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- GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS

- Maharashtra Mumbai .
Everest , 100 Marme Drwe, , Mumbeai - 400002 Maharashtra, INDIA

Corporate Identity Number : U65990MH1978PT0020335

SECTION 13(1)(1\) OF THE COMPANIES ACT, 1956

Certificate of Reglstratlon of the Special Resolution Confirming Alteration .
: of Object Clause(s) :

The share holders of M/s SUREMI INVESTMENTS PRIVATE LIMITED having passed Speclal Resolution in

. the Annual/Exfra Ordinary General Meeting held on 18/12/2006 aitered the provisions of its Memorandum of

Association with respect to its objects and complied with the Section (18)(1) of the Companies Act, 1956 (No 1 of
1958).

| hereby ceitify that the sald Specral Resolution together with the copy of the Memorandum of Association as
altered has this day been reglstered

‘Given under my hand at Mumbai this THIRD day of JANUARY TWO THO_USAND SEVEN.
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GOVERNMENT OF NDIA
MINISTRY OF COMPANY AFFAIRS
Maharashtra, Mumbai
Everest 100, Manne Dnve, , Mumba:—400002 Maharashtra INDIA

Corporate Identity Number : U65990MH1978PTC020335

Fresh Certlflcate of Incorporation Consequent upon
Change of Name

IN THE MATTER OF M/s SUREMI INVESTMENTS PRIVATE {MITED

| hereby certify that SUREMI INVESTMENTS PRIVATE LIMITED which was originaliy incoiporatad cn

TENTH day of MAY NINETEEN SEVENTY EIGHT under the Companies Act, 1956 (No. 1 of. 1956) as SUREMI

. INVESTMENTS PRIVATE LIMITED having duly passed the necessary resolution in terms of Section 21 of the

Companies Act, 1956 and the approval of the Central Goverhment signified in writing having been accorded

thereto under Section 21 of the Companies Act, 1956, read with Government of Indid, Departmeni of Company

Affairs, New Delhi, Notification No. G.S.R 507 (E) dated 24/06/1985 vide SRN A06267165 dated 09/01/2007

the name of the said company is this day changed o SUREMI TRADING PRIVATE LIMITED and this.
Cemflcale is issued pursuant to Seclion 23(1) of the said Act. :

Given under myhand at Mumbai this NINTH day of JANUARY TWO THOUSAND SEVEN.
(MILIND VITTHALRAO CHAKRANARAYAN)

' 97 -Registrar of Companies
Maharashira, Mumbai
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THE COMPAN[ES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
‘ OF

Suremi Trading Private Limited*

I. - The name of the Company is Suremi Trading Private Limited
‘ ~ The Registered Ofﬁc¢ of the Comps_my will be situated in the State of
. Maharashtra. : -
The Objects for which the Compdny is established-are:-

A. Main objects of the Company to be pursued by the Company on its incorporation:

()] To carry on business of trading in all types of commodities(not restricted
to specific article) like textiles, plastics, jute, wool, silk, flex, hemp, cotton,
industrial fabrics, -synthetic fabrics, synthetic yarn, nylon, polyester, acrylic,
viscose, polypropelene, artificial silk rayon , canvas, and other fibers or textile
substances whether natural or synthetic or man-made, readymade garments and

- apparels, fluorine chemicals, all types of dyes dyestuffs, mtermedlates colour,

chemicals and textile auxlllanes o

"'As per the Special Resolutlon passed by the shareholders at the Extra
Ordinary General Meeting of the Company held on 6th November 2006,
the name of the Company was changed from Sureml lnve.stmenls anatc '
Limited to Suremf Trading Private Limited) =~ =~

** The main Object was substituted in place of Main Object Clause IILA.
(1,(2), (3) and (4)by ‘Special Resolution passéd by the Members at Extra
: .Ordmaly General Meetlng of the Company held on_18" Dexeraber.2006.
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or'any part of the. property and nght of the Company

2 : : -

_ The objects incidental or ancullary to the attamment of the main ob_lects

To acquire real or leasehold estate and to purchase lease, construct or

.otherwise acquire or prov:dc in any place in which any part of the business

of the Company may from time to time be carried on, all such offices,
warehouses, workshops, buildings, houses for employees and Directors,
"machineries, engines, plant and appl:ances as may be considered requisite
for the purpose of carrying on the business of the Compariy or any part
thereof. ) :

To seII improve, manage develop, exchange, Iease, rent, mortgage

enfranchise, abandon, dlspose of, turn to account or otherwise deal with ali
3

To borrow. or raise or sécure the payment of money or to receive roney oi

deposit at interest for. any of the purposes of the Company and at such time

. and from time to time and in such manner as may be thought fit and in

particular by the issue of debenture, or debenture-stock convertible intd
shares ‘of this or’ any other’ company’ or perpetual annuities and as secufity

for any such money so borrowed, raised-or received for any such debentures -

or debenture stock so issued to mortgage, pledge or charge the whole or- -any
part of the propeﬂy, assets or revente and profits of the Company present of

“future including its. uncalled capital by specnal assignments or otherwise or.

to transfer or convey the same absolutcly or in trust and to give the lenders

- powers of sale and other powers as may seem expedlent and to purchase,
“redeem, or pay.-off any such securities, and also by a similar mortgage,
- charge or lien to secure and- guararitee the performance by the Company er-

any other person or company as the case may be prov:ded that the Company
shall not carry on banklng business ‘as defined in the Bankmg Regulatlon

N Act, 1949,

To form constitute, float, lend morley to assist and control similar

‘ companles assomatlons or undertakmgs whatsoever

To estab]lsh provnde maintain and conduct or otherw:se sub31dlse .assist

resear¢h laboratories and experimental workshops for scientific and

_technical research and experiments, and undertake and carryon all scientific -

and technical researches, -experiments and tests of all kinds and to promote

. studles and research both sclentn" ic and technical, mvesugatlons

Ty
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and mven*tlons by pmwdmg, subsndizmg, --endowirig - or assisting .
laboratories, workshops, Jibraries, lectures, meetings and’ conferences and
by providing the remungration of scientific or technical professors or
teachers and by pmv:dlng for the award or exhibitions, scholarships, prizes
and granlb ip students or jndependent students or athcrwise and generally to

““encourage, promote and reward studies, researches, investigations,

experiments, tests and inventions of any kind that may be cansidered likely
to assist any kind of the business which the Company is authﬁnzed o

carryon

To estabhsh promote or goncur in estabhshmg or promotmg any company
or companies for the purpose of acquiring all or any of the properties, rights

" and liabilities of the company or for any other purpose which may seem,

directly or indirectly, ealculated to benefit the Company and to place or
guarantee the placing of, subscribe for or otherwise acquire.all or any part of

the shares, business capable of being conducted so as directly or indirectly

to benefjt the Company

To pay for any propernes, rights or prmleges acqu1red by the Company
either in shares of the ;:ompany or partly in shares and partly in cash or.
otherWlse. , ) ! -

To insure with any other company or person agamst losses, damages risks

~ and liabilities of all kinds whlch may affect th;s Cqmpany,

To . form; -promote, subsidise and assist cqmpemes syndlcates and

partnerships of all kinds in apy manner as may be thought fit in connegtion

' \wth any of the above objects of the Company

To search for and to purchase, pro_tect, prolong, rencw or othérwise'acqnirc.
from a'ny government, state or authority any patents, proteetions, licences,
goncessions, grants, decrees, rights, powers and privileges whatsoever

- which may seem to the Company capable of béing turned to account to
work, develop, cany oiit exercise and tum to accounit the sarhe.

" To apply for, promiote, and obtain any act of Parllament or Leglslature '

eharter privilege, coneessron, licgnce or anthorization of Government, state
ar Municipality provisional order or ligence of the Board of Trade or other
autharity for enabling the Company to carry any of the objects into effect or
for extending any of the powers of the Company o for effecting any
modification of.the constitution of the Company or for any other purpose
which may seem calculated, dlrectly or indirectly to pre_)udlce the mterests :

. of' the Campany.,
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To hold, use, cultivate, work, manage, improve, carryon and develop the
undertaking lands and moveable and immovable estate or property and

assets of any kind of the Comipany or any’ part thereof.

To. let mortgage or selt or otherw:se dtspose of- any. property of the

, Company either absolutely or conditionally and in such manner and upon
_such terms and conditions-in all respects as mdy be thought fit and to accept
. payment or satisfaction for the same in cash or otherw:se

To se||, mortgage or otherwise to deal with or dispose of the property, assets
or undertaking of the Company or any pait. thereof, for such consideration
as the Company may think fit and in particular for shares, stocks, debentures
and other securities of any other company whether or not having objects
altogether orin part similar to those of the Company

To enter into partnersh:p or into any arrangements for sharing or pulhng of
profits, amalgamation; ~union -of interest, reclprocal concession or
cooperatlon with any person partnership or company and to promote and aid
in promoting, constituting, forming and orgamzmg compames syndicates or
partnerships of all kinds for the purpose of acquiring and undertaking any
property ‘and liabilities of this Company or of advancing directly or

_mdlrectly the objects thereof or for any other purpose which this Company

may think expedient. And also to pay for any properties, rights or pnwleges
acquired by this Company either in shares of the Company or partly in
shares and partly in cash or otherwise and to give sharés or 'stock of this
Company in exchange f'or shares or stock of any other company

"To enter mto .any arrangements wnh any Govcrnment or authorities
'supreme municipal, local or otherwise, or any persor or company that may"

seem conductive-to- the Company's-objects or any of them 1o obtain from
any such Government, authorities, person or company any rights, privileges,
charters; contracts, licences and concessions which the Company may think

it desirable to obtain and to carry out, exercise and comply with any such

arrangements  rights,  privileges, charters, contracts, licences and
concessions. '

To Iend invest or otherw:se cmploy or deal with money belongmg to or
entrusted to the Company in securities and.shares or other movable or
immovable property “or ‘Wwithout securlty ‘upon such terms and in such

manner as may be thought proper and from time to time to vary such
- transactioris and mvestments in such manner as the Directors. niay think fit

subject to the provisions of the Companies Act, 1956. -
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To pay, Or satlsfy tht; non$|derat|on for any ' property nghts shares,

securities or assets whatsoever which the Company is ‘authorized to :

purchase of otherwise acquire gither by payment in cash or by the issue of

.sharés, or other securities of the Campany or in such other manner as the
* Company may agree orpartly m eng mode and partly in another or others.

To d:aw make, aqccpt cndorse, dlscounl exequte issue, negot:ate assugn
and otherwise deal with cheques. drafts, bills of exchange, promissory
notes, hundies, debentures, bonds, bills of lading, railway recelpts warrants
and all othcr negotiable or transferablc mstruments

-,

To open agcount or agcaunts with any fi irm or company or with any bank or
banks or- bankers or shroffs and to pay into and to withdraw money from

) sueh account or accounts -

~‘Fo apply for tender, purehase or otherwise acqulre any contracts, 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
.eut, chspase- ofor othermsa tum to account the same.

Ta empioy experts to mvestlgate and examine into the conditions, prospects,

_ Valuc charteg and f:.lrel.lmstances of any business congerns and undertakmbs
f aad generally of any assats pmperty or nghls

. Te carryon any busme.ss or brarmh of a business’ whlqh thls company is
_ al.lthermcd to qanzyon b,y migans GF thraugh the agéncy of any subsidiary -

cqmpaay or compames ang to. enter inta any arrangement with such
snbsma:y campany for taktng the pruﬁts and anrmg the lossés of any
busm;;ss or brangh 50 carried om, or for financing any such subsidiary
company oF guatanteeing its. habthtles or to make. any other’ arrangement
which i ma,y seeim:- deﬁfzahle \w,th l:f;feteut:e to any business’ ar brapch so

' ._cani.eé on’ mqludmg ‘power. ab ‘any time and: elthar tempcu-anly of

(25)

' (2.6-}1

pﬂnnmntly to olase any suqﬁ hramh oF busmcss

[0 2ppeint any- Bmms ar Managﬁrs of any subsndiary company or of any .

ofher éompany: in: whmh this.company is:or may be intereited:

'Eo t&ke;garb: i ﬂm manag&ment, s,upervwlon and wnt{ol.’ of tﬁe busmess or
ogeranqns of any-comgany or ynidestakiog having similar objects and fog the

'_ purposg. to appoint and rcmuneraw any dlrcctors trustees actounfants or

aﬂ:er tsxpem;
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To pay all prellmmary expenses of any company promoted by the Company.
or any company in which this Company is or may contemplate being
interested including in such preliminary expenses 2l or any part of the cost
and expenses of owners of any business or property acqulred by the
Company .

To ma.ke and / or receive donatlons, glﬂs or income - to or from such persons,
institutions”or Trusts and in such cases and whether of cash or any other -
assets as may be thought directly or indirectly to benefit the company or any
of the objects of the company or otherwise expedient and also to remunerate
any person or corporatlon introducing or assisting in any manner the
business of the company.

To establlsh and support or ald in the establlshment of and support

..associations, institutions, companies, . societies, funds trusts and

conveniences for the benefit of the employees or ex-employees or of
persons having dealmgs with the Cormpzny or the dependants relatives or

"connections 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 by way of lump sum and to make payments
towards insurance and to form and contribute to prov:dent and benefit funds

to or such persons

To form, subscribe or contribute to or otherwise to assist, aid or guarantee

money to public, charitable, benevolent, religious, sc:entlfc, national, or

other institutions, funds, objects or purposcs and to any other institutions

funds objects or purposes which in the opinion of the Board of Directors are -
likely to promote the interests or the business of the Company and or to

further its objects and/ or to any other institutions funds, objects or purposes.
whatsoever whether directly relating to the busincss of thc Company or not.

To create any depreciation fund, reserve fund, sinking furid, insurance fund,

educational fund or any other specnal fund ‘on resérves whether for

" depreciation or for repairing improving, extending or maintaining any of the

properties of the Company or for redemption of deberitures or redecmable

- preference shares or for any other purposes conducwe to the interest of the

: Company

32)

- 33)

To amalgamote with any other company having similar objeols.

—To dlstrlbute any of the pr0perty of the Company amongst the members in

specie or kind sub_;ect t6 the prows;ons of the Compames Act 1956.
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- (35)

- 36)

D)

- (38)

To place, o reserve or to distribute as bonus shares among the met’ri_B'e'rs or
-...otherwise .to apply as ‘the campany. hay, from time to time think fit. Any

mohey received by way of premiium on sharés or debentures isstuéd at a
prem:um ‘by thé Compaiiy #id any money féeceived. in respect of fotfeited

'.shares and morigys arlsmg from the sale by the company or forfeited shares.,

To aecumulate capital frotti' the profits of the Company for any of the
putposes of the company aid to use and appropriate the same or afiy of the
Company's asets either ¢onditionally ot unconditionally to specifie
purposes. '

"To payout of the funds 6F the Company all costs, charges and cxpenses of -

and incidental to the protiviion, fornation, rcgistration, advertisemeént and
establishmént of this Cditpany and the issue and the subscription of the
shares of loan capital including broketage diid/or commission for obtaining
applications for placing of guaranteeing the placing of shares or any
debenturés, debentire - stock and other securitles of this Conpany and also
all expensés attending thé issue of any Cifculdr or nétice and the printing,
staifiping and circulating of proxies and formns to be filled up by the
membets of the Coiripany and to reimunerate by cash or allotment of fully or

i partly pdid shares to- -any person firm or compdny for services rendered in

mtroducmg any property of busiriess to the Company or in p[acmg assustmg
to place sharés, -debentures debenture-stock or other securities of the
Coriipany or in or.about the foithatioh of the Company of the dequisition of -
property by thé Cothpaiy or the cofiduct of its business or fof any other
réason which the Coffipany may think projier.

To provide for. the welfare of Direclors or employees of the comparly or its

. predecéssots in busiigss and the- Wives, widows and fariilies or the

dependants of ¢onnéctions of siich persons by buildings or contributing to
the building or louses or dwellings of guarters or by grants of fhoney,
pensions, gratuities, allowanees, boniises, profit sharirig bonuses or benefits

‘or dny other paymeits or by creating and from time to time subscribing or
_comrlbutihg to prowdent and other associations, funds, profit sharing or

other scherme$ or teusts énd By prcwidlng or subsefibing or contiibuting
towards places of instruetin, iécreation, hospitals and dispensaties, medical
and othef atteridance and assisfarice s the Company shall think fit.

To establish and malntaui or proeure the éstablishment and mainteriance of
any contnbutdry or nonu-‘éontnbutory pension or superanruation funds for
the betiafit of and give or prodife -the giving of donations, gratuities,
penswns allowances or efiolufents to ary persons who aie of were at any

'tln’lﬂ in the employment of service of the-Company or its ailied to or
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' assoclatcd with the Company or w1th any such subs:daary company or who'
“are-at were at any time Directors'or Offi ccrs of the Company or any such
other company as 'aforesaid and the wives. Windows families and
.dependants of any such persons and also to establish arid subsidies and.
~ subscribe to any institutions, associations, clubs or funds calculated to be for
the benefit of or to advance the interest and well~being of the company or
of any such other company as aforesaid ‘and make payments to or towards -
the i insurance of any such person as aforesaid and do any matters aforesaid

either alone or in conjunction with any such other company as aforesald

(39)  To subscribe for, take or otherwise and hold shares, stocks, debentures or
" other securities of any other company havmg objects altogether. or in part
similar to those of the. Company or . carrying on any business capable of

being conducted so as d:rectly or mdlrectly to benef' t the Company

- (40)  To dcquire and undertake all Or any part of the busmess property and-
. liabilities of any person or company carrying on or proposing to carryon any |
- business. which the Company is authérized to carryon or possessed of
’ property suitable for the purpose of the Company or which can be carried on
in -conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefi t the Company inid to. subsidies or assist any
such persons or company financially or otherwisc and in particular by
subscribing for shares, stock debentures debenture-stock -or other securities
" of such company. ‘ :

A (41}  To undertake and execute any trust, the undertaking of- whlch fnay seem to
- the. Company des:rable and elther gratmtously or otherw:se Sl

(42)  In relation w:th the busmess of the Company to guarantee the payment of
o money seéured or unsecured by or payable under or in respect of promissory

notes, bonds, debenturés, debenture-stocks, contracts ‘mortgages, charges, - v, -

obligations, instruments and securities of any company.or, any authority, -
. supreme, munlclpal Iocal or othenwsc or of any person howsoever whether
", incorporated or not. mcorporated and gcnerally to guarantce or become
' surct:cs for the pcrf'ormapce of any contracts or obl:gatlons

(43) To vest any movable or| |mmovable property, rtghts or mterests acquired by
" or belonging to the Company in any person or company on behalf of or for
the benefit of the Company and with or without any declared trust in favour

of the Company, suibject. to the provisions of the Act. ‘
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(46)
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(48).

(49)
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~ To lend and' advance money or give credit to such persons or ¢ompanies -
. and ort $tich térms as may.séer expedient and in particular to customers

and other having deahngs with thc Company and to guarantee the

'performance of any cOlltract or obligation and the paymerit of money of or
_-any. such’ person or companies and generally to glve guarantee and

mdemmtles

To progure the. Company to be reglstered or recogmzed in any foreign
country or place. :

To procure the uicorpo'r-ation registrétion or other recognition of the
Company in any country, state or place outside India, and to establish and
maintain local registess of any branch, places of businéss in any part of the
world :

To aid, peculiarly or otherwise, atlY association body or movement having
for an object, the solution, settlement or labour problems or troubles or the
proinotion of il dustry or trade :

To cany ‘on any other business (whether, manufacturing or otherw:se)
which may seem to the company capable of being cdrried on in connection
with the above objects mentioned in their Memorandum or any of them or
calculated directly or indirecily, to. enhance the value of or rénder profitable
any of the Company's propertlcs or nghts

‘ Other O.bject_s:'

To. enter into negotiations with and enter into arrangements: and contracts

-and conglude the same with foreign and! or Indian- pasties and other persons

for obtaining by grant licenge and; or on othe.r tesms, formulate and other .

' rights and_ benefits, ‘and to ebtain technical and engingering information
" assistance,. and, service, know-how, and expert advieé for instalfation. of
" plant and machinegy producmn and manufacture of any- produots

(=

'Fo pax for tcchmnal knpw-how technical: and engmeel‘mg, assistance and
information, and! er sexvice nghts or pnvnleges acquired: by the- Company g
eﬂher in, shares of th.e company or pa:tly in shaces or. partly m cash or

- otherwise.

'-"Eo p&y 10 pl:omhters such reipuneration-and fees-and- othermse resompense-

them: ﬁ;r thelr time and: for the. serviees rendered by them.-

To carryon busmess as, manufacturers of chemlcals, distillets, oﬂ refiners,

- dye makers, .gas- makers and products made théreof, metallurgists,

engineers, ship owners,..and: chamercrs and carriers by land, sea and air,
wharfingers; warehousqmen, .
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planters, farmers saw mill propnetors timber merchants sugar merchants
And to buy, sell, grow, prepare-for the market, manipulate, import, export

~and to deal in or produce or products of the earth of all kinds and to deal in
articles of all kinds in the manufacture of which t:mber wood or any such
product is used.

To carry on any trade, -agriculture, plantations, ard in particular sugarcane

~ plantations business, manufacture, venture of commeércial operations in
India or in any other part of the world in connection. with any mefchandise,
commodities, goods, wares, produce, products articles and things and. to
purchase or otherwise acquire and to sell or otherwise dispose of or deal in
either for future or ready delivery and either absolutely or cond|tronally or
to mantfacture or do work upon any merchandise, commodrtles goods,

‘wares produce, products articles and thmgs dealt or traded in by the
company and to cover any such purchase or sale by optlons cross-contracts
or otherwise. .

To cultivate grow, produce, or deal in any vegetable products fof the time
bemg required for any of the manufacturers: which the Company is
authorrzed to undertaké and to carryon all or any. of the business of farmers,”
datrymen milk contractors, dairy farmers, mrllers, survéyors and vendors of
milk cream cheese buiter, poultry and provisions of all kinds, growers of
and dealer's in comn, hay and straw, seed men and nurserymen and to buy,
sell and trade i in any goods usually traded in any of the above business or
any other business associated with the farming intercst which may be
advantageously carried on by the Company :

" To fix atmospheric nitrogen by thc-synthetrc ammonia or by any other.
_process and to manufacture its derivative comp0unds.

To manufacture acquire, produce use, sell, and supply gas for lighting, -,
heatmg or power purposes and to deal with, manufacture and render -~

saleable all resrdual products obtamed in the manufacture of gas

To exploit and render fit for use, deposits of salt natron natural soda
nitrates, natural brines, and sea-water, and fo ‘manufacture there from any

" kind of chemicals and other products and by- products ‘arid to carry on the

busingss of manufacturers, exporters and importers of and dealers in salt,
ltable salt, potassivm chlonde magneslum chlonde and substances

To carryon the busmess or manut‘acture and sale of archltectural fi ttin'gs, .

architectural panels; door windows or staircase ﬁttmgs domestic “or

industrial furniture, gnlls gates, or.any -ofher fabr:cated material used in *
* construction of building. These imay be made from steel, anodized or
: .unanodtsed alumrnum wood sponge, plastlc rubber of any other mater:al

_.To act.as agents brokers and as trustees and to undertake and. perform sub-
contracts and also to act in ariy of the isinesses of the: Company through or
by means of agents brokers, subcontractors or others .




(60)

*(61)

*(62)
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To acqmre and otherwise deal with in sharcs stocks, debentures, debenture-
stocks, bonds; obligations and securities issued or guaranteed by any
company “constituted or earrying on business in India or elsewhere and
debentures, debenture-stacks, bonds, obhgations and securities, issued or
guaranteed by any government, sovereign ruler, commissioner, pubhc body
or authority, supreme, muhicipal, local or otherwise whether in " India or

elsewhere.

To abquirc and hold shares, stocks, debentures or other securities te invest

and join in partnership firms

To carryon the activities of Investment Company.

To invest the ¢apital and other moneys of the Company in the purchase or
upon the security of shares, stocks, debentures, debenture stock, bonds,
mortgages, obhgatlons and securities of any kind issued or guarantced by
any company of whatever nature and whatsoever constituted or carrying on
businéss,” and shares, stacks, debenturcs, debenture ‘stocks, bonds,

* mortgages, obllgatlons and other securities issued or guaranteed by any

. ¥64)

(65)

(66)

67)

Govémment, Trust; Municipal, Local or .other Authonty or Body of
whatever nature.

To acquire any such shares stocks, debentures, debenture-stocks, bonds,
mortgages, obhgatlm}s .and other securities ‘by original sub-scriptions,

- syndicate participation, tender, purchase, exchange or otherwise, out of the

funds’ of the Company obtained either by sub-seription of capital or
borrowing or by receipt of income from any Trust which may be
discretionary or otherwise or by. gift of money received by the Company

- from any person 4nd to subscribe for the same either condmonally or

otherwiseand to guarantee the subscription thereof.

Ta carry on Bus_iness as finariciers, capitalists, commercial agents, mortgage .
brokers fm’ancial agents arid advisors.

To carry on busmess as house land estate agents and to arrange or undertake
the sale, purchasé or advertise for sale or purchase, assist in seiling or
purchasing and find .or-intraduce purchasers or vendors of and to manage
fand, building and other praperty, whether belonging to the Company or not,
and to let any portion of- -any premises for residential, trade -or business
purposes, or other private or pubhc purposes, and to collect rent and income -
and to supply ta tenants and occupiers and other refreshments, clubs, public
halls, messengers, lights, Waiting rooms, reading rooms, meeting rOOffib,
lavatories, laundry qonvcmcnces electric -conveniences, garages and other
advantyges.

To plirchase, tzke en lease or exchange, or otherwise, acquire real and

_pcrsonal property all kinds, and: in “particular land, oil wells, refineries,

mines, ‘mining “Fights, “fiingral ~orgs; builditig, wiachinery -plant, ~shares,-
l’;cences,mnﬁﬁssmnﬁ, easgiment and-ather rights and privileges which it may

' seem necessary or in connectlon with any of the business .of the Company

and whether for the puqmse of Fesalc or reallsatlon or otherwise,

“HAs per the Spec1a1 Resoluuon passed by the shareholders at the Extra

Ordmary ‘General’ Mee.tmg of the Company held on 18"’ Deceniber,2006,
shlfted from- mam Ob_]ect to Other 0b_|ccts o
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(68)..... To buy, sell, let on hlre exehange alter, lmprove “manipulate, prepare for

(69). .

(70)

(71)

)

(73)

(4

(75) -

market and/ or otherwise . deal in or distribute all kinds of plants,
machineries, machine parts,- tools apparatus utensils, chemicals, raw -
materials, and substances, necessary or convenient for or carrying on any of
the above specified busmess or any other’ marketable commodities

whatsoever :

To acqu:re, preserve and dlssemlnate useful information in connection with
trade, commerce and industry throughout an markets and to carry' out all’
" market Surveys and to carry out any mVestlgatlon enquiries, services,
analysis, or otherwise as may be eonsndered useful

To acquire, build, bonstruct alter, mamtam enlarge pull down, remove or
“replace and to work manage and control any building, offices; factories,
workshops, maehmery, engmes ‘roadways, railways, branches, or sidings,
bridges, reservoirs, water resources, wharves electnc ‘works and other
works and conveniences. :

To work mines or quarries and to prospect for ‘search for, win, -get crush,
smelt, calgine, concentrate, refine, dress, amalgamate manipulate, prepare
for market or otherwnse exploit,’ export or deal in metals dnd metallic and
non-metallic minerals, of all kinds, precious and other stones and to carry
out an kinds of mining metallurgical operations, metallic alloys including
special alioys of all kinds and to manufacture galvanized and plated and
clad irons and steels or as well as other metals of all kinds,

To carry ‘on the busmess of products as well as refiners of afl kinds of
metals including all precious metals and as manufacturers, 1mporters
exporters of and dealers in sheets. circles, rods, electrodes and wires of an
metals and allys includifig; precious meétals and- also“as ‘manufacturers of
solders of all kinds mcludmg silver solders

To act as prmmpals, agents,: contractors trustees or otherwis¢ and by or -
through trustees, agents or otherwnse and either anne or in conjunction with.

others -

Elther in India or elsewhere to erect, purchase or lease or othenwse acquire
any mills, works, machinery .and any other ‘real and personal property
appertaining  to the goodwill of and any mterest in the business of
manufaeturing any products

To be mterested to promote and undertake the formatron and establishment
of such mstltutlons business “and companies (industrial, agricultural,
trading, manufactunng or other and partlcularly cotton mills, flour mtlls, oil
mills, paper mills, -ginning. and . .processing factories, printing - presses, -
factories for the manufacture and productlon of cement,and allied products
- and other factories) as may be considered to he conducive to the profit and
interest of the Company and also to acquire, promote, aid, foster, subsidise -
or acquire interests.in any |ndustry or Undertakmg in any country or
countrles whatsoever. . . :




_(76)

(77)

(8

(79)

t80)

1)

82)

(83)

IJ

To estabiish agencies, in India and elsewhere for sale and _purchase and
regulate and dlscontmuc the sdme.-

To carry on the buamess of agency and manufactugers, representatlves to
execute” and to carry out agro;cments and sole agency or other similar

agreements and may appoint sub agents or distributing agents in connection
with the business of the company. -

To ‘establish, comipile, print, publish and carry on newspapers, periodicals,
gazettes, tradc lists, year bgoks, statistics and other publications as
literatures and to cdity on bUSlness as newspaper proprietors, piinters,

_publlshcrs and advertising agems m all their respective branches

To carry on b'l_lsi'ness of éélléct_irig, editing, summarizing, amplifying and
disseminating interriational tfade and commercial information for the private
use of clients, subscribers, agsocistes or othérs or for general or restricted
publication in any languageé and in any medium and to undertake or co-

operate in market research and other marketing assignment or activities.

.

To undertake and transacf all kinds of agen‘cy or business.

To manufacture buy, sell, treat and deal in all kinds of vessels, tools,
utensils and articles from mud, melal metal alloys brass, silver, gold iron
and plastlcs '

To carry on all or any of the followmg businesses, namely builders and
contractors, decorators, woodcarvmg, mérchants anid dealers in stone, sand,
lime, brick, timbes, hardware, and other building requisites, brick and tile
and terra cotta, makers, job- ma.stcrs carriers, licensed wctuallers and house -
agents - '

To carty on the business of m&nufacturmg of and dealers in -ehemical

: compounds ‘and -chemical pradudts. of any nature and kmd whatsoever, and
. as wholesale and retail, chemilsts, druggists, chemical engineérs, analyncal

chemists, importers, eXporters, manufacturing of and’ dealers in heavy .
chemicals, adds, alkalis, petrocheniitals, chemical compounds and elements.

~of all kinds (solid; liquid and: gaseous) drugs, medicines, phatrmaceuticals,

antlbloucs, ete. tapning, tanpin exlracis, esserices, solvents, plistic of all

_ " types dyes, dyestuffs mtermsdlates, textile auxiliaries, artificial silks, staple
. fibers and synthetic fibers of all: kinds and- types, regenerated fibers or
* filaments, cellophane, colours, paints, varishes disinféctants insecticides,
.ﬁmglcldes deodorants is well:as biochemical, .pharmaceutical,-medicinal,

sizing, bleaching, photographical and other preparatlons and articles of any '

. -nature and kind whatsoever ot
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(84) To. carry .on business of manufacturing, processing, buying, trading or
otherwise dealing in plastics, selling plastic products of all kinds and all sort
of plastic materials including thermosetting and thermoplastic materials and
adoption or all processes including blow molding injection, extrusion,
compression vacuum forming, fabrication coating, brushmg, spraying,
laminating, dipping, lmprcgnatmg or any other application by any method
whatsoever.

(85)  To carry op all or any of the businesses following, namely, cotton spinners
and doublers, flax hemp and jute spinners, linen manufacturers, flax hemp
and -jute and wool mercharits,"WSo! combers, worsted spinners, worsted

" spinners; yamn merchants, worsted stuff manufacturers, bleachers and dyers,
and makers, of vitriol, bleaching and dyeing materials and to purchase,

. comb, prepare, spin, dye and deal in flax, hemp jute, ‘wool, cotton, silk and
other fibrous substances and to weave or otherwise manufacture, buy and
sell and deal in linen, cloth and other goods and fabrics, whether textiles,
tcrylenc, terry cotton felted. netted or looped and to supply power.

(86) To carryon biisiness as mlllmerq hatters, gloves, boot and shoe
manufacturers, rug, carpet and mat manufacturers, sport goods
manufacturers, travellers' equipment manufacturers, feather .and down
purifibers and manufacturers, embroiders, kemstitchers, pleaters, knitters,
plaiters, lace makers, brace and belt makers, futtiers, pelmet makers,
stencillers, bleachers, printers, fancy goods dealers and as house, office and
shop furnishers, outfitters and general storekeepers,

(87) To carryon business as manufacturers of and dealers in plush satin velvet,
velveteen, cambric, muslin, flannel, felt, block, mungo, shoddy, canvas, tape
" webbing mlskms and waterproofs

(88) To carryon businéss as manufacturcrs and qupphcrq of and dealers in,
tassels,robe, dress and mantle, gold lace, braids, cords, embroiders, furs,
ribbons, fans, perfumes, and flowers, buttons, thrcad,.ornaments, fringers, .
chalk, pattern, cards, prints, sewing machines, squiares, measures, lingerie,
and trimmings of 1 cvery kind and corset fttlngs equipment and requ:snes of

all kinds. S o o —

(89) To crect plant and machinery for the purposes of ginning, pressing, spinning,
' weaving, manufacturing, dyeing, colouring and printing cotton clothes,
fabrics silk, art silk yams, wool and other stap!cs fibres and materials.
(90) To manufacture, export |mport ‘sell and deal in rcadymade or made to
' teasure garments of an kinds and types and i in :




"

oD

92

(93)

(94)

(95)
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parﬁcular shirts, bush shirts, trousers, night dresses, swimming
dresses, sleeping suits, dressing gowns, children’s wear, men’s
wear, handkerchief, ladies’ wear, coats, sports shirts, jackets and -
underwear from cotton, silk, wool, terylene, terry-cotton,
synthetic fibres, and mixtures thereof and from all other textiles.”

To carry on_business of drapers, hosiers, clothiers, dressmakers,
costumers, dress agents, furnishers and outfitters. -

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

To carry on all or any of the business of inanufactures, installers,
maintainers, repairers of and dealers in electrical and electronic
appliances and apparatus of every description and of in radio,
television and telecomununication requisites and supplies, and
electrical and electronic apparatus, appliances, equipment and
stores of kinds.

To wundertake, carry oul: promote and sponsor rural
" development including any programme for promoting the social
and economic welfare of or the uplift of the public in any rural
area and to incur any expenditure on any programme of rural
development and to assist, execution and promotion thereof
either directly or through an independent agency or in any other
manner. Without prejudice to the generality of the foregoing.

“Programme of -Rural Development” shall also . include any
programme for promoting the social and econonzic welfare of or
the uplift of the public in any rural area which the Diréctors
consider it likelyxto promote and assist rural development, and,
that the words “rural area” shall include such areas as may be
regarded as rural areas under Section 35CC of the Income-tax
Act, 1961, or any other law relating to rural development for the
time being in force or as may be regarded by the Directors as
rural areas and the Directors may at their discretion in order to
implement any of the above mentioned objects or purposes
transfer without consideration or at such fair or concessional
value as the Directors may think fit and divest-the ownership of
any property of the Company to or in favour of any Public or

‘Local Body or Authority or Central or State Government or any

public Institutions or trusts or Funds as the Directors- may
approve. ’

To undertake, carry out, promote and sponsor or assist any

* activity for the promotion and growth of national economy and

for discharging what the Directors may consider to be social and
moral responsibilities of the Company to the public or any
section of the public as also any activity which the Directors
consider likely to promote national welfare or social, economic_
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or moral uplift of the public or any section of the ‘pub]ic and in
such manner and by such means as the Directors may thinkfit
and the Directors may without prejudice to the generality of the
foregoing undertake, carry out, promote and sponsor any
achivity for publication of any books, literature, newspapers, etc.
or for organizing lectures or seminars likely to advance these
objects or for giving merit awards, for giving scholarships, loans
or any other assistance to deserving students or other scholars or-
persons to enable them to prosecute their studies or academic
pursuits or researches and for establishing, conducting or-
assisting any institution, fund, trust, etc. having any one of ‘the
aforesaid objects as one of its objects; by giving donations or
otherwise in any other manner and the Directors may at their
discretion in order to implement any of the above mentioned
objects or purposes transfer without consideration or at such fair
or concessional value as the Directors may think fit and divest
_ the ownership of any property of the Company to or in favour
of any Public or Local Body or Authority or Central or State
Government or any public Institutions or Trusts or Funds as the
Directors may approve.

And itis hereby declared that:

(1) The _objects incidental to the main objects of the Company as
aforesaid, shall be incidental or ancillary to the attainment of the
other objects of the Company.

(iiy The word “Company” (save when used with reference to this -
Company) shail be deemed to include any partnership, any
authority or other body whether incorporated or unincorporated
and whether domiciled in India or elsewhere. -

(iii) Nothing in this clause I of the Memorandum shall authorize
the Company to do any business which falls within the purview

of the Banking Regulation Act, 1949 and the Insurance Act, 1938.  ~

The liability of the Members is limited.

*The Authorised Share Capital of the Company is




*The Authorized Share Capital of the Company is Rs.4,89,07,200/- divided into
10,00,000 Equity shares of Rs.10/- each ,1,87,200 Preference Shares of Rs.100 /-
each,1,87,200 6% Cumulative Redeemable Convertible Preference Share of Rs.1/-
each,20,00,000 0.01% Non Cumulative Compulsorily Convertible Preference Share of
Rs.10 each with power to increase and reduce the capital for the time being into ,
several classes and to attach thereto respectively such preferential, deferred, qualified
or special rights , privileges or conditions as may be determined by or in accordance
with the Articles of Association of the Company and to vary, modify or abrogate any such
rights , privileges or conditions in such a manner as may be for the time being provided
by Article of Association of the Company.

*Purusant to NCLT Order dated 17.10.2019



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

Address, Description Numberof | Signature of Witnesses,
Names of Subscribers with : P shares taken and their Addresses,
. and Qccupation of .
Signatures Subscribers by each Descriptions and
Subscriber Occupations.
PRAVINCHANDRA | 67, Prem-Milan, 878, One (1)
BALUBHAI L. Jagmohandas Equity
NAVIDOLATWALA Marg, Bombay 400
Sd./-T.B. 006 5/0. Balubhai
Navidolatwala Navidolatwala
Business
, e
DILEEP CHINUBHAI |- E-7, Sea Face Park, One (1) = £ 'Fg §
CHOKSI " 50, B. Desai Road, ~ |  Equity theg
Sd./-D.C.Choksi | . Bombay-26. _ 2 £ B
: Son of Chinubhai : E 'g'f g2 E
. Chimanlal Chokshi s =N S5 E S
Chartered X « E 1:8‘ E
Accountant MU gn
T EE Y
<% gk 3
he g3
< W o®
- ‘2 ANt
Q I =t
FNH
Two (2)
. Total Equity

Dated this 24 day of April, 1978




THE COMPANIES ACT; 1956 -
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Suremi Trading Private Limited*

‘1. Regulations contained in Table ‘A’ in the First Schedule to the Provisionsof
Table ‘A’

Companies Act, 1956, shall apply so far as they are applicable to a Private applicablé

lelted Company and so far only as they are not inconsistent with any of - )

’the provisions contamed in these Re gulahons

2. Clauses Nos. 5, 21, 25, 26, 27,59, 64, 66, 81 and 84 of Table ‘A’ shall Certain -

: clauses of
not apply to this Company. The provisions of Section 171 and Sections 173 . ple *A” not
7 applicable

to 175 of the Act shall not apply to this Company.

PRIVATE COMPANY

3. The Company is to be a Private Company within the meaning of Company to

Secti "3 . . L - be a private -
ection (1)(iii) of tne Compames Act, 1956, and accordingly:- company

(a) " The number of members of the Company (exclusive of persons

who are in employment of the Company and of persons who havmg been
" formerly in the employment of the company were members of the Company
while in that employment and have continued to be members after the
emp_loy_ment ceased) is not to exceed fifty but where two or more persons
hold one or more shares in the company jointly they shall for the purpose of

_this paragraph be treated as a single member.

() . No invitation shall be issued to the pubhc to subscribe for any

shares in or debentures of the Company

(As per the Special Rcsolutlon passed by the shareholders at the Extra Ordinary General
Meeting of the Company held on 6% November 2006, the name- of the Company was
changed from Suremi Investments Private Limited to Surem1 Trading Private Limited)




() - The right of transfer of shares of the Company shall be restricted

as hereinafter provided. -

_SHARES

Shares to be 4 The shares shall be under the control of the Dﬁectors who may

under contrél | . .

of Directors issue, allot or otherwise dispose of tl:xe same to such persons on such terms
and conditions and at such time as the Directors think fit and with full
power to give to any person the option to call for any shares either at par or
at a premitﬁ:n and for such consideration as the Directors think fit. The
Directors shall have the absolute power to divide the shares in the original
or any increased capital into different classes and- aitach thereto at their
discretion any preferential, deferred or other special rights, pri—vileges,
conditions or restrictions as to dividends, capital, voting or otherwise.

Redeemable 5. Subject to the provisions of Section 80 of the Act, the Company shall

:’}rl:fz:ence have the power to issue preference shares which are at the option of the

| Company- to be redeemed and the resolution authorizing such issue shall

prescribe the manner, terms and conditions of redemption.

Power to 6. The Companj.r shall have power to reduce the Share Capital in the

Ezilil; share manner provided in Section 1.00 to 105 of the Act or any statutory

modifications thereof.

“6(a) Notwithstanding énychfng contairied in these Articles and in pursuance of the applicable provisions
of the Companies Act, 2013 (including but not limited to Sections 68 to 70) and rules made thereunder, the

Company, may buy-back its own shares or other securities as the Board of Directors may consider

appropriate subject to such approvals and sanctions as may be necessary and subject to such limits,
restrictions, terms and conditions etc. as may be required under the provisions of the Companies Act, 2013
and rules made thereunder and other applicable laws/regulations from time to time, including
amendments, if any, thereto.”

TRANSFER AND TRANSMISSION OF SHARES

'Register’o_f' 7. The Company shall keep a book to be called, the ‘Register of

transfers ' :
ransters Transfers’ and therein shall be fairly and distinctly entered particulars of

every transfer or transmission of any share.

Right to 8. The Board may decline to register any transfer of shares and shall

decline
registration of

transfer. apply in the. case of a transferee who is already a shareholder.

not be bound to give any reason for such refusal. This Articles shall also
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* Without prejudice to the generality of Ehg aforesaid power, the

‘Board may refuse to register. any transfer of share:-

(i) where the company has lien on a share, or

(ii) in case of shares not fully paid up where it is not proved to their
satisfaction that the proposed transferee is a responsible person, or '

(i) - where the Directors are of the opinion that the proposed
transferee (not being already a mmember) is nota desirable person to admit to
membership or

(iv) where the result of such registfaiﬁon would be to make the

riumber of members exceed the limit fixed by the Article 3 above.

. Notwithstanding.the restrictions herein contained any share may be
transferred by a member to ant;)ther member and to any child or other issue,
lineal ascendants and -descen}iants,- mother, brother, sistér, daughter, son,
wife, husband, brothér’s wife, sister’s husband, wife's brothe{, son’s wife,
daughter’s husband, nephews, nieces, of any member and any share of a
deceased member may be transferred by his legal representatives to any of
the above persons, and the shares of any member may be transferred may be
transferred to the trustees of any deed of settlement or will executed by the
member in respect thereof provided such trustees be any such relative of
such member and shares standing in the name of the trustees of such
relative or will of any member may be transferred upon any change of
trustees to the trustees for the time being of such settlement or will provided

such trustees be any such relative of the member as aforesaid,

10. Except as herein provided no sharés in the Company shall be
transferred unless and until rights of pre-emption hereinafter conferred shall

have been exhausted.

11. Any membg;{,gggho intends to transfer shares (hereinafter cal}ed the
“Vendor’) shall give noticfe in wril-i_ng to the Board of his intention. That
notice shall consﬁﬁte the Board his agent for the salte of the said shares ata
price to be agreed upon by the Vendor and the Board or in the event of

disagreement at a price which the Auditors of the Company for the time

Vbeing shall certify in -‘__vr-iting, to be the fair value thereof as between a

Vendor and the purchaser. In certifying the fair value, the Auditors shall be

Director's -

power to
refuse to
register in
cases
mentioned in
this
Regulation

Manner of.

~ transferring

shares

_Existing

member (0
have right of
pre-emption.

Notice of
desire to
transfer to be
given




Board to give
notice (o
members

To allocate
shares to
members

Shares not
taken by the
members may
be transferred
- to others

Title in case
of deccased
member, etc.

acting as an expert and not as an arbitrator and accordingly the Indian

Arbitration Act, 1940, shall not apply.

12. Upon the price being settled as aforesaid, the Managing Director or
Directors who are attending the duties of the Company shall in the first
instance be entitled to pu.rchase the said shares at such price. In the event of
refusal by them to purchase the said shares or any part thereof , as aforesaid,
the Board shall give notice to all members of the Company of the number -
and price of the shares to be sold and invite each of them to state in writing
within 28 days from the date of the said notice whether he is willing to

purchase any, and if so, hat maximum number of the said shares.

13. At the expiration of 28 days, the Board shall allocate the said shares

to or amongst the member or members who has/have expressed his or their
wﬂlmgness to purchase and if more than one so far as may be possxble
prorate according to the number of shares already held by them
respectively. Upon suchallocation being made,‘vendpr shall be bound on
payment of the said price- to transfer the shares lo the purchaser or
purchasers and if he makes default in so doing the Board may receive and

give a good discharge for the purchase -auoney on behalf of the Vendor and

 enter tie narne of the purchaser in the register of members as holder of the

said shares purchased by him.

14. In the event of the shares not being sold as aforesaid, the Vendor
may sell and transfer, his shares at any price, to any person subject to the

approval by the Directors.

:15. Any person becoming entitled to a share in consequence of the -
death or msolvency of a member shall upon such evidence bemg produced
as may f'rom time to time be required by the Directors, has the right, either -
to be registered as a- member in respect of the share or instead of being
registered himself, fo make such a transfer of the share as the deceased or
insolvent person could have made but the Directors shall in either case have
the same right to-decline or suspend registration as they would have had in -
the case of a transfer of the share by the deceased or insolvent person before

the death or insolvency.
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Nothiné contained in these Articles shall release the estate of a
deceased joint holder from any Hability in respect of any share which had

been joinHy held by him with other persons.

16. (a) An Application for the registration of the transfer of shares may be
made either by the transferor ‘or the transferee provided that where such

application is made by the transferor no registration shall in the case of

- partly paid up shares be effected unless the company giues---notice of the

application to the transferee and subject to the provision of sub-clause (f)
hereof the company shall, unless objection is made by the transferee ‘within
two weeks from the date of receipt of the notice enter in its register of
members the name of the transferee in the same manner and subject to the
same conditions as if the application-for registrétidn was made by the

transferee.

(b For the purpose of sub-clause (a) notice to the transferee shall be
deemed to have been duly given if seut by pre-paid post to the transferee at
the address given in the instrument of transfer and shall be deemed to have

been delivered in the ordinary course of post.

(0 It shall not be lawful for the Company to register a transfer of any

shares unless proper instrument of transfer duly stamped and executed by

the transferor or the transferee has been delfvere__d to the company along -

with the shares sfripé provided on proof of loss to the satisfaction of the
Directors of the Company of the 11-1‘strument 6f transfer signed by the
transferee and bearing the stamp required by an instrument of transfer, the
Directors may regiétef the transfer on such terms as to indemnify and/or

otherwise as the Directors may think fit.

(d) If the cémpany refuses to register the transfer of any shares, the
company shall within two months from the date on which the instrument of
transfer was lodged with the Company send to the transferee and the

transferor notice of refusal.

Application
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(e) Nothing in clause (c) shall prejudice any power of the company to
register as shareholder any person fo whom the right to any share has been

transmitted by the operation of afly law.

(H Nothing in this article shall prejudice any power of the company to
refuse to register the transfer of any shares. The instrument of transfer shall
after registration be retai:n-ed by the Company and shall remain in its
custody. Al instruments of transfer which the Directors may decline to

register shall on demand be returned to the persons depositing the same.

17. No person shall exercise any rights or privileges of shareholders
until he shall have paid all sums (whether in respect of call or otherwise) for
the time being due in respect of the shares held by him or due in any

-

manner whatsoever to the company.

18. The transfer books and register of members and register of

debenture holders may be closed during such time or times not exceeding in

whole a period of forty-five days in each year as the Directors may think fit

but in such manner that sich a period does not exceed thirty days at a time.

19.-  The provisions of these A_rticle$ shall mutatis mutandis apply to the

transfer of or transmission by operation of Iaw of rights to the debentures of

the Company.

20. = The Company shall incur no liability or respo'hsibili;y whatév_er‘ in
consequence of its registering or giving effect to ':.my transfer of shares made
or purporting to be made by any apparent legal owner thereof (as s;h;)wn or
aﬁpean‘ng in the-Register of Members) to the prejudice of persons having or
claiming any equitéble Tight, title or interest to or in the said shares,
notwithstanding that the company may have had notice of su&h eqﬁitabl;e
rights, title or interest or ﬁoﬁce pfohi_bih‘ng registration of such transfer, and

may have entered such notice or referred there to in any books of the

~ Company, and the Compény shall not be bound or required to regard or

attend to give effect to any notice which may be given to it of any equitable
right, title or interest or be under any Hability whatsoever for rtefusing or

neglecting to do so, though it may have been_ entered or referred to in some
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books of the Company but the Company shall nevertheless, be at liberty to

regard and attend to any such notice and give effect thereto if the Board

shall so think fit.

DIRECTORS

21.  The number of Directors shall not be less than 2 (two) or more than

8 (eight)

22, (1) The First Directors of the Company shall be :-

(1) Shri Pravinchandra B. Navidolatwala.
(2) Shri Dileep C. Choksi

(2) Any pér5'0n appointed as Director of the Company under clause
72 of Table ‘A’ shall hold office for such period and upon such conditions as
may be specified sﬁbject nevertheless to the provisions of section 260 of the

Act.

(3) Subject to the Provisions of the Act, the Directors shall have
power at any. time to appoint any person as a Director to fill a casual

vacancy. Any Director appointed to fill a casual vacancy shall hold office

only upto the date upto which the Director in whose place he is appointeci

would have held office if it had not been vacated.

(4) The Board of Directors may appoint any Alternate Director in

accordance with section 313 of the Act.

23. A Directors need not hold any shares in the Capital of the Company
to qualify him to be a Director of the Company.

24, The Directors may from time to time apj)oint and or remove any one
(or more) of their body to be a Managing Director(s). Technical Director /
Non-technical Director, for such pe—riod and upon such terms as they think
fit and may vest in such Director or Directors such of their powers hereby
vested in the Directors generally as they think fit and §lich powers ﬁlay be

made exercisable for such period or periods and upon such terms and

Number of
Directors.
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conditions and subject to such restrictions and generally upon such terms as
to remuneration and otherwise as they may determine. The remuneration of
such Director may be by way of salary, perquisites, or commission or

participation in profits or by any or all those modes.

25. - A Director shall be paid Rs.250/- 'for each meeting of the Board or
Cominittee of the Board attended by him. The Directors.shall-also be paid
their travelling, lodging and boarding expenses aﬁd such further
remuneration (if any) as the Company in General Meeting may from time to

time determine.

26. If any Director be called npon to perform extra services or special
exertions or efforts (which expression shall include work done by a Director
as Member of any Committee formed by a Director), the Board may arrange

with such Director for such specml remuneration for such extra services or

'specml exertions or efforts either by way of a fixed sum or otherwise as may

be determined by the Board and such remuneration may be either in
addition to or in substitution for his remuneration above provided.

27.  ‘Subject to the provisions of section 289 of the Act a resolution

" passed without any meeting .of Du'ectors, or. of a conmittee of Directors
appbinted under these Articles and evidenced Hy writing under the hands of -

_‘all the Directors or members of such -committee as aforesaid, for the time

being in India, be as valid and effectual as a resolution duly passed at a
meeting of the Directors or of such committee called and held in accordance

with the provisions of these Articles.

frovidef that the resolution has been circulated in draft, fogether

- with_ the [necessary papers, if any, to such Duectors, or members of the

STt - e Sy

Committee then il India (not being less in number than the quorum fixed

fora meeting'of the Board or the Committee as the case may be ) and to all

) other Directors or members at their usual addresses in India and has been

” approved by such Directors as are then in India or by majorlty of such of

them as re e11hpled to vote on the resolution,
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28, . The Board of Directors may at-any time and from time to time by Board may

power of attorney, appoint any person or persons to be the Attorney or
Attorneys of the Company for such purposes and with such powérs,
authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and subject to such
conditions as the Directors may from time to time think fit and any such
appointment (if the Directors think fit) be made in favour of any company or
the m‘ember‘s. Directors, nominees, or managers of any company or firm or
otherwise in favoﬁr of any fluctuating body or persons ‘whether nominated
directly .or indirectly by the Directors had any such power of attorney may
contain any such powers for the protection or couvenience of persons
dealing with such Attorneys as the Directors may think fit, and may contain
powers enabling any sui:hv‘del.egates or Attornéys as aforesaid to sub-
delegate all or an)-/ of the powers authorities and;discreﬁons for the time

being vested in thewm.
29. (1) The Board shall provide for the safe custody of the Seal.

(2) The Seal of the company shalt not be affixed to any instrumnent

except by the authority of a resolution of the Board or of a Committee of the

" Board authorized by it in that behalf and except in the presence of at least

one Director and the Secretary or such other person as the Board may

appoint for the purpose or in the presence of at least two Directors and the

persons in whose presence the Seal of the Company is affixed in accordance

with this Article shall sign every instrument to which the Seal is s0 affixed.

30. (1). Seven days’ notice of an Extraordinary General Meeting and
twénty one day’s notice elt the least of an Annual General Meeting
(exclusive of the day on which the notice is served or deemed to be served
and exclusive of the day for which notice is given ) specifying the place the
day and the hour of meeting shall be given in manner hereinafter mentioned
or in such other manner, if any, as may be prescribed by the Company in
General Meeting to the Members but the accidental omission to g{ve notice
to or the 1101;;receipt of notice by any‘member, shall not invalidate the

proceedings at any General Meeting,

appoint
attormeys.

Seal.

Notice of
General
Meeting.
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(2) A General Meeting may be cal}ed after giving shorter notice than

. that specified in clause (1), if consent is aécérded thereto.

() in the case of an Annual aneral Meeting by all members entitled
to vote thereat and -

(i) - in the case of any other meeting by ﬁlembers of the Company
holding not less than 95 per cent of suc}%_ pa;{-t of the pﬁid up capital of the

company as gives a right to vote at the meeting provided that where any

. members of the company are entitled to ‘\'foté only on some resolution to be

moved at a meeting and not on the others; those members shall be taken into
account for the purposes of this "sub-clause in respect of the former

resolutions and not in respect of the letter.

CAPITALISATION

31 Subject to the provisions of the Act:-
(1) . any general meeting may resolve that any moneys, investents or

ot‘her. assets forming part of the undivided profits of the Company
i (llnclu.ding profits or surplus moneys arising {rom realization of _ahy capi'tal
assets of the Company) standing to flle c;redit of the Reserve Fund or any
other Fund of the Company or in the hands. of the Company and available
-for dividend or representing the premiums received on the issue of share,

and standing to the credit of the share premium account be capitalized :

" (a) by the distribution among the holders of the shares of the
Company or-any of thém on the footing that they become entitled thereto as
capital in accordance with the res];ective rights and interests and in
i)roporﬁon to the amount p'aid‘or._crédited as ;;aid thereon, of paid up
sﬁares, debentures or debenfufe-stock, bonds or other obligations of the

Company, or

(b) . by crediting shares of the Company which may have been
issued and are not fully p‘aid up in proportion to the amount paid or
credited as paid thereon, respectively, with the whole or any pﬁrt of the

‘sums remaining unpaid thereon, and the Directors shall give effect to such

s

(XY
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resolution and apply such portion of the profits or Reserve Fund or any
other Fund as may be required for the purpose of making payment in full or
par& for the shares, debentures or debenture-stock, bonds or other
obligations of the Company so distributed or (as the case may be) for the
purpose of paying in whole or in the part, the amount remaining unpaid on
the shares which may have been issued and are not fully paid up, provided
that no such distribution or pf{yﬁlent shall be made unless.recommended by
the Directors and if so recommended such distribution and payment shall

be accepted by such share-holders in full satisfaction of their interest in the -

said capitalized sum.

2) for the purpose of giving effect to any such resolution the Directors
may settle any difficulty which may arise in regard to the distribution or

payment-as aforesaid as they think expedient and in particular tiley may

' issue fractional certificates and generally may make such arrangement for

the acceptance, allotment and sale of such shares, debentures, debentures-
stock, bonds or other, obligatioﬁs and fractional certificates 6r other wise as
they may think fit and may make cash payments to any holders of shares on
the footing of the value so fixed in order to adjust rights and may vest any
shares, debentures, debenture-stock, bonds or other obligations in ﬁustee_s
upon such trusts for adjusting such rights as may seem expedient to the
Directors. * In cases where some of the élmrés of the Company are fully paid
and others are partly paid, only such capitalization may be effecteci by the
distribution of further shares in respect of the fully paid shares, by crediting
the partly paid shares with the whole or part of the unpaid liability thereon,.
but so that as between the holders of fully paid shares and partly paid
shares the sums so applied in the payment of such further sharés and in the
extingnishment or diminution of the liability on the partly paid shares shall
be so applied prorata in proporhon to the amounts then already paid or
credited as paid on the existing fully paid and partly paid shares
respectively. When deemed requisite a proper contract shail be filed in
accordance with the Act and the Board may appoint any person to sign such
contract on behalf of the holders of the shares of the Company Which have
been‘ issued prior to such capitalization and such appointment shall be

effective.
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INDEMNITY

o

T3z Every officer of Agent for the time being of the Company shall be

a1

indemnified out of the funds of the Cﬂnjiﬁé_fi’ja";irg;nsf—?aﬁjrliabilily incurred
b_y him in defending anir proceedings; whether c-i;i] or criminal, in which
judgement is given in his favour or in which he is acquitted or in connection
with any application under section 633 in which relief is granted to him by
the Court.

SECRECY CLAUSES

33. No member shall be entitled to visit or inspect any works of the
Company without the permission of the Directors or any other person
authorized on that behalf by the Director to require discovery of or any
information respecting any details of the Company’s trading or ;my matter
which is or may be in the nature of a trade secret, myster)?rof trade secret
process or any other matter which may relate to the conduct of the business
of the Company which in the opinion of Directors, it would be inexpedient

in the interest of the Company to disclose.

_34: Wherever in the Companies Act, 1956, it has been provided that .an'_y

company shall have any right, privilege or authority or that any comnpany

cannot carry out any transaction unless it is so authorized by its Articles,

then and in that case this Articles hereby authorizes and empowers this..

Company to have such right, privilege or authority aud-to_' carry-rout'such

trapsacﬁon as have been permitted by the Companies Act, 1956, without

“there being any other specific Article in that behalf herein provided.

iy
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We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance or this Articles of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite to our respective names:

Number of shares Signature of Witnesses, and
Names of Subscribers with Signatures OA dd.ress‘, Descrip non‘_‘and taken by each their J.L\d.dresses,
ccupation of Subscribers 5 . Descriptions and
ubscriber .
Occupations.
PRAVINCHANDRA BALUBHAI 67, Prem-Mjilan, One (1) Equity -
NAVIDOLATWALA - 87B,L. Jagmohandas
5d./- P. B. Navidolatwala - Marg, Bombay 400 006
' 5/ 0. Balubhai
Navidolatwala
Business

DILEEP CHINUBHAI CHOKS! | E-7, Sea Face Park, 50, | One (1) Equity .

5d./- D. C. Choksi B. Desai Road, Bombay‘— -
26. B =
Son of Chinubhai — 5—-; -FS g
Chimanlal Chokshi ' % & o=
Chartéred Accountant E 2, % E T
. T 8 O T
SEEZE s
ME e A
. « F(é - A &£
2 M8 [
| '@ 0 ®
R Rl
U =g E
a8 .9 8
- < «
SU g
Q fe) [
oSG
Total Two (2) Equity

Dated this 2‘_]“' day of April, 1978

o




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

C.P.(CAA}/3262/MB/2019
IN
C.A.(CAA)/1883/MB/2019

Under Sections 230 to 232 of the Companies
Act, 2013 and other relevant provisions of the
Companies Act, 2013
AND

In the matter of Composite Scheme of
Arrangement of Arvi Associates Private Limited
{The Transferor Company 17, Krishnadeep
Engineers Private Limited (The Transferor
Company 2, Shamir Texchem Private Limited
(The Transferor Company 3'), Suremi Trading
Private Limited (‘The Transferee Company’ or
‘the Demerged Company’) and Sumil Holding
Private Limited (‘The Resulting Company’} and
their respective shareholders {‘the Scheme’ or
‘this Scheme’).

ARVI ASSOCIATES PRIVATE LIMITED

a Company Incorporated under the provisions of

Companies Act 1956 having its registered office at

4th Floor, Mafatlal House, Backbay Reclamation,

Post Box No. 1038, Mumbai — 400020

CIN: U51101MH2007PTC167501

...the Transferor Company 1 / the First Petitioner Company

Krishnadeep Engineers Private Limited

a Company Incorpofated under the provisions of
Companies Act 1956 having its registered office at
D-1 Sindhu House, Nanabhai Lane ~ Mumbai 400023}
CIN: U28990MH1979PTC021751

...the Transferor Company 2 / the Second Petitioner Company

Shamir Texchem Private Limited

a Company Incorporated under the provisions of
Companies Act 1956 having its registered office at
Mafatlal House, Backbay Reclamation, Mumbai - 400020}
CIN: U17119MH1979PTC021274

7 VLR o
N
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...the Transferor Company 3 / the Third Petitioner Q‘r&npﬁnyw

“ S}
;




IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
C.P/{C.A.A.)/3262/230-232/MB/2019

Suremi Trading Private Limited

a Company Incorporated under the provisions of
Companies Act 1956 having its registered office at
D-1 Sindhu House, Nanabhai Lane - Mumbai 400023}
CIN: U65990MH1978PTC020335

...the Transferee Company / the Demerged Company/ the Fourth Petitioner
Company

Sumil Holdings Private Limited

a Company Incorporated under the provisions of
Companies Act 1956 having its registered office at
Mafatlal House, Backbay Reclamation, Mumbai - 400020}
CIN: U17110MH1979PTC021276

...the Resulting Company / the Fifth Petitioner Company
{(Hereinafter collectively referred to as the Petitioner Companies’)

Order delivered on 17t October, 2019

Coram:

Hon'ble Shri Bhaskara Pantula Mohan, Member (J)
Hon'ble Shri Shyam Babu Gautam, Member (T)

For the Petitioner(s): Mr. Hemant Sethi i/b M/s. Hemant Sethi & Co,,
Advocate for the Petitioner.

For Regional Director: Ms. Rupa Sutar, Deputy Director
Per: Shri Bhaskara Pantula Mohan, Member {Judicial)

ORDER
Heard learned counsel for parties. No objector has come before this

Hon’ble Tribunal to oppose the Scheme nor has any party controverted

any averments made in the Petition.

The sanction of the Tribunal is sought under Sections 230 to 232 of the
Companies Act, 2013 to the Composite Scheme of Arrangement of Arvi

Associates Private Limited (The Transferor Company 17, Krishnadeep

Engineers Private Limited {'The Transferor Company 2'), Shamir Texchem
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C.P/(C.A.A.)/3262/230.232/MB/2019

Sumil Holding Private Limited (The Resulting Company’} and their
respective sharehoclders {‘the Scheme’ or ‘this Scheme]).

Learned counsel for the Petitioners further submits that the First
Petitioner Company, the Third Petitioner Company, the Fourth Petitioner
Company and the Fifth Petitioner Company, are engaged in the business
trading of fabrics and other textile related products. The Second Petitioner
Company is engaged in the business of trading as well as manufacturing
of plant and machinery and components required for textile business and

production of fabric.

The Counsel for the Petitioners further submits that the rationale for the
Scheme is as under:

Rationale for amalgamation of the Transferor Company 1, the Transferor

Company 2 and the Transferor Company 3 with the Transferee Company:

The amalgamation of the Transferor Company 1, the Transferor Company

2 and the Transferor Company 3 with the Transferee Company would
include the following benefits:

* Elimination of multilayer entities within the group;

¢ Ensuring a streamlined group structure by reducing the number of
legal entities in the group structure;

* Reducing the multiplicity of legal and regulatory compliances
required at present;

» Eliminating duplicative communication and coordination efforts

across multiple entities;

« Rationalizing costs by eliminating multiple record keeping and

administrative functions;

* Reducing time and efforts for consolidation of financials at the

group level

Rationale for demerger and vesting of Demerged Undertaking of Demerged

Company into the Resulting Company:

growth strategy which would be in the best interests of all
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Learned counsel for the Petitioners further submits that consequent to the
amalgamation of the Transferor Company 1, the Transferor Company 2
and the Transferor Company 3 into the Transferee Company in terms of
this Scheme, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot the consideration to
other shareholders of the Transferor Company 2 and the Transferor
Company 3 whose name appears in the register of members as on the
Record Date 1 or to such of their respective heirs, nominees, executors,
administrators or other legal representatives or other successors in title
as may be recognized by the Board of Directors of the Transferor

Companies / the Transferee Company in the fbllom’ng ratio:

“25 {Twenty Five) equity shares of Rs. 10 each of the Transferee
Company credited as fully paid up for every 22 (Twenty Two) equity
shares of Rs.100 each held by equity shareholders in the Transferor
Company 2”

“25 {Twenty Five] equity shares of Rs. 10 each of the Transferee
Company credited as fully paid up for every 22 (Twenty Two) 0.01%
Non-Cumulative Compulsory Convertible Preference shares of Rs.100
each held by 0.01% Non-Cumulative Compulsory Convertible Preference
shareholders in the Transferor Company 2”

“10 (Ten) equity shares of Rs. 10 each of the Transferee Company
credited as fully paid up for every 295 (Two Hundred and Ninety Five)
equity shares of Rs.100 each held by equity shareholders in the
Transferor Company 3"

Learned counsel for the Petitioners further submits that consequent to
vesting of the Demerged Undertaking of the Demerged Company in the
Resulting Company, the Resulting Company shall, without any further
application or deed, issue and allot to the shareholders of the Demerged
Company whose name appears in the register of members of the Demerged
Company as on Record Date 2 as may be stipulated by the Board of
Directors of Resulting Company, their heirs, executors, administrators or

the successors in title, as the case may be as may be recognized

Board of Directors, in the following proportion:
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"1 {One} equity share of Rs. 100 each of the Resulting Company credited
as fully paid up for every 75 (Seventy Five) equity shares of Rs. 10 each
held by equity shareholders in the Demerged Company”

“1{One)} equity share of Rs. 100 each of the Resulting Company credited
as fully paid up for every 75 (Seventy Five) 0.01% Non Cumulative
Compulsory Convertible Preference Shares of Rs. 10 each held by 0.01%

Non Cumulative Compulsory Convertible Preference Shareholders in the

Demerged Company”

“1 {Onej equity share of Rs. 100 each of the Resulting Company credited
as fully paid up for every 1,112 {One Thousand One Hundred and
Twelve) 6% Cumulative Redeemable Preference Shares of Rs.100 each
held by 6% Cumulative Redeemable Preference Shareholders in the
Demerged Company”

The Petitioner Companies have approved the said Scheme by passing the
Resolution of the Board of Directors, which are annexed to the Company
Scheme Petition No. 3262 of 2019.

The Learned Advocate appearing on behalf of the Petitioner Companies
states that the Petitions have been filed in consonance with the order

passed in Company Scheme Application Nos. 1883 of 2019 of the Hon'ble
Tribunal.

The Learned Advocate appearing on behalf of the Petitioner Companies
states that the Petitioner Companies have complied with all requirements
as per directions of the Hon’ble Tribunal and they have filed necessary
affidavits of compliance with IHon’ble Tribunal. Moreover, Petitioner
Companies undertake to comply with all statutory requirements, if any,
as required under the Companies Act, 2013 and the Rules made there
under. The said undertaking is accepted.

The Regional Director has filed his report dated October 14, 2019, inter
alia, stating therein that save and except as stated in paragraph V of the

Director has stated that:-
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a. Inaddition to compliance of AS-14 (IND AS-103), the Transferee Company
shall pass such accounting entries which are necessary in connection
with the scheme to comply with other applicable Accounting Standards’
such as AS-5 (IND AS-8) eic;

b. As per PartI Clause -1 (1.3,1.4 & 1.9} Definition of the Scheme,

“Appointed Date 1” means appointed date for the amalgamation of the
Transferor Company 1, the Transferor Company 2 and the Transferor

Company 3 with the Transferee Company i.e. opening business howrs of
July 1, 2019

“Appointed Date 2” means appointed date for demerger and vesting of
the Demerged Undertaking of the Demerged Company into the Resulting
Company i.e. closing business hours of July 1, 2019

“Effective Date” or “the Schéme coming into effect” means, the date on
which certified copies of orders of National Company Law Tribunal
sanctioning this Scheme, is filed by the Transferor Company 1, the
Transferor Company 2, the Transferor Company 3, the Transferee
Company or the Demerged Company and the Resulting Company with
the jurisdictional Registrar of Companies;

In this regard, it is submitted that Section 232 (6) of the Companies Act,
2013 states that the scheme under this section shall clearly indicate an
appointed date from which it shall be effective and the scheme shall be
deemed to be effective from such date and not at a date subsequent to
the appointed date. However, this aspect may be decided by the Hon'ble
Tribunal taking into account its inherent powers.

Further, the petitioner may be asked to comply with the requirements
and clarified vide circular no. F. No. 7/ 12/2019/CL-1 dated 21.08.20189
issued by the Ministry of Corporate Affairs

c. As regard Part — II Clause 8 (8.1 to 8.6) of the Scheme {Accounting

Treatment in the Books of the Transferee Company it is stat

I
Lo 3 TRigy,,
N .‘-.‘5\" “
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The difference being the deficit between the existing share capital of the
Transferor Companies after making adjustments under Clause 6 and
Clause 8.4 and the face value of equity shares fo be issued by the
Transferee Company as per clause 7.4 shall be adjusted in Profit on
Amalgamation Account. Any further deficit remaining after such
adjustment shall be adjusted against the Capital Reserve Account of the
Transferee Company to the extent required. Further, in case of excess,
the same shall be credited to the Capital Reserve account of the
Transferee Company

In this regards it is submitted that the surplus if any arising out of the
Scheme shall be credited to Capital Reserve and deficit if any arising out
of the same shall be debited to the Goodwill Account of the Transferee
Company and will not be adjusted as mentioned in the above mentioned

clause (s} of the Scheme.

d. Petitioner Company have to undertake to comply with section 232(3)(i) of
Companies Act, 2013, where the transferor company is dissolved, the fee,
if any, paid by the transferor company on its authorised capital shall be
set-off against any fees payable by the transferee company on its
authorised capital subsequent to the amalgamation and therefore,

petitioners to affirm that they comply the provisions of the section.

e. Hon’ble NCLT may kindly direct to the Petitioners to file an undertaking
to the extent that the Scheme enclosed to the Company Application and
the Scheme enclosed to the Company Petition are one & same and there
is no discrepancy/ any change/ changes are made, for changes if any,

liberty be given to Central Government to file further report if any
required.

f.  Observation letter dated 1-07-2019 received from Income Tax
Department inter alia mentioned certain observations in the matter of
Shamir Texchem Private Limited (“the Transferor Company 3"} to the
Amalgamation, in this regards Petitioner Companies have to undertake

to comply with objection made by the Income Tax Department with
approval of Hon'ble NCLT

/;:\
g  The Petitioners under promszons of Section 230(5) of thB COmpanre§ Ac

2013 have to serve notices to concerned authonttés whach are likely to.

be affected by Compromise or Amalgamation. Fuhher the ap;m:'vqioj‘2 |
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12.
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the scheme by this Hon'ble Tribunal may not deter such authorities to
deal with any of the issues arising after going effect to the scheme. The

decision of such authorities is binding on the Petitioner Company(s).

In so far as observations made in paragraph V {a) of the Report of Regional
Director is concerned, the Transferee Company undertakes to comply with
Accounting Standard —~ 14 {IND AS-103) and other applicable Indian
Accdunting Standards such as Accounting Standard - 5 (IND AS-8) etc.

In so far as the observation made in paragraph V {b) of the Report of
Regional Director is concerned, the Petitioner Companies through their
Counsel undertakes that the Appointed Date for amalgamation of the
Transferor Company 1, the Transferor Company 2 and the Transferor
Company 3 would be opening hours of July 1, 2019 as mentioned in
Clause 1.3 of Definition Clause of the Scheme and Appointed Date for
demerger and vesting of the Demerged Undertaking of the Demerged
Company into the Resulting Company would be closing hours of July 1,
2019 as mentioned in Clause 1.4 of Definition Clause of the Scheme,
which are in compliance with Section 232{6) of the Companies Act, 2013
and the Scheme shall take effect on the date on which certified copies of
the orders of Hon’ble NCLT is filed by the Petitioner Companies with the
Jurisdictional Registrar of the Companies. The Petitioner Companies also
undertake that the aforesaid appointed date complies with the
requirements and clarification provided in circular no. F. No.

7/12/2019/CL-1 dated 21.08.2019 issued by the Ministry of Corporate
Affairs.

In so far as observations made in paragraph V (c) of the Report of Regional
Director is concerned, the Petitioner Companies undertakes that
Accounting Treatment for the difference arising from the scheme and as
provided in Clause 8.5 shall be adjusted against Capital Reserve Account
of the Transferee Company.

In so far as observations made in paragraph IV (d) of the Report of Regional
Director is concerned, the Transferee Company / the Demerged Company
and the Resulting Company through their Counsel undertakes that the
authorized share capital of the Transferee Company / th

Tged
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C.P/{C.A.A.)/3262/230-232/ME/2019

Clause 13 and Clause 26 of the Scheme in compliance of Section 232(3)}{i)
of the Companies Act, 2013

In so far as observations made in paragraph V (e} of the Report of Regional
Director is concerned, the Petitioner Companies states that the Scheme
enclosed to the Company Scheme Application and Company Scheme

Petition are one and same and there is no discrepancy or change made.

In so far as observations made in paragraph V (f) of the Report of Regional
Director is concerned, the Petitioner Company undertakes to comply with
objections raised by the Income Tax Department in relation to the
Transferor Company 3, in accordance with the law and as provided in

Clause 10 and Clause 20 of the Schemae.

In so far as observations made in paragraph V {g) of the Report of Regional
Director is concerned, the Petitioner Companies submit that in
accordance with section 230 (5) of the Companies Act, 2013 and Order
passed by the Tribunal on June 27, 2019, the Petitioner Companies have
served notices to all such relevant regulatory authorities. Also the
Petitioners have filed Affidavit of Service on 11th July, 2019 with the
Tribunal in this regard. Further, the Petitioner Companies also undertake

that any issues arising out of the Scheme will be met and answered in

accordance with law.

The observations made by the Regional Director have been explained by
the Petitioner Companies in paragraphs 11 to 17 above. The clarifications

and undertakings given by the Petitioner Companies are hereby accepted.

The Official Liquidator has ﬁledl his report dated 23 day of September,
2019 in Company Scheme Application No. 1883 of 2019 inter alia, stating
therein that the affairs of the First, Second, Third Petitioner Company, the
have been conducted in a proper manner and that the First, Second, and
Third Petitioner Company may be ordered to be dissolved without winding
up by the Hon’ble Tribunal.

and is not violative to any provisions

interest.

'
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Since all the requisite statutory compliances have been fulfilled, the
Company Scheme Petition No. 3262 of 2019 are made absolute in terms

of prayer clauses {a) and (b).

The Petitioner Companies are directed to file a copy of this order along
with a copy of the Composite Scheme of Arrangement with the concerned
Registrar of Companies, electronically, along with e-Form INC-28, in
addition to physical copy, within 30 days from the date of receipt of the
Order, duly certified by the Deputy Registrar or Assistant Registrar, of the
National Company Law Tribunal, Mumbai Bench.

The Petitioner Companies to lodge a copy of this order and the Scheme
duly certified by the Deputy Registrar or the Assistant Registrar, of the
National Company Law Tribunal, Mumbai Bench, with the concerned
Superintendent of Stamps, for the purpose of adjudication of stamp duty

payable, if any, on the same within a period of 60 days from the date of
receipt of the Order.

All concerned regulatory authorities to act on a copy of this order along
with the Scheme duly certified by the Deputy Registrar or the Assistant
Registrar, of the National Company Law Tribunal, Mumbai Bench.

SHYAM BABU GAUTAM BHASKARA PANTULA MOHAN
MEMBER (Technical) MEMBER (Judicial}
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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN
ARVI ASSOCIATES PRIVATE LIMITED (“THE TRANSFEROR
COMPANY 17)
AND

KRISHNADEEP ENGINEERS PRIVATE LIMITED (“THE
TRANSFEROR COMPANY 27)

AND

SHAMIR TEXCHEM PRIVATE LIMITED (“THE TRANSFEROR
COMPANY 37)

AND

SUREMI TRADING PRIVATE LIMITED (“THE TRANSFEREE COMPANY”

OR “THE DEMERGED COMPANY™)
AND

SUMIL HOLDINGS PRIVATE LIMITED (“THE RESULTING COMPANY”)

AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND OTHER

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

(A) PREAMBLE

This Composite Scheme of Arrangement (hereinafter referred to as the “Scheme”),

inter alia, provides for:

i.

1i.

Amalgamation of Arvi Associates Private Limited (“Arvi” or “the Transferor
Company 1”) and Krishnadeep Engineers Private Limited (“Krishnadeep” or
“the Transferor Company 2”) and Shamir Texchem Private Limited (“Shamir”
or “the Transferor Company 3”) collectively referred to as the Transferor
Companies with Suremi Trading Private Limited (“Suremi” or “the Transferee
Company” or “the Demerged Company”) pursuant to the provisions of
Sections 230 to 232 of Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013; and
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(B)

(€)

'Resulting Company’) alongwith reduction of equity share capital of Resulting
Company and reduction of 6% Redeemable Non Convertible Preference Share
Capital of Demerged Company pursuant to the provisions of Sections 230 to
232 of Companies Act, 2013 and other applicable provisions of the Companies
Act, 2013.

RATIONALE FOR THE SCHEME

Rationale for amalgamation of the Transferor Company 1. the Transferor Company
2 and the Transferor Company 3 with the Transferee Company:

The amalgamation of the Transferor Company 1, the Transferor Company 2 and the
Transferor Company 3 with the Transferee Company would include the following

benefits;

e Elimination of multilayer entities within the group;

e Ensuring a streamlined group structure by reducing the number of legal entities
in the group structure;

¢ Reducing the multiplicity of legal and regulatory compliances required at
present;

» Eliminating duplicative communication and coordination efforts across
multiple entities;

* Rationalizing costs by eliminating multiple record keeping and administrative
functions;

» Reducing time and efforts for consolidation of financials at the group level.

Rationale for demerger and vesting of Demerged Undertaking of Demerged

Company into the Resulting Company:

It is envisaged that the proposed demerger will facilitate value enhancement and
value unlocking for shareholders and allow focused growth strategy which would be

in the best interests of all the stakeholders.

PARTS OF THE SCHEME:
This Composite Scheme of Arrangement is divided into the following parts:
PART I deals with the definitions and share capital;

PART II deals with amalgamation of the Transferor Company

Company 2 and the Transferor Company 3 with the Transferee/t;

Page 2 of 38



1.1

1.2

1.3

1.4.

1.5.

1.6.

1.7.

PART III deals with demerger of the Demerged Undertaking of the Demerged
Company into the Resulting Company on a going concern basis; and

PART IV deals with general terms and conditions applicable to the Scheme.

PART 1
DEFINITIONS AND SHARE CAPITAL

Definitions
In this Composite Scheme of Arrangement, unless inconsistent with the subject or
context, the following expressions shall have the following meaning:

“Act” or “the Aet” means the Companies Act, 2013, as applicable, and rules and
regulations made thereunder and shall include any statutory modifications,
amendments or re-enactment thereof for the time being in force.

“Applicable Law(s)” means any statute, notification, bye laws, rules, regulations,
guidelines, rule or common law, policy, code, directives, ordinance, schemes,
notices, orders or instructions enacted or issued or sanctioned by any Appropriate
Authority including any modification or re-enactment thereof for the time being in
force;

“Appointed Date 1” means appointed date for the amalgamation of the Transferor
Company 1, the Transferor Company 2 and the Transferor Company 3 with the
Transferee Company i.e. opening business hours of July 1, 2019;

“Appointed Date 2” means appointed date for demerger and vesting of the

Demerged Undertaking of the Demerged Company into the Resulting Company i.e.

closing business hours of July 1, 2019;

“Appl'opriﬁte Authority” means any applicable central, state or local government,
legislative body, regulatory, administrative or statutory authority, agency or
commission or department or public or judicial body or authority, including, but not
limited, to Regional Director, Registrar of Companies and National Company Law
Tribunal;

“Arvi” or “the Transferor Company 1” means Arvi Associates Private Limited
(CIN: US1101MH2007PTC167501) a company incorporated under the Companies
Act, 1956 and having its registered office at 4th Floor, Mafatlal House, Backbay
Reclamation, Post Box No. 1038, Mumbai - 400020;

the
Transferor Company 2, the Transferor Company 3, the Transf eﬁ‘i‘;am”p‘ahy@ 7th
Demerged Company and the Resulting Company as the cas ﬁﬂay be,Jn:eans tl'-1e

“Board of Directors” or “Board” in relation to the Transferm
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1.8.

Board of Directors of each such company, and unless repugnant to the subject,
context or meaning thereof, shall be deemed to include every committee (including
any committee of directors)-or any person authorized by the Board or by any such

committee thereof;

“Demerged Undertaking” shall mean textile business of the Demerged Company
which includes business pertaining to trading of woven fabrics and other clothing
materials, together with all its, assets, properties rights, all properties and assets,
whether movable or immovable, real and personal, tangible and intangible,
corporeal, in possession, or in reversion, present and contingent of whatsoever
nature, wherever situated, powers, debts, liabilities duties and obligations of
whatsoever nature and kind, and wherever situated, of the Demerged Company,
identified in relation to and pertaining to the aforesaid textile business and shall

include the following:

a. Plantand machineries, electrical installations, vehicles, equipment, furniture,
sundry debtors, inventories, other current assets, bills of exchange, deposits,
loans and advances, customer contracts, contracts with suppliers, agencies,
other assets as appearing in the books of account of the Demerged Company
in relation to the Demerged Undertaking and shall include all rights,
warranties, supports, title, interest of the Demerged Company, all
investments except in NOCIL Limited, all lands and buildings, commercial
and residential properties, whether freehold or leasehold, owned, held, used
or otherwise enjoyed by the Demerged Company, all tenancy rights, all
contracts, agreements, deeds, arrangements, letters of intent, policies of
insurance in connection with or in relation to the Demerged Undertaking of

the Demerged Company;

b. All other interests or rights in or arising out of or relating to the Demerged
Undertaking together with all respective powers, interests, charges,
privileges, benefits, entitlements, industrial and other registrations, licenses
including, but not limited to licenses issued by any Government department
/ authorities, quotas, brands and trademarks, patents, copyrights, other
intellectual property rights, liberties, easements and advantages, subsidies,
grants, tax credits/incentives (including but not limited to credits/incentives

in respect of income tax, sales tax, value added tax, goods and service tax,
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1.9.

Company is entitled to in respect of the Demerged Undertaking of
whatsoever kind, nature or description held, applied for or as may be
obtained thereafter together with the benefit of all respective contracts and

engagements relating to the Demerged Undertaking;

c. all necessary records, files, documents, reports, papers, computer programs,
manuals, data catalogues, sales and advertising materials, list of present and
former customers and suppliers, customer pricing information and other

records in physical or computerized form;

d. all debts, borrowings and liabilities, present or future, whether secured or
unsecured of the Demerged Undertaking, if any, including liabilities on
account of loans, sundry creditors, indirect taxes and contingent liabilities in

relation to the Demerged Undertaking;

e. liabilities other than those referred to in clause (d} above, being the amounts
of general or multipurpose borrowings, if any, of Demerged Company, shall
be allocated to the Demerged Undertaking in the same proportion in which
the value of the assets transferred under this Scheme bear to the total value
of the assets of the Demerged Company immediately before giving effect to

this Scheme;

f. all employees of the Demerged Company engaged in relation to the
Demerged Undertaking, at their respective offices and branches or otherwise,
at their current terms and conditions on the date immediately preceding the
Effective Date;

It is hereby clarified that where any question that may arise as to whether a specific
asset, whether tangible or intangible, or liability or contracts or employee, pertains
or does not pertain to the Demerged Undertaking, if any, or whether it arises out of
the activities or operations of the Demerged Undertaking, if any, shall be decided
by the Board of the Demerged Company, or any committee constituted thereof.
“Effective Date” or “the Scheme coming into effect” means, the date on which

certified copies of orders of National Company Law Tribunal sanctioning this

Ly [
At
r

\ood P
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Resulting Company with the jurisdictional Registrar of Co é’églés;
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1.10.

1.11.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

1.18.

“Krishnadeep” or “the Transferor Company 2” means Krishnadeep Engineers
Private Limited (CIN: U28990MH1979PTC021751) a company incorporated under
the Companies Act, 1956 and having its registered office at D-1 Sindhu House
Nanabhai Lane — Mumbai 400023;

“NCLT” means the National Company Law Tribunal and the National Company
Law Appellate Tribunal as constituted and authorized as per the provisions of the
Companies Act, 2013 for approving any scheme of arrangement, compromise or
reconstruction of companies under Section 230 —232 and other applicable provisions

of the Companies Act, 2013;

“Record Date 1” shall be the date to be fixed by the Board of the Transferee
Company for the purpose of determining the shareholders of the Transferor
Company 1, the Transferor Company 2 and the Transferor Company 3 for issuc of

equity shares of the Transferee Company, pursuant to Part II of this Scheme;

“Record Date 2” shall be the date to be fixed by the Board of the Resulting Company
for the purpose of determining the shareholders of the Demerged Company for issue

of equity shares of the Resulting Company, pursuant to Part III of this Scheme;

“Remaining Business” means the business of the Demerged Company other than

the Demerged Undertaking;

“Scheme” or *the Scheme” or “this Scheme” means this Composite Scheme of
Arrangement in its present form or with any modification(s) made under Clause 28
of this Scheme as approved or directed by the NCLT or such other competent

authority, as may be applicable;

“Shamir” or “the Transferor Company 3” means Shamir Texchem Private
Limited (CIN: Ul7119MH1979PTC021274), a company incorporated under the
Companies Act, 1956 and having its registered office at Mafatlal House, Backbay
Reclamation, Mumbai — 400020;

“Sumil” or “the Resulting Company” means Sumil Holding Private Limited
(CIN: UL7110MHI1979PTC(21276) a company incorporated under the Companies
Act, 1956 and having its registered office at Mafatlal House, Backbay Reclamalion,
Mumbai - 400020;

"Suremi" or “the Transferce Company” or ""the Demerg, g Com

Suremi Trading Private Limited (CIN U65990MH 1978 Cﬁ&ﬂ?ﬁi’r) 'La c"ol any

Sindhu House, Nanabhat Lane, Mumbai — 400023;
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1.19.

3.

3.1

“the Transferor Companies” means Arvi Associates Private Limited, Krishnadeep
Engineers Private Limited and Shamir Texchem Private Limited collectively termed

as the Transferor Companies;

All terms and words not defined in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and
other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modiftcation or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The Scheme in its present form or with any modification(s) approved or directed by
the NCLT or any amendment(s}) made under Clause 28 of this Scheme shall be
deemed to be effective from the respective Appointed Date but shall be operative

from the Effective Date for the respective part.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of the Transferor

Company 1 as on April 30, 2019 is as under:

[
[
TR W R

1,54,100 Equity Shares of Rs. 10/- each 15,41,000

36,64,590 0.1% Redeemable Cumulative Preference | 36,64,59,000
Shares of Rs. 100/~ each

TOTAL 36,80,00,000

Issued, Subscribed and Paid-up Share Capital
1,29,500 Equity Shares of Rs. 10/~ each fully paid up 12,95,000

12,69,060 0.1% Redeemable Cumulative Preference 12,69,06,000
Shares of Rs. 100/- each fully paid up

TOTAL 12,82,01,000

Subsequent to the above date, there has been no change in the authorised, issued,

Transteree Company.
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3.2. The authorized, issued, subscribed and paid-up share capital of the Transferor

3.3.

Company 2 as on April 30; 2019 is as under:

-IAuthorlsed”Cam"tal

1000 Equity Shares of Rs. 100/- each 1,00,000
1,00,0600 0.01% Non-Cumulative Compulsory Convertible

Preference Shares of Rs. 100/- each 1,00,00,000
Total 1,01,00,000
Issued, Subscribed and Paid-up

1000 Equity Shares of Rs. 100/- each fully paid up 1,00,000
1,00,000 0.01% Non-Cumulative Compulsory Convertible

Preference Shares of Rs. 100/- each fully paid up 1,00,00,000
Total 1,01,00,000

Subsequent lo the above date, there has been no change in the authorised, issued,

subscribed and paid up capital of the Transferor Company 1.

The authorized, issued, subscribed and paid-up share capital of the Transferor
Company 3 as on April 30, 2019 is as under:
VEEEE O
A a". 13& i SR %l
Authorised Capltal
6,06,000 Equity Shares of Rs. 100/- each 6,06,00,000
38,95,000 0.01% Non-Convertible Redeemable
Preference Shares of Rs. 100/- each 38,95,00,000
Total 45,01,00,000
Issued, Subscribed and Paid-up
1,66,000 Equity Shares of Rs. 100/- each fully paid up 1,66,00,000
23,95,000 0.01% Non-Convertible Redeemable
Preference Shares of Rs. 100/- each fully paid up 23,95,00,000
Total 2 61,00,000
(’/
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3.4.

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up capital of the Transferor Company 3. The entire preference

share capital of Transferor Company 3 is directly held by Transferor Company 1.

The authorized, issued, subscribed and paid-up share capital of the Transferee

Company / the Demerged Company as on April 30, 2019 is as under:

Authorised Capital
30,000 Equity Shares of Rs, 10/- each 3,00,000

2,14,000 0.1% Redeemable Cumulative Preference Shares 2,14,00,000
of Rs. 100/- each

2,00,000 6% Cumulative Redeemable Non - Convertible 2,00,00,000
Preference Shares of Rs. 100/- each

44.00,000 0.02% Non-Convertible Redeemable Preference 44,00,00,000
Shares of Rs. 100/- each

10,00,000 0.01%  Non-Cumulative Compulsory 1,00,00,000

Convertible Preference Shares of Rs. 10/- each

TOTAL 49,17,00,000

Issued, Subscribed and Paid-up Share Capital
13,120 Equity Shares of Rs. 10/- each fully paid up 1,31,200

1,87,200 6% Cumulative Redeemable Non - Convertible 1,87,20,000
Preference Shares of Rs. 100/- each fully paid up

38,50,000 0.02% Non-Convertible Redeemable Preference 38,50,00,000
Shares of Rs. 100/- each fully paid up

9,84,000 0.01% Non-Cumulative Compulsory Convertible 98,40,000
Preference Shares of Rs. 10/- each fully paid up

TOTAL 41,36,91,200

Subsequent to the above date, there has been no change in the authorised, issued,

subscribed and paid up capital of the Transferee Compa e Demerged
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3.5.

The authorized, issued, subscribed and paid-up share capital of the Resulting

Company as on April 30, 2019 is as under:

Authorised Capital

1000 Equity Shares of Rs. 100/- each 100,000
TOTAL 1,00,000
Issued, Subscribed and Paid-up Share Capital

1000 Equity Shares of Rs. 100/- each, fully paid up 1,00,000
TOTAL 1,00,000

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up capital of the Resulting Company. The entire equity share

capital of the Resulting Company is held by the Transferor Company 1.

PART - II

AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE

4.1

COMPANY

TRANSFER AND VESTING

Subject to the provisions of this Scheme as specified hereinafter and with effect
from the Appointed Date 1, the entire business and undertaking of the Transferor
Companies including all their properties and assets, investments, deposits, loans and
advances, cash and cash equivalents, other receivable assets, properties and
liabilities, (whether movable or immovable, tangible or intangible), land and
building, leasehold assets and other properties, real in possession or reversion,
present and contingent assets (whether tangible or intangible) of whatsoever nature,
all the receivables, advances, deposits etc. and assets of the Transferor Companies
comprising amongst others all plant and machinery, investments, and business
licenses, permits, authorizations, if any, rights and benefits of all agreements and all
other interests, rights and powers of every kind, nature and description whatsoever,
privileges, liberties, easements, advantages, benefits and approvals, advance and

other taxes paid to the authorities, lease, tenancy rights, statutor

o . . : . e
consents and registrations, all rights or titles or interest in prope @\\ymt%gf
VA 3 ".»Q,
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4.2

4.3

court decree or order, all records, files, papers, contracts, licenses, power of
attorney, lease, tenancy rights, letter of intents, permissions, benefits / incentive
under income tax, such as credit for advance tax, tax deducted at source, unutilized
deposits or credits, minimum alternate tax, etc., credit for service tax, sales tax /
value added tax / goods and service tax and / or any other statues, incentives under
indirect taxes, if any, and all other rights, title, interest, contracts, consent, approvals
or powers of every kind and description, agreements shall, pursuant to the order of
NCLT, as the case may be and pursuant to provisions of Sections 230 to 232 of the
Companies Act, 2013 and other applicable provisions of the Act and without further
act, instrument or deed, but subject to the charges affecting the same be vested
and/or deemed to be vested in Transferee Company on a going concern basis so as
to become the assets of the Transferee Company with all rights, title, interest or

obligations of the Transferor Companies therein.

In respect of all the movable assets of the Transferor Companies and the assets
which are otherwise capable of transfer by physical delivery or endorsement and
delivery, including cash on hand, shall be so transferred to the Transferee Company
and deemed to have been physically handed over by physical delivery or by
endorsement and delivery, as the case may be, to the Transferee Company 1o the
end and intent that the property and benefit therein passes to the Transferee

Company with effect from the Appointed Date 1.

In respect of any assets of the Transferor Companies other than those mentioned in
Clause 4.2 above, including actionable claims, sundry debtors, outstanding loans,
advances recoverable in cash or kind or value to be received from other authorities
and bodies and customers, the Transferor Companies may, if so required by the
Transferee Company, issue notices in such form as the Transferee Company may
deem fit and proper stating that pursuant to the NCLT having sanctioned this
Scheme between the Transferor Companies and the Transferee Company under
Sections 230 to 232 of the Companies Act 2013, the relevant debt, loan, advance or
other asset, be paid or made good or held on account of the Transferee Company,
as the person entitled thereto, to the end and intent that the right of the Transferor

Companies to recover or realize the same stands transferred to the Transferee

Company and that appropriate entries should be passed in tl ye books to

CIT
record the aforesaid changes.
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4.4

4.5

4.6

4.7

4.8

With effect from the Appointed Date 1, any statutory licenses, permissions,
approvals, quotas or consents, contracts, agreements, bids, arrangements etc. (o
carry on the operations and business of the Transferor Companies shall stand vested
in or transferred to the Transferee Company without any further act or deed and
shall be appropriately mutated by the statutory authorities concerned in favour of
the Transferee Company. The benefit of all statutory and regulatory permissions,
registrations or other licenses and consents shall vest in and shall be in full force
and effect against or in favour of the Transferee Company and may be enforced as
fully and effectually as if instead of the Transferor Companies, the Transferee
Company had been the party thereto or the beneficiary or obligee thereof pursuant

to this Scheme.

With effect from the Appointed Date 1, all debts, liabilities, contingent liabilities,
duties and obligations of the Transferor Companies, whether provided for or not in
the books of accounts of the Transferor Companies, shall, pursuant to the Orders of
the NCLT or such other competent authority as may be applicable under Section
230 and other applicable provisions of the Companies Act, 2013 without any further
act or deed, be transferred or deemed to be transferred to and vested in the
Transferee Company, so as to become as from the Appointed Date 1 the debts,
liabilities, contingent liabilities, duties and obligations of the Transferee Company

on the same terms and conditions as were applicable to the Transferor Companies.

The transfer of assets and liabilities pursuant to this clause and the continuance of
proceedings by the Transferee Company pursuant to Clause 10 shall not affect any
transactions or proceedings already concluded by the Transferor Companies till the
Effective Date to the end and intent that the Transferee Company accepts and adopts
all acts, deeds and things done and executed by the Transferor Companies in regard

thereto, as if done and executed by the Transferee Company on behalf of itself.

Without prejudice to the provisions of the foregoing clauses, the Transferor
Companies and the Transferee Company shall execute all such instruments or
documents or do all the acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, if any, with the Registrar of

Companies, Mumbai to give formal effect to the above provisions, if required.

———

Upon the Scheme coming into effect, the Transferee Company sif ﬂé&éﬁtiﬂfd
"'."::\L _-‘.\ 'I ! qh
operate all bank accounts, demat accounts related to the Trans %ﬁ@@og}pgnies #nd

TO iy

. PR 13 =
jIe - MR

\

Rt .,
. wre .- ~,
-. I,
N NS
M, Rl
\“-."‘-‘._ T
L Candt

Page 12 of 38




4.9

3.1,

5.2.

all cheques, drafts, pay orders, instruction slips, direct and indirect tax balances
and/or payment advices of any kind or description issued in favour of the Transferor
Companies, either before .or after the Appointed Date 1, or in future, may be
deposited with the bank / depository participant of the Transferee Company and
credit of all receipts thereunder will be given in the accounts of the Transferce

Company.

All taxes of any nature, duties, cess or any other like deductions or payments made
by the Transferor Companies 1o any statutory authorities such as Income Tax, Sales
Tax, Value Added Tax, Service Tax, Goods and Services Tax etc. or any tax
deduction/collection at source, relating to the period after the Appointed Date | shall
be deemed to have been on account of and on behalf of the Tl‘énsfel'ee Company
and the relevant authorities shall be bound to transfer to the account of and give
credit for the same to the Transferee Company upon the coming into effect of this
Scheme and upon relevant proof and documents being provided to the said
authorities. With effect from the Appointed Date 1, if any certificate for tax
deducted at source or any other tax credit certificate relating to any Transferor
Companies is received in the name of the respective Transferor Companies, it shall
be deemed to have been received by the Transferee Company, which alone shall be

entitled to claim credit for such tax deducted or paid.

STAFF, WORKMEN AND EMPLOYLLS

All permanent staff and employees, if any of the Transferor Companies in service
on the Effective Date, shall be deemed to have become staff and employees of the
Transferee Company without any break or interruption in their service and on the

terms and conditions of their employment not less favorable than those subsisting.

It 1s expressly provided that the Provident Fund, Gratuity Fund, Pension Fund,
Superannuation Fund or any other Special Fund or Trusts (hereinafter referred to as
Fund or Funds) created or existing for the benefit of the staff, workmen and
employees of the Transferor Companies, if any, shall become trusts/funds of the
Transferee Company for all purposes whatsoever in relation to the administration
or operation of such Fund or Funds or in relation to obligation to make contributions

to the said 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 ',)3 )
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5.3.

5.4.

6.1.

6.2.

6.3.

of the staff and employees of the Transferor Companies will be treated as having

been continuous for the purpose of the said Fund or Funds.

In relation to the employees of the Transferor Companies who are not covered under
the Provident Fund Trust of the Transferor Companies and for whom the Transferor
Companies are making contributions to the Government Provident Fund, the
Transferee Company shall stand substituted for the Transferor Companies for all
purposes whatsoever, including those relating to the obligation to make
contributions to the said fund in accordance with the provisions of such fund, in

respect of such employees.

In relation to any other fund created or existing for the benefit of the employees
engaged of the Transferor Companies, the Transferee Company shall stand
substituted for all purposes whatsoever, including those relating to the obligation to
make contributions to the said funds in accordance with the provisions of such

scheme, funds, bye laws, etc. in respect of such employees.

CANCELLATION AND REDUCTION OF 0.02% NON- CONVERTIBLE
REDEEMABLE PREFERENCE SHARES OF THE TRANSFEREE
COMPANY HELD BY THE TRANSFEROR COMPANY 3

Upon the Scheme coming into effect, the existing subscribed, issued and paid up
0.02% Non-Convertible Redeemable Preference Share Capital of Rs. 38,50,00,000
(Rupees Thirty Eight Crore Fifty Lakhs) divided into 38,50,000 (Thirty Eight
Lakhs Fifty Thousand) 0.02% Non-Convertible Redeemable Preference Shares of
Rs. 100 (Rupees One Hundred) each of the Transferee Company held by the
Transferor Company 3 shall automatically stand cancelled without any further act
or deed. Accordingly, the aforesaid reduction of the 0.02% Non-Convertible
Redeemable Preference Share Capital of the Transferee Company shall stand

reduced as on the Effective Date.
The share certificate(s) in relation to the aforesaid preference shares held by the
Transferor Company 3, shall, without any further application, act, instrument or

deed, be deemed to have been automatically cancelled.

Such reduction of the aforesaid preference share capital of the Transferee Company
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6.4,

7.1.

7.2.

7.3.

7.4.

section 66 of the Act and no separate compliance and sanction under section 66 of

the Companies Act, 2013 will be necessary.

Notwithstanding the reduction of capital of the Transferee Company, the
Transferee Company shall not be required to add “And Reduced” as suffix to its

namie.

CONSIDERATION

The entire issued, subscribed and paid-up share capital of the Transferor Company
1 is directly held by the Transferee Company. Hence, no shares of the Transferee
Company shall be issued or allotted in lien or exchange of its holding in the
Transferor Company 1 and the share capital of the Transferor Company 1, as on the

Effective Date, shall stand cancelled.

The Transferee Company holds 70% of the total equity shares and 70% of the total
0.01% Non- Cumulative Compulsory Convertible Preference Shares of the
Transferor Company 2. Hence, no shares of the Transferee Company shall be issued
or allotted in lieu or exchange of its said holding in the Transferor Company 2 and
the said equity share capital and 0.01% Non-Cumulative Compulsory Convertible
Preference Share Capital of the Transferor Company 2 held by the Transferee

Company, as on the Effective Date, shall stand cancelled.

The entire issued, subscribed and paid-up 0.01% Non-Convertible Redeemable
Preference Share Capital of the Transferor Company 3 is directly held by the
Transferor Company 1. Since both the Transferor Company 1 and the Transferor
Company 3 are amalgamated with the Transferee Company, no shares of the
Transferee Company shall be issued or allotted in lieu or exchange of such 0.01%
Non-Convertible Redeemable Preference Shares of the Transferor Company 3 and
the 0.01% Non-Convertible Redeemable Preference Shares of the Transferor

Company 3, as on Effective Date, shall stand cancelled.

Upon the Scheme coming into effect and in consideration for amalgamation of the
Transferor Company 2 and the Transferor Company 3 into the Transferee Company

in terms of this Scheme, the Transferee Company shall, without any further

S TRIBL,
ompany3 wh



7.5.

7.6.

7.7.

respective heirs, nominees, executors, administrators or other legal representatives
or other successors in title as may be recognized by the Board of Directors of the
Transferor Companies / the Transferee Company in the following ratio;

“25 (Twenty Five) equity shares of Rs. 10 each of the Transferee Company credited
as fully paid up for every 22 (Twenty Two) equity shares of Rs. 100 each held by
equity shareholders in the Transferor Company 2"

25 (Twenty Five) equity shares of Rs. 10 each of the Transferee Company credited
as fully paid up for every 22 (Twenty Two) 0.01% Non-Cumulative Compulsory
Convertible Preference shares of Rs. 100 each held by 0.01% Non-Cumulative

Compulsory Convertible Preference shareholders in the Transferor Compary 2"

“10 (Ten) equity shares of Rs. 10 each of the Transferee Company credited as fully
paid up for every 295 (Two Hundred and Ninety Five) equity shares of Rs. 100 each
held by equity shareholders in the Transferor Company 3"

Any fraction arising out of allotment of equity shares as per Clause 7.4 above shall

be rounded off to the nearest integer.

The equity shares to be issued to the respective shareholders of the Transferor
Company 2 and the Transferor Company 3 as mentioned above in Clause 7.4 shall
be issued in dematerialized form, subject to the Memorandum and Articles of
Association of the Transferee Company and shall rank pari passu with the existing
equity shares of the Transferee Company including with respect to dividends, bonus

entitlement, right shares entitlement, voting rights and other corporate benefits;

Approval of this Scheme by the shareholders of the Transferee Company shall be
deemed to be the due compliance of the provisions of Section 62 and Section 42 of
the Companies Act, 2013 and the other relevant and applicable provisions of the Act
and/or applicable provisions of any other law for the time being in force, for the
issue and allotment of equity shares by the Transferee Company to the shareholders

of the Transferor Companies, as provided in this Scheme.
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8.

8.1.

8.2.

8.3.

8.4.

8.3,

8.6.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

The amalgamation shall be accounted for in the books of accounts of the Transferee
Company according to the pooling of interest method under Accounting Standard
(AS) 14, ‘Accounting for Amalgamations’ issued by the Institute of Chartered

Accountants of India.

With effect from the Appointed Date 1, all the assets and liabilities recorded in the
books of the Transferor Companies shall be recorded by the Transferee Company

on the Appointed Date 1 at their respective book values.

The identity of the reserves of the Transferor Companies shall be preserved and
they shall appear in the financial statements of the Transferee Company in the same
form and manner, in which they appeared in the financial statements of the

Transferor Companies.

Inter-company loans and advances, investments, balances, if any as on the
Appointed Date 1 amongst the Transferor Companies and between the Transferor

Companies and the Transferee Company shall stand cancelled.

The difference being the deficit between the existing share capital of the Transferor
Companies after making adjustments under Clause 6 and Clause 8.4 and the face
value of equity shares to be issued by the Transferee Company as per clause 7.4
shall be adjusted in Profit on Amalgamation Account. Any further deficil
remaining after such adjustment shall be adjusted against the Capital Reserve
Account of the Transferee Company to the extent required. Further, in case of
excess, the same shall be credited to the Capital Reserve account of the Transferee

Company.

In case of any differences in accounting policy between the Transferor Companies
and the Transferee Company, the accounting policies followed by the Transferee
Company will prevail and the difference till the Appointed Date 1 will be quantified
and adjusted in accordance with Accounting Standard (AS) 5 ‘Net Profit or Loss
for the Period, Priot Period Items and Changes in Accounting Policies’, in the

books of the Transferee Company to ensure that the financial st ts of the

accounting policy.
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9.

9.1.

9.2.

9.3.

9.4,

10.
10.1.

CONDUCT OF BUSINESS AFTER THE APPOINTED DATE

With effect from the Appointed Date 1:

The Transferor Companies shall cairy on and deemed to have carried on its
business and activities and shall stand possessed of its entire business and
undertakings, in trust for the Transferee Companies and shall account for the same

to the Transferee Company.

The Transferor Companies shall carry on its business activities with reasonable
diligence and business prudence and shall not alter or diversily its respective
businesses nor venture into any new businesses, nor alienate, charge, mortgage,
encumber or otherwise deal with the assets or any part thereof except in (he
ordinary course of business without the prior consent of the Transferee Company
or pursuant to any pre-existing obligation undertaken prior to the date of acceptlance
of the Scheme by the respective Board of Directors of the Transferor Companies

and the Transferee Company.

All the income or profits accruing or arising to the Transferor Companies and all
costs, charges, expenses or losses incurred by the Transferor Companies shall for
all purposes be treated as the income, profits, costs, charges, expenses and losses

as the case may be of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, 1o
apply to the Central/State Government, and all other agencies, departments and
authorities concerned as are necessary under any law or rules, for such consents,
registrations, permissions, licenses, approvals, sanctions etc which the Transferee

Company may require to carry on the business of the Transferor Companies.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against the
Transferor Companies is pending, the same shall not abate or be discontinued or in
any way be prejudicially affected by reason of or by anything contained in this
Scheme, but the said suit, appeal or other legal proceedings may be continued and
enforced by or against the Transferee Company, as the case may be, in the same
manner and to the same extent as it would or might have been continued and
enforced by or against the Transferor Companies as if this Sche been

made.
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10.2.

11.

11.1.

11.2.

12,

In case of any litigation, suits, recovery proceedings which are to be initiated or may
/ will be initiated or continued by or against the Transferor Companies, the
Transferee Company shall be made party thereto and any payment and expenses

made thereto shall be the li'abi]ity of the Transferee Company.

CONTRACTS, DEEDS AND OTHER ENTITLEMENTS ETC.

On and from the Appointed Date 1 and subject to the other provisions of this
Scheme, all contracts, deeds, bonds, insurance, letters of Intent, undertakings,
arrangements, policies, agreements and other instruments, if any, of whatsoever
nature to which the Transferor Companies are a party and subsisting or having
effect after the Appointed Date 1, 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 effeclually as if, instead of the

Transferor Companies, the Transferee Company had been a parly thereto.

The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations
or novations, to which the Transferor Companies will, if necessary, also be a party
in order to give formal effect to the provisions of this Scheme, if so required or if
necessary. The Transferee Company shall be deemed to be authorised to execute
any such deeds, writings or confirmations on behalf of the Transferor Companies
and to implement or carry out all formalities required on the part of the Transferor

Companies to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets, properties and liabilities under Clause 4 above and the
continuance of proceedings by or against the Transferor Companies under Clause
10 above shall not affect any transaction or proceedings already concluded by the
Transferor Companies on and after the Appointed Date 1, to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Companies in respect thereto as done and executed on

behalf of the Transferee Company.
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13.

13.1.

13.2.

COMBINATION AND REORGANIZATION OF AUTHORISED CAPITAL
OF THE TRANSFEREE COMPANY

Upon the Part II of this Scheme coming into effect, the entire authorised share
capital of the Transferor Companies shall be combined and merged with that of
the Transferee Company and reclassified. The authorised share capital of the
Transferee Company will automatically stand increased and reclassified to that
effect by filing the requisite forms with the Appropriate Authority and no separate
procedure or further resolution or instrument or deed or payment of any stamp

duty and registration fees shall be required. Consequently, the authorized share

capital of the Transferee Company shall automatically stand amended as under:

12,80,99,280 Equity Shares of Rs. 10/- each 128,09,92,800
1,87,200 Preference Shares of Rs. 100/- each 1,87,20,000
1,87,200 Preference Shares of Rs. 1/- each 1,87,200
20,00,000 Preference Shares of Rs. 10/- each 2,00,00,000
Total 131,99,00,000

Consequently, Clause V of the Memorandum of Association of the Transferee
Company shall without any act, instrument or deed be and stand altered, modified
and substituted pursuant to Section 13 of the Companies Act, 2013 and Section
230-232 read with Section 66 and Section 52 of the Companies Act, 2013 and

other applicable provisions of the Companies Act, 2013, as set out below:-

“The Authorised Share Capital of the Company is Rs. 131,99,00,000 (Rupees One
Hundred and Thirty One Crores Ninety Nine Lakhs) divided into 12,80,99,280 (
Twelve Crores Eighty Lakhs Ninety Nine Thousand and Two Hundred and
Eighty) equity shares of Rs. 10/- (Rupees Ten) each and 1,87,200 (One Lakh
Eighty Seven Thousand Two Hundred) Preference Shares of Rs. 100/- (Rupees
One Hundred) each and 1,87,200 (One Lakh Eighty Seven Thousand Two
Hundred) Preference Shares of Re. 1/- (Rupee One) each and 20,00,000 (Twenty

power to increase or reduce or modify the capital and to dj I

shares in the capital of the Company for the time being in fi %’E éfnd t&féjﬁsgify and
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reclassify such shares from the shares of one class into shares of other class or
classes and to attach thereto respectively such preferential, deferred, qualified or
other special right, privileges, conditions or restrictions as may be determined in
accordance with the Articles of Association of the Company and to vary, modifty
or abrogate any such rights, privileges, conditions or restrictions in such manner
and by such person as may for the time being be permitted under the provisions of
the Articles of Associations of the Company or legislative provisions for the time

being in force in that behalf.”

131, Itis clarified that the approval of the shareholders of the Transferee Company to
the Scheme shall be deemed to be their consent / approval also to the consequential
alteration of the Memorandum and Articles of Association of the Transferee
Company and the Transferee Company shall not be required to seek separale
consent./ approval of its shareholders for such alteration of the Memorandum and
Articles of Association of the Transferee Company as required under Sections 13,
14, 61 and 64 of the Companies Act, 2013 and other applicable provisions of the
Companies Act, 2013.

14, DISSOLUTION OF THE TRANSFEROR COMPANIES
Upon filing of the certified copies of order of the Hon’ble NCLT sanctioning the
Scheme by the Transferor Companies and the Transferee Company with the
jurisdictional Registrar of the Company, the Transferor Companies shall stand

dissolved without being wound-up.

PART III
DEMERGER OF THE DEMERGED UNDERTAKING OF THE DEMERGED
COMPANY INTO THE RESULTING COMPANY

15. TRANSFER AND VESTING OF DEMERGED UNDERTAKING OF THE
DEMERGED COMPANY INTO THE RESULTING COMPANY

15.1.  With effect from the Appointed Date 2, the Demerged Undertaking of the
Demerged Company shall vest into the Resulting Company, on a going concern
basis including all its identified properties and assets, whether movable or

immovable, tangible or intangible, identified investments and other_assets of

insurance cover, quotas, rights, consents, entitlements,
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15.3.

permits, and facilities of every kind and description whatsoever for all intents and
purposes, privileges, deeds, bonds, quality certifications and approvals, powers of
attorneys, agreements and other instruments of whatsoever nature, permissions
under income tax and/or any other statutes, incentives, accrued before or after the
Appointed Date 2, if any, shall without any further act or deed become the business,
properties and assets of the Resulting Company. Further, all such approvals,
insurance cover, quotas, rights, consents, entitlements, licenses, certificates,
permits, and facilities of every kind and description whatsoever for all intents and
purposes, privileges, deeds, bonds, quality certifications and approvals, powers of
attorneys, agreements and other instruments of whatsoever nature, in relation to the
Demerged Undertaking to which the Demerged Company is a party, or benefit to
which the Demerged Company may be eligible, subsisting or operative
immediately on or after the Appointed Date 2, shall be in force and effect against
or in {avour of the Resulting Company and may be enforced fully and effectively
as if instead of the Demerged Company, the Resulting Company had been a party
or beneficiary thereto so as to continuation of operations of the Demerged
Undertaking by the Resulting Company without any hindrance or disruption. The
Resulting Company shall enter into and/or issue and/or execute deeds, wrilings,
endorsements or confirmation or enter into any tripartite agreement, confirmations
or novations to which Demerged Company will, if necessary, also be a party, in
order to give formal effect to the provisions of this Scheme, if so required or if it
becomes necessary. Further, the Resulting Company shall be deemed to be
authorized to execute any such deeds, writings, endorsements or confirmations on
behalf of the Demerged Company and to implement or carry out all formalities
required on the part of the Demerged Company to give effect to the provisions of

this Scheme.

With effect from the Appointed Date 2, all the movable assets of the Demerged
Undertaking or assets otherwise capable of transfer by manual delivery or by
endorsement and delivery, shall be physically handed over by manual delivery or
by endorsement and delivery, to the Resulting Company to the end and intent that
the property therein passes to the Resulting Company on such manual delivery or

endorsement and delivery, without requiring any deed or instrument of conveyance

for the same and shall become the property of the Resulting Com
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Demerged Undertaking, other than those specified in sub-
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15.4.

15.5.

15.6.

same shall, without further act, instrument or deed, be vested and/ or deemed to be
vested in the Resulting Company pursuant to the provisions of Section 232 of the
Act and the Demerged Company shall give notice in such form as it deems fit to
such persons, that pursuant to the order of the NCLT, the said asset would be paid
or made good to or be held on account of, the Resulting Company, and the rights
of the Demerged Company will vest with the Resulting Company upon this Scheme

coming into effect;

With effect from the Appointed Date 2, in respect of such of the assets and
properties forming part of the Demerged Undertaking which are immovable in
nature, including rights, interest and easements in relation thereto, the same shall
stand transferred to and be vested in the Resulting Company, without any act or
deed or conveyance being required to be done or executed by the Demerged

Company and/or the Resulting Company.

For the avoidance of doubt and without prejudice to the generality of Clause 15.4
above, it is clarified that, with respect to the immovable properties comprised in the
Demerged Undertaking in the nature of land and buildings, the Parties shall register
the true copy of the orders of the NCLT approving the Scheme with the offices of
the relevant Sub-registrar of Assurances or similar registering authority having
jurisdiction over the location of such immovable property and shall also execute
and register, as required, such other documents as may be necessary in this regard.
For the avoidance of doubt, it is clarified that any document executed pursuant to
this clause will be for the limited purpose of meeting regulatory requirements and
shall not be deemed to be a document under which the transfer of any part of the
Demerged Undertaking takes place and the Demerged Undertaking shall be
transferred solely pursuant to and in terms of this Scheme and the order of the

NCLT sanctioning this Scheme.

With effect from the Appointed Date 2, all debts, liabilities, contingent liabilities,
and obligations of the Demerged Undertaking, as on the Appointed Date 2, whether
provided for or not, in the books of accounts of the Demerged Company, and all

other liabilities which may accrue or arise after the Appointed Date 2, shall,

pursuant to the order of the NCLT or such other competent ¥
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15.7.

15.8.

15.9.

liabilities, contingent liabilities, duties and obligations of the Resulting Company
on the same terms and conditions as were applicable to the Demerged Company
and the Resulting Company undertakes to meet, discharge and satisty to the
exclusion of the Demerged Company and to keep the Demerged Company
indemnified at all times from and against all such debts, liabilities, contingent
liabilities, duties taxes and obligations of Demerged Undertaking from all actions,

demands and proceedings in respect thereto;

The Resulting Company, may, if required under law or otherwise, execute deeds of
confirmation in favour of any other party with which the Demerged Company has
a contract or arrangement, or give any such writing or do any such things, as may

be necessary, to give effect to the above;

The securities, mortgages, charges, encumbrances or liens, if any, created by the
Demerged Company over the assets comprised in the Demerged Undertaking, or
any part thereof, shall be vested in the Resulting Company by virtue of this Scheme,
and the same shall continue to relate and attach to such assets or any part thereof to
which they relate or attached and are vested with the Resulting Comipany, and such
encumbrances shall not relate or attach to any of the other assets, of the Demerged
Company. It is also provided that if any of the assets comprised in the Demerged
Undertaking which are being transferred to the Resulting Company pursuant to this
Scheme have not been encumbered in respect of the transferred debts or liabilities,
such assets shall remain unencumbered and the encumbrance referred to above
shall not be extended to and shall not operate over such assets. In so {ar as the
existing security, if any, in respect of the debts or borrowings, if any, pertaining to
the Remaining Business of the Demerged Company are concerned, such security
shall, without any further act, instrument or deed be continued with the Demerged
Company. The Demerged Company and the Resulting Company shall file
necessary particulars and/or modification(s) of charge, with the Registrar of

Companies to give formal effect to the above provisions, if required.

The liabilities in relation to the Goods and Services Tax and other indirect taxes, if
any, pertaining to the Demerged Undertaking of the Demerged Company payable
on or after the Appointed Date 2 shall be vested or deemed to be vested and be

assumed by the Resulting Company irrespective of the fact that for the purpose of

Demerged Company.
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15.10.

15.11.

15.12.

15.13.

With effect from the Appointed Date 2, if any certificate for tax deducted at source
or any other tax credit certificate relating to Demerged Undertaking of the
Demerged Company is received in the name of the Demerged Company, it shall be
deemed to have been received by the Resulting Company, which alone shall be

entitled to claim credit for such tax deducted or paid.

With effect from the Appointed Date 2, the benefit of all balances relating to
Central Value Added Tax or Goods and Services Tax or Service Tax or Value
Added Tax being balances pertaining to Demerged Undertaking of the Demerged
Company, if any, shall stand vested in the Resulting Company as if the transaction
giving rise to the said balance or credit was a transaction carried out by the
Resulting Company unless otherwise provided in any law for the time being in

force.

With effect from Appointed Date 2 and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, Schemes, arrangements and other
instrumenits of whatsoever nature in relation to the Demerged Undertaking whether
executed or entered into on or after the Appointed Date 2, to which the Demerged
Company is a party or to the benefit of which the Demerged Company may be
eligible, and which are subsisting or have effect, shall continue in full force and
effect on or against or in favour, as the case may be, of the Resulting Company and
may be enforced as fully and effectually as if instead of the Demerged Company,
the Resulting Company had been a party or beneficiary or obligee thereto or
thereunder, All liabilities arising from all such contracts, deeds, bonds, agreements,
Schemes, arrangements and other instruments of whatsoever nature in relation to
the Demerged Undertaking, to which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible, and which are subsisting
or have effect immediately before the Appointed Date 2, shall be on account of the
Demerged Company and after the Appointed Date 2, the same shall be on account

of the Resulting Company and shall, in all proceedings, be dealt with accordingly.

If any assets (including estate, claims, rights, title, interest in or authorities relating

to any asset) or any contracts, deeds, bonds, agreements, Schemes, arrangements
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16.

16.1.

16.2.

16.3.

to, cannot be transferred to the Resulting Company for any reason whatsoever, the
Demerged Company shall hold such assets, contracts, deeds, bonds, agreements,
Schemes, arrangements or other instruments of whatsoever nature in trust for the
benefit of the Resulting Company, insofar as it is permissible so to do, till such time

as the transfer is affected.

CONSIDERATION

Upon the Scheme coming into effect and upon vesting of the Demerged
Undertaking of the Demerged Company in the Resulting Company, the Resulting
Company shall, without any further application or deed, issue and allot to the
shareholders of the Demerged Company whose name appears in the register of
members of the Demerged Company as on Record Date 2 as may be stipulated by
the Board of Directors of Resulting Company, their heirs, executors, administrators
or the successors in title, as the case may be as may be recognized by the Board of

Directors, in the following proportion:

"1 (One) equity share of Rs. 100 each of the Resulting Company credited as fully
paid up for every 75 (Seventy Five) equity shares of Rs.10 each held by equity
shareholders in the Demerged Company”

“1(One) equity share of Rs. 100 each of the Resulting Company credited as fully
paidup for every 75 (Seventy Five) 0.01% Non Cumulative Compulsory Convertible
Preference Shares of Rs. 10 each held by 0.01% Non Cumulative Compulsory
Convertible Preference Shareholders in the Demerged Company”

"1 (One) equity share of Rs. 100 each of the Resulting Company credited as fully
paid up for every 1,112 (One Thousand One Hundred and Twelve) 6% Cumulative
Redeemable Preference Shares of Rs. 100 each held by 6% Cumulative Redeemable
Preference Shareholders in the Demerged Company ™

The shares to be issued and allotted by the Resulting Company as mentioned above

shall be subject to the Scheme and in accordance with the Memorandum and

Articles of Association of the Resulting Company.

Resulting Company. _g;'
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16.4.

16.5.

16.6.

17.

17.1.

17.2.

17.3.

17.4.

Upon the equity shares being issued and allotted as provided in this Scheme, Lhe
share certificates of the Resulting Company will be issued and dispatched to the

shareholders of the Demerged Company.

Inter-company holding, if any, between the Demerged Company and the Resulting

Company, shall stand cancelled pursuant to this Scheme.

The approval of this Scheme by the shareholders of the Resulting Company shall
be deemed to be the due compliance of the provisions of Section 42, 62 and other
relevant and applicable provisions of the Act for the issue and allotment of equity
shares by the Resulting Company to the shareholders of the Demerged Company,

as provided in this Scheme,

REDUCTION IN EQUITY SHARLE CAPITAL OF THE RESULTING
COMPANY

Simultaneously, with the issuance and allotment of equity shares pursuant (o
Clause 16.1 above, the existing equity shares i.e. equity shares held by the equity
shareholders of the Resulting Company as on Record Date 2 shall stand cancelled
without any further application, act, instrument or deed, as an integral part of this

Scheme.

The share certificate(s) in relation to the aforesaid equity shares held by the equity
shareholders of the Resulting Company, shall, without any further application, act,
instrument or deed, be deemed to have been automatically cancelled and no new
share certificates will be issued by the Resulting Company, in lieu of share
certificates already held by existing shareholders of the Resulting Company in the

Resulting Company.

Such reduction of the aforesaid equity share capital of the Resulting Company shall
be effected as an integral part of the scheme itself and not in accordance with
section 66 of the Act and no separate compliance and sanction under section 66 of

the Companies Act, 2013 will be necessary.
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18.

18.1.

18.2.

18.3.

19.

19.1.

REDUCTION OF 6% CUMULATIVE REDEEMABLE NON-
CONVERTIBLE PREFERENCE SHARES OF DEMERGED COMPANY

Simultaneously, with the issuance and allotment of equity shares pursuant {o
Clause 16.]1 above, the existing subscribed, issued and paid-up 6% Cumulative
Redeemable Non- Convertible Preference Share Capital of the Demerged
Company shall be reduced by reducing the face value of such shares from Rs. [00
each fully paid up to Re. 1 each fully paid up. The shareholding of the preference
shareholders holding such shares shall be reduced proportionately from existing
Rs.1,87,20,000/- (Rupees One Crore Eighty Seven Lakhs and Twenty Thousand
Only) divided into 1,87,200 (One Lakh Eighty Seven Thousand and Two Hundred)
fully paid up 6% Cumulative Redeemable Non- Convertible Preference share of
Rs.100/- each to Rs,1,87,200/- (One Lakh Eighty Seven Thousand and Two
Hundred Only) divided into 1,87,200 (One Lakh Eighty Thousand Two Hundred)

fully paid up 6% Cumulative Redeemable Preference share of Re. | each.

Example- A person who is holding 100 (Hundred) 6% Cumulative Redeemable
Non - Convertible Preference Shares of Face Value of Rs. 100/- (Rupees Hundred
each) shall hold after reduction 100 (Hundred) such preference shares of Face
Value of Re. 1/- (Rupees One Each).

Such reduction of the aforesaid preference share capital of the Demerged Company
shall be effected as an integral part of the scheme itself and not in accordance with
section 66 of the Act and no separate compliance and sanction under section 66 of

the Companies Act, 2013 will be necessary.

Notwithstanding the reduction of capital of the Demerged Company, the Demerged

Company shall not be required to add “And Reduced” as suffix to its name.

ACCOUNTING TREATMENT FOR DEMERGER

In the Books of the Demerged Company:-

With effect from the Appointed Date 2, the Demerged Company shall reduce the

book value of all assets and liabilities pertaining to the Demerged Undertaking
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19.2.

19.3.

19.4.

19.5.

19.6.

20.

The deficit, being the difference between the book value of the assets and book
value of the liabilities pertaining to the Demerged Undertaking transferred to the
Resulting Company, after making adjustments under Clause 18.1 shall be adjusted
in following order against (i) Capital Redemption Reserve (ii) Capital Reserve (iii)
Securities Premium Account and (iv) Profit and Loss Account in case of any

shortfall. In case of surplus, if any, shall be credited to Capital Reserve Account.

Such reduction in the Securities Premium Account shall be effected as an integral
part of the scheme itself read with section 52 of the Act and not in accordance with
section 66 of the Act and no separate compliance and sanction under section 66 of

the Companies Act, 2013 will be necessary.

In the Books of the Resulting Company:-

With effect from the Appointed Date 2, the Resulting Company shall record the
assets and liabilities comprised in the Demerged Undertaking transferred to and
vested in it pursuant to this Scheme, at their respective carrying values appearing

in the books of the Demerged Company.

The Resulting Company shall credit its share capital account in its books of account
with the aggregate face value of the equity shares issued to the shareholders of the

Demerged Company pursuant to Clause 16.1 of this Scheme.

The difference, being the excess between the value of Net Assets transferred to the
Resulting Company in accordance with Clause 19.4 above, over the amount
credited as share capital as per Clause 16.1 above after making adjustments as per
Clause 17.1, would stand credited as capital reserve account and in case of any
shortfall, the same shall be debited as Goodwill in the books of the Resulting
Company. For the purpose of this clause the term ‘Net Assets’ shall mean the
difference between the book value of assets and book value of the liabilities

pertaining to the Demerged Undertaking.

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against the

hffectéd |

5

fhe said suit, appeal,

Demerged Company relating to the Demerged Undertaking is pe 2N
shall not abate or be discontinued or in any way be prejudiciallyy )L} reas%r?- \
i o

of this demerger or by anything contained in this Scheme, but
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or other legal proceedings may be continued, prosecuted and enforced by or against
the Resulting 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 Demerged

Company as if the Scheme had not been made.

- 21. CONTRACTS, DEEDS, ETC.

21.1. Subject to the other provisions of the Scheme, all contracts, deeds, bonds,
agreements, commitments, understandings, binding arrangements, and all other
forms of engagements, arrangements and agreements in relation to the Demerged
Undertaking and any offers, tenders or the like and other instruments of whatsoever
nature relating to Demerged Undertaking to which the Demerged Company is a
party, or the benefit to which the Demerged Company may be eligible, subsisting
or operative immediately on or before coming into effect of this Scheme, entered
into by the Demerged Company prior to the Appointed Date 2 and which are in
effect (in whole or in part) as at the Appointed Date 2 in accordance with the terms
and conditions thereof, and those which are not listed therein but entered into by
the Demerged Company for the Demerged Undertaking between the Appointed
Date 2 and the date of coming into effect of this Scheme shall be in full force and
effect against or in favor of the Resulting Company and may be enforced as fully
and effectively as if instead of the Demerged Company, the Resulting Company

had been a party or beneficiary thereto.

21.2. Further, without prejudice to the transfer and vesting of the Demerged
Undertaking to and in the Resulting Company, the Resulting Company shall be
deemed to be authorized to execute any such deeds, writings, assignment and/or
novations or enter into any tripartite arrangement, confirmations on behalf of the
Demerged Company and to implement or carry out all formalities required on the
part of the Demerged Company, to give effect to the provisions of this Scheme or
at any time after this Scheme becomes effective, if so required or becomes
necessary. The contracts entered into by the Demerged Company pertaining to
Demerged Undertaking till the date of coming into effect of this Scheme shall be
vested in the Resulting Company and unless required under such contract, the
Resulting Company would not be required to carry out assignment of such contracts
with any party whatsoever. The Demerged Company undertakes that, t, :{h?{s:‘;ﬂ&lt“

required under any contracts executed by the Demerged Company?.-,;-it.ﬁﬁél-l-':‘bpﬁiﬁiﬁ R
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all consents required from any counterparties for transfer, assignment or novation

of the contracts relevant for the Demerged Undertaking.

22. STAFF, WORKMEN, AND EMPLOYEES

Upon the Scheme coming into effect:

(a)

(b

All the staff, workmen and employees, if any, engaged in the Demerged
Undertaking and on the pay roll of the Demerged Company relating to the
Demerged Undertaking, in service on the date of coming into effect of this
Scheme shall become the staff, workmen and employees of the Resulting
Company, as the case may be, without any break or interruption in service and
on the basis of continuity of service, and on terms and conditions not less
favourable than those on which they were engaged by the Demerged Company

immediately preceding the date of coming into effect of this Scheme.

It is expressly provided that, the existing provident fund, gratuity fund, pension
and/or superannuation fund, employee state insurance, retirement fund or
benefits, professional tax or any other funds or benefits or trusts created or
existing for the benefit of such staff, workmen and employees of the Demerged
Company shall, to the extent they relate to the staff, workmen and employees
working for the Demerged Undertaking (collectively, the “Funds™), with the
approval of the concerned authorities, shall be transferred to or merged with
other similar funds of the Resulting Company for all purposes whatsoever in
relation to the administration or operation of such funds or in relation to the
obligation to make contribution to the said funds in accordance with the
provisions thereof as per the terms provided in the respective agreement/ trust
deeds, if any, to the end and intent that all rights, duties, powers and obligations
of the Demerged Company in relation to such Funds shall become those of the
Resulting Company. It is clarified that the services of the staff, workmen and
employees working for the Demerged Undertaking will be treated as having

been continuous for the purpose of the said Funds.

If the Resulting Company does not have its own funds in respect of any of the

above, the Resulting Company, may subject to necessary approvals and
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23.

23.1.

(d)

(€)

staff, workmen and employees working for the Demerged Undertaking shall
be transferred to the funds created by the Resulting Company.

In relation to the employees of the Demerged Company in relation to the
Demerged Undertaking who are not covered under the Provident Fund Trust
of the Demerged Company and for whom the Demerged Company is making
contributions to the Government Provident Fund, the Resulting Company shall
stand substituted for the Demerged Company for all purposes whatsoever,
including those relating to the obligation to make contributions to the said fund

in accordance with the provisions of such fund, in respect of such employees.

In relation to any other fund created or existing for the benefit of the employees
engaged of the Demerged Company in relation to the Demerged Undertaking,
the Resulting Company shall stand substituted for all purposes whatsoever,
including those relating to the obligation to make contributions to the said
funds in accordance with the provisions of such scheme, funds, bye laws, ¢lc.

in respect of such employees.

CONDUCT OF BUSINESS UNTIL DATE OF COMING INTO EFFECT OF
THIS SCHEME

With effect from the Appointed Date 2 and up to and including the date of coming

into effect of this Scheme:

a)

b)

the Demerged Company shall be deemed to have been carrying on and shall
catry on its business and activities relating to the Demerged Undertaking and
shall be deemed to have held and been in possession of and shall hold and
stand possessed of the Demerged Undertaking for and on account of, and in
trust for, the Resulting Company and shall account for the same to the
Resulting Company. The Demerged Company hereby undertakes to hold its
said assets of the Demerged Undertaking with utmost prudence until the daie

of coming into effect of this Scheme.

the Demerged Company shall carry on and be deemed to have carried on its

business and activities relating to the Demerged Undertaking with reasonable

Page 32 of 38




24,

24.1.

25.

charge, mortgage, encumber or otherwise deal with or dispose of the

Demerged Undertaking or part thereof.

c) All the profits or income accruing or arising to the Demerged Company or
expenditure or losses arising or incurred or suffered by the Demerged
Company pertaining to the Demerged Undertaking shall for all purposes be
treated and be deemed to be accrued as the income or profits or losses or

expenditure as the case may be of the Resulting Company.

d) If on the date of coming into effect of this Scheme, the necessary consents,
approvals and sanctions, which may be required for the Resulting Company
to own and carry on the business of the Demerged Undertaking, have not
been obtained, during the period between the date of coming into effect of
this Scheme and the date of obtaining all such approvals, the Demerged
Company shall continue to carry on and deemed to have carried on the
business and activities in relation to the Demerged Undertaking in trust for

the Resulting Company.

REMAINING BUSINESS OF DEMERGED COMPANY

It is clarified that, the Remaining Business of the Demerged Company shall
continue with the Demerged Company as follows:

a) The Remaining Business of the Demerged Company and all the assets,

liabilities and obligations pertaining thereto shall continue to belong to and

be managed by the Demerged Company.

b) All legal and other proceedings by or against the Demerged Company under
any statute, whether pending on the Appointed Date or which may be
initiated in future, whether or not in respect of any matter arising before the
Effective Date and relating to their Remaining Business shall be continued

and enforced by or against the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of Demerged Undertaking as per Clause 15 and the

continuance of proceedings under Clause 20 by or against the Demerged Company,

to the extent it relates to the Demerged Undertaking above shall
=y foedh 5
transaction or proceedings already concluded by the Dem gédr: Gomp;;%% or
y AN

)
after the Appointed Date 2 till the date of coming into effd t{})__kﬁ}thisi&g(hcmeffgg e

5 Wil
e

Page 33 of 38

[



end and intent that the Resulting Company accepts and adopts all acts, deeds and
things done and executed by the Demerged Company in respect thereto as done

and executed on behalf of itself.

26. REORGANIZATION OF AUTHORISED CAPITAL OF THE
TRANSFEREE COMPANY / DEMERGED COMPANY AND THE
RESULTING COMPANY

26.1. Consequent to the demerger of Demerged Undertaking into the Resulting

Company, the authorized share capital to the extent of Rs. 127,09,92,800 (Rupees
One Hundred Twenty Seven Crores Nine Lakhs Ninety Two Thousand and Eight
Hundred Only) of the Demerged Company, shall automatically stand transferred
to the Resulting Company. The authorised share capital of the Resulting Company
will automatically stand increased to that effect by filing the requisite forms with
the Appropriate Authority and no separate procedure or further resolution or
instrument or deed or payment of any stamp duty and registration fees shall be
required. Consequently, the authorized share capital of the Demerged Company

and Resulting shall automatically stand amended as under:

Demerged Company

uthorised |

10,00,000 Equity Shares of Rs. 10/~ each 100,00,000

1,87,200 Preference Shares of Rs. 100/- each 1,87,20,000

1,87,200 Preference Shares of Rs. 1/- each 1,87,200

20,00,000 Preference Shares of Rs. 10/- each 2,00,00,000
Total 4,89,07,200

Resulting Company

Authorised Capital

1,27,10,928 Equity Shares of Rs, 100/- each 127,10,92,800

TOTAL 127,10,92,800

e

Company shall without any act, instrument or deed be and tand altered‘ modrﬁed

26.2. Consequently, Clause V of the Memorandum of Associa '_ n/gfx‘}fﬁe
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26.3.

and substituted pursuant to Section 13 of the Companies Act, 2013 and Section
230-232 of the Companies Act, 2013 and other applicable provisions of the

Companies Act, 2013, as set out below:-

“The Authorised Share Capital of the Company is Rs. 4,89,07,200 (Rupees Four
Crores Eighty Nine Lakhs Seven Thousand and Two Hundred) divided into
10,00,000 (Ten Lakhs) equity shares of Rs. 10 (Rupees Ten) each and 1,87,200
(One Lakh Eighty Seven Thousand Two Hundred) Preference Shares of Rs. 100
(Rupees One Hundred) each and 1,87,200 (One Lakh Eighty Seven Thousand Two
Hundred) Preference Shares of Re. 1 (Rupee One) each and 20,00,000 (Twenty
Lakhs) Preference Shares of Rs. 10 (Rupees Ten) each. The Company has the
power to increase or reduce or modify the capital and to divide all or any of the
shares in the capital of the Company for the time being in force and to classify and
reclassify such shares from the shares of one class into shares of other class or
classes and to attach thereto respectively such preferential, deferred, qualified or
other special right, privileges, conditions or restrictic;ns as may be determined in
accordance with the Articles of Association of the Company and to vary, modify
or abrogate any such rights, privileges, conditions or restrictions in such manner
and by such person as may for the time being be permitted under the provisions of
the Articles of Association of the Company or legislative provisions for the time

being in force in that behalf.”

Consequently, Clause V of the Memorandum of Association of the Resulting
Company shall without any act, instrument or deed be and stand altered, modified
and substituted pursuant to Section 13 of the Companies Act, 2013 and Section
230-232 of the Companies Act, 2013 and other applicable provisions of the

Companies Act, 2013, as set out below:-

“The Authorised Share Capital of the Company is Rs. 127,10,92,800 (Rupees One
Hundred Twenty Seven Crores Ten Lakhs Ninety Two Thousand and Eight
Hundred Only) divided into 1,27,10,928 (One Crore Twenty Seven Lakhs Ten
Thousand Nine Hundred and Twenty Eight) equity shares of Rs. 100 (Rupees One

Hundred) each. The Company has the power to increase or reduce or modify the

3\
e

capilal and to divide all or any of the shares in the capit
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27.

28.

or restrictions as may be determined in accordance with the Articles of Association
of the Company and to vary, modify or abrogate any such rights, privileges,
conditions or restrictions in such manner and by such person as may for the time
being be permitted under the provisions of the Articles of Association of the

Company or legislative provisions for the time being in force in that behalf.”

It is clarified that the approval of the shareholders of the Demerged Company and
the Resulting Company to the Scheme shall be deemed to be their consent /
approval also to the consequential alteration of the Memorandum and Articles ol
Association of the Resulting Company and the Resulting Company shall not be
required to seek separate consent / approval of its shareholders for such alteration
of the Memorandum and Articles of Association of the Demerged Company and
the Resulting Company as required under Sections 13, 14, 61, and 64 of the
Companies Act, 2013 and/or other applicable provisions of the Companies Act,
2013. |
PART -1V

GENERAL TERMS AND CONDITIONS

APPLICATION TO NCLT

The Transferor Companies, the Transferee Company / the Demerged Company and
the Resulting Company shall make all the necessary applications/ petitions under
Sections 230 to 232 and other applicable provisions of the Act to the NCLT, for

seeking approval of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies, the Transferee Company / the Demerged Company and
the Resulting Company with approval of their respective Board of Directors may
consent, from time to time, on behalf of all persons concerned, to any modifications
/ amendments or additions / deletions to the Scheme which may otherwise be
considered necessary, desirable or appropriate by the said Board of Directors o
resolve all doubts or difficulties that may arise for carrying out this Scheme and to
do and execute all acts, deeds, matters and things necessary for bringing this Scheme
into effect or agree to any terms and / or conditions or limitations thatthe NCLT or

;-""‘
any other authorities under law may deem fit to approve of, t ﬂi/réct-amd? Gw\;m\pose

The aforesaid powers of the Transferor Companies, the '?rmsjéree Compan}/S‘ 1e
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29,

29.1.

29.2.

29.3.

294.

29.5.

/ amendments to the Scheme may be exercised by their respective Board of
Directors or any person authorised in that behalf by the concerned Board of
Directors subject to approval of the NCLT or any other authorities under the

applicable law.

The Transferor Companies, the Transferee Company / the Demerged Company and
the Resulting Company may withdraw the Scheme prior to the Effective Date at any

time

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by the requisite majorities in number and value of such
classes of persons including the respective shareholders and/or creditors of the
Transferor Companies, the Transferee Company / the Demerged Company and the

Resulting Company, as may be directed by the NCLT.

The requisite consents, approvals or permissions of the Central Government, or any
other statutory or regulatory authority, which by law may be necessary for the

implementation of this Scheme.

The Scheme being sanctioned by the NCLT under Sections 230 to 232 and other

applicable provisions of the Act.

Requisite form in relation to Part II of the Scheme along with Certified or
authenticated copy of the Order of the NCLT sanctioning the Scheme being filed
with the Registrar of Companies, Mumbai by the Transferor Company 1, the
Transferor Company 2, the Transferor Company 3 and the Transferee Company as

may be applicable

Requisite form in relation to Part III of the Scheme along with Certified or

authenticated copy of the Order of the NCLT sanctioning the Scheme being filed

with the Repgistrar of Companies, Mumbai by the Den‘uerg;t,d"CompanyL and the

Resulting Company as may be applicable. Part IIl of t Z/Sycheﬁle would, be glven
: L

effect to only after Part II of the Scheme is given effect; \
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29.6. Each Part of the Scheme shall be given effect to as per the chronology in which it

30.

31.

has been provided for in the Scheme. Part II and Part III of the Scheme are
independent of each other and are severable. The provisions of this Scheme shall
apply upon sanction of the NCLT(s) or such other competent authority prescribed.
However, failure of any such Part for lack of necessary approval from the
shareholders/ creditors/ regulatory authorities or any other reason that the Board of
Directors may deem fit, shall not resull in the whole Scheme failing. It shall be
open to the concerned Board of Directors to consider to sever such part(s) of the

Scheme and implement the rest of the Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the NCLT
and / or the order not being passed as aforesaid before December 31, 2020 or within
such further period or periods as may be agreed upon between the respective
Transferor Companies, the Transferee Company / Demerged Company and the
Resulting Company by theit Board of Directors (and which the Board of Directors
of the Company are hereby empowered and authorized to agree to and extend the
Scheme from time to time without any limitation), the Scheme shall become null
and void, and be of no effect, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability, or obligations
which have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or as may
otherwise arise in law and each party shall bear and pay its respective costs, charges
and expenses for and or in connection with the Scheme unless otherwise mutually

agreed.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes, including stamp duties, levies and all other expenses, if
any (save as expressly otherwise agreed) arising out of or incurred in carrying out
and implementing this Scheme and maiters incidental thereto shall be borne by the

Transferee Company / Demerged Company.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI
COMPANY SCHEME PETITION NO. 3262 OF 2019
CONNECTED WITH
COMPANY SCHEME APPLICATION NO. 1883 OF 2019

In the matter of the Companies Act, 2013

And
In the matter of Composite Scheme of Arrangement of Arvi
Associates Private Limited (“the Transferor Company 17 or “the
First Petitioner Company™) and Krishnadeep Enginecrs Private
Limited (“the Transferor Company 2" or “the Second Petitioner
Company™) and Shamir Texchem Private Limited (“the Transferor
Company 3” or “the Third Petitioner Company”) and Suremi
Trading Private Limited (“the Transferee Company” or “the
Demerged Company” or “the Fourth Petitioner Company™ ) and
Sumil Holding Private Limited (“ the Resulting Company” or the
“Fifth Petitioner Company”) and their respective sharcholders
(“Scheme™)and their respective shareholders

And
In the matter of Sections 230 to Section 232 of the Compames Act,

2013 and other applicable provisions of the Companies Act, 2013

Suremi Trading Private Limited

... The Fourth Petitioner Company

Certified Copy of {the minntes of Order dated 17

Qctober,2019 along with the Scheme of Arrangement.

FOR M/s HEMANT SETHI & CO.
Advocates for the Petitioner

1602 Nav Parmanu,

A Wing, Behind Amar Cinema

Chenibur, Mumbai - 40¢ 007
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