoring revaluation, as at February
28, 2003 s0 as- to vest In SCIL all the rights, titla and Interest of UPL thereln,

With effect from the Appointed Date, all debts, liabilities, contlngent llabilities; dutles and obligations of
every kind, nature and description of UPL relatable to the Manufacturing Division shall also, under the
provisions of Sections 391 and 394 of the Act, without any further act or deed, be transferred to or be
deemed to be transferred to SCIL so as to become as from the Appolnted Date the debts, liabilitles,
contingent liabllities, duties and obligations of SCIL and it shall not be necessary to obtain the consent
of any third party or other person who is a party to any contract or arrangament by virtus of which such
debits, liabilities, contingent liabliities, duties and obligations have arisen in order to give effect to the
provisions of this sub-clause. -
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4.3

The transter and vesting of the undertaking of the Manufacturing Division of UPL as aforesaid, shall be
subject to the -existing securities, charges and mortages, if any subsisting, over or in respect of the
property and assets or any part thereof relatable to the Manufacturing Division unless otherwise agreed
by the relevant creditors of UPL. '

Provided that any reference in any security, documents or arrangements (to which UPL is a party) to the
assets of the UPL offered or agreed to be offered as security for any financial assistance or obligations,
shall be construed as reference only to the extent the said assets are pertaining to the undertaking of the

Manufacturing Division of UPL as are vested in SCIL by virtue of the aforesaid clause. '

5 REORGAN'ISATION"O‘F THE SHARE CAPITAL OF SOIL

5.1

52

5.3

5.4

5.5

Upén the Scheme becoming o"pe.rative. the shares of SCIL on which calls are in arrears, and which are
already forfeited on the Effective date, would be cancelled without any further act or deed.

As far as the balance fully Pald up capital of SCIL is concerned, the same be reorganised from
Rs. 45,61,83,500 divided into 4,56,18,350 equity shares of Rs. 10 each fully paid up to Rs. 3,80,00,090
divided Into 38,00,009 shares of Rs. 10 each-ully paid up as follows: '

5.2.1 Thereorganisation shall be effected in the first Instance, by canceling Rs. 9,167 of every equity
share of Rs. 10 fully paid up, i.e. subscribed and paid up capital of Rs. 45,61,83,500 divided Into
4,56,18,350 equity shares of Rs. 10 each fully paid shall be reorganised to Rs. 3,80,00,090
divided into 4,56,18,350 equity shares of Re. 0.833 each fully pald up. -

5.2.2 After the aforesaid reorganisation, the revised fully Paid-up Share Caepital of SCiL of
Rs. 3,80,00,090 divided into 4,56,18,350 equity shares of Re. 0.833 each fully pald up shall be
consolldated Into 38,00,009 equity shares of Rs. 10 each fully paid, subject to fractional

- entitliements discussed in Clause 5.4 below. .

Accordingly, for exampla a shareholder of SCIL holding 100 shares would be entitled to 8.33
shares. He would receive 8 shares and In lieu of the balance entitlement of 0.33 sharas, he would
recelve cash (described in detail in Clause 5.4 below). '

5.2.3 Any partly paid shares on which cails have been.subsequently paid and hence not forfeited would
be added to the fully pald shares for the purposes of Clauses 5.2.1 and 5.2.2.

The share certificates of SCIL in relation to the shares held by its equity shareholders whose names
appear In the Register to Members as on the Record date, shall, without any further application, act,
instrument or deed, be deerned to have been automatically cancelled and new share certificates with the
revised number of shares will be issued by SCIL, except in the case of party paid shares forfeited. it is
clarified that the number of shares held In dematerialised form will be reduced automatically and it will
be deemed that on such reduction, the shares were reduced in accordance with Clause 5.2.1 above and
then consoildatgd as per Clause 5.2.2 above.

The Board of Directors of the Transferee Company shall consolidate all fractional entitlements arlsing
due o reduction of capital as per Clause 5.2 and thereupon issue and allot equity shares In lieu thereof
to a director or an officer of the Transferee Company or such other person as the Board of Directors of
the Trdnsféree Company shall appoint In this behalf who shail hold the equity shares in trust on behalf of
the Members entitled to fractional entitléments with the express understanding that such director(s) or
officér(s) or person(s) shall sell the same in the market at such time or times and at such price or prices
in the net sale proceeds thereof, whereupon the Transferee Company shall distribute .such net sale
proceeds to the Members In propottion to their respective fractional entitiements.

Preference Shares of the Trangferee Company, If any, held by the Tfansferor Company on the Record
Date shall be cancelled without any further act or deed, and no shares of the Transferee Company are
required to be Issued in tieu thereof.
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5.6

5.7

“The reduction as aforesaid in Clauses 5.1, 5.2 and 5.5, shall be effected as a part of the Scheme only

and not in accordance with Section 101 of the Act as the same does not involve either diminution of
liabllity in respect of unpaid share capital or payment to any shareholder of any paid up share capital

and the order of the Count sanctionaing the scheme shall be deemed to be an order under Section 102
of the Companles Act confirming the reduction.

The Accounting entries in respect of the aforesaid reduction of capital have been included in Clause 8.

DISCHARGE OF CONSIDERATION

6.1

8.2

}UponAthIS'Scheme becoming operative and upon vesting of the undertaking of the Manufacturing

Division of UPL In SCIL, in terms of this Scheme, in consideration of the demerger, SCIL shall issus and
allot to every equity shareholder of UPL, holding fully paid-up equity shares in UPL and whose name
appears In the Register of Members of UPL on the Record Date, his/her heirs, executors, administrators
or the successors-In-title, as the case may be, in the manner provided in Paras 6.1.1 and 6.1.2 below.

8.1.1 Inrespect of 1 (one) Equity share of the face value of Rs. 10 each fully paldéub held by an squity
shareholder in UPL, he/she/it has the option.to receive either:

v

& 1 (one) Equity share of the face value of Rs. 10 each of SCIL. (herelnafter referred to as
‘New Equity Shares’) with rights attached as under: :

(a) The New Equity Shares to be Issued and allotted In terms hereof will bé subject to the
Memorandum and Articles of Assoclation of SCIL and shall rank pari-passu with the
existing equity shares in all respects Including dividends, if any, that may be declared
by the Transferee Company. ‘

(b) SCIL shall, if and to the extent required, apply for and obtain any approvals from
concernd regulatoty authority for the issue and allotment by SCIL of equity shares to
the members of UPL under the Scheme. '

(c) The New Equity Shares of SCIL issued in terms of Clause 6.1 above shall, be listed on
Bombay Stock Exchange, National Stock Exchange, Ahmedabad Stock Exchange,
Vadodara Stock Exchange, Madras Stock Exchange and Calcutta Stock Exchange.

(d) The New Equity shares shall not be subject to the reduction as contained in Clause 5
above.

* or in the alternate and at the option of the shareholder;

oo 14 Preference share(s) of the face value of Rs. 10 each of SCIL.(herelnafter called the
“New Preferance shares I") credited as fully pald-up with terms and conditions fully
described in Annexure 2.

6.1.2 The above optlon will have to be exercised In writing by the Equity shareholders of the Transferor
‘Company on or before such date as may be determined by the Board of Directors of the
..+ Transferee Company or a committee of such Board of Directors. In the event that such notice has .
not been received by the Transferee Company In respect of any of the equity shareholders of the
Transferor Company, they would be desmed to Rave exerclsed the optlon of receiving New
Equity Shares. .

6.1.3 Notwithstanding anything contained In Clause 6.1.1 above, the option of réceivlng preference
shares In conslideration for the demerger, will not be available to the GDR holders.

()] Upon the coming Into effect of this Scheme, and the issue of shares by the Transferee Company,
the Transferee Company shall ensure that the deposltory (the “Depository”) shall Issue GDRs of
the Transteree Company to the existing GDR holder of the Transferor Company In an appropriate
mannaer. :
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6.3

7.  REORGANISATION OF THE SHARE CAPITAL OF UPL

7.1

7.2

The Transteres Company and the Depository shall enter into such further documents as may be
necessary and appropriate in this behalf, which shall contaln all the detailed terms and conditions
of such issue.

(i)  The Transferee Company shall take all such additional steps and do all such acts, deeds and
things as may be necessary for the issue of GDRs pursuant to Sub-clause (i) abovs, for listing the
GDRs on the Luxembourg Stock Exchange.

(i)  The terms and conditlons of GDRs of the Transferee Company issued to the existing GDR holders’

of the Transferor Company shall be similar in all material respects with the existing GDRs of the
Transteror Company. '

Upon this Scheme becoming operative and upon vesting of the undertaking of the Manufacturing

Division of UPL in SCIL, in terms of this Scheme, SCIL shall, without any further application or deed, -

issue and allot to every Preference shareholder of UPL, holding fully paid-up preference shares in UPL
and whose name appears in the Register of Members of UPL on such date- (hereinafter called the
“Preference shareholders Record Date") as the Board of Directors of SCIL will determine, his/her heirs,
executors, administrators or the succesors-in-title, as the case may be, in respect of every 1 Preference
share of the face value of Rs. 100 each fully pald-up held by him/her/it UPL, 1 Preference share of the
face value of Rs. 100 sach of SCIL (hersinafter called the “New Preference Shares 1I") credited as fully
paid-up with the existing tesms and conditions relating to dividend, redemption and otherwise, being the
same as applicable to the original Preference shares of UPL. ) '

The Subscribed and paid-up equity capital of UPL be reorganized from 25,47,46,700 divided into
2,54,74,670 equity shares of Rs. 10 each fully pald-up to Rs. 5,09,49,340 divided into 2,54,74,670 equity
shares of Rs. 2 sach fully paid. :

The reduction as aforesaid shall be effected as a part of the Scheme only and not in accordance with
Sectiun 101 of the Act as the same does not involve either diminution of liability ‘in respect of unpaid
share capital or payment to any shareholder of any pald-up share capital.

it is clarified that the paid-up value of the shares issued to the Depository in relation to the GDRs will also
be reduced. UPL shall ensure that the Depository shall take all additional steps and co all such acts,
deeds and things as may be necessary to reduce the paid-up value of GDRs proportionately in
accordance with Clause 7.1. . : ‘

Consequent to Clause 6.3, the Preference Share capital of UPL wiill be cancelled and-the share
certificates in respect of such Preference Sharss shall be deemed to be cancelled without any further
act, or deed. The reduction as aforesald shall be effected as a part of the Scheme only and not in
accordance with Section 101 of the Act as the same does not involve either diminution of liability in
respect of unpaid share capital or payment to any shareholder of any paid-up share capital.

8.  ACCOUNTING TREATMENT IN THE BOOKS OF SCIL -

8.1

8.2

SCIL -s'_hall. upon the arrangement becoming operative, record the assets and. liabilities (difference .
between the assets and llabillties herelnafter referred to as “net assets”) of the Manufacturing Division of .

UPL vested In it pursuant to this Scheme, at the respective book values thereof as appearing in the
books of UPL, excluding revaluation, at the close of business of the day immediately preceding the
Appointed Date. e . T .

SCIL shall credit to its Share Capital Account in its books of account th'e aggregate face value of the
New Equity Shares, New Preference Shares | and New Preference Shares Il issued by it to the members
of UPL pursuant to this Scheme.
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. 83

8.4

8.5

8.6

8'7

The excess of the net assets over the face value of shares issued as per Clause 8.2 above shall be
credited to the Capital Restructuring Account.

The Capital Restructuring Account shall be further credited with by the difference arising on capital
reduction as per Clause 5.1, Clause 5.5 and the Balance in the Share Premlum Account.

The Capital Restructuring ac;:ount would be debited with the following:
(a) The balance in the Profit & Loss account; and
(b) The balance in the Miscellaneous Expenditure Account of SCIL.

The balance in the Capital Restructuring Accouni after recording the entrles contalned in Clauses 8.3,
8.4 and 8.5 shall be credited to the following accounts in the books of SCIL:

(a) Debenture Redemption Reserve Account, to the extent of the Balance in the Debenture
Redemption Reserve Account in the books of UPL as on the Appointed Date;

-

(b) Balance to the General Reserve Account,

The application and consequentlal reduction of the Share Premium shall be effected as a part of the
Schems only as the same does not involve either diminution of llability in respect of unpaid share capital
or payment to any shareholder of any pald-up share capital and the order of the Court sanctioning the
Scheme shall be deemed to be an order under Section 102 of the Act confirming the reduction.

ACCOUNTING TREATMENT IN THE BOOKS OF UPL

9.1
9.2
9.3

‘9.4

9.5

9.6

8.7

The difference between the assets and liabilities transferred to SCIL would be debited to the Capital
Restructuring account. '

The difference arising on the capital reduction of UPL as contained in Clause 7 would be credited to the
Capital Restructuring Account.

The cancellation of the Preference shares, held by UPL in SCIL, as provided in Clause 5.5, will be

-debited 1o Capital Restructuring Account.

The Capital Restructuring Account would be further credited with the following:
(@) The Share Premium Account;

{b) | The Capltat Redemption Reserve Account;

(¢} The Debenture Redemption Reserve Account.

The Capital restructuring Account would be further debited with the fqllowing:

(@) The diminution in the value of irwe'stments in the equity shares of SCIL, if any, as may be
_détermined by the Board of Directors of SCIL;

(b:)' The Miscellaneous Expenditure account, .

The balance In the Capital Restructuring Account after recording the entries contained In Clauses 9.1

10 9.5 above will bé credited or debited to the General Reserve Account as the case may be.

The application and consequential reduction of the Share Premium Account and the Capital Redemption
Reserve-Account shall be effected as a part of the Scheme only as the same does not Involve elther
diminution of liability In respect of unpaid share capital or payment to any shareholder of any pald-up
share capital and the order of the Court sanctioning the Scheme shall be deemed to be an order under
Sectlon 102 of the Act confirming the reduction.
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11,

12

BUSINESS AND PROPERTY IN TRUST FOR SCIL

10.1

10.2

With effect from the Appointed Date and upon the Effectlve Date:

(a) UPL shall carry on and be deemed to have carried on its business and activities in relation to the
Manufacturing Division and shall stand possessed of all assets and properties of the
Manufacturing Dlvision as defined in Clause 1.6, and referred to in Clause 4 above, in trust for
SCIL and shall account for the same to SCIL,

(by  Any income or profit accruing or arising to UPL in relation to the Division and all costs, charges,
expenses and losses incurred by UPL In relation to the Divislon shall for all purposes be treated
as the income, profits, costs, charges, expenses and losses, as the case may be, of SCIL.

(¢} UPL shall not utilize the profits or income, if any, relating to the Division for the purpose of
' declaring of paying any dividend or for any other purpose In respect of the perlod falling on and
after the Appolnted Date, without the prior written consent of SCIL.

With effect from the Appointed Date, all debts, liabslmes duties and obligations of the Manufacturing
Division of UPL as on the close of business on the date preceding the Appointed Date whether or not
provided in the books of the Manufacturing Divislon of UPL and all other liabilities relating to the
Manufacturing Division which arises or accures on or after the Appointed Date but which relates to the

period on or upto the Appomted Date shali be deemed to be the debt, liabilities, dUUea and obligations
of SCIL. .

CONDUCT OF BUSINESS

1.1

11.2

113

As and from the date of acceptance of this Scheme by the Board of Directors of UPL and the Board of
Dlrectors of SCIL and till the Effective Date:

(a)  UPL shall carry on the Manufacturing business with reasonable diligence and in the same manner
as It had been doing hithertofore, and UPL shall not alter or expand the Manufacturing business:
except with the concurrence of SCIL.

{b)  UPL shall net, without the written concurrenice of Board of SCIL, allenate, charge or encumber
any of its propertles defined in clause 1.6 and referred to in Clause 4 above except In the ‘ordipary
course of business or pursuant to any pre-existing obligation undertaken prior to the date of
acceptance of the Scheme by the respectwe Boards of Directors of UPL and SCIL

()  UPL shall not-vary or alter, except in the ordinary course of its bus iness and as may be requlred
for reorganization, the terms and conditions of employment of any of its employees in ralatlon to
the said manufacturing Division. :

With the effect from the Effective Date, SCIL shall commence and carry on and shall be authorised to
carry gn the businesses carried on by the Manufacturing Division of UPL. »

UPL shall be entitled, pending the sanction of the Scheme, to apply to the Central Government.and all
other agencies, departments and authorlties concerned as are necessary under any law for such
consents, approvals and sanctions which SCIL may require to own and carry on thg business of the
Manufacturing Division. ; '

STAFF, WORKMEN & EMPLOYEES

12.1

On the Scheme becoming operative, all staff, workmen and employees pf the Manufacturing Division of
UPL in service on the Effective Date shall be deemed to have become stalf, workmen and employeqs of
SCIL with efféct from the Appointed Date without any break in their service and on the basis of continuity -
of service, and the terms and conditions of their employment with SCIL shall not be less favourable than
those applicable to them with reference to the Manufacturing Division of UPL on the Effective Date.
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14,

15'

16.

12.2 It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund,
Superannuation Fund or any olher Special Fund or Trusts created or existing for the benefit of the staff,
workmen and employees of the Manufacturing Division of UPL shall be transterred to and form part of
the corresponding funds of SCIL and SCIL shall stand substituted for UPL for all purposes whatsoever in
relation to the administration or operation of such Fund or Funds or in relation to tha obligation to make
contributions to the sald Fund or Funds in accordance with the provisions thereof as per the terms
provided in the respective Trust Deeds, If any, to the end and intent that all rights, dutles, powers and
obligations of UPL in relatoin to such Fund or Funds shall become those of SCIL. It is clarified that the
services of the staff, workmen and employees of the Manufacturing Division of UPL will be treated
as having bsen continuous for the purpose of the sald Fund or Funds. Untll such time *hat SCIL
creates/arranges for its own funds, SCIL may, subject to necessary approvals and permissions if any,
continue to make contributions pertaining to the employees of the Manufacturing Division to the relevant
fund of UPL. Such contributions and other balances pertaining to the employees of the Manufacturing

Division shall be transferred to the funds created by SCIL on creation of relevant funds/arrangements by
SCiL. - '

' LEGAL PROCEEDINGS

13.1  All lsgal proceedings of whatsoever nature by or against UPL pending and/or arising at the Appointed
Date and relating to the Manufacturing Divislon of UPL or Its properties, assets, debts, libilities, duties
and obligations referred to in Clause 4 as and from the Effective Date shall be continued and enforced
by or against SCIL In the manner and to the same extent as would or might have been continued and
enforced by or against UPL, On and from the Effective Date, SCIL shall and may, if required, initiate any
legal proceedings in relation to the Manufacturing Division in the name of UPL.

- 13.2  After the Appointed Date, if any proceedings are taken against UPL In respect of the matters referred to

In the sub-clause 13.1 above, it shall defered the same at the cost of SCIL and SCIL shall reimburse and
indemnify UPL agalinst all labliities and obligations incurred by UPL in respect thereof.

13.3 SCIL undertakes to have all legal or other proceedings initiated by or against UPL referred to in
Clause 13.1 above transferred into its name and to have the same continued, prosecuted and enforced
by or against SCIL to the exclusion of UPL.

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, agreesments and other instruments,
if any, of whatsoevar nature relating to the Manufacturing Division and to which UPL is party and subsisting or
having effect on the Effective Date, shall be In full force and effect against or in favour of SCIL, as the case may
be, and may:be enforced by or agalnst SCIL as fully and effectually as If, instead of UPL, SCIL had been a ;
party. thereto, SCIL shall enter Into and/or Issue and/or execute deeds, writings or confirmations or enter Into

any tripartite arrangements, conflirmatlions or novations to which UPL will, it necessary, also be party In order to
give formal effect to the provisions of this Scheme, If 80 required or becomes necessary. SCIL shall be deemed

_ to be-authorised to execute any such deeds, writings or confirmations on behalf of UPL and to Implement or

carry out all formalities required on the part of UPL to glve effect to the provisions of this Schemae.

SAVING OF CONCLUDED TRANSACTIONS .

The transfer of prepoerties and llabliitles under Clause 4 above and the continuance of proceedings by or
agalnst UPL ynder Clause 13 above shall not affect transaction or proceedings aiready concluded by UPL on
or after the Appointed Date till the Effective Date, to the end and Intent that SCIL accepts and adopts all acts,
deeds and things done and executed by UPL In respect thersto as done and executed on behalf of itself,

" CHANGE IN NAME

With effect from the Effective Date, the name of UPL shall be changed from “United Phosphorus Limited" to
“Uniphos Enterprises Limited",
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21,

22.

immediately after the above change comes into effect, the name of SCIL shall be changed from “Search Chem
Industrles Limited" to “United Phosphorus Limited". . .

CHANGE IN OBJECTS CLAUSE OF SCIL

On and from the Appointed Date the Memorandum of Association of SCIL shall stand altered and \
amended as follows: . ‘

After the existing sub-clause 1 of Clause A of the Memorandum of Association of SCIL, the following '
sub-clauses 2, 3, 4, 5, 6 shall be added.

2. To carry on business to manufacture, formulate, process, refine, finish, recover, extract, import, export,
buy, sell, distribute or otherwise deal in Red Phosphorus, Yellow or White Phosphorus, phosphates,
phosphites, phosphides, insecticides, pesticides, fungicides, fumigants, rodanticides and their
formulations and/or other agricultrual chemicals and fertilizers of all types.

3. ' To manufacture, formulate, process, refine, finish, recover, extract, buy, sell, distribute and/or deal In all
organic and/or Inorganic chemicals, pharmaceutical, medicinal products, pharmaceuticals, cosmetics,
dies, intermediate paints, plastic resins and/or plastics. ' :

~

4, To manufacture, buy, sell, distribute, import, or deal in metals, alloys and amalgams.

To carry on the business as manufacture, dealers, importers, or exporters of the formulation for the
manufacture of matches, fire and/or other explosive and pirotechnic chemicals.

6. To carry on the buslr{ess of manufacturer, impqneré, exponers, and_lor dealers of chemical plants,
equipments and/or accessories. o

INCREASE IN AUTHORISED SHARE CAPITAL OF SCIL

SCIL shall take necessary steps to increase of alter or re-classify, if necessary, its Authorised Share Capital

suitably to enable it fo issue and allot the shares required to be issued and allotted by it under this Scheme.

REMAINING BUSINESS

The Remaining Bus)lnes's and all the assets, liabilities and obligations pertaining thereto shall continue to
belong to and be vested in and be managed by UPL. : :

APPLICATION TO HIGH COURT

UPL and SCIL shall with all reasonable dispatch make app|icéti_ozn$ under Sectlons 391 and 394 of the Act and
other applicable provisions of the Act 10 the High Court of Gularat at Ahmedabad for seeking approval of the
Scheme. ' : :

MODIFICATION OR AMENDMENTS TO THE SCHEME

UPL and SCIL by thelr respective Board of Directors may assent to any modifications/amendments to the
Scheme or to any conditions or limitations that the Court and/or any other authority may deem fit to direct or
impose or which may otherwise be considered necessary, ‘desirable or appropriate by them (..e. the Board of
Directors). UPL and SCIL by their respective Board of Ditectors be and are hereby authorised to take all such
steps as may be necessary, desirable or proper 10 resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authorlities or otherwise howsoever arising out of or under or by
virtue of the Scheme and/or any matter concerned or connected therewith. ’ '

CONDITIONALITY OF THE SCHEME
This scheme is and shall be conditional upon and subject to:

22.1 The requisite, consent, approval or permission of the Central Government or any other statutory or
regulatory authority, which by law may be necessary for the implementation of this Scheme.
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CONONH LN

222 The approval by the requisite majorities of the classes of persons of UPL-and SCIL as directed by High
Court of Judicature at Gujarat under Section 391 of the Act.

22.3 The certified copies of the Court orders referred 1o in the Scheme being filed with the Registrar of
Companies, Gujarat.

22.4 All other sanctions and orders as are legally necessary or required in respect of the Schemé being
obtained.

EFFECT OF NON-RECEIPT OF APPROVALS

In case the Scheme is not sanctioned by the High Court of Judicature at Gujarat, or in the event any of
consents, approvals, permissions, resolutions, agreements, sanctions or conditions enumerated in the Scheme
not being obtained or complied or for any other reason, the Scheme cannot be implemented by December 31,
2003, or by such later date as may be agreed by the respective Board of Directors of UPL and SCIL, the
Scheme shall become null and void, and in that event no rights and liabilities whatsoever shall accrue to or be
incurred to or be Incurred inter se by the partles or thelr shareholders or creditors or employees or any other
person. In sucha case, each Company shall bear its own cost, charges and expenses in connection with the
Scheme unless otherwise mutually agreed. : '

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as exp_ress& otherwise

agreed) of UPL and SCIL arising out of or incurred In carrying out and implementing this Scheme and matters
incidental thereto shall be borne by UPL.

Annexure 1
Natjonal Savings Certificate.

indira Vikas Patra.

86,000 Ordinary Shares of US $100 each fully paid-up in Bio-Win Corporation.
6,10,000 Equity Shares of Rs. 10 each fully paid-up in Enviro Technology bid.
200 shares of US $170 each fully paid-up in Inventa Corporation.

650 Equity Shares of Tk 1,000 each fully paid-up in United Phosphorus (Bangladesh) Ltd.
72,200 Equity Shares of Dena Bank. :

28,100 Equity Shares of Gujarat State Financial Corporation.

1,500 Equity Shares of Keynote Corporate Services Ltd.

20,000 Equity Shares of Shakthi Sugars Ltd,

8,000 Equity Shares of Tata Power Co. Ltd.

2,55,000 Equity Shares of Transpek Industry Lid.

3,37,000 Equity Shares jin Bharuch Enviro Infrastructure Ltd.

10,00,000 Equity Shares of Agrinet Solutions Ltd.

5,00,000 Equity Shares of Uniphos Agro industries Lid.

10,000 Equity Shares of Janakalyan Sahakari Bank Ltd.

4,07,035 Equity Shares in Bharuch Eco Aqua Infrastructure ud.

100 Bonds of State Bank of india. :

Annexure 2

-

Terms of Preference Shares to be Issued by SCIL to the Equity Shareholders of UPL (New Preference Shares I)

Face Value : Rs. 10/
Redemtion Period .. Qyears
Coupon Rate ‘ . 7% p.a
Other Terms : — Non-Cumulative

- Non-Convertible
_ To be listed on major Stock Exchanges
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Dated this 28th day of August, 2003,
Witness Bhavani Singh Esquire,

the Chief Justice at Ahmedabad
aforesaid this 28" day of August Two Thousand Three.

*i
By the order of the Court

Joint Registrar

this 24* day of September 2003

Order drawn by :
(Swati Saurabh Soparkar)

Advocate
Code No. 870 -

hir ™

Sealer

Wi

This 24% day of September 2003
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