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which  was incorporated  under the Companies Act, 1956, on
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= of the said Act, have been complied with is entitled to commence
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I hereby certify that USHA BELTRON LIMITED

...............................................................................................................

is this day incorporated under the Companies Act 1956 (No. 1 of 1956) and that
the Company is limited.
R Fa'm % am ato --------------------------------------------------------------- q;\r fz’qr :rqu
Given under my hand at PATNA this 22nd day

of MAY One thousand nine hundred and EIGHTY SIX
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Seal of the
Reglairar of (R A. S‘NGH)
Cotmpanies,
Paioa, Bloas Registrar of Companies.

Bihar
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(THE COMPANIES ACT, 2013)
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION*
OF
USHA MARTIN LIMITED

*Adopted by Special Resolution passed pursuant to postal ballot dated 19% March, 2024.

The name of the Company is USHA MARTIN LIMITED.

The Registered Office of the Company will be situated in the State of West Bengal.

The main objects to be pursued by the Company on its incorporation are:

To manufacture, buy, sell, exchange, alter, improve, manipulate, prepare for market,
import or export or otherwise deal in all kinds of Jelly Filled Cables, foam filled cables,
optical fibre cables, steel reinforced (ACSR) insulated cables and wires, rubber
insulated wires and cables, cab tyre sheeted wires, p.v.c cables and flexibles, flexibles
cards, cotton or silk braided, conduct wires and cables, low and high tension power
cables, telegraph and telephone cables, low and high tension paper rubber or bitumen
insulated lead covered power cables, armoured or non armoured extra high tension
shielded and belted power cables, signalling cables, lead covered cables house
installation, accessories or power cables, alplastable, cables with seamless aluminium
sheath covered with a second seamless skin of thermoplastic material, overhead
material, bare copper, bronze, aluminium wires and cables solid or standard for
telephone, telegraph and signalling purposes, aluminium cables for overhead lines,
bare copper and cadmium copper wire round or grooved for tram ways, trolley houses,
etc. also suitable for crane operation, bare copper and aluminium bus bars, binders
and rotor bars suitable for dynamo, transformer and switchgear manufacturers,
copper and aluminium wires and tapes, lighting conductors, aerial of copper, bronze,
phosphur bronze, aluminium varnish cambric insulated mains, furnace, ship wiring,
switch boards, bell wires, fuse wire, lead, lead alloy and tinned copper and all kinds of
cables, wires and conductors and accessories and also all types of wires and cables
required for satellite communication and computers including laser beams,
microwave, underwater communication, optical fibre telecommunication, oil fields,
mining, Railway, defence, etc.

To carry on the business of manufacturing, storing, handling, transporting, supplying
and dealing in wires, cables, lines of all kinds including A.C.S.R and all aluminium and
copper conductors, electricals and all apparatus and things required for or capable of
being used in connection with generation, accumulation, distribution, supply and
employment of electricity or other energy for lighting, heating, sound or power or any
of them, compressed air, gas, nitrogen gas, liquid nitrogen, steam, oil or any of them
or otherwise and all matters incidental or ancillary thereto and deal with or act as
electrical engineers, contractors, manufacturers of and dealers in tramways,
ropeways, electrical and other apparatus, mechanical and chemical engineers in this
regard including but not limited to installation, setting-up, generation, transmission,
distribution, purchase, sale and supply all kinds of power both conventional and non-
conventional.

To carry on the business of manufacturing, buying, selling, re-selling, altering,
importing, exporting, improving, assembling, distributing, leasing, hiring on hire



purchase system or otherwise dealing in machinery and equipment for all types of wire
cables, conductors, insulators, designs of high tension and low tension machines as
hydro-thermal or diesel electric stations, generators, transformers, sub-stations and
transformer stations, Low Tension & High Tension switchgear, Low Tension & High
Tension networks, electric locomotives, tramway and industrial railway, electric
railway lines converters and rectification stations for railways, post and industries,
electric motor and electric tubes for all industrial and agricultural purposes, wiping
plants, accessories and equipment and electrical medical equipment, industrial and
domestic electric appliances and all types of telecommunication and electronic
equipments.

To purchase, sell, import, export, manufacture, store, handle, transport, supply and
deal in repair or otherwise deal in all types of non—metallic extruded items, and other
machinery and raw-materials used for the manufacture of all types of cables, sheathed
and unsheathed wires etc.

To carry on all or any of the trades or business of (a) producers, manufacturers,
makers, sellers and merchants of and dealers in ropes, cables, chains, hawsers, string,
strands and twine of every kind and description; (b) wire-drawers and wire-workers
and producers, manufacturers, makers, sellers and merchants of and dealers of every
kind of product composed in whole or in part of wire; steel-makers; re-rollers,
founders, iron-masters, metallurgists, iron-mongers and alloy-makers; pig iron, billets,
wire rods, bars, special steels and rolled products including tor kari; (c) copper-smiths;
(d) ferrous and non-ferrous metal merchants or brokers; (e) producers, manufacturers,
storers, handlers, transporters, suppliers and merchants of and dealers in all and every
kind of product composed in whole or in part of hemp, sisal, flax, jute, cotton and other
vegetable products, rubber, synthetic, natural fibres, manmade fibres, or other similar
material; (f) electricians; (g) chemical merchants; (h) store-keepers; (i) manufacturers
of and dealers in automobile components; (j) manufacturers of and dealers in machine
tools including wire drawing and allied machines; (k) manufacturers of and dealers in
wire rope accessories, and allied machines including hydraulic machines, presses,
proof loading machines and accessories, blocks, dies and accessories, ferrules, slings,
fittings and accessories, equipment and materials for prestressed concrete system and
bargrip seamless tubes for splicing, equipment and materials for installation, joining
and fitting of cables, conductors including crimping tools, lugs, overhead fittings, EHV
fittings and accessories and cutter tools; (I) to produce, manufacture, work up treat,
buy and sell any material required in connection with, any of the foregoing businesses;
(m) building, erection and construction engineers, contractors and fabricators; (n)
development of programmes for computer applications and software and other allied
activities (o) manufacturers, storers, handlers, transporters, suppliers and dealers in
lubricants and other oil of any type, and (p) manufacturers, storers, handlers,
transporters, suppliers and dealers in sockets and end fittings.

To manufacture and service, install, maintain and operate telecommunication services
of all types in telecommunication field, switching and other instruments and
accessories thereof and to design, manufacture, sell, service, install erect, maintain
and operate, all types of telecommunication network system(s) and to enter into joint
venture agreement with Indian and or foreign parties in this regard.

(i) To own, assist, finance, support, establish, acquire, promote, collaborate,
maintain and manage institutes, schools, colleges, universities, polytechnics, libraries,
reading rooms, laboratories, vocational centres, distance education centres,
correspondence schools, hostels, boarding houses and other bodies and institutions of
all descriptions devoted to the cause of education/ training and research in telecom,



information technology and related sectors and to establish, manage and run
workshops or training centres or research and development centres, hobby centres
and the like to enable to get training knowledge skills, work culture and work discipline
in technical, commercial, management or in any other form of
education/vocation/research in the telecom, information technology and related
sectors.

(i)  To act as consultants/advisers on all matters with respect to buying, installation,
maintenance, running and management of computer hardware and software,
computer applications, peripherals, consumables, accessories and media and any
office machine as required by persons, firms, companies, associations, trusts, society
or organisations whatsoever in India or abroad or commonly dealt in by persons
engaged in such business of which may be conveniently be dealt in connection
therewith, to maintain training centres and to provide management consultancy,
techno economic feasibility studies of projects, design and development of
Management Information System, Call centres, Teleservices, Remote services and all
kinds of IT enabled services, to set up and run electronic data processing centres and
to carry on the business of data processing, word processing and warehousing data
conversion, data verification, data search, to maintain accounts, statements,
documents, files or to make and deliver programmes on behalf of clients or for own
use, to provide pay roll services, to maintain legal database and to undertake various
designing, publishing and printing job orders.

(iii) To impart overall training to Personnel to qualify them to cater to the needs of
modern sophisticated technology in the telecom, information technology and related
sectors and/or to undertake research on all problems connected with such training;

(iv) To solicit, obtain and accept technical assistance and co-operation, including
franchise for running educational and training programmes on their behalf, of foreign
organisations in the field of education, training and research, leading to the
development of supervisory personnel in telecom, information technology and related
fields and to make available benefits of-such assistance and co-operation to the
candidates and other organisations;

(v)  To organise and conduct special programmes for training of faculty members
and trainers, teachers, supervisory personnel and professionals in specific technical
trades or behavioral sciences and in general areas of supervisory training and
development;

(vi) To set up, operate, establish, takeover and/or manage educational classes,
schools, centres, research centres, workshops for the purpose of conducting training
courses.

(vii) To undertake, carry on, promote, develop, organise, supervise, co-ordinate,
affiliate, control, guide and/or aid all or any of the following:

(a) Exploration, experimentation, analysis, and/or activities in the fields of
basic, natural and/or applied science for the expansion of knowledge
pertaining to industry including telecommunication, engineering, economics
and manufacture of any kind.

(b) Technical training relating to any industry including information technology,
engineering, management, manufacture, telecommunication, products,
substances, things, devices, equipment, materials, procedures and/or



processes,;

(c) Undertake, conduct research programmes and adaptation of research
finding to experimental and demonstration and clinical purposes including
the experimental production and testing of models, devices, equipment,
materials, procedures and processes; and

(d) Research on problems in the domain of aforesaid training and industry
including telecommunication and information technology;

(viii) To establish, equip and maintain research centres, workshops, schools, colleges,
institutes and museums and conduct and carry on either itself or in association or
collaboration with Government, Local authorities, Institutes or other persons and
institutions having objects wholly or partly similar to, those of the institution,
experiment and to provide funds for such work either itself or in association or
collaboration with Government, Local authority, Institutions or other persons and
institutions as aforesaid and for payment to any parson or parsons engaged in research
work, whether in Institutes own establishment or in establishments of any
Government, Local authority or institutions u aforesaid or elsewhere.

(ix) To develop, create, design, license, make, buy, sell software packages, to
undertake the designing and development of systems and application software and to
undertake electronic portal services, electronic commerce, payment gateways,
electronic communications, mail messaging, electronic mail, Electronic Data
Interchange, internet, intranet and extranet services, web browsing, data
warehousing, data mining and electronic storefronts, to set up and run Bulletin Board
Services and Web Information Server, provide web hosting services, public domain
software services, to rent or buy information to be hosted on the server, public
information or internet, CD-ROMs, paper or any other medium, create and service
virtual market networks and any other web services and value added services, to set
up or lease Gateway Internet Access Services and to act as system analyst,
programmer and data processor.

(B) The matters which are necessary for furtherance of the objects specified in Clause Il (A) are:

1. To enter into agreement and contracts with Indian or Foreign individuals, companies
or other organisations for technical, financial or any other assistance for carrying out
all or any objects of the Company.

2. To acquire by purchase or otherwise, build, construct, alter, maintain, develop,
improve, enlarge, pull down, remove or replace and to work, manage and control
any buildings, offices, works, factories, mills, shops, plant, machinery, roads, ways,
railway sidings, reservoirs, watercourses, electric works and other works and
conveniences which may seem calculated directly or indirectly to advance the interests
of the Company and to joint with any other person or company in doing any of these
things.

3. To purchase, take on lease or tenancy or in exchange, hire, take options over or
otherwise acquire land, buildings, hereditaments, property, assets, rights, estate or
interest whatsoever and to hold, develop, work, cultivate, deal with and turn to
account concessions, grants, decrease, licenses, privileges, claims, options, leases,
property real or personal or rights or powers of any kind which may appear to be
necessary or convenient for any business of the Company and to purchase, charter,
hire, build or otherwise acquire vehicles of any or every sort or description for use on
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11.
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or under land or water or in the air and to employ the same in the carriage of
merchandise of all kinds and to carry on the business of owners of trucks, trams,
lorries, motor cars.

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire, imports,
export and deal in all factories, works, plant, machinery, tools, utensils, appliances,
apparatus, products, materials, sub stances, articles and things capable of being used
in any business which this Company is competent to carry on or required by any
customers of or persons having dealings with the Company or commonly dealt in by
persons engaged in any such business or which may seem capable of being profitably
dealt with in connection therewith and to manufacture, experiment with, render
marketable and deal in all products of residual and by products incidental to or
obtained in any of the business carried on by the Company.

To establish and maintain any agencies in India or any part of the world for the conduct
of the business of the Company or for the sale of any materials or things for the time
being at the disposal of the Company for sale.

To sell, exchange, mortgage, let on lease, royalty or tribute, grant licenses, easements,
options and other rights over and in any other manner, deal with or dispose of the
whole or any part of the undertaking, property, assets, rights and effects of the
Company for such lawful consideration as may be thought fit and in particular for
stocks, shares, whether fully or partly paid up or securities of any other Company.

To pay for any properties, rights or privileges acquired by the Company and to
remunerate any person, firm or body corporate rendering services to the Company
either by cash payment or by allotment to him or them of shares or securities of the
Company as paid up in full or in part or otherwise.

To undertake financial and commercial obligations, transactions and operations of all
kinds in connection with the business of the Company.

To guarantee the performance of any contract or obligations of and the payment of
money and interest on any stock, shares or securities of any Company, Corporation,
Firm or person in any case in which such guarantee may be considered likely directly
or indirectly to further the objects of the Company or the interests of its shareholders
and generally to give guarantees and indemnities.

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

To acquire from any person, firm or body corporate or unincorporate, whether in India
or elsewhere, technical information, knowhow, processes, engineering,
manufacturing and operating data, plants, lay outs and blueprints, useful for the
design, erection and operation of plant required for any of the business of the
Company and to acquire any grant or license and other rights and benefits in the
foregoing matters and things.

To engage, employ, suspend and dismiss executives, engineers, agents, managers,
superintendents, assistants, clerks, coolies and other servants and labourers and to
remunerate any such persons at such rate as shall be thought fit, to grant bonus,
compensations, pension or gratuity to any such person(s) or to his widow or children
and generally to provide for the welfare of all employees.
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To apply for purchase or otherwise acquire and protect, prolong and renew in any part
of the world, any patents, patent rights, brevets 'd' invention, trademarks, designs,
licenses, protections, concessions and the like conferring any exclusive or non-
exclusive or limited rights to their use or any secret or other information as to any
invention, process or privilege which may seem capable of being used for any of the
purposes of the Company or the acquisition of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop or grant licenses or
privileges in respect of, or otherwise turn to account, the property, rights and
information so acquired and to carry on any business in any way connected therewith.

To expend money in experimenting on and testing and in improving or seeking to
improve any patents, rights, inventions, discoveries, processes or information of the
Company or which the Company may acquire or propose to acquire.

Subject to the provisions of the Companies Act, 2013 and rules made thereunder to
receive money for business purposes of the Company on deposit or loan and borrow
or raise money in such manner as the Company shall think fit, and in particular by the
issue of debentures or debenture stock (perpetual or otherwise) and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge or lien upon
all or any of the property or assets of the Company (both present and future) including
its uncalled capital, and also by a similar mortgage, charge or Hen to secure and
guarantee the performance by the Company or any other person or Company of any
obligation undertaken by the Company or any other person or company as the case
may be.

To invest any moneys of the Company in such investments (other than shares or stock
in the Company) as may be thought proper and to hold sell or otherwise deal with such
investment.

To acquire, underwrite, sub-underwrite, hold, sell, make advances upon and otherwise
deal either for ready or on forward transactions in shares, stocks, debentures,
debenture stocks, bonds, mortgages, obligations and securities of any kind issued or
guaranteed by the Company (body corporate or undertaking) of whatever nature,
carrying on business of shares, stocks, debenture stocks, bonds, mortgages,
obligations, and other securities issued and/or guaranteed by the Government,
Sovereign ruler, Commissioners, Trust, Municipal, local or other authority or body of
whatever nature, whether in India or abroad and to carry on all kinds of investment
business and to deal and invest in gold, silver, and other precious metal and jewellery
and ornaments made of gold, and other precious metals, diamond, precious and semi-
precious stones and articles and utensils made of gold, silver and other precious metal
as may be thought fit and to vary the investment as may from time to time be thought
it.

To acquire and undertake all or any part of the business property and liabilities of any
person or company carrying on or proposing to carry on any business which this
company is authorised to carry on or possessed of property suitable for the purposes
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 benefit the Company.

To procure the recognition of the Company in or under the laws of any place outside
India or with any other appropriate authority or authorities outside India.

To form, incorporate or promote any company or companies, whether in India or
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elsewhere, having amongst its or their objects the acquisition of all or any of the assets
or control or development of the Company or any other objects or object which in the
opinion of the Company could or might directly or indirectly assist the company in the
development of its properties or otherwise prove advantageous to the Company and
to pay all or any of the cost and expenses incurred in connection with any such
promotion or incorporation and to remunerate any person or company in any manner
it shall think fit for services rendered or to be rendered in obtaining subscriptions for
or placing or assisting to place or to obtain subscriptions for or for guaranteeing the
subscription of or the placing of any shares in the capital of the company or any bonds,
debentures, obligations or securities of any other company held or owned by the
Company or which the Company may have an interest or in about the formation or
promotion of fee Company or the conduct of its business or in or about the promotion
or formation of any other company in which the Company may have an interest.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art of interest, by publication of books and periodical and by
granting prizes, rewards, etc.

To undertake and execute any trust, the undertakings of which may seem to the
Company desirable and either gratuitously or otherwise and vest any real or personal
property, rights or interest 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.

To enter into any arrangements, and to take all necessary or proper steps with
Governments or with other authorities supreme, national, local, municipal or
otherwise of any place in which the Company may have interests and to carry on any
negotiations or operations for the purpose of directly or indirectly carrying out the
objects of the Company or effecting any modification in the constitution of the
Company or furthering the interests of its members and to oppose any such steps
taken by any other company, firm or person which may be considered likely directly or
indirectly to prejudice the interests of the Company or its members and to promote
lawfully or assist the promotion, whether directly or indirectly, or any legislation which
may appear to be in the interests of the Company and to oppose and resist, whether
directly orindirectly, any legislation which may seem disadvantageous to the Company
and to obtain from any such government authority or any company any charters,
contracts, decrees, rights, grants, loans, privileges or concessions which the Company
may think it desirable to obtain and carry out exercises and comply with any such
arrangements, charters, contracts, decrees, rights, privileges or concessions.

To lend or deposit moneys belonging to or entrusted to or placed at the disposal of the
Company to such persons or Company and in particular to customers and others
having dealings with the Company with or without security, upon such terms as may
be thought proper and guarantee the performance of contracts of such person or
Company but not to do the business of banking as defined in the Banking Regulation
Act, 1949.

To make advances upon or for the purchase of materials, goods, machinery, stores and
other articles or services required for the purpose of the Company.

To insure with any other Company, firm or persons against losses, damages and risks
of all kinds which may affect the Company, provided that nothing herein contained
shall empower the Company to carry on the business of life assurance, accident
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assurance, fire assurance, employees' liability assurances, industrial assurance, motor
assurance or any business of insurance or reinsurance within the meaning of Insurance
Act, 1938, or any Act amending, extending, or re-enacting the same.

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

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

To amalgamate or to enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure or reciprocal concession with,
any person or persons or company or companies carrying on or engaged in, or about
to carry on or engage in, or being authorised to carry on or engage in any business or
transactions which the Company is authorised to carry on or engage in or which can
be carried on in conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

To aid, pecuniarily or otherwise, any association, body or movement having for an
object of the solution, settlement or surmounting of industrial or labour problems or
troubles or the promotion of industry or trade, but shall not act as a trade union.

To subscribe or contribute money for national, charitable, benevolent, public, general
or useful object or for any exhibitions and contribute to or undertake any rural
development programme or scientific research. Subject to the provisions of the Act
and the rules framed thereunder, amended from time to time, the Company may make
political contributions.

To establish and maintain or procure the establishment and maintenance of any
contributory provident, pension or superannuation funds for the benefits of and give
or procure the giving of donations, gratuities, pensions, allowances or emoluments to
any persons who are or were at any time in the employment or service of the
Company, or of any company which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary company, or woo are or were
at any time Directors or Officers of the Company or of any such other company, as
aforesaid, and the wives, widows, families and dependents of any such persona and
also establish and subsidize and subscribe to- any institutions, associations, clubs or
funds calculated to be for the benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid, and to any of the matters
aforesaid, either alone or in conjunction with any such other company as aforesaid.

To distribute among the members, in specie, any property of the Company or any
proceeds of sale or disposal of any property of the Company in case of winding up but



34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

so that no distribution amounting to a reduction of a capital be made except with the
sanction (if any) for the time being required by law.

To carry on any other business whether manufacturing or otherwise that may seem to
the Company capable of being conveniently carried on in connection with the above
objects. or calculated directly or indirectly to enhance the value of or render profitable
any of the Company's property or rights or which it may be advisable to undertake
with a view to improving, developing, rendering valuable or turning to account any
property, real or personal, belonging to the Company or in which the Company may
be interested and to do all or any of the above things, either as principals, agents,
trustees, contractors, or otherwise, and either alone or in conjunction with others and
either by or through agents, subcontractors, trustees or otherwise.

To undertake or promote research in economic, fiscal, commercial, financial, technical
and scientific problems.

To become member of other bodies of persons and associations, including societies,
clubs and companies limited by guarantee, whether formed for profit making or non-
profit activities.

To carry on the business of manufacturer and dealers in oils, oilseeds, cereals, sugar,
agricultural products and bullion.

Subject to the provisions of Banking Regulation Act, 1949 to carry on the business of
financiers in all its forms and descriptions.

To carry on the business of mechanical engineers and carriage builders in all the
respective branches.

To carry on the business of manufacturers of motor, mini buses, motor cars, lorries,
taxi cars, etc. and of all kinds of omnibuses and vehicles, railways coaches etc. for the
transport of persons and goods whether propelled or moved by the electricity, atomic
energy, oil, vapour, gas or other methods or mechanical power.

To carry on all or any of the business of Jute, ilex, hemp, spinners, cotton spinners and
doublers, linen and cloth manufacturers, jute flex, hemp cotton and wool merchants,
wool combers, worsted stuff manufacturers, bleachers, dyers and manufacturers of
bleaching and dyeing materials.

To purchase, take on lease or otherwise acquire any mines, mining rights and
metalliferous lead in any part of the Union of India or elsewhere, and any interest
therein and to explore, work, exercise, develop and turn to account the same.

To carry on the business of carriers by land or water, or air, shipping agents, insurance
agents, or manufacturers, mine owners and mercantile agents.

To carry on the business of hotel, restaurant, cafe, road house hotel, holiday camp,
caravan site and apartment-house keepers and to provide all services that may be
necessary, desirable or advantageous in connection with the said business and to fix
up and furnish any property for the purpose of letting the same to visitor or guests
whether in single rooms, suites, chalets, caravans, movable structures, cottages as
shops offices, show windows or otherwise and to buy and sell.

To carry on business as bankers and manufacturers of and dealers in bread flour, rava,



46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

maida, biscuits and fabricated compounds and materials of every description.

To carry on business of manufacturers of and dealers in sugar, gur, khandsari,
sugarcandy, chocolates and toffees.

To carry on business as brewers, distillers and manufacturers of and merchant and
dealer in vinegar, acetic acid, glucose, wines, spirits, beers, porter, malt hops, grains,
meal yeast, aerated waters, carbonic acid gas, mustard, pickles, sauces, condiments of
all kinds conveniently used or manufactured in conjunction with any of the above or
any similar business or manufacturers.

To carry on the business of stationers, printers, lithographers, stereotypers,
electrotypers, photographic printers, photolithographers, engravers, diesinkers,
envelope manufacturers, book binders, account book manufacturers, machine rulers,
numerical printers, paper makers, paper bag and account book makers, hay makers,
card-board manufacturers, type founders, photographers, manufacturers of and
dealers in playing, visiting, railway festive complimentary and fancy cards, and
valentines dealers, in parchment, dealers in stamp, agents, for the payment of the
stamp and other duties, advertising agents, draftsmen, ink manufacturers, pen,
ballpen and pencil manufacturers, book-sellers, publishers, paper manufacturers and
dealers in the materials used in the manufacture of paper, engineers and cabinet
makers.

To carry on business of manufacturers and dealers in boots, shoes, clogs all footwear
and leather and plastic goods, lasts, boot trees, laces, buckles, leggings, boot-polishes
and accessories and fittings.

To carry on the business of tobacconists in all its branches and to sell, make up and
manufacture tobacco cigars, cigarettes, snuff and other articles usually sold by
tobacconist.

To carry on business as goldsmiths, silversmiths, jewellers, gem merchants, watch and
clock repairers, electroplaters, dressing bag makers, importers and exporters of
bullion, precious stones, jewellery, watches, clocks, gold or silver plates, cups, shields,
cutlery, dressing bags, bronzes, articles, and objects of art including manufacture
thereof.

To carry on business as manufacturers and dealers of radios, television sets,
teleprinters, telecommunication, and electronic equipment, telephone equipment,
radars, business machines and their components, including valves, transistors,
condensers and coils.

To carry on business of manufacturers of or dealers in typewriters, calculating
machines, computers, cleaners, sewing and printing machines, air-conditioning
equipment, air conditioners, refrigerators, coolers, ice-cream manufacturing
machinery and to maintain air-conditioned godowns for storage of goods.

To carry on business of a steam and general laundry, and to wash, purify, clean, scour,
bleach, wring dry, iron, colour, dye, disinfect, renovate and prepare for use all articles
of wearing apparel, household domestic and other cotton, silk and woolen fabrics,
repair, let on hire, alter, improve, treat and in all apparatus, machines, materials and
articles of all kinds which are capable of being used for any such purposes.

To acquire or set up and run hospitals, clinics, nursing home, maternity and family
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56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

planning units or pathological laboratories and optician's shops.

To carry on the business of cold storage of fruits, vegetables, seeds, fish, meat,
agricultural products, milk and dairy products and other perishable items.

To manufacture and deal in refrigerators, cooling plants and other such apparatus of
ice manufacturers and heavy water and mineral water.

To carry on the business of production, distribution or exhibition of films and motion
pictures including the running of theatres, cinemas, studios and cinemas, studies and
cinematographic shows on exhibition.

To carry on all or any of the business of builders and contractors, architects,
decorators, merchants and dealers in stones, lime, bricks, cement timber, hardware
and other building materials and acting as house agents.

To establish and work as cement manufacturers and to carry on the business of cement
manufacturers, lime burners and ceramics, including sanitary fittings and Chinaware.

To carry on the business of manufacturers or dealers in tractors, automobiles,
earthmoving equipments, internal combustion engines, boilers, locomotive and
Compressors.

To manufacture and/or deal in automobile parts, spare parts and components or
machineries and to act as agents for manufacturers of various parts and components.

To cultivate, grow, produce or deal in any agricultural, vegetable or fruit products and
to carry on all or any of the business of farmers, dairymen, milk contractors, and dairy
farmers, millers, surveyors and vendors of milk and milk products condensed milk and
powdered milk, cream, cheese, butter, poultry fruits, vegetable cash crops and
provisions of all kinds of growers and dealers in com, hay and straw, seedsmen and
nurserymen and to buy, sell, manufacture and trade in any goods usually traded in any
of the above business or any other business inclusive of staple foods and medicinal
preparations of milk, vegetable and animal products or any substitute for any of them
associated with the farming interests which may be advantageously carried on by the
Company.

To cultivate tea, coffee, cinchona, rubber and other produce and to carry on, the
business of planters in all its branches, to carry on and do the business of cultivators,
winners and buyers of every kind of vegetable mineral, or other produce of the soil, to
prepare, manufacture and render marketable any such produce, and to sell, dispose
of and deal in any such produce, either in its prepared, manufactured or raw state, and
either by wholesale or retail.

To establish and maintain shipping lines and plying vessels between any ports and to
carry on business as freight contractors, carriers, barge owners, forwarding and
clearing agents.

To carry on the manufacture and sale of patent medicines and preparations, and
generally to carry on the business of manufacturers, buyers and sellers of and dealers
in all kinds of medicines and medicinal preparations and drugs whatsoever and obtain
patents for them.

To carry on the business of manufacturers or dealers in soaps, cosmetics, perfumes

11



68.

69.

70.

71.

72.

73.

74.

75.

and toilet requisites.

To carry on the business of manufacturers or dealers in pulp and paper of all kinds and
articles made from paper or pulp and materials used in the manufacture of treatment
of paper including card board, mill boards, and wall and ceiling papers and packaging
cartons and news-prints and photographic raw films.

To manufacture, store, handle, transport, supply and deal in chemical products such
as coal-tar products and their intermediates, dyes, drugs, medicines and
pharmaceuticals, petroleum and its products and derivatives, paints and pigments and
varnishes, explosives and ammunitions, vegetable oils, their products and derivatives,
all types of heavy chemicals and such sulphuric and other acids, caustic soda, soda ash,
etc. all types of textile chemicals, and sizing and finishing materials, cement and allied
products, photographic chemicals, clay and boards, including straw boards, soap,
glycerines and allied products, all industrial and pharmaceutical organic and in-organic
chemicals, fertilisers, pesticides, manures, fungicides and allied products, fats, waxes
and their products, hides skin and leather, fly ash, fly ash bricks and other items.

To carry on the business of purchase and sale of petroleum and petroleum products,
to act as dealers and distributors for petroleum companies, to run service stations for
the repairs and servicing of automobiles and to manufacture or deal in fuel oils, cutting
oils and greases.

To carry on the business of manufacturers of and dealers in all types of rubber, leather,
celluloid, bakelite, plastic and all other chemicals, rubber and plastic goods particularly
industrial rolls, rolls sheets, beltings and consumer goods such as tyres and other allied
products, chappals, shoes, toys, medical and surgical goods.

To carry on the business iron founders, makers of scientific industrial and surgical
instrument, mechanical engineer and manufacturers of agricultural implements and
other machinery, steel castings, and forgings and malleable iron and steel casting tool
makers, brass founders, metal workers, boiler makers, mill wrights machinists, iron
and steel converters, smiths, woodworkers, builders, painters, metallurgists, electrical
engineers, water supply engineers, gas makers, framers, printers and to buy, sell,
manufacture, repair, convert, alter, let on hire and deal in machinery implements,
rolling stock and hardware of all kinds.

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

To carry on the trades or business of manufacturers of ferro manganese colliery
proprietors, coke manufacturers, miners, smelters, engineers and tin plate makers in
all their respective branches.

To carry on the business of electrical engineers, electricians, contractors,
manufacturers, contractors, suppliers and dealers in electric and other appliances,
electric motors, fans, lamps, furnaces, household appliances, batteries, cables, wire
lines dry cells accumulators, lamps and works and to generate, accumulate, distribute
and supply electricity for the purposes for which electrical energy can be employed
and to manufacture and deal in all apparatus and things required for or capable of

12



76.

77.

78.

79.

80.

81.

82.

83.

84.

being used in connection with the generation, distribution, supply, accumulation and
employment of electricity including in the terms electricity all power that may be
directly or indirectly derived therefrom or may be incidentally hereafter discovered in
dealing with electricity.

To carry on the business of manufacturing, assembling, buying, selling, reselling,
exchanging, altering, importing, exporting, hiring, letting on hire, distributing or
dealing in ships, boats, barges, launches, submarines and other underwater vessels,
aeroplanes, aeroengines, airships, sea plane, flying boats, hydroplanes and aircrafts
and aerial conveyances of every description and kind for transport or conveyance of
passengers, merchandise for goods of every description whether propelled or moved
or assisted by means of petrol, spirit, electricity, steam oil, vapour gas, petroleum,
mechanical, animal or any other motive power and all component parts, accessories,
equipment and apparatus for use in connection therewith.

To carry on the trade or business of manufacturing, assembling, buying, selling,
reselling, exchanging, altering, importing, hiring, letting on hire, or distributing or
dealing in railway carriages, wagons, carts, vehicles, rolling stocks and conveyances of
all kinds whether for railway, tramway, road field or other traffic purposes, and also
other railway and tramways, plant and all machinery, materials and things applicable
or used as necessary thereto and of letting or supplying all or any of the things herein
before specified to coal proprietors, railway and other companies and other persons
and of repairing and maintaining the same whether belonging to this company or not
and of selling, exchanging and otherwise dealing in the same.

To carry on the business of machinists, makers of machinery, manufacturers of pressed
bowls, mechanical engineers, marine engineers, iron founders, brass founders, iron
and steel converters, metallurgists, smiths and wood workers, ironmasters, steel
makers, blast furnace proprietors, repairers, boiler makers, smithers, sand blast
proprietors, consulting engineers, electrical engineers, annealers, enamellers,
electrical and chromium platers, polishers, painters, garage proprietors, blacksmiths,
tin smiths, lock smiths, iron mongers, alloy makers, metal platers, wire weavers-and to
sell, buy, manufacture, repair, alter, convert, let on hire and deal in plant, machinery,
tools, implements, utensils, rolling stock and hardware of all kinds.

To manufacture, buy and sell machinery, stores, engineering products of all kinds and
description and to carry on the business of suppliers and dealers in all types of
machinery and in all products intended for use in foundry and treatment of metals.

To carry on the business of dealers in wood products, plywood matches, and wooden
or metal or metal furniture.

To carry on the business of manufacturers of or dealers in arms and ammunition.

To carry on the business of manufacturers of or dealers in glass products, including
sheet and plate glass, wood and laboratory ware.

To carry on the business of manufacturers of or dealers in textiles, including manmade
fibres, cotton, silk, jute, woollen and synthetics.

To carry on the business of manufacturers of or dealers in industrial machinery of all
types, including bearing speed reduction units, pumps, machine tools, and agricultural
machinery and earth moving machinery including road rollers, bulldozers, dumpers,
scrapers, shovels and drag lines and light engineering goods such as cycle and sewing
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85.

86.

87.

88.

89.

90.

91.

92.

93.

94.

95.

96.

machines and their components.

To carry on the business of manufacturers of or dealers in ferrous or non-ferrous
metals, including iron and steel, aluminium, brass, tin, nickel, special steels and their
products.

To carry on the business as manufacturers, dealers, stockists, importers and exporters
of engineering drawing sets, builders, hardware steel rollers, measuring tapes, cutting
tools, hand tools, precision measuring tools, machine tools, garage tools, hardware
tools, instrument apparatus and other machinery, plant, equipment, articles,
appliances, their components parts, accessories and allied things.

To carry on the business as manufacturers, dealers, stockists, exporters and importers
of bolts, nuts, nails, rivets, hinges, hooks and all other hardware items of all types and
descriptions.

To carry on business as manufacturers, dealers, stockists, exporters and importers of
forgings, castings, stampings, of all metals, machinery parts, moulds, press tools, jigs,
fixtures, injection and compressing, moulding, steel products, automobile parts and
spare parts of all kinds of machinery.

To carry on business as manufacturers, stockists, importers, exporters, repairers and
dealers in dynamos, motors, armatures, magnets, batteries, conductors, insulators,
transformers, converters, switch boards, cookers, engines, guns, presses, insulating
material and generally electrical plants and appliances and suppliers of every
description.

To carry on the business as manufacturers, dealers, stockists, importers, and exporters
of buckets, bath tubs, tanks, metal furniture, safe, chimneys and pipes.

To carry on business as manufacturers, dealers, stockists, importers, and exporters of
wearable and unwearable fabrics, high density polyethylene and polypropylene woven
sacks, tarpaulins of various qualities and types.

To carry on business of dairy farming, dairy products and allied products.

To carry on business as manufacturers, dealers, stockists, importers and exporters of
general goods suppliers, commission agents and clearing and forwarding agents to
carry on all or any of the business of wholesale and retail in all kinds of merchandise
such as textile yarn, steel, spices, dry fruits, chemicals, dyes and chemical granules.

To carry on business of timber and plumber merchants, lumber yard saw mill
properties and to buy, sell, prepare for market, import, export and deal in timber and
wood of all kinds and to manufacture and deal in articles of all kinds in the manufacture
of which timber or wood is used, to carry on the business of logging and lumbering
purchasing, acquiring and leasing timber berths, and so far as may be deemed
expedient, the business of general merchants.

To carry on business as manufacturers of and dealers in plywood, hardwood blocks for
flooring and other purposes, boxes/windows, doors, wood pulp, wood wool masts,
spares, derricks, sleepers, tool handles, panelling, wood work, furnitures and articles
of all description wholly or partly made from wood, bricks cement or stone.

To carry on the business of an investment company and to buy, underwrite, invest in,
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97.

98.

99.

100.

101.

102.

103.

104.

105.

106.

107.

acquire, hold and deal in shares, stocks, debentures, debenture-stocks, bonds,
obligations, and securities issued or guaranteed by any company constituted or
carrying on business in India or elsewhere and debentures, debenture-stocks, bonds,
obligations and securities, issued or guaranteed by any Government, State, dominions,
sovereign ruler, commissioners, public body or authority supreme, municipal, local or
otherwise firm or person whether in India or elsewhere and to give guarantees and
indemnities in respect of the debts and contracts of others.

To acquire any such shares, stocks, debentures, debenture-stock, bonds, obligations
or securities by original subscription, participation in syndicates, tender, purchase,
exchange or otherwise, and to subscribe for the same either conditionally or otherwise
and to guarantee the subscription thereof and to exercise and enforce all rights and
powers conferred by or incidental to the ownership thereof.

To carry on business of dealers in shares, stocks, debentures, debenture-stock, bonds,
obligations, units, securities and other investments.

To act as trustees, executors, administrators, attorneys, nominees and agents and to
undertake and execute trusts of all kinds and (subject to compliance with any statutory
condition) to exercise all powers of custodian, trustees and trust corporations.

To acquire, hold or deal in lands, buildings, houses, flats, bungalows and shops.

To procure or develop and supply technical know-how for the manufacture of
processing of goods, materials or in the installation or erection of machinery or plant
for such manufacture or processing or in the working of mines, oil wells or other
sources of mineral deposits or in search for or discovery or testing to agriculture,
animal husbandry, dairy or poultry farming, forestry or fishing, or rendering services in
connection with the provision of such technical know-how.

To carry on the profession of consultants on management, employment engineering,
industrial and technical matters to industry and business and to act as employment
agents to carry on the business of printing and publishing books, magazines, journals
and newspapers and to act as agents in connection therewith.

To undertake or arrange for the writing and publication of books, magazine, journals
or pamphlets on subjects relating to trade, commerce, industry, agriculture, banking,
insurance, investment, taxation, finance, economic law and other subject.

To acquire or set up and run schools, colleges, training and professional institutions,
music and dance centres.

To manufacture, import, export and wholesale or retail all radio-graphs, phonographs,
dicta-phones, television sets and all sorts of electrical and wireless sets, instruments
and articles.

To carry on all or any of the business of money lending, acting as finance brokers of
insurance and acting as insurance broker and agents or underwriters, consultants,
assessors, valuers, surveyors, mortgager, brokers, and undertaking the provision of
hire purchase and credit, sale, finance and acting as factors and brokers in any line on
activity (provided that nothing contained here shall enable the Company to carry on
the business of Banking as defined in the Banking Regulation Act, 1949).

To undertake, carry out, promote and sponsor rural development including any
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programme for promoting the social and economic welfare of or the uplift 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 economic welfare of or the uplift of the public in any rural
area which the Directors consider it likely to promote and assist rural development
and that the words “rural area” shall include such areas as may be regarded as rural
areas under 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 be approved by the Central and State Government or
any other appropriate authorities.

108. To carry on the business of manufacturers of and dealers in gases for industrial,
lighting, heating, refrigeration, motive power or any other purpose including oxygen,
dissolved acetylene, carbon-dioxide, argon, freon gas, Nitrogen Gas, Liquid Nitrogen
etc., and all and residual products resulting from the manufacturer thereof.

109. To do all such other things in any part of the world as may be deemed incidental or
conducive to the attainment of the above main objects or any of them.

110. Tocarry on any other trade or business of a character similar or analogous to the trade
or business herein before mentioned, or any business which may seem to the
Company to be capable of being conveniently and/or profitably carried on in
connection therewith, or may seem to the Company calculated, directly or indirectly
to enhance the value of any of its property or rights or to further its object.

The liability of the members is limited.

The Authorised Capital of the Company is Rs. 100,00,00,000/- (Rupees One Hundred Crores only)
divided into 50,00,00,000 (Fifty Crores only) equity shares of Re. 1/- each and 1,00,00,000 (One
Crore only) Redeemable Cumulative Preference Shares of Rs. 50/- each with power to sub-divide,
consolidate and increase or decrease with power from time to time to issue any share of the
original capital or any new capital, and to divide the shares for the time being of the Company
into several classes of stock of shares and to attach thereto respectively such preferential rights,
privileges or conditions as may be determined by or in accordance with the regulations of the
Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner
as may for the time being be provided by the regulations of the Company.
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We, the several persons whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of this Memorandum of Association and we respectively

agree to take the number of shares in the Capital of the Company set opposite to our respective
names :—

Names, Description, Occupation No. of Equity Names, Description,
and Address of Subscribers Shares taken by Occupation and
each Subscriber Address of Witnesses
1. Sd/- RANA PRATAP 10
S/o late Sri Karamchand (Ten)

Arpan, Lake Avenue
Kanke Road, Ranchi
(Business Executive)

2. Sd/- RADHESHYAM HARLALKA 10
S/o late Kesardeo Harlalka (Ten)
Harlalka Niket

Kanke Road, Ranchi

8
(Business Executive) .? - § § §
SE3s g.58
pe3g0 g
BRE2E3T 2

) jg § Qo
o gfea §? 5 -»53
SEM- <84
CLIEEE LR
3. Sd/- PRADEEP KUMAR BHANDARI 10 SEEF 888
S/o late Jaharimal Bhandari (Ten) @ é °oF d 2 o 5
P24-B, C.1.T. Road 3B ES £ 8
Calcutta - 700 054 g @ < & i
(Service) 5

C/F 30
(Thirty)

Patna, dated this 20th day of May, 1986
(Continued to next page) 17



Names, Description, Occupation No. of Equity Names, Description,
and Address of Subscribers Shares taken by Occupation and
each Subscriber Address of Witnesses
B/F 30

4. Sd/- PRITHWIRAJ ROY 10
S/o late Ramchandra Roy (Ten)

B-3/28, Bailey Road, Patna Only
(Service)

5. Sd/- NARENDRA NARAYAN 10 2 -
SINHA (Ten) £E3 84, 88
S/olate B. N. Sinha Only 2 E R g 58 A
Nehru Nagar ' e"é" z 8 §x.8
P.O. Patliputra Colony n S g: & § S g E’
Patna-13 ' % “8’:4‘3 S Lwg
(Service) Sau=mlsag

=3 XM é L8 T Q
SEESEES<
w é RS ¥R g
2SS Edrwe
| £37°5° £

6. Sd/- BRAJ BEHARITEWARY 10 = M é
S/o Sri Indra Deo Tewary (Ten)

N/6; Professor Colony Only
Chitraguptanagar

Patna-20

(Service)

7. Sd/- GANESH PRASAD VERMA 10

S/o late Shri Shoukilal (Ten)
R/F 89, Kankarbagh Colony Only
Patna - 20

(Service)
Total 70
(Seventy)

Patna, dated this 20th day of May, 1986
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(THE COMPANIES ACT, 2013)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
OF
USHA MARTIN LIMITED

* Adopted by Special Resolution passed pursuant to postal ballot dated 19" March, 2024.

1. CONSTITUTION

a. The regulations contained in Table 'F' in Schedule | to the Companies Act, 2013 (“Table F”), as
are applicable to a public company limited by shares, shall apply to the Company so far as
they are not inconsistent with any of the provisions contained in these Articles or
modifications thereof and only to the extent that there is no specific provision in these
Articles. In case of any conflict between the provisions of these Articles and Table ‘F’, the
provisions of these Articles shall prevail.

b. The regulations for the management of the Company and for the observance of the Members
thereof and their representatives shall be such as are contained in these Articles subject,
however, to the exercise of the statutory powers of the Company in respect of repeal,
additions, alterations, substitution, modifications and variations thereto as prescribed by the
Companies Act, 2013.

2. INTERPRETATION

A. DEFINITIONS

In the interpretation of these Articles the words and expressions used shall have the following
meaning unless repugnant to the subject or context.

a.

“Act” or “Companies Act” means the Companies Act, 2013, including the rules issued
thereunder (to the extent applicable) and any statutory modification or re- enactment
thereof for the time being in force, and reference to the Section or provisions of the said
Act or such statutory modification and the Companies Act, 1956 (1 of 1956) (to the extent
applicable).

“Applicable Laws” shall mean any applicable law, by-law, rule, regulation, guideline,
circular, order, notification, regulatory policy (including any requirement under, or notice
of, any governmental, statutory, regulatory body or stock exchange), equity listing
agreements when entered into with each of the stock exchanges, compulsory guidance,
rule, order or decree of any court or any arbitral authority, or directive, delegated or
subordinate legislation in any applicable jurisdiction, inside or outside India, including any
applicable foreign investment, securities law in any relevant jurisdiction, including the
Companies Act, the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, other Regulations issued by SEBI from time to time,
applicable Secretarial Standards, the Foreign Exchange Management Act, 1999 and rules,
notifications, circulars and regulations thereunder, and the guidelines, instructions, rules,
communications, notifications, circulars and regulations issued by any governmental,
statutory or regulatory authority.



“Articles” or “Articles of Association” means the Articles of Association of the Company.

“Auditors” means and includes those persons appointed as such for the time being by the
Company.

“Beneficial Owner” shall have the same meaning assigned thereto in Clause (a) of Sub
Section (1) of Section 2 of the Depositories Act, 1996;

“Board of Directors” or “Board” means the collective body of Directors of the Company.

“Capital” or “Share Capital” means the share capital for the time being, raised or authorised
to be raised for the purpose of the Company.

“Chairman” means the Chairman for the time being of the Board of Directors of the
Company.

“Chief Executive Officer” or “CEO” shall have the same meaning ascribed to it under the
Act.

“Company” means Usha Martin Limited.
“Company Secretary” or “Secretary” means a Company Secretary as defined in Section
2(1)(c) of the Companies Secretaries Act, 1980 who is appointed by the Company to

perform functions of a company secretary under the Act;

“Debenture holder(s) or Security holder(s)” means the duly registered holders from time
to time of the debenture(s) or securities of the Company.

. “Depositories Act” means the Depositories Act, 1996 and shall include any statutory
modification(s) or re-enactment thereof for the time being in force.

“Depository” means a Depository as defined in Clause (e) of Sub Section (1) of Section 2 of
the Depositories Act, 1996.

“Director” means any Director of the Company appointed to the Board.
“Dividend” shall have the meaning set out to it in the Act and includes interim dividend.

“Extraordinary General Meeting” means an extraordinary general meeting of the
Members, duly called and constituted, in accordance with the provisions of the Act.

“Financial Statement” means financial statement as defined in Section 2(40) of the Act.
“Independent Director” shall mean an independent director as defined under the Act.

“In Writing” and “Written” includes printing, lithography, and other modes of representing
or reproducing words in a visible form.

“Key Managerial Personnel” shall have the same meaning as defined under Section 2(51)
of the Act and rules made thereunder.

“Managing Director” means a managing director as defined under Section 2(54) of the Act.
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“Manager” means a manager as defined under Section 2(53) of the Act.
“Month” means a calendar month.

“Office” or “Registered Office” means the registered office, for the time being, of the
Company.

“Proxy” includes attorney duly constituted under a Power of Attorney.

“Registrar” means the Registrar of Companies of the State in which the Office is situated.
“Related Party” means a related party as defined under Section 2(76) of the Act.

“Seal” means the common seal of the Company.

“Securities” mean the securities as defined in clause (h) of Section 2 of the Securities
Contracts (Regulation) Act, 1956 as may be amended from time to time.

“Securities and Exchange Board of India” means the Securities and Exchange Board of India
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as may
be amended from time to time.

“Shares" means the shares in the Share Capital of the Company and includes stock;

“Shareholder(s)” or “Members” means duly registered holder(s) from time to time of the
Share(s) of the Company and includes the subscriber(s) to the Memorandum of the
Company and also every person holding equity shares(s) and/or preference share(s) of the
Company as also one whose name is entered as the Beneficial Owner in the records of a
Depository.

“Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company,
including Annual General Meetings as well as Extraordinary General Meetings of the
Company, convened from time to time in accordance with law and the provisions of these
Articles.

“Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.

In these Articles unless the context otherwise requires:

Words importing the singular include the plural and vice versa, pronouns importing a
gender include each of the masculine, feminine and neuter genders, and where a word or
phrase is defined, other parts of speech and grammatical forms of that word or phrase shall
have the corresponding meanings;

The descriptive headings of Articles are inserted solely for convenience of reference and
are not intended as complete or accurate descriptions of content thereof and shall not be
used to interpret the provisions of these Articles and shall not affect the construction of
these Articles;

Unless the context thereof otherwise requires, reference to statutory provisions shall be
construed as meaning and including references also to any amendment or re-enactment
for the time being in force and to all statutory instruments or orders made pursuant to such
statutory provisions;



d. Reference to days, months and years are to Gregorian calendar days, months and years
respectively;

e. Wherever the words “include,” “includes,” or “including” is used in these Articles, such
words shall be deemed to be followed by the words “without limitation;”

f. The terms “hereof,” “herein,” “hereto,” “hereunder” or similar expressions used in these
Articles mean and refer to these Articles and not to any particular Article of these Articles,
unless expressly stated otherwise; and

g. Unless the context thereof otherwise requires, reference to statutory provisions shall be
construed as meaning and including references also to any amendment or re-enactment
for the time being in force and to all statutory instruments or orders made pursuant to such
statutory provisions.

h. Provided that the words and expressions used in these Articles and not defined in the Act
but defined in the Depositories Act, shall have the same meaning respectively assigned to
them in that Act.

SHARE CAPITAL

a. The Authorised Share Capital of the Company shall be such amount as may from time to time
be authorised by Clause V of its Memorandum of Association.

b. The share capital of the Company may be classified into: (a) equity shares with voting rights
and/ or with differential rights as to dividend, voting or otherwise in accordance with the
applicable provisions of the Act and Applicable Laws, from time to time; and (b) preference
shares, non-convertible or convertible into equity shares, as permitted and in accordance with
the applicable provisions of the Act and Applicable Laws, from time to time.

c. Subject to Article 3(b), all equity shares shall be of the same class and shall be alike in all
respects and the holders thereof shall be entitled to identical rights and privileges including
without limitation to identical rights and privileges with respect to dividends, voting rights, and
distribution of assets in the event of voluntary or involuntary liquidation, dissolution or winding
up of the Company.

d. The Board may allot and issue shares of the Company as payment or part payment for any
property purchased by the Company or in respect of goods sold or transferred or machinery or
appliances supplied or for services rendered to the Company in or about the formation of the
Company or the acquisition and/or in the conduct of its business or for any goodwill provided
to the Company; and any shares which may be so allotted may be issued as fully/partly paid up
shares and if so issued shall be deemed as fully/partly paid up shares. However, the aforesaid
shall be subject to the approval of Members under the relevant provisions of the Act.

e. Nothing herein contained shall prevent the Board from issuing fully paid-up shares either on
payment of the entire nominal value thereof in cash or in satisfaction of any outstanding debt
or other obligation of the Company.

f. Except so far as otherwise provided by the conditions of issue or by these presents, any capital
raised by the creation of new equity shares, shall be considered as part of the existing capital
and shall be subject to the provisions herein contained with reference to the payment of calls
and instalments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.



All of the provisions of these Articles shall apply to the shareholders of the Company.

Any application signed by or on behalf of an applicant for shares in the Company, followed by
an allotment of any shares therein, shall be an acceptance of shares within the meaning of
these Articles and every person who thus or otherwise accepts any shares and whose name is
on the register of Members shall for the purposes of these Articles be a shareholder.

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

Subject to the provisions of these Articles, the Company shall have the power, subject to and
in accordance with the provisions of the Act and other relevant regulations in this regard from
time to time, to issue sweat equity shares to its employees and/or Directors on such terms and
conditions and in such manner as may be prescribed by Applicable Laws from time to time.

PROVISIONS IN CASE OF PREFERENCE SHARES

Subject to the applicable provisions of the Act and other Applicable Laws, the Company shall have
power to issue any preference shares, which are liable to be redeemed / convertible into equity
shares or other securities on such terms and in such manner as the Company may determine before
issue of such preference shares.

REGISTER OF MEMBERS/ DEBENTURE HOLDERS

a.

The Company shall, in terms of the provisions of the Act, cause to be kept the following
registers in terms of the applicable provisions of the Act:

(i) A register of Members indicating separately for each class of Shares held by each
Members residing in or outside India;

(ii)  Aregister of Debenture holders; and

(iii)  Aregister of any other holders of Securities.

The registers mentioned in this Article shall be kept and maintained in the manner prescribed
under the Companies (Management and Administration) Rules, 2014, as may be amended
from time to time.

The Register and Index of Beneficial Owners maintained by a Depository under Section 11 of
the Depositories Act, 1996, shall be deemed to be the register and index for the purpose of
this Act.

The registers shall be maintained at the Registered Office of the Company unless a resolution
is passed in accordance with the provisions of the Act in the general meeting authorizing the
keeping of the register at any place within the city, town or village in which the Registered
Office is situated or any place in India in which more than one-tenth of the total Members
entered in the register of Members reside.

The register of Members and the Index of Members shall be open to inspection by Members,
Debenture holders, Security holders or Beneficial Owner without payment of any fees or by
any other person on payment of such fee as may be decided by the Company from time to



time.

f. Copies of registers maintained under the Act or entries therein and annual return filed under
the Act shall be furnished to any Member, debenture holder, other Security holder or
Beneficial Owner of the Company or any other person on payment of such fee as may be
decided by the Company from time to time, and such copy shall be supplied by the Company
within such period from the date of deposit of fee to the Company, as may be prescribed under
Applicable Law.

UNDERWRITING AND BROKERAGE

Subject to the applicable provisions of the Act, the Company may at any time pay a commission to
any person in consideration of his subscribing or agreeing to subscribe or procuring or agreeing to
procure subscription, (whether absolutely or conditionally), for any Shares or Debentures in the
Company in accordance with the provisions of the Companies (Prospectus and Allotment of
Securities) Rules, 2014, as may be amended from time to time.

The Company may also, on any issue of Shares or Debentures, pay such brokerage as may be lawful.
CERTIFICATE

a. The certificate of title to Shares shall be issued under the Seal of the Company which shall be
affixed in the presence of, and signed by two Directors duly authorized by the Board of Directors
of the Company or any committee of the Board, if so authorized by the Board and the Company
Secretary or any other person authorized by the Board for the purpose. The certificates of such
Shares shall be ready for delivery within the time stipulated under the Act.

b. Every Member shall be entitled free of charge, to one certificate for all the Shares of each class
registered in his name in marketable lots, or if the Board so approves to several certificates
each for one or more of such Shares, but in respect of each additional certificate, the Company,
if the Board so determines, shall be entitled to charge a fee, not exceeding any amount that
may be prescribed under Applicable Law.

c. The Company shall be entitled to dematerialize its existing Shares, rematerialize its Shares held
in the Depository and/or to offer its fresh Shares in a dematerialized form pursuant to the
Depositories Act, and the rules framed thereunder, if any.

d. A certificate, issued under the Seal of the Company, specifying the Shares held by any person
shall be prima facie evidence of the title of the person to such Shares. Where the shares are
held in depository form, the record of depository shall be the prima facie evidence of the
interest of the Beneficial Owner.

e. If any certificate be worn out or defaced then, upon production thereof to the Company, the
Board may order the same to be cancelled, and may issue a new certificate in lieu thereof, and
if any certificate be lost or destroyed, then, upon proof thereof to the satisfaction of the Board
and on such indemnity as the Board deems adequate being given, a new certificate in lieu
thereof may be given. For every such new certificate and for every new certificate issued on
the consolidation or subdivision of certificate, there shall be paid to the Company, if the Board
so determines, a sum not exceeding any amount as may be prescribed under Applicable Law.
In case of destruction or loss the Member to whom such new certificate is given shall also bear
and pay to the Company any legal costs and other expenses of the Company incidental to the
investigation by the Company of the evidence of such destruction or loss and for the
preparation of such indemnity.



f. The above provisions shall mutatis mutandis apply to debentures and other Securities of the
Company.

g. The provisions of this article shall not apply to Securities issued in dematerialized form as per
Applicable Laws (including the Act and the Depositories Act, 1996).

DEMATERIALIZATION
a. Dematerialization:

Notwithstanding anything contained in these Articles but subject to the provisions of
Applicable Laws, the Company shall be entitled to dematerialize its existing Securities,
rematerialize its Securities held in the dematerialized form and/or to offer its fresh Securities
in a dematerialized form pursuant to the Depositories Act, and the rules framed thereunder, if
any.

b. Subject to the applicable provisions of the Act, instead of issuing or receiving certificates for
the Securities, as the case maybe, either the Company or the investor may exercise an option
to issue, dematerialize, deal in, hold the Securities (including shares) with a Depository in
electronic form and the certificates in respect thereof shall be dematerialized, in which event
the rights and obligations of the parties concerned and matters connected therewith or
incidental thereof, shall be governed by the provisions of the Depositories Act as amended
from time to time or any statutory modification thereto or re-enactment thereof.

c. If a person opts to hold his Securities in dematerialized form through a Depository, then
notwithstanding anything to the contrary contained in these Articles the Company shall
intimate such Depository the details of allotment of the Securities and on receipt of the
information, the Depository shall enter in its record the name of the allottee as the beneficial
owner of the Securities.

d. Securities in Depositories to be in fungible form:

e. AllSecurities held by a Depository shall be dematerialized and be held in fungible form. Nothing
contained in Sections 88, 89 and 186 of the Act shall apply to a Depository in respect of the
Securities held by it on behalf of the beneficial owners.

f. Rights of Depositories & Beneficial Owners:

i Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of Securities on behalf of the beneficial owner.

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

iii.  Every person holding shares of the Company and whose name is entered as the
beneficial owner in the records of the Depository shall be deemed to be a Member of
the Company.

iv.  The beneficial owner of Securities shall, in accordance with the provisions of these
Articles and the Act, be entitled to all the rights and subject to all the liabilities in respect



of his Securities, which are held by a Depository.

g. Except as ordered by a court of competent jurisdiction or as may be required by Applicable
Laws required and subject to the applicable provisions of the Act, the Company shall be
entitled to treat the person whose name appears on the register of Members as the holder of
any share or whose name appears as the beneficial owner of any share in the records of the
Depository as the absolute owner thereof and accordingly shall not be bound to recognize any
benami trust or equity, equitable contingent, future, partial interest, other claim to or interest
in respect of such shares or (except only as by these Articles otherwise expressly provided) any
right in respect of a share other than an absolute right thereto in accordance with these
Articles, on the part of any other person whether or not it has expressed or implied notice
thereof but the Board shall at their sole discretion register any share in the joint names of any
two or more persons or the survivor or survivors of them.

h. Transfer of Securities:

i Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of
Securities effected by transferor and transferee both of whom are entered as beneficial
owners in the records of a Depository.

ii. In the case of transfer or transmission of shares or other marketable Securities where
the Company has not issued any certificates and where such shares or Securities are
being held in any electronic or fungible form in a Depository, the provisions of the
Depositories Act shall apply.

i. Allotment of Securities dealt with in a Depository:

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

j.  Certificate Number and other details of Securities in Depository:

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

k. Provisions of Articles to apply to shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares shall
be applicable to shares held in Depository so far as they apply to shares held in physical form
subject to the provisions of the Depositories Act.

JOINT HOLDER OF SHARES

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

i) The joint-holders of any Share shall be liable severally as well as jointly for and in respect
of all calls or instalments and other payments which ought to be made in respect of such
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Share.

i) On the death of any one or more of such joint-holders, the survivor or survivors shall be
the only person or persons recognized by the Company as having any title to the Share
but the Board may require such evidence of death as they may deem fit, and nothing
herein contained shall be taken to release the estate of a deceased joint-holder from any
liability on Shares held by him jointly with any other person.

iii)  Any one of such joint holders may give effectual receipts of any Dividends, interests or
other moneys payable in respect of such Share.

iv)  Only the person whose name stands first in the register of Members as one of the joint-
holders of any share shall be entitled to the delivery of certificate, if any, relating to such
Share and to the payment of Dividend in respect thereof, or to receive notice (which
term shall be deemed to include all relevant documents) and any notice served on or
sent to such person shall be deemed service on all the joint-holders.

CALLS

Subject to the provisions of the Act, the Board may, from time to time, subject to the terms on
which any Shares may have been issued make such call as it thinks fit upon the Members in
respect of all money unpaid on the Shares (whether on account of nominal value of the Share
or by way of premium) held by them respectively, and not by the conditions of allotment
thereof made payable at fixed times, and each Member shall pay the amount of every call so
made on him to the persons and at the time and place appointed by the Board. A call may be
made payable in instalments. A call may be revoked or postponed at the discretion of the
Board.

A call shall be deemed to have been made at the time when resolution of Board authorizing
such call was passed.

Not less than 14 (fourteen) days or such other period as may be prescribed under Applicable
Law, notice of any call shall be given specifying the time and place of payment and the person
or persons to whom such call shall be paid. If by the terms of issue of any Share or otherwise,
the whole or part of the amount or issue price thereof is made payable at any fixed time or by
instalments at fixed times, every such amount or issue price or instalment shall be payable as
if it were calls duly made by the Board and of which due notice had been given and all the
provisions, herein contained in respect of calls shall apply to such amounts, or issue price or
instalment accordingly.

If the sum payable in respect of any call or instalment is not paid on or before the day
appointed for the payment thereof, the holder for the time being of the Share in respect of
which the call shall have been made or the instalment shall be due, shall pay interest for the
same at the rate of 18% (eighteen per cent) per annum, from the day appointed for payment
thereof to the time of the actual payment or at such other rate as the Board may determine
but they shall have power to waive the payment thereof wholly or in part.

On the trial or hearing of any action or suit brought by the Company against any Member or
his representative to recover any debt or money claimed to be due to the Company in respect
of his Shares, it shall be sufficient to prove that the name of the defendant is, or was, when the
claim arose, on the register of the Company or in the records of the Depository as holder or
one of the holders of the number of Shares in respect of which such claim is made, that the
resolution making the call is duly recorded in the minute book and that the amount claimed is
not entered as paid in the books of the Company, and it shall not be necessary to prove the
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appointment of the Directors constituting the Board who made any call, nor that the quorum
of Directors was present at the Board meeting at which any call was made or that such meeting
was duly convened or constituted, nor any other matter whatsoever; and the proof of the
matters aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any Member willing to advance the same, all or any
part of the moneys upon the Shares held by him beyond the sums actually called for and upon
the moneys so paid in advance or so much thereof as from time to time exceeds the amount
of the calls then made upon the Shares in respect of which such advance has been made, the
Company may pay interest at such rate as the Member paying such sum in advance and the
Board agrees upon, provided that such rate shall not exceed 12% (twelve per cent) per annum
unless the Company may in general meeting direct so, and the Company may, at any time,
repay the amount so advanced or otherwise as per the discretion of the Board in accordance
with the Applicable Laws. No Member paying any sum in advance shall be entitled to
participate in profit or Dividend or to voting rights in respect of the moneys so paid by him
until the same would, but for such payment, become presently payable.

The Board may extend the time for payment of call.

FORFEITURE AND LIEN

If any Member fails to pay any call or instalments on or before the day appointed for the
payment of the same, the Board may, at any time thereafter, during such time as the call or
instalment remains unpaid serve as per Article 10 a notice on such Member requiring him to pay
the same, together with any interest that may have accrued and all expenses that may have
been incurred by the Company by reason of such non- payment.

The notice shall name a day (not being less than 14 (fourteen) days or such other period as
may be prescribed under Applicable Law) from the date on which such Notice is deemed to be
served and a place or places on and at which such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall also state that in the event of non-
payment at or before the time, and at the place or places appointed, the Share in respect of
which such call was made or instalment is payable will be liable to be forfeited.

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

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

Any Share so forfeited shall be deemed to be property of the Company and the Board may sell,
re-allot or otherwise dispose of the same in such manner as it thinks fit.
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The Board may, at any time before any Shares so forfeited shall have been sold, re- allotted or
otherwise disposed off, annul the forfeiture thereof upon such conditions as it thinks fit.

Any Member whose Shares have been forfeited shall cease to be a Member in respect of such
forfeited Shares, but shall notwithstanding such forfeiture be liable to pay and shall forthwith
pay to the Company all calls, instalments, interest and expenses, owing upon or in respect of
such Shares at the time of the forfeiture, together with interest thereupon from the time of
the forfeiture until payment at 12% (twelve per cent) per annum or such other rate as the
Board may determine and the Board may enforce the payment thereof without any deduction
or allowance for the value of the Shares at the time of forfeiture but shall not be under any
obligation to do so.

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

A duly verified declaration in writing that the declarant is a Director or Company Secretary of
the Company and that certain Shares in the Company have been duly forfeited on a date stated
in the declaration shall be conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the Shares and such declaration and the receipt of the Company for
the consideration if any, given for the Shares on the sale or disposition thereof shall constitute
a good title to such Shares.

The Company shall have a first paramount lien upon all the Shares (not fully paid-up) registered
in the name of each Member (where solely or jointly with others), and upon the proceeds of
sale thereof for all moneys (whether presently payable or not) called or payable at a fixed time
in respect of such Shares. The Company’s lien, if any, on the Shares, shall extend to all
Dividends payable and bonuses declared from time to time in respect of such Shares. Unless
otherwise agreed to by the Board, the registration of transfer of Shares shall operate as a
waiver of the Company’s lien, if any, on such Shares. The fully paid up Shares shall be free from
all lien and that in case of partly paid Shares, the Company’s lien shall be restricted to money
called or payable at a fixed price in respect of such Shares.

Provided that the Board of Directors may at any time declare any Share to be wholly or in part
exempt from the provisions of this Article.

For the purpose of enforcing such lien, the Board may sell the Shares subject thereto in such
manner as they think fit, but no sale shall be made until such period as aforesaid shall have
elapsed and until notice in writing of the intention to sell shall have been served on such
Member, his executors and administrators, or his committee, curator or other person
recognized by the Company as entitled to represent such Member and default shall have been
made by him or them in the payment of the sum payable as aforesaid for 7 (seven) days after
such notice. The net proceeds of any such sale shall be applied in or towards satisfaction of
such part of the amount in respect of which the lien exists as is presently payable by such
Members and the residue (if any) paid to such Members, his executors, administrators, or
other representatives or persons so recognized as aforesaid.

. Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers by
these presents given, the Board may appoint some person to execute an instrument of transfer
of the Shares sold and causes the purchaser's name to be entered in the register in respect of
the Shares sold, and the purchaser shall not be bound to see the regularity of the proceedings,
nor the application of the purchase money and after his name has been entered in the register
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in respect of such Shares his title to such Shares shall not be affected by any irregularity or
invalidity in the proceedings in reference to such forfeiture, sale or disposition, and shall not
be impeached by any person and the remedy of any person aggrieved by the sale shall be in
damage only and against the Company exclusively.

Where any Share under the powers in that behalf herein contained are sold by the Board and
the certificate thereof has not been delivered to the Company by the former holder of the said
Shares, the Board may issue a new certificate for such Shares distinguishing it in such manner
as it may think fit from the certificate not so delivered up.

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

TRANSFER AND TRANSMISSION OF SHARES

Subject to the provisions of the Act, no transfer of Shares shall be registered unless a proper
instrument of transfer duly stamped and executed by the transferor and transferee, in the
form as may be prescribed under Applicable Law, has been delivered to the Company, within
60 (sixty) days from the date of execution (or such other period as may be prescribed under
Applicable Law), together with the certificate or certificates of the Shares, or if no such
certificate is in existence, along with the letter of allotment of Shares. The instrument of
transfer of any Shares shall be signed both by the transferor and the transferee and shall contain
the name, address and occupation, if any, both of the transferor and the transferee and the
transferor shall be deemed to remain the holder of such Shares until the name of the
transferee is entered in the register in respect thereof. The Board may also call for such other
evidence as may reasonably be required to show the right of the transferor to make the
transfer. However, the Company shall not effectuate a transfer or transmission unless the
securities are in dematerialised form. The Board may delegate the power of transfer of securities
to a committee or to the registrar to an issue or a share transfer agent or such other person as
may be authorised by the Board and permitted by Applicable Law.

Application for the registration of the transfer of a Share 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 Shares be effected unless the Company gives notice
of the application to the transferee in the manner prescribed by the Act, and subject to the
provisions of these Articles the Company may, unless objection is made by the transferee
within 2 (two) weeks from the date of receipt of the notice, enter in the register the name of
the transferee in the same manner and subject to the same conditions as if the application for
registration was made by the transferee.

Before registering any transfer tendered for registration the Company may if it so thinks fit,
give notice by letter posted in the ordinary course to the registered holder that such transfer
deed has been lodged and that, unless objection is taken the transfer will be registered. If such
registered holder fails to lodge an objection in writing at the office of the Company within 10
(ten) days from the posting of such notice to him, he shall be deemed to have admitted the
validity of the said transfer. Further, the transferor should also serve on the Company, within
60 (sixty) working days (or such other period as may be prescribed under Applicable Law) of
raising such objection, a prohibitory order of the court of competent jurisdiction restricting
such transfer. Where no notice is received by the registered holder, the Company shall be
deemed to have decided not to give notice and, in any event, the non-receipt by the registered
holder of any notice shall not entitle him to make any claim of any kind against the Company
in respect of such non-receipt.
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Neither the Company nor its Board shall incur any liability for registering or acting upon a
transfer of Shares apparently made by sufficient parties, although the same may, by reason of
any fraud or other cause not known to the Company or its Board of Directors be legally
inoperative or insufficient to pass the property in the Shares proposed to be transferred, and
although the transfer may, as between the transferor and the transferee, be liable to be set
aside, and notwithstanding that the Company may have notice that such instrument of transfer
was signed or executed and delivered by the transferorin blank as to the name of the transferee
or the particulars of the Shares transferred, or otherwise in defective manner. In every such
case the person registered as the transferee, his executors, administrators and assignees alone
shall be entitled to be recognized as the holder of such Share and the previous holder shall so
far as the Company is concerned be deemed to have transferred his whole title thereto.

(a) Subject to the provisions of the Act and subject to the provisions of the Securities Contracts
(Regulation) Act, 1956, and the rules and regulations made thereunder, the Board may, on
sufficient cause being found and by giving reasons for such refusal, decline to register or
acknowledge any transfer of Shares whether fully paid or not and the right of refusal shall not
be affected by the circumstances that the proposed transferee is already a Member of the
Company but in such cases the Board shall within 1 (one) Month from the date on which the
instrument of transfer was lodged with the Company, send to the transferee and transferor
notice of the refusal to register such transfer provided that registration of a transfer shall not
be refused on the ground of the transferor being either alone or jointly with any other person
or persons indebted to the Company on any account whatsoever except when the Company
has a lien on the Shares.

(b) Nothingin Section 56 of the Act shall prejudice this power to refuse to register the transfer
of, or the transmission by operation in law of the rights to, any Shares or interest of a Member
in, or debentures of the Company.

(a) Instrument of transfer of any Share shall be in writing or in such form as may be prescribed
by Applicable Laws from time to time, and all the provisions of the Act and or any statutory
modification thereof for the time being, shall be duly complied with in respect of all transfers
and of registration thereof.

(b) In case of any Share registered in any register outside India, the same would be
maintained in accordance with the Applicable Laws.

All instruments of transfer which shall be registered, shall be retained by the Company.

If the Board refuses to register the transfer of any Shares, the Company shall, within 1 (one)
Month from the date on which the instrument of transfer was lodged with the Company, send
to the transferee and the transferor notice of the refusal.

On giving 7 (seven) days' notice by advertisement in one daily newspaper published in the
language of the region where the Registered Office of the Company is situated and in at least
one English language national daily newspaper circulating in the whole or substantially the
whole of India and by publishing the notice on the website as may be notified by the Central
Government and on the website, if any, of the Company, may close the register of Members
or register of Debenture holders or the register of any other Security holders during such time
as the Directors think fit not exceeding in the whole 45 (forty five) days in each year but not
exceeding 30 (thirty) days at any one time (or such other period as may be prescribed under
Applicable Law). Further, there should be a time gap of at least 30 (thirty) days (or such other
period as may be prescribed under Applicable Law) between two dates of closure of the
transfer books.
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The Company may after following the procedure as might be required under SEBI (Listing
Obligation or Disclosure Requirements) Regulations, 2015 or any other law for the time being
in force may fix record date(s) from to time.

The executors or administrators or the holder of a succession certificate in respect of Share of
a deceased Member (not being one of several joint-holders) shall be the only person whom
the Company shall recognize as having any title to the Shares registered. In the name of such
Member and, in case of the death of any one or more of the joint- holders of any registered
Shares, the survivors shall be the only persons recognized by the Company as having any title
to orinterest in such Shares but nothing herein contained, shall be taken to release the estate
of a deceased joint-holder from any liability on Shares held by him jointly with any other
person. Before recognizing any legal representative or heir or a person otherwise claiming title
to the Shares the Company may require the heir to obtain a grant of probate or letters of
administration or succession certificate or other legal representation, as the case may be from
a competent court, provided nevertheless that in any case where the Board in its absolute
discretion thinks fit, it shall be lawful for the Board to dispense with the production of probate
or letters of administration or a succession certificate or such other legal representation upon
such terms as to indemnity or otherwise as the Board may consider desirable.

The Company shall ensure that transmission requests are processed, after receipt of the
required documents, as listed in Schedule VII to the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as may be amended from time to time.

. Any person becoming entitled to or to transfer Shares in consequence of the death or
insolvency of any Member, upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article, or of his title as the Board think
sufficient, may with the consent of the Board (which they may refuse on grounds of ‘sufficient
cause’) be registered as a Member in respect of such Shares or may subject to the regulations
as to transfer hereinbefore contained, transfer such Shares. This Article is hereinafter referred
to as "The Transmission Article".

Subject to any other provisions of these Articles, if the person so becoming entitled to Shares
under this or the last preceding Article shall elect to register himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects. If he shall elect to
transfer the Shares to some other person, he shall execute an instrument of transfer in
accordance with the provisions of these Articles relating to transfer of Shares. All the
limitations, restrictions and provisions of the Articles relating to the right to transfer and the
registration of transfers of Shares shall be applicable to any such notice of transfer as aforesaid.

Subject to any other provisions of these Articles and if the Board in its sole discretion is satisfied
in regard thereto, a person becoming entitled to a Share in consequence of the death or
insolvency of a Member may receive and give a discharge for any Dividends or other moneys
payable in respect of the same.

Notwithstanding anything contained in any other clause or clauses of the Articles of the
Company, a holder or joint holders of Shares or debentures, may nominate, in accordance with
the provisions of the Act and in the manner prescribed thereunder, a person to whom all the
rights in the Shares or debentures of the Company, shall vest in the event of death of such
holder(s). Any nomination so made shall be dealt with by the Company in accordance with the
provisions of the Act, read with the rules thereunder.
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No transfer shall be registered in the name of a firm or in the name of a minor or person of
unsound mind except through a guardian or committee appointed for the purpose.

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its securities and to offer securities in dematerialised form pursuant to the
Depositories Act, 1996.

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

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

All securities held by a Depository shall be dematerialised and be in fungible form. Nothing
contained in the Act shall apply to a Depository in respect of the securities held by it on behalf
of the Beneficial Owners.

i) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the registered owner for the purposes of effecting transfer of ownership
of security on behalf of the Beneficial Owner.

ii) Save as otherwise provided in (i) above, the Depository as the registered owner of the
securities shall not have any voting rights or any other rights in respect of the securities held
by it.

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

iv) Shares may be registered in the name of any person, company or other body corporate.

v) Except as ordered by a court of competent jurisdiction or as may be required by law, the
Company shall be entitled to treat the Shareholder whose name appears on the register of
Shareholders as the holder of any Share or whose name appears as the Beneficial Owner of
Shares in the records of the Depository, as the absolute owner thereof and accordingly shall
not be bound to recognize any benami, trust or equity or equitable, contingent or other claim
to or interest in such Share on the part of any other person whether or not he shall have
express or implied notice thereof. The Board shall be entitled attheir sole discretion to register
any Shares in the joint names of any 2 (two) or more persons or the survivor or survivors of
them.

Notwithstanding anything in the Act or these Articles to the contrary, where securities are held
in a Depository, the records of the Beneficial Ownership may be served by such Depository on

the Company by means of electronic mode or by delivery of external devices or discs.

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer or securities
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effected by a transferor and transferee both of whom are entered as Beneficial Owners in the
records of a Depository, or in case of transfer and transmission of shares or other marketable
Securities where the Company has not issued any certificates and where such shares or
Securities are being held in any electronic and fungible form in a Depository, and in such cases,
the provisions of the Depositories Act shall apply.

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

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

The register and Index of Beneficial Owners maintained by a Depository under Depositories
Act, 1996, shall be deemed to be the register and index of Members and security holders for
the purposes of these Articles.

If, owing to any inequality in the number of new Shares to be issued and the number of Shares
held by Members entitled to have the offer of such new Shares, any difficulty shall arise in the
apportionment of such new Shares or any of them amongst the Members, such difficulty shall,
in the absence of any direction in the resolution creating the Shares or by the Company in
general meeting, be determined by the Board.

All shares in respect of which dividend has not been paid or claimed for 7 (seven) consecutive
years or such period as may be prescribed under Applicable Laws shall be transferred by the
company in the name of investor education and protection fund created by the Government
under the Act (“IEPF”) along with such statement and documents and following such
procedures as may be prescribed by Applicable Laws from time to time.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

a. Subject to Applicable Laws, the Company may exercise the power of conversion of its shares
into stock, or may, at any time, reconvert any stock into paid up Shares of any denomination.

ALTERATION OF CAPITAL

a. The Company may in the general meeting from time to time alter:

(i) Increase the Share Capital by such amount, to be divided into Shares of such amount
as may be specified in the resolution;

(ii)  Convert all or any of its fully paid-up Shares into stock and reconvert that stock into fully
paid-up Shares of any denomination;

(iii) Consolidate and divide all or any of its Share Capital into Shares of larger amount than
its existing Shares. Provided that any consolidation or division which results in changing
of voting percentage of Shareholders shall not take place unless approved by the
Tribunal on an application being made;

(iv)  Subdivide its existing Shares or any of them into Shares of smaller amount than is fixed
by the Memorandum, so however, that in the subdivision the proportion between the
amount paid and the amount, if any unpaid on each reduced Share shall be same as it
was in the case of the Share from which the reduced Share is derived; and

16



(v)  CancelanyShares which, at the date of passing of the resolution, have not been taken or
agreed to be taken by any person and diminish its Share Capital by the amount of the
Shares so cancelled.

(vi)  The resolution whereby any Share is sub-divided or consolidated may determine that
as between the Members registered in respect of the Shares resulting from such sub-
division or consolidation, one or more of such Shares, shall have some preference or
special advantage as regards Dividend, capital, voting or otherwise over or as compared
with the other or others subject nevertheless to the applicable provisions of the Act.

(vii) Subject to the provision of the Act, the Board may accept from any Member the
surrender of all or any of his Shares on such terms and conditions as shall be agreed.

(viii) The Company may, subject to the applicable provisions of the Act, from time to time,
reduce its share capital, any capital redemption reserve account, the securities
premium account and any other reserve in any manner and with, and subject to, any
incident authorized and consent required by Applicable Laws. This Article is not to
derogate any power the Company would have under Applicable Laws, if it were
omitted.

b. Subject to the provisions of the Act, any Shares of the original or increased capital shall be
issued upon such terms and conditions and with such rights and privileges annexed thereto as
the general meeting, resolving upon the creation thereof, shall direct, and, if no direction be
given, as the Board may determine, and, in particular, such Shares may be issued with a
preferential, restricted or qualified right to Dividends, and in the distribution of assets of the
Company, on winding up, and with or without a right of voting at general meetings of the
Company, in conformity with and only in the manner prescribed by the provisions of the Act.
Whenever capital of the Company has been increased under the provisions of this Article, the
Board shall comply with the applicable provisions of the Act.

c. Except so far as otherwise provided by the conditions of issue or by these present, any capital
raised by the creation of new Shares shall be considered as part of the existing capital and shall
be subject to the provisions contained herein with reference to the payment of calls and
instalments, forfeiture, lien, surrender, transfer and transmission, voting or otherwise.

d. Subject to the applicable provisions of the Act, the Company, in general meeting, may, from
time to time, sub-divide, reclassify or consolidate its Shares or any of them, and the resolution
whereby any Share is sub-divided, may determine that, as between the holders of the Shares
resulting from such sub-division, one or more of such Shares shall have some preference or
special advantage as regards Dividend, capital or otherwise over or as compared with the other
or others. Subject as aforesaid, the Company, in general meeting, may also cancel Shares, which
have not been taken or agreed to be taken by any person, and diminish the amount of its Share
Capital by the amount of the Shares so cancelled.

e. Notwithstanding anything contained in these Articles the Company may purchase its own
equity shares or other Securities, by way of a buy-back arrangement, in accordance with
applicable provisions of the Act and rules framed thereunder or Applicable Laws.

15. MODIFICATION OF RIGHTS

a. Where the share capital is divided (unless otherwise provided by the terms of issue of the
shares of that class) into different classes of shares, all or any of the rights and privileges



attached to each class may, subject to the provisions of the Act and Applicable Laws, and
whether or not the Company is being wound up, be modified, commuted, affected or
abrogated or dealt with by agreement between the Company and any Person purporting to
contract on behalf of that class, provided the same is effected with consent in writing and by
way of a resolution passed at a separate meeting of the holders of the issued shares of that
class. Subject to provisions of the Act and Applicable Laws, all provisions hereafter contained
as to General Meetings (including the provisions relating to quorum at such meetings) shall
mutatis mutandis apply to every such meeting.

16. FURTHER ISSUE OF SHARE CAPITAL

a.

b.

Where at any time, the Company proposes to increase its subscribed capital by the issue of
further shares, such shares shall be offered:

(i) to persons who, on the date specified under Applicable Laws, are holders of equity
shares of the Company in proportion, as nearly as circumstances admit, to the paid-up
share capital on those shares by sending a letter of offer subject to the following
conditions, namely:-

A. the offer shall be made by notice to such holders of equity shares specifying the
number of shares offered and limiting a time, unless otherwise prescribed under
Applicable Laws, not being less than 15 (fifteen) days and not exceeding 30 (thirty)
days from the date of the offer or such other timeline as may be prescribed under
Applicable Laws, within which the offer, if not accepted, shall be deemed to have
been declined;

B. the offer aforesaid shall be deemed to include a right exercisable by the person
concerned to renounce the shares offered to him or any of them in favour of any
other person; and the notice referred to in sub-clause A above shall contain a
statement of this right;

C. after the expiry of the time specified in the notice aforesaid, or on receipt of earlier
intimation from the person to whom such notice is given that he declines to accept
the shares offered, the Board may dispose of them in such manner which is not
disadvantageous to the shareholders and the Company;

(i) to employees under a scheme of employees’ stock option, subject to Special Resolution
passed by the Company and subject to such conditions, as may be prescribed under
Applicable Laws; or

(iii) to any persons, if it is authorised by a Special Resolution, whether or not those persons
include the persons referred to in sub- clause (i) or sub-clause (ii) above, either for cash
or for a consideration other than cash, if the price of such shares is determined by the
valuation report of a registered valuer subject to the applicable provisions of the Act.

The notice referred to in Article 16(a)(i)(A) above, shall be dispatched through registered post
or speed post or through electronic mode or courier or any other mode having proof of
delivery to all the existing shareholders at least 3 (three) days before the opening of the issue
or such other timeline as may be prescribed under Applicable Laws. Nothing in this Article
shall be deemed:

(i)  To extend the time within which the offer should be accepted; or
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17.

(ii)  To authorize any person to exercise the right of renunciation for a second time, on the
ground that the person in whose favour the renunciation was first made has declined to
take the shares comprised in the renunciation.

Nothing in this Article shall apply to the increase of the subscribed capital of the Company
caused by the exercise of an option attached to the debentures issued or loan raised by the
Company to convert such debentures or loans into shares in the Company or to subscribe for
shares in the Company.

Provided that the terms of issue of such debentures or the terms of such loans containing such
option have been approved before the issue of such debentures or the raising of loan by a
Special Resolution passed by the Company in General Meeting(s).

Notwithstanding anything contained in sub-clause (c) of this Article, where any debentures
have been issued or loan has been obtained from any government by the Company, and if
that government considers it necessary in the public interest so to do, it may, by order, direct
that such debentures or loans or any part thereof shall be converted into shares in the
Company on such terms and conditions as appear to the government to be reasonable in the
circumstances of the case even if terms of the issue of such debentures or the raising of such
loans do not include a term for providing for an option for such conversion.

Provided that where the terms and conditions of such conversion are not acceptable to the
Company, it may, within 60 (sixty) days from the date of communication of such order or such
other timeline as may be prescribed under Applicable Laws, appeal to the National Company
Law Tribunal which shall after hearing the Company and the government pass such order as it
deems fit.

In determining the terms and conditions of conversion under sub- clause (d) of this Article,
the Government shall have due regard to the financial position of the Company, the terms of
issue of debentures or loans, as the case may be, the rate of interest payable on such
debentures or loans and such other matters as it may consider necessary.

Where the Government has, by an order made under sub- clause (d) of this Article, directed
that any debenture or loan or any part thereof shall be converted into shares in the Company
and where no appeal has been preferred to the National Company Law Tribunal under sub-
clause (d) of this Article or where such appeal has been dismissed, the Memorandum of the
Company shall, where such order has the effect of increasing the authorized share capital of
the Company, stand altered and the authorized share capital of the Company shall stand
increased by an amount equal to the amount of the value of shares which such debentures
or loans or part thereof has been converted into.

The Company shall have the power to issue Shares with such differential rights as to Dividend,
voting or otherwise, subject to compliance with requirements as provided for in the Act or
any other law as may be applicable.

BORROWING POWERS

The Board may from time to time at its discretion, subject to the provisions of the Act, raise or
borrow from any source and secure payment of any sum or sums of money for the purpose of

the Company.

The Board may raise or secure the repayment of such sum or sums in such manner and upon
such terms and conditions in all respects as it thinks fit and in particular by the issue of bonds,
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notes, convertible redeemable or otherwise, perpetual or redeemable debentures or
debenture-stock or any mortgage, or other security on the undertaking of the whole or any part
of the property of the Company (both present and future) including its uncalled capital for the
time being.

c. Any debentures, debenture-stock, bonds and other securities may be issued at a discount,
premium or otherwise and with any special privileges as to redemption, surrender, drawings,
allotment of Shares, or conversion, appointment of Directors or otherwise, subject to
Applicable Laws. Debentures, debenture-stock, bonds and other securities may be made
assignable free from any equity between the Company and the person to whom the same may
be issued. Provided that debenture-stock or bonds, with the right of allotment of or conversion
into Shares shall not be issued except with the sanction of the Company by a resolution passed
in the general meeting.

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

18. GENERAL MEETINGS
Convening of general meetings:

a. The Company shall, hold general meetings of the Company within such intervals as
specified under the Act, at such times and places and/or through audio visual means (as
permitted by Applicable Laws), as may be determined by the Board. Each such general
meeting shall be called an “Annual General Meeting” and shall be specified as such in the
notice convening the meeting.

Each Member shall be entitled to attend, either in person or by Proxy, or through audio-
visual means (if the same is permitted or required by Applicable Laws), and vote in person or
by way of a postal ballot or by e-voting (including remote e-voting) whenever and in the
manner as may permitted or prescribed under the provisions of the Act.

At every Annual General Meeting of the Company, there shall be laid, on the table, the audited
Financial Statement Auditors’ Report, the Proxy Register with forms of proxies, as received
by the Company, and the Register of Directors and Key Managerial Personnel details and share
holdings, which Register shall remain open and accessible during the continuance of the
meeting.

b. The Board may, whenever it thinks fit, call an Extraordinary General Meeting. However, it shall
do so upon a requisition made in writing, by any Member or Members holding, in aggregate
not less than one-tenth or such other proportion or value, as may be prescribed, from time
to time, under the Act, of such of the paid-up capital as at that date carrying the right of
voting.
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c. Any valid requisition so made by the Members shall set out the matters for the consideration
of which the meeting is to be called and must be signed by the requisitionists and be deposited
at the Registered Office of the Company.

d. The Board shall within 21 (twenty-one) days or such other lesser period, as may be
prescribed, from time to time, under the Act, from the date of receipt of a valid
requisition, call any general meeting for the consideration of that matter on a day not later
than 45 (forty-five) days or such other lesser period, as may be prescribed, from time to time,
under the Act, from the date of receipt of a valid requisition. If the Board does not within
the specified time period call for a meeting, then the requisitionists, may themselves call
the meeting, within 3 (three) Months or such other period, as may be prescribed, from time to
time, under the Act, from the date of the requisition as aforesaid.

e. Any meeting called under the foregoing Articles by the requisitionists shall be called in
the same manner, as nearly as possible as that in which such meetings are to be called by the
Board.

f. Any reasonable expenses incurred by the requisitionists in calling a meeting under sub-section
(d) shall be reimbursed to the requisitionists by the Company and the sums so paid shall be
deducted from any fee or other remuneration payable to such of the Directors under the Act
who were in default in calling the meeting.

g. Save as provided in the Act, not less than clear 21 (twenty one) days’ notice or by giving a
shorter notice, if consent is given by not less than 95 (ninety five) per cent of the Members
entitled to vote at such meeting, in accordance with the Act, either in writing or through
electronic mode, shall be given of every general meeting of the Company. Every notice of a
general meeting shall specify the day, place, meeting link (as applicable) and the hour of
meeting, and contain a statement of the business to be transacted thereat. If any special
business is to be transacted at the meeting, an explanatory statement shall be annexed to the
notice.

h. Notice of every meeting of the Company shall be given to every Member or Security holder of
the Company, legal representative of any deceased Member or the assignee of an insolvent
Member, the Auditors of the Company and to every Director of the Company.

i. The accidental omission to give any such notice as aforesaid to any of the Members, or the
non- receipt thereof shall not invalidate any resolution passed at any such meeting.

j- No general meeting, whether Annual or Extraordinary, shall be competent to enter upon,
discuss or transact any business which has not been mentioned in the notice or notices
upon which it was convened.

PROCEEDINGS AT GENERAL MEETING

a. The ordinary business of an Annual General Meeting shall be to receive and consider the
Financial Statements, the reports of the Board of Directors and the Auditors, to elect Directors
in place of those retiring by rotation, to appoint Auditors and fix their remuneration and to
declare Dividend. All other business transacted at an Annual General Meeting and all business
transacted at an Extraordinary General Meeting shall be deemed special business.

b. Save as otherwise provided herein, the quorum for the general meetings shall be as provided
in the Act. A body corporate, being a Member, shall be deemed to be personally present, if it
is represented in accordance with and in the manner as may be prescribed by the applicable
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provisions of the Act. No business shall be transacted in any general meeting, unless the
requisite quorum is present at the commencement of such meeting.

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

Any act or resolution which, under the provisions of these Articles or of the Act, is permitted
or required to be done or passed by the Company in a general meeting, shall be sufficiently so
done or passed if effected by an ordinary resolution as defined in the Act or these Articles
specifically require such act to be done or resolution to be passed as a Special Resolution as
defined in the Act.

The quorum for a general meeting shall have such number of Members present in person or
attending through prescribed audio — visual means as is required under the Act.

At every general meeting, the chair shall be taken by the Chairman of the Board of Directors.
If at any meeting the Chairman of the Board of Directors be not present within 15 (fifteen)
minutes after the time appointed for holding the meeting or, though present, be unwilling to
act as Chairman, the Directors present shall choose one of the Directors present to be
Chairman, or if no Director shall be present and willing to take the chair, then the Members
present shall choose one of their number, being a Member entitled to vote to be Chairman.

Any act or resolution which, under the provisions of these Articles or of the Act, is permitted
or required to be done or passed by the Company in general meeting, shall be sufficiently so
done or passed if effected by an ordinary resolution unless either the Act or the Articles
specifically require such act to be done or resolution to be passed as a Special Resolution.

The Chairman of a General Meeting shall have the sole discretion to choose the mode of poll
i.e., either by electronic means or otherwise.

At any general meeting, unless a poll is (before or on the declaration of the result of the show
of hands) demanded in accordance with the provisions of the Act, a resolution put to the vote
of the meeting shall be decided on a show of hands, by any Member or Members present in
person or by Proxy and holding Shares in the Company, which confer a power to vote on the
resolution not being less than one-tenth or such other proportion as may statutorily be
prescribed, from time to time, under the Act, of the total voting power, in respect of the
resolution and unless a poll is demanded, a declaration by the Chairman that a resolution has,
on a show of hands, been carried unanimously or by a particular majority, or has been lost and
an entry to that effect in the minute books of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes recorded in favour of or against
that resolution.

The Chairman, with the consent of the meeting, may adjourn the same, from time to time, and
from place to place, but no business shall be transacted at any adjourned meeting other than

the business left unfinished at the meeting from which the adjournment took place.

Where a meeting is adjourned for 30 (thirty) days or more, notice of adjourned meeting shall
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be given as in case of an original meeting. Save as aforesaid and as provided in Article 19(c), it
shall not be necessary to give any notice of an adjournment or of the business to be transacted
at an adjourned meeting.

If a poll is demanded as aforesaid, the same shall, it shall be taken forthwith on a question
of adjournment or election of a Chairman and in other cases in such a manner and at such
time not later than 48 (forty eight) hours from the time when the demand was made and at
such place in the city or town in which the Office of the Company is, for the time being, situate,
and, either by open voting or by ballot, as the Chairman of the meeting directs, and subject
as aforesaid, either at once or after an interval or adjournment, or otherwise, and the
result of the poll shall be deemed to be resolution of the meeting at which the poll was
demanded.

. The demand for a poll may be withdrawn at any time by the person or persons who made

the demand.

Where a poll is to be taken, the Chairman of the meeting shall appoint one or, at his discretion,
two scrutineers, who may or may not be Members of the Company to scrutinize the votes
given on the poll and to report thereon to him, subject to that one of the scrutineers so
appointed shall always be a Member, not being an officer or employee of the Company,
present at the meeting, provided that such a Member is available and willing to be
appointed. The Chairman shall have power, at any time, before the result of the poll is
declared, to remove a scrutineer from office and fill the vacancy so caused in the office of a
scrutineer arising from such removal or from any other cause.

Any poll duly demanded on the election of a Chairman of a meeting or onany question
of adjournment of the meeting shall be taken forthwith at the same meeting.

The demand for a poll, except on questions of the election of the Chairman and of an
adjournment thereof, shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which a poll has been demanded.

The Chairman of the General Meeting shall decide whether the poll be taken by electronic
means or otherwise.

On a poll taken at the meeting of the Company, a Member entitled to more than one vote, or
his Proxy, where allowed or any other person entitled to vote for him, as the case may be,
need not, if he votes, use all his votes or cast in the same way all the votes that he uses.

Notwithstanding any of the provisions of these Articles, the Company may, and in the case of
resolutions relating to such business as may be prescribed under the Act and Rules made
thereunder or other Applicable Laws required to be passed by postal ballot, shall get any
resolution passed by means of a postal ballot, instead of transacting the business in the
General Meeting of the Company. Also, the Company may, in respect of any item of business
other than ordinary business and any business in respect of which Directors or Auditors have
a right to be heard at any meeting, transact the same by way of postal ballot.

Where the Company decides to pass any resolution by resorting to postal ballot, it shall follow
the procedures as prescribed under the provisions of the Act and the Rules framed thereunder,
as amended from time and Applicable Laws.

VOTE OF MEMBERS
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On a show of hands, every holder of equity Shares entitled to vote at the meeting , shall have
one vote and wherever holders of equity shares are entitled to cast his/her vote through e-
voting/remote e-voting or upon a poll, every holder of equity Shares entitled to vote and
present in person or voting through e-voting (including remote e-voting) facility or by Proxy
shall have one vote for every Share held by him. Subject to the provisions of the Act and rules
made thereunder, the Company shall provide to its Members the facility to exercise their right
to vote on resolutions proposed to be considered at general meetings by electronic means or
otherwise (including e-voting at the meeting and / or remotely).

Any objection as to the admission or rejection of a vote, either on a show of hands or on a poll,
made in due time shall be referred to the Chairman who shall forthwith determine the same,
and such determination made in good faith shall be final and conclusive.

On a poll the voting rights of a holder of equity Shares shall in accordance with the Act.

The holder of a preference share shall not be entitled to vote at general meetings of the
Company except as provided for in the Act. At any meeting at which or upon any question
which holders of the said preference shares are entitled to vote the said preference shares
shall on show of hands and on a poll confer the same voting rights as equity shares.

A company or body corporate being a Member shall have the right to appoint a representative,
by passing appropriate resolution by its board of directors or governing body, and such
representatives shall be entitled to vote by either on his own or through Proxy or by postal
ballot on behalf of such company or body corporate.

Where the President of India or the Governor of a State is a Member of a Company, the
President or, as the case may be, the Governor may appoint such person as he thinks fit to act
as his representative at any meeting of the Company or at any meeting of any class of Members
of the Company and such person shall be deemed to be a Member of the Company and shall
be entitled to exercise the same rights and powers, including right to vote by Proxy, as the
President or, as the case may be, the Governor could exercise as a Member of the Company.

Subject to the provisions of these Articles, any person entitled under the Transmission Article
to transfer any Shares may vote at any general meeting in respect thereof in the same manner
as if he was the registered holder of such Shares, provided that 72(seventy two) hours at least
before the time of holding the meeting or adjourned meeting as the case may be at which he
proposes to vote he shall satisfy the Directors of his right to such Shares, or the Directors shall
have previously admitted his right to vote at such meeting in respect thereof. A Member of
unsound mind, or in respect of whom an order has been made by any court having jurisdiction
in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a poll, vote by Proxy.

Where there are joint-holders of Shares any one of such persons may vote at any meeting
either personally or by Proxy in respect of such Shares as if he was solely entitled thereto and
if more than one of such joint-holders be present at any meeting either personally or by Proxy
then that one of the said persons so present whose name stands prior in order on the register
in respect of such Share shall alone be entitled to vote in respect thereof. Several executors or
administrators of a deceased Member in whose name any Share stands shall for the purpose
of this Article be deemed joint- holders thereof.

The notice calling a meeting of the Company, shall provide with reasonable prominence a
statement to the effect that a Member entitled to attend, and vote is entitled to appoint a
Proxy, or, where that is allowed, one or more proxies, to attend and vote instead of himself,
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and that a Proxy need not be a Member. The instrument appointing a Proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in writing or if such
appointor is a corporation under its common seal or the hand of its officer or attorney, duly
authorised by it.

The instrument appointing a Proxy and the Power of Attorney or other authority, if any, under
which it is signed or a notarially certified copy of that power or authority shall be deposited at
the office not less than 48 (forty eight) hours before the time for holding the meeting at which
the person named in the instrument proposes to vote and in default the instrument of Proxy
shall not be treated as valid.

A vote given in accordance with the terms of an instrument appointing a Proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the instrument
of Proxy or transfer of the Share in respect of which the vote is given, provided no intimation
in writing of the death, insanity, revocation or transfer of the Share shall have been received
at the office or by the Chairman of the Meeting before the vote is given. Provided
nevertheless, that the Chairman of any meeting shall be entitled to require such evidence as
he may in his discretion think fit of the due execution of an instrument of Proxy and that the
same has not been revoked.

Every instrument appointing a Proxy shall, be in the prescribed form as set out in Act or Rules
made thereunder, from time to time.

No member shall be entitled to vote, in respect of any of the Shares of such member on which
any call or other sum shall be due and payable presently to the Company, on any question
either personally or by Proxy or as a Proxy for another Member at any general meeting or upon
a poll or be reckoned in a quorum.

. No objection shall be taken to the validity of any vote except at the meeting or poll at which
such vote shall be tendered and every vote not disallowed at such meeting or poll and whether
given personally or by Proxy or otherwise shall be deemed valid for all purposes.

DIRECTORS

Until otherwise determined by the Company in general meeting, the number of Directors on
the Board shall not be less than three and not more than fifteen, unless otherwise prescribed
under Applicable Laws. The Company shall have such minimum number of independent
Directors on the Board of the Company, as may be required in terms of the provisions of
Applicable Laws.The appointment of Directors and composition of the Board shall be in
accordance with Applicable Laws.

Subject to the provisions of the Act, the Board shall have power at any time, and from time to
time, to appoint any other Person as an additional Director provided that the number of the
Directors and additional Directors together shall not at any time exceed the maximum number
fixed as above and any Person so appointed as an additional Director shall retain his office only
up to the date of the next Annual General Meeting or last date on which the Annual General
Meeting should have been held, whichever is earlier, but shall then be eligible for re-
appointment as Director of the Company.

A Director need not hold any Shares in the capital of the Company to qualify himself to act as
a Director of the Company.

Every Director who is not in whole time employment shall be entitled to be paid out of the
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funds of the Company for his services in attending Board or committee meeting such sum as
may be fixed by the Board from time to time within such limits as may be prescribed by the Act
or the Central Government from time to time for every meeting of the Board of Directors or
Committee thereof attended by him.

The fee of a Director for his services for attending a Board Meeting or a committee constituted
by the Board shall be a sum as may be fixed by the Directors in accordance with the limits as may
be prescribed under Applicable Law. Subject to the provisions of the Act, the Directors, who
are not in the whole time employment of the Company or any of them may in addition to the
fees payable as above be paid such amount as may from time to time be determined by the
Board but not exceeding the overall limits prescribed under Applicable Law, which shall be
divided between all or any of them is such proportions as the Board shall determine. All other
remuneration, if any, payable by the Company to each Director, whether in respect of his
services as a Managing Director or a Director in the whole or part time employment of the
Company shall be determined in accordance with and subject to the provisions of these Articles
and the Act. A non-executive Chairman shall be entitled to maintain a Chairman’s office at the
Company’s expense and shall also be entitled to reimbursement of expenses incurred in the
performance of duties.

Subject to the provisions of the Act the Board may allow and pay to any Director, who for the
time being is resident out of place where any meeting of the Directors may be held and who
shall come to that place for the purpose of attending such meeting such sum as the Directors
may consider fair and reasonable for his expenses in connection with his attending at the
meeting in addition to his remuneration as specified. If any Director, being willing, shall be
called upon to perform extra services or to make any special exertions for any of the purposes
of the Company the Board shall be entitled to remunerate such Director in any manner as may
be determined by them in addition to the remuneration above provided.

A Director of this Company may be a director of any other company promoted by this Company
or in which he may be interested as a vendor, shareholder or otherwise and no such Director
shall be accountable for benefits received as a director or member of such company.

The continuing Directors may act notwithstanding any vacancy in the Board, but if the number
falls below the minimum number fixed in accordance with these Articles, the Board shall not,
except for the purpose of filling vacancies or for summoning a general meeting, act so long as
the number is below the minimum.

Any Director or other person referred to in the Act may be appointed to or hold any office or
place of profit under the Company or under any subsidiary of the Company in accordance with
the provisions of the Act.

Subject to the provisions of the Act, the Directors (including a Managing Director) shall not be
disqualified by reason of his or their office as such from holding office under the Company or
from contracting with the Company either as vendor, purchaser, lender, agent, broker, lessor
or lessee or otherwise, nor shall any such contract or any contract or arrangement entered
into by or on behalf of the Company with any Director or with any company or partnership,
of or in which any Director shall be a member or otherwise interested be avoided, nor shall
any Director so contracting or being such member or so interested be liable to account to the
Company for any profit realized by such contract or arrangement by reason only of such Director
holding that office or the fiduciary relation thereby established.

Every Director shall comply with the provisions of the Act in regard to disclosure of his concern
or interest in any company or companies or body corporate, firms, or other association of
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individuals which shall include the shareholding in such manner as may be prescribed.

Save as permitted by the Act or any other applicable provisions of the Act, no Director shall, as
a Director, take part in the discussion of or vote on any contract or arrangement in which he is
in any way whether directly or indirectly concerned, nor shall his presence count for the
purpose of forming a quorum at the time of such discussion or vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Company in general meeting, may, subject to the provisions of these Articles and the Act,
at any time elect any person to be a Director and may from time to time increase or reduce
the number of Directors and may also determine in what rotation such increased or reduced
number of Directors shall retire by rotation.

The Board shall have power at any time and from time to time, to appoint any person other
than a person who has been removed from the office of a Director of the Company to be a
Director of the Company as an addition to the Board but the total number of Directors shall
not at any time exceed the maximum number fixed. Any Director so appointed shall hold office
until the conclusion of the next following Annual General Meeting of the Company when he
shall be eligible for appointment as per the provisions of the Act.

The Board shall also have power to fill a vacancy in the Board. Any Director so appointed shall
hold office only so long as the vacating Director would have held the same if no vacancy had
occurred.

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys
remain owing by the Company from financial institution(s) as defined under Act out of any
loans/debentures assistance granted by them to the Company or so long as the financial
institution holds or continues to hold debentures/Shares in the Company as a result of under
writing or by direct subscription or private placement, or so long as any liability of the Company
arising out of any guarantee furnished by the financial institution on behalf of the Company
remains outstanding and the financial institution have a right under any arrangement and/or
agreement to appoint from time to time, any person or persons as a Director or Directors,
whole-time or non-whole-time (which Director or Directors, is/are hereinafter referred to as
"Nominee Director(s)") on the Board of the Company and also to remove from such office any
person or persons so appointed and to appoint any person or persons in his or their place(s).

The Board of Directors of the Company shall have no power to remove from Office, the
Nominee Director(s) so appointed. Such Nominee Director(s) shall not be required to hold any
Share qualification in the Company. Notwithstanding anything to the contrary contained in
these Articles and at the option of the financial institution such Nominee Director(s), shall not
be liable to retirement by rotation of Directors. Subject as aforesaid, the Nominee Director(s)
shall be entitled to the same rights and privileges and be subject to the same obligations as
any other Director of the Company.

The Nominee Director(s) so appointed shall hold the said office only so long as any moneys
remain owing by the Company to the financial institution or so long as the financial institution
holds or continues to hold debentures/Shares in the Company as a result of underwriting or by
direct subscription or private placement or the liability of the Company, arising out of the
guarantee is outstanding and the Nominee Director(s) so appointed in exercise of the said
power shall ipso facto vacate such office immediately on the moneys owing by the Company
to the financial institution are paid off or on the financial institution ceasing to hold
debentures/Shares in the Company or on the satisfaction of the liability of the Company arising
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out of the guarantee furnished by the financial institution.

The Nominee Director(s) appointed under this Article shall be entitled to receive all notices of
and attend all general meetings, Board Meetings and of the meeting of the committee of which
the Nominee Director(s) is/are Member(s) and also the minutes of such meetings. The financial
institution shall also be entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director(s) sitting fees and expenses to which the other
Directors of the Company are entitled, but if any other fees, commission, moneys or
remuneration in any form is payable to the Directors of the Company, such fees, commission,
moneys and remuneration in relation to such Nominee Director(s) shall accrue to the financial
institution and the same shall accordingly be paid by the Company directly to the financial
institution. Any expenses that may be incurred by the financial institution or such Nominee
Director(s) in connection with their appointment to Directorship shall also be paid or
reimbursed by the Company to the financial institution or, as the case may be, to such Nominee
Director(s).

Provided that if any such Nominee Director(s) is an officer of the financial institution, the sitting
fees, in relation to such Nominee Director(s) shall also accrue to the financial institution and
the same shall accordingly be paid by the Company directly to the financial institution.

Provided also that in the event of the Nominee Director(s) being appointed a whole- time
Director(s), such Nominee Director(s) shall exercise such rights, powers and duties as may be
approved by the financial institution and have such rights as are usually exercised or available
to a whole time Director in the management of the affairs of the Company. Such whole time
Director(s) shall be entitled to receive such remuneration, fees, commission and moneys as
may be approved by the financial institution.

The Board may appoint any person to act as an alternate Director for a Director during the
latter's absence for period of not less than 3 (three) Months from India and such appointment
shall have effect and such appointee, whilst he holds office as an alternate Director, shall be
entitled to notice of meeting of the Board and to attend and vote thereat accordingly, but he
shall ipso facto vacate office if and when the absent Director returns to the state in which
meetings of the Board are ordinarily held or the absent Director vacates office as a Director.

Subject to Applicable Laws, at every Annual General Meeting of the Company, 1/3™ (one-third)
of such of the Directors for the time being, as are liable to retire by rotation or if their number
is not 3 (three) or a multiple of 3 (three), the number nearest to 1/3™ (one-third) shall retire
from office. The non-retiring Directors, if any, shall not be subject to retirement under this
Article and shall not be taken into account in determining the rotation of retirement or the
number of Directors to retire. Subject to provisions of the Act and any Applicable Law, the
Directors to retire by rotation under this Article at every Annual General Meeting shall be those
who have been longest in office since their last appointment, but as between persons who
become Directors on the same day, those who are to retire, shall, in default of and subject to
any agreement among themselves, be determined by lot. Notwithstanding anything contained
in the Articles and subject to the provisions under Applicable Laws, the Board may through a
resolution determine that the office of Managing Director be not liable to retire by rotation.

Without prejudice to the above, the retirement of Independent Directors shall be in the
manner as may be prescribed by the Act from time to time.

A retiring Director shall be eligible for re-election and shall act as a Director throughout the
meeting at which he retires.
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Further, the Company shall inform its Members of the proposed candidature of a person for
directorship in the manner as prescribed under the Act.

Subject to any resolution for reducing the number of Directors, if at any meeting at which an
election of Director(s) ought to take place and the places of the retiring Directors are not filled-
up, the meeting shall stand adjourned till the same day in the next week or if that day is a
public holiday till the next succeeding day which is not a public holiday at the same time and
place and if at the adjourned meeting the places of the retiring Directors are not filled-up the
retiring Directors or such of them as have not had their places filled-up shall (if willing to
continue in office) subject to provisions of the Act be deemed to have been re-appointed at the
adjourned meeting.

The office of a Director shall automatically become vacant if he is disqualified under any of the
provisions of the Act or the rules framed thereunder. The Company may, subject to the
applicable provisions of the Act or Applicable Laws, and these Articles remove any Director
before the expiry of his period of office.

At any Annual General Meeting at which a Director retires, the Company may fill up the
vacancy by appointing the retiring Director who is eligible for re-election or some other person
if a notice for the said purpose has been left at the office of the Company in accordance with
the provisions of the Act.

If the office of any Director appointed by the Company in General Meeting is vacated before
his term of office expires in the normal course, the resulting casual vacancy may, be filled by
the Board of Directors at a meeting of the Board which shall be subsequently approved by
Members in the immediate next General Meeting. Provided any person so appointed shall hold
office only up to the date up to which the Director in whose place he is appointed would have
held office if it had not been vacated.

Subject to the provisions of Applicable Law, any trust deed for securing debentures or
debenture stock, if so arranged, may provide for the appointment from time to time by
the trustees thereof, or by the holders of debentures or of debenture-stock, of some
person to be a Director of the Company and may empower such trustees or holders of
debentures or debenture-stock from time to time to remove any Director so appointed. A
Director appointed under this Article is herein referred to as a "Debenture Director" and
the term "Debenture Director" means Director for the time being in office under this
Article. A Debenture Director shall not be bound to hold any qualification Share and not
be liable to retire by rotation or be removed by the Company. The trust deed may contain
such ancillary provisions as may be arranged between the Company and the trustees and
all such provisions shall have effect notwithstanding any of the other provisions herein
contained.

PROCEEDINGS OF DIRECTORS

The Company shall hold a minimum number of 4 (four) meetings of its Board of Directors each
year in such manner that not more than 120 (one hundred and twenty) days shall intervene
between two consecutive meetings of the Board, or such other period as may be prescribed
under Applicable Laws, shall intervene between two consecutive meetings of the Board. A
meeting of the Board shall be called by giving not less than 7 (seven) days’ notice in writing to
every Director at his address last registered with the Company and such notice shall be sent by
hand delivery or by post or by electronic means. A Meeting may, however, in case of urgent
necessity be held at a shorter notice by providing a notice to all Directors or their Alternate
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Directors, in accordance with Applicable Laws.

b. A Director may, at any time, or Secretary or such other authorised person shall, upon the
request of a Director made at any time, convene a meeting of the Board.

c. The participation of Directors in a meeting of the Board may be either in person or through
video conferencing or other audio-visual means, as may be permissible under Applicable Law,
which are capable of recording and recognizing the participation of the Directors and of
recording and storing the proceedings of such meetings in accordance with Applicable Laws.

d. Subject to the provisions of the Act, questions arising at any meeting shall be decided by a
majority of votes, each Director having one vote.

e. Subject to the requirements of the Act and the Rules, the Board shall from time to time elect one of
the Directors as the Chairman for its meetings.

The Chairman of the Board of Directors shall be the Chairman of the meetings of Board; provided
that if the Chairman of the Board of Directors is not present, the Directors present shall choose one of
their members to be Chairman of such meeting.

f. The quorum for a meeting of the Board shall be determined from time to time in accordance
with the provisions of the Act or Applicable Law. If a quorum shall not be present within 15
(fifteen) minutes from the time appointed for holding a meeting of the Board, it shall be
adjourned until such date and time as the Chairman/Chairperson of the Board shall appoint.

g. A meeting of Directors in which a quorum is present shall be competent to exercise all or any
of the authorities, powers and discretion, which by or under the Articles of the Company and
the Act for the time being, vested in or exercisable by the Board.

h. The Board may, subject to compliance with the provisions of the Act, from time-to-time
delegate any of their powers to committees consisting of such Members of their body as they
think fit and may from time to time revoke such delegation. Any committee so formed shall in
the exercise of the powers so delegated conform to any regulations that may, from time to
time, be imposed on it by the Board. The meeting and proceedings of any such committee, of
consisting of two or more Members, shall be governed by the provisions for regulating the
meetings and proceedings of the Board so far as the same are applicable thereto and, are not
superseded by any regulations made by the Directors under this Article.

i. All acts done at any meeting of Board or of a committee of the Directors or by any person
acting as a Director, shall notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors, committees or person acting as
aforesaid or that they or any of them were disqualified, be as valid as if every such person has
been duly appointed and was duly qualified. Provided always that nothing in this Article shall
be deemed to give validity to acts done by such Directors, committee or person acting as
aforesaid after it has been shown that there was some defect in any appointment or that they
or any of them were disqualified.

j. A resolution may be passed by the Board by circulation in accordance with the provisions of
the Act and rules made thereon and Applicable Laws.

24.  MINUTES

a. The Board shall, in accordance with the provisions of the Act, cause minutes of the proceedings
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of every General Meeting, and every resolution passed by postal ballot and every meeting of
the Board or of every Committee of the Board, to be kept in compliance with the requirements
of the provisions of the Act.

Any such minutes of any meeting of the Board or of any Committee of the Board or of the
Company in General Meetings, if kept in accordance with the provisions of the Act, shall be
evidence of the matters stated in such minutes. The minute books of General Meetings of the
Company shall be kept at the Office and shall be open to inspection by Members during the
hours of 11 AM and 1 PM on working days of the Company and any Member shall be entitled
to be furnished within 7 (seven) working days after he has made a request in that behalf to the
Company, with a copy of any minutes of any general meeting, on payment of such sum as may
be determined by the Board from time to time, in accordance with Applicable Laws.

The Company shall observe Secretarial Standards with respect to General and Board Meetings
issued by the Institute of Company Secretaries of India constituted under Section 3 of the
Company Secretaries Act, 1980.

POWERS OF THE BOARD

General power of the Company vested in the Directors

Subject to the provisions of the Act, the control of the Company shall be vested in the Board
who shall be entitled to exercise all such powers and to do all such acts and things as may be
exercised or done by the Company and are not hereby or by law expressly required or directed
to be exercised or done by the Company in a General Meeting but subject nevertheless to
provisions of any law and of these presents, from time to time, made by the Company in the
General Meeting, provided that no regulation so made shall invalidate any prior act of the
Directors which would have been valid if such regulation had not been made.

Power to delegate

Without prejudice to the general powers conferred by the preceding Articles, the Board may,
from time to time and at any time, subject to the restrictions contained in the Act, delegate to
one or more of the Directors, managers, secretaries, officers, assistants and other employees
or other Persons (including any firm or body corporate) any of the powers authorized and
discretions for the time being vested in the Board.

Power to authorize sub - delegation

The Board may authorize any such delegate or attorney as aforesaid to sub-delegate all or any
of the powers, authorities and discretion for the time being vested in them.

MANAGING DIRECTOR, WHOLE TIME DIRECTOR AND KEY MANAGERIAL PERSONNEL

a.

Subject to the provisions of the Act, the Board may from time to time appoint any one or more
of its Directors to be the Managing Director(s), Joint Managing Director(s), whole-time
Director(s) of the Company for such term not exceeding 5 (five) years at a time and upon such
terms and conditions as it may deem fit and proper and may from time to time (subject to the
provisions of any contract between him or them and the Company) remove or dismiss him or
them from office and appoint another or others in his or their place or places.

Subject to the provisions of the Act and of these Articles, Directors appointed under preceding
Article shall not, while he/ they continue(s) to hold that office, be subject to retirement by
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rotation but subject to terms of any contract between him/them and the Company, he/they
shall be subject to the same provisions as to qualification, resignation and removal as the other
Directors of the Company, and he/they shall ipso facto and immediately cease to be Managing,
Joint Managing or whole-time Director, if he/they cease to hold the office of a Director for any
cause whatsoever.

Subject to any contract between the Company and Managing Director(s), Joint Managing
Director(s), whole-time Director(s), the remuneration of such Managing Director(s), Joint
Managing Director(s), whole-time Director(s) shall from time to time be fixed with the approval
of the Company in a general meeting and in accordance with the provisions of the Act and may
be paid by way of fixed salary or as a specified percentage of the net profits of the Company or
partly by one way and partly by the other.

Subject to the provisions of the Act and specially to those of the Act, the Board may from time
to time entrust to and confer upon Managing Director for the time being, such of the powers
exercisable under these Articles by the Board as they think fit and may confer such powers for
such time and for such objects and purposes and upon such terms and conditions and with
such restrictions as they think expedient and they may confer such powers either collaterally
with or to the exclusion of or in the substitution for all or any of the powers of the Board in that
behalf, and may from time-to-time revoke, withdraw, alter or vary all or any of such powers.
The Board of Directors may, whenever there are more than one Managing Director, decide
whether they should act jointly or severally and may, if think fit, delegate powers separately to
one or more Managing Directors.

Notwithstanding what is stated in this Article, the Company shall comply with the provisions
of the Act and other applicable provisions of law for and in connection with the appointment
of any managing or whole-time Director or a manager.

Subject to the provisions of the Act,

(a) Key Managerial Personnel may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any Key Managerial
Personnel so appointed may be removed by means of a resolution of the Board; the Board
may appoint one or more Chief Executive Officers for its multiple businesses, if any.

(b) A Director may also be appointed as a Key Managerial Personnel.

Subject to the provisions of the Act and other Applicable Laws, the following regulations shall
have effect:

(a) The Board may, from time to time, subject to Applicable Laws, provide for the
management of the affairs of the Company outside India (or in any specified locality in
India) in such manner as it shall think fit and the provisions contained in these Articles.

(b) The Board may, from time to time, and at any time, establish any local directorates or
agencies for managing any of the affairs of the Company outside India, or in any specified
locality in India, and may appoint any persons to be members of such local directorate or
any managers or agents and fix their remuneration and, save as provided in the Act, the
Board may, from time to time and at any time, delegate to any persons so appointed any
of the powers, authorities and discretions for the time being vested in the Board and may
authorise the members for the time being of any such local directorate or any of them to
fill up any vacancies therein and to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and subject to such conditions as
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the Board may think fit and the Board may at any time remove any person so appointed
and may annul or vary any such delegation.

(c) The Board may, subject to Applicable Laws, at any time and from time to time, by powers
of attorney, appoint any persons to be the attorneys of the Company for such purposes
and with such powers, authorities and discretions (not, exceeding those which may be
delegated by the Board under the Act) and for such period and subject to such conditions
as the Board may from time to time think fit; any such appointment may, if the Board
thinks fit, be made in favour of the member or any of the members of any local directorate
or agencies established as aforesaid, or in favour of any company or the members,
directors, nominees, or officers of any company or firm, or in favour of any fluctuating
body of persons whether nominated directly or indirectly by the Board; and any such
power of attorney may contain such provisions for the protection or convenience of
persons dealing with such Attorneys as the Board thinks fit.

(d) Any such delegates or attorneys as aforesaid may be authorised sub - delegation by the
Board to sub-delegate all or any of the powers, authorities and discretions for the time
being vested in them.

27. THE SEAL

a. The Board of Directors shall provide a Seal for the purpose of the Company and shall have
power from time to time, to destroy the same and substitute a new Seal in lieu thereof and,
shall provide for the safe custody of the Seal and the Seal shall except as otherwise empowered
under the Act or rules thereunder, never be used except by the authority of the Board of
Directors or a committee of the Board of Directors in that behalf, in the presence of any one
Director or the Company Secretary or such person authorised for the purpose by the Board or
committee of the Board provided nevertheless, that any instrument bearing the Seal of the
Company and issued for valuable consideration shall be binding on the Company
notwithstanding any irregularity touching the authority of the Directors to issue the same. In
case of issue of certificate of Shares, it shall be signed by two Directors authorised by the Board
or committee of the Board thereof along with the Company Secretary or any person authorised
by the Board or committee thereof.

28. RESERVES

a. TheBoard may, before recommending any dividend, set aside out of the profits of the Company
such sums as it thinks proper as a reserve or reserves which shall, at the discretion of the Board
be applicable for any purpose to which the profits of the Company may be properly applied
and pending such application may at the like discretion, either be employed in the business of
the Company or be invested in such investments (other than Shares of the Company) as the
Board may from time to time think fit. The Board may also carry forward any profits which it
may think prudent not to divide without setting them aside as a reserve.

b. All moneys carried to reserves shall nevertheless remain and be profits of the Company as
applicable, subject to due provisions being made for actual loss or depreciation, for the
payment of Dividends and such moneys and all the other moneys of the Company not
immediately required for the purposes of the Company may, be invested by the Board in
or upon such investments or securities as it may select or may be used as working capital
or may be kept at any Bank on deposit or otherwise as the Board may, from time to time
think proper.

c. Subject to the provision of the Applicable Law, the Company in general meeting may at any



time and from time to time resolve that any surplus moneys in the hands of the Company
representing capital profits arising from the receipt of moneys received or recovered in respect
of or arising from the realisation of any capital assets of the Company or any investment
representing the same instead of being applied in the purchase of other capital assets or for
other capital purposes be distributed amongst the ordinary Shareholders on the footing that
they receive the same as capital and in the Shares and proportions in which they would have
been entitled to receive the same if it had been distributed by way of dividend provided always
that no such profits as aforesaid shall be so distributed unless there shall remain In the hands
of the Company a sufficiency of other assets to answer in full the whole of the liabilities and
paid-up Share Capital of the Company for the time being.

The Board shall have the power to make such provisions, by the issue of fractional certificates
or by payment of cash or otherwise as it thinks fit, for the case of Shares becoming distributable
in fractions and to authorize any person to enter, on behalf of all the Members entitled thereto,
into an agreement with the Company providing for the allotment to them respectively, credited
as fully paid-up, of any further Shares to which they may be entitled upon such capitalization,
or as the case may require, for the payment by the Company on their behalf, by the application
thereto of their respective proportions of profits resolved to be capitalised of the amount or
any part of the amounts remaining unpaid on their existing Shares.

DIVIDENDS

The profits of the Company, subject to any special rights relating thereto being created or
authorised to be created by the Memorandum or these Articles and subject to the provisions
of these Articles shall be divisible among the Members in proportion to the amount of capital
paid-up or credited as paid-them, and to the period during the year for which the capital is
paid-up on the shares held by them respectively. Provided, always that, (subject as aforesaid),
any part capital paid-up on a share during the period in respect of which a dividend is declared,
shall unless the Board otherwise determine, only entitle the holder of such share to an
apportioned amount of such dividend as from the date of payment.

Subject to provisions of the Act, no dividend shall be payable except out of the profits of the
Company or out of moneys provided by the Central or a State Government for the payment of
the dividend in pursuance of any guarantee given by such Government and no dividend shall
bear interest against the Company unless otherwise provided under Applicable Laws.

Subject to the provisions of the Act, the Rules framed thereunder, as amended, read with the
SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, as amended or any
other Applicable Laws for the time being in force the Company in a General Meeting may
declare Dividend to be paid to the shareholders according to their respective rights and
interests in the profits; further, the Board may declare interim dividend (including special
dividend) during financial year or any time during the period from closure of financial year till
holding of the Annual General Meeting out of the surplus in the profit and loss account or out
of the profits of the financial year for which such interim dividend is sought to be declared or
out of profits generated in the financial year till the quarter preceding the date of declaration
of the interim dividend.

No dividends shall exceed the amount recommended by the Board, but the Company in
General Meeting may, declare a smaller dividend, and may fix the time for payments not
exceeding 30 (thirty) days or such other timeline as may be prescribed under Applicable Laws
from the declaration thereof.

The Board may subject to Applicable Laws deduct from the dividend payable to any Member
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all sums of money, if any, presently payable by him to the Company on account of calls or
otherwise in relation to the shares of the Company.

The Board may retain any Dividends payable on Shares on which the Company has a lien and
may apply the same in or towards satisfaction of the debts, liabilities or engagements in
respect of which the lien exists. No unclaimed Dividend shall be forfeited by the Board and the
Company shall comply with all the provisions of the Act in respect of all unclaimed or unpaid
Dividend, including but not limited to transferring such unpaid Dividend amounts to an unpaid
dividend account opened by the Company or IEPF, within such time and in such manner as may
be required by Applicable Laws.

BOOKS OF ACCOUNT AND AUDIT

Subject to the provisions of the Act, the Company shall keep at its registered office, proper
books of accounts and other relevant books and papers and financial statement for every
financial year which give a true and fair view of the state of the affairs of the Company,
including that of its branch office or offices, if any, and explain the transactions effected both
at the registered office and its branches and such books shall be kept on accrual basis and
according to the double entry system of accounting, provided that all or any of the books of
account aforesaid may be kept at such other place in India as the Board may decide and when
the Board so decides the Company shall, within 7 (seven) days of the decision or such other
timeline as may be prescribed under Applicable Laws file with the Registrar a notice in writing
giving the full address of that other place, provided further that the Company may keep such
books of accounts or other relevant papers in electronic mode in such manner as provided in
the Act and the rules framed thereunder.

(i) The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of Members not being Directors subject to
provisions of the Act and these Articles. Each Director shall be entitled to examine the books,
accounts and records of the Company, and shall have free access, at all reasonable times and
with prior written notice, to any and all properties and facilities of the Company. The Company
shall provide such information relating to the business, affairs and financial position of the
Company as any Director may reasonably require.

(ii) No Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by Applicable Laws or authorized by the Board
or by the Company in General Meeting.

The books of account of the Company relating to a period of not less than 8 (eight) financial
years immediately preceding the current year shall be preserved in good order unless
mentioned otherwise in any law of the land.

At every Annual General Meeting of the Company, the Board of Directors of the Company shall
lay before the meeting Financial Statement for the financial year made up in accordance with
the provisions of the Act and such Financial Statement shall comply with the requirements
of the provisions of the Act so far as they are applicable to the Company but, save as
aforesaid, the Board shall not be bound to disclose greater details of the result or extent
of the trading and transactions of the Company than it may deem expedient.

There shall be attached to the Financial Statements laid before the Company in general
meeting, a report by its Board of Directors complying with the provisions of the Act and
rules made thereunder.
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f. The Company shall comply with the provisions of the Act as to filing copies of Financial
Statement, including consolidated Financial Statement, if any, along with all the documents
which are required to be annexed or attached thereto with the Registrar.

AUDITORS AND AUDIT

a. The Auditors of the Company shall be appointed, their remuneration shall be fixed, and their
rights, duties and liabilities shall be regulated in accordance with the provisions of the Act.

b. Every balance sheet and profit and loss account forming part of the audited financial
statements shall be audited by one or more Auditors to be appointed as hereinafter set out
insofar as such financial statements are required to be audited under Applicable Laws. Further
the Auditors may carry out limited review of the financials of the Company as may be required
from time to time as per Applicable Laws.

c. The Company shall appoint an Auditor or Auditors at an Annual General Meeting to hold office
up to such time as permitted under the Act and Applicable Laws and every Auditor so
appointed shall be duly intimated of his appointment.

d. Aperson, otherthan aretiring Auditor may be appointed at an Annual General Meeting subject
to the provisions of the Act and Applicable Law. The provisions of this sub-clause shall also
apply to a resolution that a retiring Auditor shall not be re-appointed.

e. The persons qualified for appointment as Auditors shall be those referred to in the Act and
Applicable Law.

f. The Company shall appoint an internal auditor to conduct internal audit of the functions and
activities of the Company in accordance with the provisions of the Act.

g. The remuneration of the Auditors shall be fixed by the Company as authorized in an Annual
General Meeting from time to time in accordance with the provisions of the Act.

RELATED PARTY TRANSACTIONS

The Company may enter into related party transactions from time to time subject to the
compliance of provisions of the Act and rules made thereunder and Applicable Laws.

SERVICE OF NOTICES AND DOCUMENTS

The service of notices and documents by the Company to its Members or otherwise shall be in
accordance with the Act and other Applicable Laws.

RECONSTRUCTION

On any sale of the undertaking of the Company the Directors or liquidators on a winding- up may,
if authorised by a resolution passed in accordance with the provisions of the Act, accept fully paid
or partly paid-up Shares, debentures or securities of any other company, whether incorporated in
India or not, either then existing or to be formed for the purpose in whole or in part of the property
of the Company. The liquidators (in a winding-up) may distribute such Shares or any other property
of the Company amongst the contributories without realisation or vest the same in trustees for
them and may, if authorised by Special Resolution provide for the distribution or appropriation of
the cash, Shares, or other securities, benefits or property otherwise than in accordance with the
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strict legal rights of the contributories of the Company, and for the valuation of any such securities
or property at such price and in such manner as the meeting may approve, and the contributories
shall be bound to accept and shall be bound by any valuation or distribution so authorised and
waive all rights in relation thereto, save such statutory rights (if any) under the Act as are incapable
of being varied or excluded by these presents.

WINDING-UP

The Company may be wound up in accordance with the Act and the Insolvency and Bankruptcy
Code, 2016 (to the extent applicable) and/or other Applicable Laws.

SECRECY

Every Director, Member, Secretary, manager, auditor, treasurer, trustee, member of any
committee, officer, servant, agent, accountant or other Person employed in the business of
the Company or having access to the information of the Company shall, if so required by the
Directors, sign a declaration pledging himself to observe strict secrecy respecting all
transactions and affairs of the Company and the state of the accounts with any Person and in
matters relating thereto and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowledge except when required so to do by the Directors or
by Applicable Laws and except so far as may be necessary in order to comply with any of the
provisions in these Articles.

Subject to the provisions of these Articles and the Act, no Member or other person (not being
a Director) shall be entitled to enter the property of the Company or to inspect or examine the
Company's premises or properties of the Company without the permission of the Directors or
to require discovery of or any information respecting any detail of the Company's trading or
any matter which is or may be in the nature of a trade secret, mystery of trade or secret process
or of any matter whatsoever which may relate to the conduct of the business of the Company
and which in the opinion of the Directors it will be inexpedient in the interests of the Company
to communicate.

INDEMNITY AND INSURANCE

Subject to the provisions of the Act, every Director, Manager, Secretary and other officer or
employee of the Company shall be indemnified against, and it shall be the duty of the Board
to pay out of the funds of the Company all costs, losses and expenses (including travelling
expenses) which any such Director, manager or Secretary or other officer or employee may
incur or become liable to by reason of any contract entered into or any way in the discharge of
his or their duties and in particular, and so as not to limit the generality of the foregoing
provisions, against all liabilities incurred by him or them as such Director, Manager, Secretary,
officer or employee in defending any proceedings whether civil or criminal, in which judgement
is given in his or their favour or he or they is or are acquitted, or in connection with any
application under applicable provisions of the Actin which relief is granted by the court and the
amount for which such indemnity is provided shall immediately attach as a lien on the property
of the Company and have priority as between the Members over all other claims.

Subject to the provisions of the Act and so far as such provisions permit, no Director, Auditor
or other officer of the Company shall be liable for acts, receipts, neglects or defaults of any
other Director or officer or for joining in any receipt or act or conformity, or for any loss or
expenses happening to the Company through the insufficiency or deficiency of title to any
property required by order of the Directors for or on behalf of the Company or for the
insufficiency or deficiency of any security in or upon which any of the moneys of the Company
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shall be invested, or for any loss occasioned by any error of judgement, omission, default or
oversight on his part, or for any loss, damage or misfortune whatever which shall happen in
the execution of the duties of his office or in relation thereto; unless the same happens through
his own dishonesty.

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

GENERAL POWER

Wherever in the Companies Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction only if the Company is
so authorised by its Articles, then and in that case this regulation hereto authorizes and empowers
the Company to have such rights, privilege or authority and to carry such transactions as have been
permitted by the Act, without there being any specific regulation in that behalf herein provided.
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We, the several persons whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of this Articles of Association and we respectively agree to
take the number of shares in the Capital of the Company set opposite to our respective names

Names, Description, Occupation No. of Equity Names, Description,
and Address of Subscribers Shares taken by Occupation and
each Subscriber Address of Witnesses
1. Sd/- RANA PRATAP 10
S/o Late Sri Karamchand (Ten)
Arpan, Lake Avenue . Only
Kanke Road, Ranchi A
(Business Executive)
2. Sd/- RADHESHYAM HARLALKA 10
S/o Late Kesardeo Harlalka (Ten)
Harlalka Niket Only
Kanke Road, Ranchi - ~ 8
(Business Executive) 2 3 3 a g g
3499 Q &
A E g3 ga 8
2Peae3 -
w b 23 20 8 §
2 B8 Ew
SEM <S48
FEREEE R R
3. Sd/- PRADEEP KUMAR BHANDARI 10 8™ 5 - g %é <
S/o Late Jaharimal Bhandari (Ten) @ 2‘ o ; g > m'?j
P24-B,C.1.T Road Only §39 867 8
Calcutta - 700 054 § 3 ‘g E
(Service) &}
C/F 30
(Thirty)

Patna, dated this 20th day of May, 1986
(Continued to next page) -
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Names, Description, Occupation No. of Equity Names, Description,
and Address of Subscribera Shares taken by Occupation and
each Subscriber Address of Witneases
BF 30
4. Sd/- PRITHWIRAJ ROY 10
S/o Late Ramchandra Roy (Ten)
B-3/28, Bailey Road, Patna Only
(Service)

. Sd/- NARENDRA NARAYAN 10 8 - g
SINHA (Ten) 3 85 S
S/o Late B. N. Sinha Only SER E g g
Nehru Nagar a & é § © .9
P.O. Patliputra Colony 7] 5& ga g :é
Patna-13 § SE | LR

- < &
835 §§<
Eigbdz
37867 §

. Sd/- BRAJ BEHARI TEWARY 10 B

S/o Sri Indra Deo Tewary (Ten)
N/8, Professor Colony Only
Chitraguptanagar

Patna-20
(Service)

. Sd/- GANESH PRASAD VERMA 10

S/o Late Shri Shoukilal (Ten)
R/F 89, Kankarbagh Colony Only
Patna - 20

(Service)
Total 70
(Seventy)

Patna, dated this 20th day of May, 1986
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Company Petition No. 266 ol 1997
connected with
‘Company Application No. 270 ol 1997
In the High Court at Calcutta

Original Jurisdiction

The Honourable Mr. Justice President of the Union of India
Ronojit Kumar Mitra In the matter of
The Companies Act, 1956
and

In the matter of
An application under Sections 394(2) and 394 of the said
Act.

and
In the matter of

Super Seven Fiscal Services Limited, a company incorporated
under the provisions of the Companies Act, 1956, having its
Registered Office at 2A, Shakespeare Sarani, Calcutta - 700
071, within the aloresaid jurisdiction.

and

In the Matter of

Gagan Jyoti Holdings Limited, a company incorporated under
the provisions of the:Companies Act, 1956, having its Registered
Office at 2A, Shakespeare Sarani, Calcutta - 700 071, within -
the afpresaid jurisdiction. '

1. Super Seven Fiscal Services Limited

2. GaganJyoti Holdings Limited

. .. .. Petitioners



N

The above petition coming on for hearing on this day and upon reading the said petition, the order dated the
twenty-ninth day of April in the year one thousand nine hundred and ninety seven wht:rcby the abovenamed
petitioner no. | Super Seven Fiscal Services Limited (hereinafter referred to as the said transferor company no.
1} and the abovenmmed petitioner no. 2 Gagan Jyoti Holdings Limited  (hereinafter referred to as the said
transferor company no. 2) were ordered to convene separate meetings of the equity sharcholders and various
categories of preference shareholders of the said transferor company nos. I and 2 for the purpose ol considering
and if thought fit approving with or without modification the scheme of amalgamation proposed to be made
between the said transferor company nos. | and 2 and Usha Beltron Limited (hereinafter referred to as the said
transferee company) and annexed to the joint affidavit of Milap Chand Jain and Bajrang Agarwal dated the
twenty fourth day of April in the year one thousand nine hundred and ninety seven The Economic Times and the
Pratidin each dated the eighth day of May in the year one thousand nine hundred and ninety seven containing
the advertisernent of the said notices convening the said meetings directed to be held by the said order dated the
twentyninth day of April in the year one thousand nine hundred and ninety seven the Joint affidavit of Mllap
Chand Jain and Bajrang Agarwal filed on the twenty fifth day of April in the year one thousand nine hundred and
ninety seven “The Economic Times™ and the “Pratidin” both dated eighth day of May in the vear one thousand
nine hundred and ninety seven cach containing the advertisement of the said notices convening the said, meetings
directed to be held by the said order dated twentyninth day of April in the year one thousand nine hundred and
ninety seven the joint affidavit of Shiva Kumar Barasia and Bajrang Agarwal filed on twenty eighth day of May
in the year one thousand nine hundred and ninety seven showing the despatch and publication of the said notices
convening the said mectings, the reports of the chairpersons of the said meetings all duted the seventh duy of
June in the year one thousand nine hundred and ninety seven as to the result of the said Meetings And upon
reading on the part of the petitioner companies an affidavit of Nanku Tewary filed on the fourteenth day of *July
in the year one thousand nine hundred and ninety seven and the .exhibits-therein referred to And upon reading
the order made herein and dated the nineteenth day of June in the year one thousand nine hundred, and ninety
seven and upon hearing Mr. Sudipta Sarkar (Mr. S M Mookherjee, Mr. S Mitra, Mr. A Agarwal Mr. A Ghosh and
Mr. T Khaitan appearing with him) Advocate for the petitioner companies and Mr, § K Kundu ,advocate for the
Central Governiment And it appearing from the said reports that the proposed scheme of amalgamation has been
approved by the requisite majority of the equity shareholders and various categories of preference shareholders
of the said transferor company nos. | and 2 as required in accordance with law And in view of no objection
granted by the Central Government by its letter dated fourth day of August in the year one thousand nine
hundred and ninety seven and fifth day of August in the year one thousand nine hundred und ninety seven.

This Court doth hereby sanction the scheme of amalgamation set forth in Annexure A of the petition herein and
specified in the schedule A hereto and doth hereby declare the same to be binding with effect from first day of
March in the year one thousand nine hundred and ninety seven (hereinafter referred 1o as the said transfer date)
on the said transferor company nos. | and 2 and the said transferee company and their respective shareholders
and all concerned.

This Court doth order :

I. That all the property, rights and powers of the said transferor company nos. | and 2 including those
specified in the first, second and third parts of the schedule B hereto be transferred to from the said
transfer date and vest without further act or deed in the said transferee company and accordingly the
same shall pursuant to section 394 (2) of the Companies Act, 1956 be transferred to and vest in the said
transferee company for all the respective estate and interest of the said transferor company nos. | and 2
but subject nevertheless to all charges now affecting the same; and

2. Thatall the debts, liabilities, duties and obligations of the said transferor cew any nos. | and 2 be transferred
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Schedule ‘A’ above referred to
SCHEME QF AMALGAMATION
OF

Super Seven Fiscal Services Limited and
Gagan Jyoti Holdings Limited
with

Usha Beltron Limited

PART- 1

DEFINITIONS ;

=]

For the purpose of this Scheme, the following expressions shall, unless the context otherwise requires,
have the meaning as defined herein :—

“The Act” medns the Companies Act, £956.

‘SSFSL’ means Super Seven Fiscal Services Limited, a company incorporated under the Companies
Act, 1956, having its Registered Office at 2A, Shakespeare Sarani, Calcutta - 700 071, in the State of
West Bengal.

‘GJHL’ means Gagan Jyoti Holdings Limited, a company ihco:pornted under the Companies Act,
1956, having its Registered Office at 2A, Shakespeare Sarani, Calcutta - 700 071, in the State of West
Bengal.

The “Transferor Companies” means ‘SSFSL' and *‘GJHL’ or any one or more of them as the context
may requires.

"The Transferor Company' means Usha Beltron Limited, a company incorporated under the Companies
Act, 1956, having its registered office at P.O. Tatisilwai 835 103, District Ranchi in the State of Bihar.

“Effective Date” means the Ist day of Murch 1997,
“Undertakings of Transferor Companies® means and include ;
(i)  All the properties, assets of the Transferor Companies immediately before the amalgamation.

(i)  Allthe debts, liabilities, duties and gbligations of the Transferor Companies immediately before the
amalgamation.

Without prejudice to the generality of the foregoing clause the expression "Undertakings” shall
include all rights, powers, authoritics, privileges, benefits, liberties and interests in all properties and
assets of the Transferor companies, whether moveable or immovable, real or personal, corporeal
or incorporeal, in possession or in reversion present or contingent, of whatsoever nature and wherever
situate, including all lands, buildings, installations, plant and machinery, fumniture and fittings, vehicles,
office equipments, shares, stocks, securities, inventories, raw materials stores, spares, stocks, finished
goods, tools and instruments, book debts, sundry debtors, cash and bank balances, remittances in
transit, postage in hand, loans and advances, prepaid expenses, tax credits, receivables, lease tenancy
and agency rights and all other interest and rights in or arising out of such property of the Transferor
companies together with all licences, trade marks, impof?, entitlement and other quotas if any, held
applied fer or as may be obtained or receivable hereinafter by the Transferor companies or which
the Transferor companies are entitled to.
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from the said transfer date without further act or deed to the said transferee company and accordingly the
same shall pursuant to section 394 (2) of the Companies Act 1956, be transferred to and become the debts
liabilities, duties and obligations of the said transferee companies and

That all proceedings and/or suits and/or appeals now pending by or against the said transferor company
nos. 1 and 2 be continued from the said transfer date by or against the said transferee company; and

That leave be and the same is hereby granted to the petitioner companies ta file the schedule of assets of
the said transferor company nos. | and 2 as stated in paragraph twenty two of the said petition within a
period of three weeks from the date hereof ; and

That the said transferor company nos.1 and 2 do within a period of thigty days after the date of this order
cause a certified copy thereof to be delivered to the Registrap of Companies, West Bengal for registration;
and

That the Official Liquidator of this Court do file a report under secong! provise to section 394(2) of the
Companies Act, 1956 in respect-of the said transferor company nos. 1. and 2 within a period of six weeks
from the date hereof; and

That the said Official Liquidator do {orthwith scrve a copy ol the said repers (o be filed as aloresuid on M/
s. Khaitan & Co. Advocates-on-record for the said petitioner companies after filing the said report with
this Court; and

That leave be and the same is hereby granted to the said transferor cempany nos. | and 2 to apply for
dissolution without winding up of the said transferor company nos. 1 and 2 after ﬂlmg of the said report by
the said Official Liquidator; and

That any person interested shall be at liberty to apply to this Court in the above mauer for such directions
as may be necessary; and

That the petitioner companies do pay to the Central Government its costs of and incidental to this application
assessed at one hundred Gold Mohurs; and

That the said letter dated fourth day of August in the year one thousand nine hundred and ninety seven
and fifth day of August in the year one thousand nine hundred and ninety seven shall be filed as of records
herein; and

That all parties do act on a xerox copy of the dictated order duly couriter signed by an officer of this Court
being served on them.

Witness Shri Samir Kumar Mookherjee Acting Chicf Justice at Calcutta aforesaid the sixteenth day of September
in the year one thousand nine hundred and ninety seven.

Khaitan & Co. ... Advocates

S K Kundu ... Advocate

I S Hafesjee
26.9.97

for Registrar
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Whereas :

‘SSFSL’ has an Authorised share capital of Rs. 15,00,00,000/- divided into 45,99,000 Equity Shares of Rs.
10/- each 3,50,000 14% Redeemable Cumulative Preference Shares of Rs. 100/- each and 7,00,000 11%
Redeemable Cumulative preference shares of Rs. 100/- each and an issued, subscribed and paid up share
capital of Rs. 14,50,000 200/- divided into 40,01,020 Equity Shares of Rs. 10/- each fully paid up, 3,50,000
14% Redeemable Cumulative Preference shares of Rs. 100/- each fully paid up, 4,50,000 1% Redecmable
Cumulative Preference Shares of Rs. 100/- cach fully paid (allotted on 20.031996) and 2,50.000 11%
Redeemable Cumulative Preference Shares of Rs. 100/- each fully paid up (allotted on 10.10.1996).

"GJHL" has an Authorised Share Capital of Rs. 15,00,00,000/- divided into 45,00.000 Equity Shares of Rs,
10/- each 3,50,000 14% Redeemable Cumulative Preference Shares of Rs. 100/- each and 7,00,000 1%
Redeemable Cumulative Preference Shares of Rs. 100/- each and an issued, Subscribed and paid-up
share capital of Rs. 14,44,50,200/- divided into 39,45,020 Equity Shares of Rs. 10/- each fully paid up
3,50,000 14% Redeemable Cumulative Preference Shares of Rs. 100/- each fully paid up, 4,50,000 11%
Redeemable Cumulative Preference Shares of Rs. 100/- each fully paid up (allotted on 20.03.1996) and
2,50,000 11% Redeemable Cumulative Preference Shares of Rs. 100/- each fully paid up (allotted on
10.10.1996).

The Trassferee company has an Authorised share capital of Rs, 25,00,00,000/- divided into 2,50,00,000
Equity Shares of Rs. 10/- each und an issued, subscribed and paid up share capital of 12,79,52,7680/-
divided into 1,27,96,288 Equity Shares of Rs. 10/- cach, und fully paid up, excepting to the extent of Rs.
9,500/- being allotment money remaining unpaid in respect thereof.

The Transferor companies are engaged in the business of investing and dealing in shares and securities
and financing.

The Transferce company is a well established and diversificd concern engaged in the Business of
manufacture and sale of Jelly filled telecommunication Cables, development of software, leasing investing
in shares and securities and tinancing., .

The Trunsferee compuny holds 39,88,820 Equity Shares of SSFSL and 39.33,220 Equity Shares of GJHL.
Further, the balance 12,200 Equity Shares of SSFSL are held by GJHL and the balance 11,8000 Equity
Shures of GJHL are held by SSFSL. The Transferee Company also holds 4,50,000 11% Redeemable
Cuamulative Preference Shares of Rs. 100/- each in SSFSL and 4,50,000 11% Redeemable Cumulative
Preference Shares of Rs. 100/- each in GJHL.

For the optimum growth, development and diversification of the business of the Transferor Compunies
and the Transferee company with the combined resources of the sia companies and for better. and more
efficient and economical control and management of the undertakings concer, it is considered desirable
and expedient to amalgamate the Transferor Companies with the Transferee Company in the manner and
on the terms and condition stated herein. ’

PART - I

() With effect from the Effective Date, the Undertakings of the Transferor Campanies shall without
further act or deed, be transferred to and vest and shall be deemed to have been transferred to and
vested in the Transferee Company pursuant to Section 394(2) of the Act, subject however, to all
charges, liens, mortgages, if any affecting the same or any part thereof.

{b)  any reference to the security documents of arrangements to which the Transferor Companies are
parties to the assets of the Transferor companies offered as security for any financial assistance or
obligation shall be construed as a reference to the assets, pertaining to the Undertakings of the
Transferor companies only as are vested in the Transferee company by virtue of the Scheme and
this scheme shall not operate to enlarge the security for aITy loan, deposit or facility created by the
Transferor companies which shall stand transferred to the Transferee company by virtue if the
amalgamation and the Transferee company shall not be obliged to. create any further or additional
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security therefor alter the amalgmmation has become effective has not been created and in such
case the Transferec company will create the security it terms of the issue or arrangement in
relation thereto. Similarly, the Transferee company shall not be required to create any additional
security over asscts acquired it under this scheme for any loan, deposits or facitity availed or
realised by its.

1f any, suit appeal or any cther proceedings of whatsoever nature (hereinafter calied "The Proceedings™)
by or against the Transferor Companies be pending, the same shall not abate, be discontinued or be in any
way prejudically affected by reason of the transfer of the Undertakings of the Transferor companies or
by reason of anything contained in this scheme, but the proceedings shall be continued, prosecuted and
enforced by or against the transferee company in the same manner and to the same extent as it would be
or might have been continued, prosecuted and enforced by or against the transferor companics, if this
scheme had not been made. '

The transfer and vesting of the properties and liabilities under Clause | hercol and the continuancee for the
proceedings, by or against the Trunsferee Company under Clause 2 hereof shall not affect any transaction
or proceeding already concluded by or on behalf of the Transferor companies on and afte: ihe Effective
Date to the end and intent that the Transferee Company accepts and adopts all acts, deeds and things do
and execute by or on behalf of the Transferor companies as acts, deeds and things do and executed by or
on behalf of the Transferee Company.

Subjectto the provisions contained in this share, all contracts, deeds and other documents and instruments
of whatsoever nature to which the Transferor Companies are parties subsisting of having cffect, immediately
before the amalgamation, shall remain full force and effect against or in favour of the Transferee company
and may be enforced as fully and elfectively, as instead of the Transferor companies, the Transferce
company had been a party thereto.

Upcn the Scheme being sanctioned by the Hon'ble High Court at Calcutta and the Hon'ble High Court for
the State of Bihar and transfer taking place as stipulated under Clause [ hereof :—

(@) The investments of the Transferee Company in the share capital of SSFSL and GJHL and the
investments of SSFSL and GJHL in the respective share capital of the other shall stand cancelled.

(b)  The Transferce company shall, without further application, issue and allot;

(i) 1o the holders of 14% Redeemable Cumulative Preference Shares of Rs. 100/ each in
SSFESL, 1 (one) 14% Redeemable Cumulative Preference Shares of Rs. 100/- each in the
Transferec company, credited as fully paid up, for every I (one) 14% Redeemable Cumulative
Preference Shares of Rs. 100/~ each fully paid up held by them in SSFSL; and

(W) 1o the holders of 14% Redeemable Cumulative Preference Shares of Rs. 100/- each in
GJHL, 1 (one) 14% Redeemable Cumulative Preference Shares of Rs. 100/- each in the
Transferee company, credited as fully paid up, for every. | (one) 14% Redeemable Cumulative
Preference Shares of Rs. 100/-.each fully paid up held by them in GJHL; and

(¢} Allthe employees of the Transferor companies, if any, shall become the employees of the Transferee
company on the same terms and conditions on which they are engaged by the Transferor companies
without any interruption in service as a result of the transfer of the Undertakings of the Transferee
companies to the Transferee company. ‘

(d) - Subject to an order being made by the Court, the Transferor Companies shall be dissolved without
winding up.

(4} The preference shares to be issued and allotied by the Transferee company-under sub clause 5(b)
shall be entitled o dividend from the date of allotment in the Transferee company. The other terms
and conditions applicable to such new preference shares to be issued.by the Transferee Compuny
shall also be the same as those applicable to the existing 14% Redeemable Cumulative Preference

.
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Shures of Rs. 100/- eacli v SSISL and GIJHL. According the purposes of redemption, such new
preference shares to be i “1ed and allotted by the Transferee company shall be deemed to have
been allotted an the date the existing 14% Redeemable Cumulative Preference Shares of Rs. 100/
- each were allotted by SSFSL and GJHL.

(b)  Every holder of 14% Redeemable Cumulative Preference Shares of Rs. 100/- each in SSFSL and
GIHL shall surrender to the Transferee Company for cancellation the share certificates held by
such shareholders in SSFSL and GJHL and take all steps to obtain from the Transferee compuny
and certificate(s) for the share(s) in the Transferee company to which such shareholder may be
entitled to under sub-clause 5(b) above.

All the holders of 3,50,000 14% Redeemable Cumulative Preference Shares of Rs. 100/~ each in
SSESL and GJHL shall accept to preference shares to be issued and allotted to the in the Transferee
Company, as afore in liew of their shareholdings in SSFSL and GJHL respectively in full and final
satisfaction of all their cluims.

——
o

An account shall be taken of the assets and liabilitics of the Transferor Companies to be transferred to the
Transferee gompany under the Act as on a date immediately preceeding the effective date, and all such
assets and liabilities of the Transferor Companies (accepting fixed asscts and share and securities held by
the Trans{eror companies) shall be taken at and be incorporated in the Books of Account of the Transferee
Company at the respective book values thereof as appearing in the Books of Account of the Transteror
Companies. The fixed assets and shares and securities held by the Transferor companies shall be taken at
and be incorporated in the of Account of the Transferee company at their respective fair values I market
values as on the date immediately proceeding the Effective Date, The differenc= between the net value
of nssets and liabilitics to be so incorparated in the Books of Account of the Transferee compuny and the
aggregate of the book values of the investments of the Transferee company in the share capital of SSFSL
and GJHL and the investments of SSFSL and GJHL in the share capital of the other shall be adjusted by
debiting or crediting (as the case may be) the siume to the General Reserves of the Transferec Compuny.

PART - 111

The Transferor Companies and Transferee Company shall make necessary applications to the Hon'ble
High Coutt at Calcutta and the Hon'ble High Court for the state of Bihar for obtaining their sanction to this
Scheme and for the conscquent dissolution without winding up of the Transferor companies.

This Scheme is conditional upon and subject to the following :—

(a)  The scheme being approved by the requisite majoritics of the members of the Transferor companies
and the Transferee company and it being sanctioned by the Hon'ble High Court at Citleutta and the
Hon'ble High Court for the State of Bihar.

(b)  The certified copies of the orders of the Hon'ble High Court at Calcutta and Hon'ble High Court for
the State of Bihar sanctioning this scheme being filed by the Transleror companics and the Transferee
company with the Registrar of Companies concerned.

Until the schemed is sanctioned and transfers effected as aforesaid, the Transferor companies shall carry
on their business in usual course and shall be deemed to have carried on and to carrying on the said
businesses for and on behalf of and in trust for the Transferce company with effect from the Effective
Date. Accordingly, all profits accruing to the Transferor companies or losses arising or incurred by the
Transteror Companics for the period commencing from the effective Date shall for all purposes, be
treated as the profits or losses, as the case may be of the Transferee company and the Transferor
companies undertake not to utilise such profits, if any, for the purpose of declaring or paying any dividend
in respect of the period falling on and after the Effective Date.

Witk effect from the Effective Date and upto and including the date on which the undertaking of the
Transferor companies are duly transferred to the Transferee Company, as provided herein, the Transferor
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companies shall be deemed to Lave held and stood possessed of the properties so to be transferred to the
Transferee Company for and or: account of and in trust for the Transteree Company and, accordingly, the
Transferor companies shall not (without the prior written consent of the Transferee Company) alienate,
charge or otherwise deal with or dispose off the said Undertakings or any part thereof except in the usual
course of business.

S. The Transferee company shall pay all costs, charges and expenses of and incidental to this Scheme of
Amalgamation and the carrying out of the same into effect.

6. The Transferor companies and the Transferee company shall also obtain such other consent or approvals
as may be required under any statte or contract not specially referred to in this Scheme.

-4

The Transferee company. shall 1ake necessary steps to increase and/or later its Authorised Share Capital
suitably to enable it to issue and allot the preference shares to the holders of 14% Redeemable Cumutative
Preference Shares of Rs. 100/- cach in SSFSL and GJHL as provided in Clause 5(b) of Part II of this
Scheme.

&  The Board of Directors of the Trunsferor companies and the Transferee company or any person authorised
by them may assent on behalf of all concerned to any modification to this Scheme of Amalgasnation or to
any condition which the Hon'ble High Court at Calcutta or the Hon'ble High Court for the State of Bihar
or the Government or any other authority may impose or which the said Board of Directors may, in their
sole discretion, think {it and the Board of Directors may do all such acts, things and deeds as may be
necessary, desirable, expedient and/or appropriate for the purpose of implementing the Scheme and/or to
settle any question, doubt or difficuity regarding the implementation of Scheme or otherwise arising under
the Scheme or in any manner connected therewith.

9. If uny doubt or difference or issue shall arise between the parties hereto or any of their shareholders,
creditors, employees and/or any other person as to the construction hereof or as to any account, valuation
or apportionment to be taken or made of any asset or liability transferred under this Scheme or as to the
accounting treatment thereof or as to anything else contained in or relating to or arising outof this Scheme,
the same shall be referred to Mr. Pradip K. Khaitan, Advocate of Messrs. Khaitan & Co., Advocates, 9,
O1d Post Oftice Street, Calcutta - 700 001 whose decision shall be final and biding on all concerned.

1S Hufesjce
26.9.97

for Registrar

Schedule B above referred to
Schedule of Assets
of Super Seven Fiscal Services Limited (SSFSL), to be transferred to  Usha Beltron Limited

_ Part-1 -
(Short description of the freehold property of SSFSL)
' NIL
» Part - 11
(Short description of the leasehold property of SSFSL)

Nil
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Part - 111
Short description of stocks, shares, debenture and other choses in action of property of SSFSL)

A. LEquity Shares held in various companies as follows :

Name of Company No. of equity Shares held
Usha Martin Industries Ltd. 11,75,000
Venus Promoters Pvt. Ltd. ‘ 15,750
Saraswati Viniyog Pvt. Ltd. 1,175
Gagan Jyoti Holding Ltd. 11,800
sieutral Publishing House Lid. 5,12,000
UMIL Shire Stock Broking Services Lid. 89,000
Semmit Usha Martin Finance Lud. » 100

B. Preference Shares held in various companies as follows :

Name of Company No. of Preference Shares held
Shauma Vanijya Pratisthan Lid. 50,000
Prashant Investments Lid. 60,000
Prajeev Investments Ld. 45,000
Basant Holdings Pvt. Lid. ' 30,000
Usha Power Engineering Pvi. Lid. 15,000
Uma Commerce Pvt. Ltd, 50,000
Brij Investments Pvt. Ltd. 30,000
Reliable Huulers & Shippers Pvt. Ltd, 45,000
Jhawar Investment Pvt. Ltd. 10,000

Prujeev Steel Udyog & Services Lid. 60,000

Schedule of Assets
of Gagan Jyoti Holdings Limitcd (GJHL), to be transferred to Usha Beltron Limited

Part-]
(Short description of the frechold property of GJHL)
NIL
Part - 11
(Short description of the leaschold property of GJHL)\
Nil
Part - I11

—

Short description of stocks, shares, debenture and other choses in action of GJHL)



{ 10 ]

A.  Equity Shares held in various companies as follows @

Name of Company

No. of equity Shares held

Usha Martin Industries Lid. 12,50,000
Venus Promoters Pvi. Ltd. 15.750
Saraswati Viniyog Pvt. Lid. 1,179
Super Seven Fiscal Services Ltd, 12,200
Neutral Publishing House Ltd. 5,49,900
UMIL Share Stock Broking Scrvices | ud. 89,000
Sumunit Usha Martin Finance Ltd. {00
B. Prefcrence Shares held in various companies as follows :

Name of Company No. of Preference Snares held
Shauma Vanijya Pratisthan Lid. 50,000
Prashant Investments Ltd. 60,000
Prajeev Investments Ltd. 45,000
Basant Holdings Pvt. Lad. 30,000
UMB Marketing & Services Pvt. Lud. 25,000
Uma Commerce Pvt. Ltd. 50,000
Brij Invesuments Pvt. Ltd, 30,000
Reliable Haulers & Shippers Pvt. Lid. 45,000
Jhawar Investment Pvt. Ltd. 10,000
Prajeev Steel Udyog & Services Lid. 60,000

I S Hafesjee
26.9.97

for Registrar



C. P. 266/97connected with
CA270/97
In the High Court at Calcutta

Civil Jurisdiction

In the Matter of The Companies Act, 1956.

and

In thc Matter of Super Seven Fiscal Services Limited &
Anr.

Order

of the 16th day of September 1997

Filed this 30th day of September 1997

Sd/-
B. K. Chatterjee
For Superintendent

Company Matters Department

Khaitan & CO.
Advocate



FORMAL ORDER
In the High Court of Judicature at Patna
Ranchi Bench, Ranchi

(Original Company Jurisdiction)
Company Petition No. 1 of 1998 (R)

In the matter of :-
The Companies Act, 1956

And

In the matter of @-
An application under Sections 391(2) and 394 of the said Act.

. And
In the matter of :-

“sha Beluan Limited, a company incorporated under the provisions of the Companies Act, 1956, having its
cegisered Dffice at P.O. Tatisilwai - 835103, District Ranchi in the State of Bihar, within the aforesaid jurisdiction.

................ Pelitioner
Versus
Srteof Bihar Respondent
shvocate Dor the petitioner M/s. M. 8. Mital, A. Lal
“dvocate for Respondent " MrA.K Trivedi, SCCG

-

pn the above petition coming up for hearing before Hon'ble Mr Justice Prasun Kumar Deb on the 21 st day of
April 1998 and upon reading the said petition, the order dated the 13th day of January 1998 whereby the above
named petitioner, Usha Beltron Limited (hereinafter referred to as ‘the transferee company') was ordered to
convene a meeting of the Equity Shareholders of the transferee Company for the purpose of considering and, If
thought fit, approving, with or without modification, proposed Scheme of Amalgamation of Usha Martin Industries
Limited (hereinafter referred to as ‘the transferor company') with the transferee company, The Issue dated
20th January 1998 of The Hindustan Times, Patna and the issue dated the 24th sanuary 1998(of “Prabhat
Khabar” Runchi containing the advertisements of the said notice convening the said meeting directed to be held
by the said order dated 13th Janvary 1998, the affidavit of Shri Ghanshyam Das Saini filed on the 28th day of
Junuary 1998 showing the publication and despatch of the said notice convening the said meeting, the report of
tie Chatnman of the said meeting dated the 6th day of March 1998 as (o the result of the said mecting duly
verified by an affidavit, the notice *of the petition, the affidavit of Sri Alok Kedia filed on 26tfh day of March
1998 showing the publication of said notice of petition and sérvice of the said notice of petition on the Regional

Dy g

thiezeior, Department of Company Affairs, Eastern Region, Calcutta on the 12th day of March, 1998, “Hindusthan
times” Patna dated the 13th day of March, 1998 and “Prabhat Khabar”, Ranchi dated the 13th day of March
1998 containing the advertisements of the notice of hearing of the said petition and that all directions having been
futhfally complied with and upon hearing Mr. S. Mitra, Bar at Law_(Mr. M.S. Mittal, Advocate and Mr. R.
Aeopit Advocate appearing with him) for the petitioner company and Mr. A. K. Trivedi, Advocate lor the
Centeat Government through his assistant, who stated to the Hon’ble
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Court that such amalgamation petition is not to be opposed and the matter should be left to the descretion of the
court, it appears that the scheme of Amalgamation has been prepared bonufide and there is no bar whatsoever
to the grant of approval/sanction of the scheme of Amalgamation as prayed for.

Accordingly, doth this court hereby sanction the scheme /arrangement of Amalgamation set forth 1n Annexure

u]l'

of the Company petition herein specified in the Schedule *A' hereto (copy enclosed) and doth hereby

declare’s the same to be binding with cffeet from the Ist day of October, 1997 (hereinafter referred to as “the
said Effective Date”) on the said petitioner company, Its sharcholders and all concerned.

THE COURT DOTH ORDER:-

1.

[

“wn

That all the property, rights and powers of transferor company specified in the First, Second and Third
parts of Schdule ‘B’ hereto and all other property, rights and powers of the transferor companys be
transferred from the said Effective Date without further act of deed to the transferee company and,
accordingly, the same shall pursuant to section 394(2) of the Companies Act, 1956, be transferred to and
vest in the transferee company for all the respective estates and interests of the transferor company
therein but subject nevertheless to all charges now affecting the same,

That all the debts, liabilities, duties and obligations of the transferor company be transferred without
further act or deed to the transferce company with effect from the said Effective Date and, accordingly,
the same shall, pursuant to section 394 (2) of the Companies Act, 1956 be transferred to and become the
debts, liabilities, duties and obligations of the transferee company. ‘

Thai all the proceedings and/or suits and/or appeals now pending by or against the transferor company be
continued by or against the transferce company.

That leave be and the same is hercby granted to the transferee company to file the schedule of Assets of
the transferor company within three weeks from the date hereof,

That the (runsferee company do Issue and allot its shares to the members of the transferor company to
which they are entitled to under Clause S5(a) of Part I of the said scheme of Amalgamation.

That the transteree company do within 30 days after the date of this order cause a certified copy thereof
to be delivered to the Registrar of Companies, Bihar for registration.

That any person interested shall be at liberty to apply to this Hon'ble Court in the above matter for such
directions as may be necessary. :

Given under my hand and seal of the court this the 8th day.of May, 1998,

By Order of the Court
Sd/-
Registrar
8/5/98

Enclose :
Scheme of Amalgamation (Schedule A)
Schedule of Assets (Schedule B)



Schedule *A” above referred to
SCUEME OF AMALGAMATION
QOF

USHA MARTIN INDUSTRIES LIMITED
with
USHA BELTRON LIMITED

PART 1

DEFINITIONS

For the purpose of this Scheme, the following expressions shall, unless the context otherwise requires, have the

meaning as defined herein:-

I.

2

o

“The Act” means the Companies Act, 1956.

“The Transferor Company” means Usha Martin Industries Limited, a Company incorporated
under the provisions of the Companies Act, 1956, having its registered office at 14, Princep Street, Caleuit
700 072 in the State of West Bengal.

“The Transferee Company’ ineans Usha Beltren Limited, a Company incorporated under the
provisions of the Companies Act, 1956, having its registered office at P.O. Tatisilwai 835 103, Disirict
Ranchi in the State of Bihar,

“Appointed Date” means the Ist day ol October, 1997.
Undeaking of the “Transferor Company” means and includes:
(1 Althe properties und assets of the Transferor Company immediately before the amalgamation.

an Allthe debts, liabilities, taxes, dutics, levies and obligations of the Transferor Company immediately
hefore the amalgamation.

Without prejudice to the generality of the foregoing clause the expression “Undertaking” shall include all
rights, powers, authorities, privileges, benefits, liberties and interests in all properties and assets of the
Trans{eror Company; whether moveable or immoveable, real or personal, corporeal or incorporeal, in
posscssion or in reversion, present or contingent, of whatsocver nature and wherever situate, including ali
lands, buildings, installations, plant and machinery, furniture and fittings, vehicles, office equipments, shares,
stocks, securities, inventorics, raw materials, stores, spares, stocks, finished goods, tools and instruments,
book debts, sundry debtors, cash and bank balances, remittances in transit, postage in hand, loans and
advances, prepaid expenses, tax credits, all facilities, subsidies, benefits and allowances granted or to be
granted by the Bihar Government or any other State Government or the Central Government including
any capital incentives, interest free sales tax loans and any deferment/exemption of Sales-tax, Excise,
Customs or Income-tax granted or to be granted by any such Government all receivables, lease, tenancy
and agency rights and all other interests and rights in or arising out of such property of the Transferor
Company together with all licenses, registrations, permits, trade-marks, patents, telephones and telex,
import entitlement’s and other quotas, if any, held, applied for or as may be obtained .or receivable hereafter
by the Transferor Company or to which the Transferor Company is entitled to.

WHEREAS:

1.

The Transferor Company has an Authorised Share Capital of Rs. 1,50,00,00,000/- divided into 12,50,00,000
Equity Shares of Rs. 10/- each and 25,00,000 Cumulative Redeemable Preference Shares of Rs. 100/-
each and an Issued, Subscribed and Puid up Share Capital of Rs. 50,92,95,240/- divided into 4,09,87,173 Equity
Shares of Rs. 10/- each (all fully paid up, excepting to the extent of Rs. 6,28,000/- being allotment money
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remaining unpaid in respect thereof), 5,00,000 14% Cumulative Redeemable Preference Shares o Rs. 100/
- cach fully paid up. 5,00.000 16% Cumulative Redeemable Preference Shares of Rs. 100/- each fully
pad up and a sum of Rs. 51,510/, being the amount originally paid up or forfeited Equity Shares. Al
present 64.33,210 Equity Shares of Rs. 10/- cachand Rs. 5,00,000 14% Cumulative Redeemable Preference
Shares of Rs. 100/- cach of the Transferor Company ure held by the Transferee Company.

The Transteree Company has an Authorised Share Capital of Rs. 25,00,00,000/- divided into 1,80,00,000
Equity Shares of Rs. 10/~ each and 7,00,000 Redeemable Cumulative Preference Shares of Rs. 100/-
each and an issued, Subscribed and Paid up Share Capital of Rs. 19,79,50,280/- divided into 1,27,93.828
Equity Shares of Rs. 10/- each fully paid up, 7,00.000 14% Redeemable Cumulative Preference shares of
Rs. 100/- each fully paid up and a sum of Rs. 12,000/-, being the amount originally paid up on forfeited
Equity Shared. At present 13,560,200 Equity Shares of Rs. [0/- each and 5,25.000 14% Redeemable
Cumulative Preference Shares of Rs. 100/- cach of the Transferee Company are held by the Transferor
Compaiy.

The Teansferor Company is a well established and diversified concern engaged in the manufacture of
various products through its five divisions mentioned hereafter and investing in shares uad securities. The
live divisions of the Transferor Company are, firstly, the Wire and Wire Rope Division at Ranchi producing
steel wires and wire ropes: secondly, the Usha Alloys & Steels Division at Jamshedpur producing pig iron,
steel billets and steel wire, rods; thirdly, the Rolling Mill Division at Agra producing rolled products: fourthly.
the Machinery Division at Bangalore producing wire drawing and allied machines; and fifthly, the Usha
Tsmal Division at Ranchi producing crimping tools and lugs, prestressed equipment and accessories and
mechanical splicing system,

The Transferec Company is also a well established concern engaged in the businesses of manufacture
and sale of jelly filled telecommunication cubles; development of software: leasing: and investing in shares
and sceuritics.

For the optimum growth and development, of the respective businesses of the Transferor Company and
the Transferee Company with the combined resources of the said companies, it is considered desirable
and expedient to amalgamate the Transferor Company with the Transferee Company in the manner and
on the terms and conditions stated herein.

PART - 1

(1) With effect from the Appointed Date, the Undertaking of the Transferor Company shall, without
further act or deed, be transferred co. and vest in and shall be deemed to have been transterred to
and vested in the Transferee Company pursuant to Section 394(2) of the Act, subject however, to
all charges, liens, and mortgages, if any, affecting the same or any part thereof.

(b)  Any reference in the security documents or arrangements to which the Transferor Company is «
party to the assets of the Transferor Company offered as security for any financial assistance or
obligation shall be construed as a reference to the assets pertaining to the Undertaking of the
Transferor Company only as are vested in the Transferee Company by virtue of this Scheme and
this Scheme shall not operate to enlarge the security for any loans, debentures, deposits or other
financial assistance availed/ to be availed by the Transferor Company which shall stand transferred
to the Transferee Company by virtue of the amalgamation and the Transferee Company shall not
be obliged to create any further or additional security therefor after the amalgamation has become
effective or otherwise except in case where the required security has not been created and in such
case the Transferee Company will create the security in terms of the issue or arrangement in
relation thereto. Similarly, the Transferee Company shall not be required to create any additional
security over assets acquired by it under this Scheme for ainy loans, debentures, deposits or other
financial assistance availed/ to be availed by it.

it any suit, appeal or any other proceedings of whatsoever nature (hereinafter called “the proceedings™)
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by or against the Transferor Company be pending, the same shall not abate, be discontinued or be in any
way prejudicially affected by reason of the transfer of the Undertaking of the Transferor Company or by
reason of anything contained in this Scheme, but the proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the same extent as it would be
or might have been continued, prosecuted and enforced by or against the Transferor Company, if this
Scheme had not been made.

The transfer and vesting of the propertics and liabilities under Clause | hercof und the continuance of the
proceedings by or against the Transferor Company under Clause 2 hereof shall not affect any transaction
or proceeding already concluded by or on behalf of the Transferor Company on and after the Appointed
Date to the end and intent that the Transferee Company accepts and adopts all acts, deeds and things
done and executed by or on behalf of the Transferor Company as acts, deeds and things done and
executed by or on behalf of the Transferee Company.

Subjuct to the provisions contained in this scheme, all contracts, deeds, bonds, licences, agreements and
other documents and instruments of whatsoever nature to which the Transferor Company is a party
subsisting or having effect immediately before the amalgamation, shall remain ix full force and effect
against or in favour of the Transferee Company and may be enforced as fully and effectively, as if instead
of the Transferor Company, the Transferee Company had been a party thereto.

Upo the Scheme being (sanctioned by the Hon'ble High Court at Calcutta and the Hon’ble High Court
of Judicature at Patna, Ranchi Bench, Ranchi and Transfer taking place as stipulated under Clause |
hereof.

(a) The Transferee Company shall, without further application, issue and allot:

(i) tothe Equity Shareholders of the Transferor Company, 1 (one) Equity Share of Rs, 10/- each
in the Transferce Company, credited as fully paid up, for every 3 (threc) Equity Shares of
Rs. 10/- each fully paid up held by them in the Transferor Company; and

(i)  to the Preference Sharcholders of the Transferor Company, | (one) Preference Shares of
Rs. 100/- each in the Transferor Company credited as fully paid up, for every | (One)
preference Share of Rs. 100/- each fully paid up held by them in the Transferor Company.

(b)  All loans/advances between the Transferor Company and the Transferee Company and all Equity
Shares and preference Shares held by the Transferor Company and the Transferee Company,
interse, shall stand cancelled.

(¢)  All the employees of the Transteror Company shall become the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Company
without any interruption in service as a result of the transfer of the Undertaking of the Transferor
Company to the Transferec Company.

(i) The Transferee Company agrees that the services of all such employees with the Transferor
Company prior to the transfer, as aforesaid shall be taken into account for the purpose of all
benefits to which the said employees may be eligible, including for the purpose of payment of
any provident fund dues, gratuity dues, retrenchment compensation and other terminal benefits

and accordingly, shali be reckoned theréefore from the date of their respective appointment in
the Transferor Company.

(i)  The existing Provident Fund, Gratuity Fund and Superannuation Fund of which the employeces
of the Transferor Company are members or beneficiaries shall, with the approval of the
concerned authorities, be continued to be administered by the Transferee Company for the
benefit of such employees on the same terms and conditions and the name of the Transferee
Company shall be deemed to have been substituted in place of the name of the Transferor
Company in the existing deeds of trust relating to such funds. Accordingly, the Provident
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Fund, Gratuity Fund and Superannuation Fund dues of the said employees of the Transferor
Company would be continued to be deposited in the existing Provident Fund, Gratuity Fund
and Superannuation Fund.

Subject to an order being made by the Court, the Transferor Company shall be dissolved withoul
winding up.

All the Equity Shares to be issued and allotted to the Equity Shareholders of the Transferor Company
under Clause S (a) (i) above shall rank pari passu in all respects with the existing Equity Shares of
the Transferee Company, including, for dividend, if any, with effect from Ist April, 1997.

All the preference Shares in the Transferee Company to be demeed and allotted to the Preference
Shareholders of the Transferor Company under Clause 5(a)(ii) above shall, excepting as provided
hereinbelow, carry the same rights as to dividend, and redemption of capifal as those applicable to
the relative Preference Shares in the Transferor Company in lieu of which such Preference Shares
are issued in the Transferec Company. The said Preference Shares to be issued by the Transferee
Company shall rank for dividend, if any, with effect from the Appointed Date ar. tor the purposes
of redemption shall be decmed to have been alloted on the respective dates of allotment of the
relative Preference Shares in the Transferor Company in lieu of which the same are issued.

No fractional certificates shall be issued by the Transferee Company in respect of the fractional
entitlements, if any, to which the Equity Shareholders of the Transferor Company may be entitled to
under Clause 5(a)(i) above. All such fractional entitlements shall be consolidated into whole shares
and be allotted to one of the officers of the Transferce Company authorised by the Board as 4
Trustee for sale thereof and for distribution of the net sale proceeds to the persons entitled thereto
in proportion to their respective fractional entitlements. B

Upon the new shares in the Transferee Company being allotted pursuant to Clause 3 (a) (i) above,
all Share Certificates of the Transferor Company shall be deemed to have been cancelled. Upon
intimation by the Transferee Company, all shareholders of the Transferor Company shall surrender
to the Transferee Company, the Share Certificates held by them in the Transferor Company and
take all steps to obtain from the Transferee Company the Share Certificate(s) in the Transferee
Company to which they may be entitled to under Clause 5(a) above. -

All the Equity Shareholders and Preference Shareholders shall accept the Equity Shares/ Preference
Shares to be issued and allotted to them in the Transferee Company, as aforesaid, in lieu of their
respective shareholdings in the Transferor Company in full and final satisfaction of all their claims.

The liability under the debentures and fixed deposits issued by the Transferor Company shall also be taken
over by the Transferee Company and the Transferee Company will endorse on the Debenture Certificates/
Fixed Deposit Receipts for the said debentures/fixed deposits, such transfer of liability and in that event

such Debenture Certificates/Fixed Deposit Receipts shall be deemed to have been issued by the Transferee
Company on the same terms and conditions.

(a)

(b)

For the purposes of this Scheme, a Statement of Account shall be drawn up in respect of the Assets
and Liabilities of the Transferor Company to be transferred to the Trunsferee Company under the

- Scheme as on the date immediately preceding the Appointed ‘Date, and all such Assets and Liabilities

of the Transferor Company including all its reserves other than Share Premium Account shall be
taken at and be incorporated in the Books of Account of the Transferee Company at the respective
book values thereof as appearing from the said Books of Account of the Transferor Company. The

identity of the reserves of the Transferor Company shall be preserved in the Books of Account of
the Transferee Company.

The Share Premium Account of the Transferor Company shall be reduced by the difference between
the book value and face value of the investment of the Transferor Company in the Equity Share

€
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Capital of the Transferee Company as also by the entire book value of the investments of the
Transferee Company in the Equity Share Capital of the Transferor Company. The Share Premium
Account of ‘the Transferor Company shall be incorporated in the Share Premium Account of the
Transferee Company at the said reduced value thereof,

(c)  Further, the difference between the Paid up Share Capital of the Transferor Company and the
aggregate face value of the further shares in the Transferee Company to be issued and allotted in
the Transferee Company under Clause 5 (a) above, shall be credited to and form part of the
General Reserves of the Transferee Company.

PART - IH

The Transferor Company und the Transteree Company shall make necessary applications to the Hon'ble
High Court at Calcutta and the Hon’ble High Court of Judicature .at Patna, Ranchi Bench, Ranchi for
obtaming their sanction to this Scheme and for the consequent dissolution without winding up of the
Transferor Company.

This Scheme is conditional upon and subject to the following:-

(a)  TheScheme being approved by the requisite majorities of the members of the Transferor Company
and the Transferee Company and it being sanctioned by the Hon’ble High Court at Calcutta and
the Hon’ble High Court of the State of Judicature at Patna, Ranchi Bench, Ranchi.

(b)  The certified copies of the orders of the Hon'ble High Court, at Calcutta and the Hon'ble High
Court of Judicature at Patna, Ranchi Bench, Ranchi sanctioning this Scheme being filed by the
Transferor Company and the Transferee Company with the Registrar of Companies concerned.

Until the Scheme is sanctioned and transfer effected as uforesaid, the Transferor Company shall be
deemed to have carried on and to be carrying on the said business for and on behalf of and in trust for the
Transferce Company with effect from the Appointed Date. All profits accruing to the Transferor Company
or losses arising or incurred by the Transferor Company for the period cammencing from the Appointed
Date shall for all purposes, be treated as the profits or losses, as the case may be of the Transferee
Company.

With effect from the Appointed Date and upto and including the date on which the Undertaking of the
Transferor Company is duly transferred to the Transferee Company, as provided herein, the Transferor
Compuny shall be deemed to have held and stood possessed of the properties so (o be transferred to the
Transferee Company for and on account of and in trust for the Transferee Company. The Transferor
Compiny and the Transferee Company shall not (without the prior written consent of each other) alienate,
charge or otherwise deal with or dispose off their respective businesses or any part thereof except in the
usual course of business. Provided always that the Transferor Company and the Transferee Company
shall have the liberty to undertake expansion, modemisation and upgradation of the existing plants and, for
the sai¢l purpose, to avail of any new loan, facilities and raisc any debentures and to create any mortgage
or charge on their respective properties and to otherwise carry on all activities in the usual course of
business.

The Transferee Company shall pay all costs, charges and expenses of and incidental to this Scheme of
Amalgamation.

The Trinsferee Company shall take necessary steps to increase and/or alter its Authorised Share Capital
equitable enable it to issue and allot the Equity shares and Preference Shares to the Equity Shareholders
and Preference Shareholders of the Transferor Company as provided in Clause S (a) of Part II of this
Scheme. -

Upon the Scheme being sanctioned and taking effect the name of the Transferee Company shall be
changed to “Usha Martin Industries Limited”. The Transferor Company and the Transferee Company
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shall take necessary steps for giving effect to such change in name in accordance with the requirements
of the Act. '

The Board of Directors of the Transferor Company and the Transferee Company or any person authorized
by them may assent on behalf of all concerned to any modification to this Scheme of Amalgamation or to
any condition which the Hon’ble High Court at Calcutta or the Hon’ble High Court of Judicature at Patna,
Ranchi Bench, Ranchi or the Government or any other authority may impose or which the said Board of
Directors may, in their sole discretion, think fit and the Board of Directors may do all such acts, things and
deeds as may be necessary, desirable, expedient and/or appropriate for the purpose of implementing the
Scheme and/or to settle any question, doubt or difficulty regarding the implementation of the Scheme or
otherwise arising under the Scheme or in any manner connected therewith.

If any doubt or difference or issuc shall arise between the parties hereto or any of their shareholders,
creditors, employees and/or any other person as to the construction hereof or as to any account, valuation
or apportionment to be taken or made of any asset or liability transferred under this Schemz or as to the
accounting treatment thereof or as to anything else contained in or relating to or arising out of this Scheme,
the same shall be referred to Mr. Pradip K. Khaitan, Advocate of 9, Old Post Office Street, Calcutta 700
001 whose decision shall be final and binding on all concerned.

08.05.1998

for Registrar
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Schedule B
Sehedule of Assets of Usha Martin Industries Limited, (the transferce Company), (UMIL) to be transferred
(o and vest in Usha Beltron Limited (the transferee Company), (UBL)

Part-1
(Short description of the frechold property of UMIL)
1y RANCII

a)  ALL THOSE picces and parcels of land admeasuring 47.97 acres in the village Haratu in Pargana

Khukhra, Thana Ranchi, Sadar No. 175 in the District of Ranchi in the State of Bihar being Plot
No. 101 to 182.216, 217,218,220, 225, 226, 227 228, 229 and 232 and butted and bounded in the
manner following :-

that is to say on the

NORTH By survey Plots Nos. 200 and Village Road S. P. No. 98 Rasta

SOUTH  By'boundary of Railway of Survey Plots Nos. 191, 190, 183,201,215and 219

EAST By boundary Purulia Road and Survey Plot No. 353

ST By survey Plot Nos, 230,233, 224,221,219, 215, 213, 212, 210, 208, 207, 202,201, 200, 199, 194,
195,191 and 183.

b) ALL THOSE picces and parcels of land admeasuring 3.29 acres being R.S. Plot No. 239, 292 and
300 situate at Village Haratu within the District of Ranchi in the State of Bihar.

i

W

Nime of Village Haratu (175)
Name of District : Ranchi

¢) ALL THOSE pisces and parcels of land admeasuring 60.79 acres (sixty acres and seventy nine
decimals in the Village of Haratu and Tati, Thana No. 173 and 175 respectively in the District of
Ranchi in the State of Bihar.

Plot Nos. i Village Harata  : 18310215,219,221,222,224,230,231, 23310 238, 240,241, 242, 243, 244, 245,
' 246,247, 248,249,250, 251, 252, 254 to 257, 264, 268, 276, 277, 279, 280, 281,
28710293, 294, 295,296,297,299, 308,309,310, 314 10 321, 325, 326P, 327 10

329, 1362, 42P, 43P, 45P, 4GP, 47P, 48P, SOP, 51P, 98P.

Plot Nos. in Village Tati : 1139P, 1153P, 1167P, 1169P, 1172, 1173P, 1175P.

Butted and bounded by -
by boundary of Village : Thana Ranchi (175)

Block (A)
Notth : By S.P.No. 98
South : By S. P. No. 258
Eust , : By S. P. No. 258
West T By S. P. No. 258
Block (B)
North : By S. P. No. 258 ~
South : By S. P. No. 258

East - : By S. P. No. 258
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West : By S. P. No. 263 & 265

‘ Block (C)

North : By S. P. No. 258

South : By S. P. No. 258

East : By S. P. No. 258

West : By S. P. No. 267 & 270
Block (D)

. S.P.Nos. 258, 275,278,239, 223,98, 220, 218, 217, 180, 298, 182 & 181
. S.P. Nos. 389, 326, 304,223, 258, 323,322,313, 303, 384, 311, 307, 298, 286, 285, 301, (Railway

lines)

. S.P.Nos. 229, 232,225,220, 218, 179, 180, 181, 182, 307, 306, 292, 278
. S.P.Nos. 239,223,258, 278, 292, 274, 273, 285, 286, 298, 300, 304, 307, 311, 322, 323, 324, 240,

242,246,282,284
Block (E)

. By Boundary of Villuge Tati (173)

: By S. P. No. 228, 98P, 47P, 46P, SOP, 43P, 51P & 42P

: By S. P. Nos. 42P, 51P, 43P, 50P, 49P, 39P, 46P, 47P & 98P
: By S. P. Nos. 42P, 51P, 43P, S0P, 4GP, 47P & 98P

Block (F)

: By S. P. No. 1103P

: By Boundary line of Village Haratu (175)

: By S.P.Nos. 1152P, 1153P, 1173P, 1172P, 1169P, 1175P, 1139P
: By S.P. Nos. 1153P, 1139P, 1172P, 1169P, 1175P & 1165P

All those picce and parcel of land held in permanent heritable Chhaparbabdi right having an area of
12.13 acres more or loss (comprising of plot No. 490, 492, 491, 254, 275, & 489 along with buildings
and structuers standing thereon situated at Village Gari Pargana, Khukhura, P.S. Ranchi, P.S. No.
194, District Ranchi Old holding No. 1516 and also R. S. Plot No. 493A area 0.30 acres of Village
Gari, P.S. and District Ranchi and R. S. Plot No. 1981 area 0.72 acres and also R. S. Plot No. 1979
of Khata No. 209 area 5.11 acres and R.S. Plot No. 1980 of Khata No. 10 area 0.85 acres situated
at Village Buti P.S. Ranchi, P.s. No. 182 District Ranchi within the District Sub-Registration office
and District Registration office Ranchi in the State of Bihar.

All those piece and parcel of land Measuring 0.61 acres more or less out of R.S. Plot No. 253 of
Khata No. 93 situated at Village Gari P.S. Ranchi, Ranchi (now Kanke) P.S. No. 194, District
Ranchi in the State of Bihar.

(i) All that land admeasuring about 0.69 acres situated in village Borwa Toli P.S. Chandwa,
District Palamau Thana No. 308 in the State of Bihar butted and bounded as follows :

On the North : By R. S. Plot No. 746
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On the South : By R. S. Plot No. 751
On the East : By Village Road
On the West : By R. S. Plot No. 749

All that picce and parcel of lended property having Rayati rights being Khata No. 28, R. S.
Plot No. 743 measuring 0.78 acres situated in Village Borwa Toli P.S. Chandwe, Dist. Palamau
Thana No. 308 in the State of Bihar butted and bounded as follows

North : By Ranchi-Lohardaga Road

South : By R. S. Plot No. 741 & 745

East : By part of R. S. Plot No. 743 & Village Road
North : By R. S. Plot No. 742

All that piece and parcel of lended property having Rayati rights being Khata No. 13,R. S.

. Plot No. 737 measuring 1.04 acres situated in Village Barwa Toli P.S. Chandwe, Dist. Palamau

Thana No. 308 in the State of Bihar butted and bounded as follows :

North ‘ : By R. S. Plot No. 738 & 739 (part)
South : By Parti land

East : By R. S. Plot No. 750

North : By R. S. Plot No. 736

All that piece & Parcel of landed property being Raiyati right being Khata No. 20 R. S. Plot
No. 746 measuring 0.36 acres towards southern side out of 0.72 acres situated in village
Burwa Toli, P.S. Chandwe, Dist Palumau, Thana No. 308 in the state of Bihar butted and
bounded as follows :

North : By R. S. Plot No. 746 (Part)
South : By R. S. Plot No. 748

East : By Village Road

West : By R. S. Plot No. 741

All that picce and parcel of landed property having Raiyati rights being Khata No. 23, R.S.
plot No. 750 measuring 1.56 acres situated in village Barwa Toli, P.S. Chandwa, Dist. Palamau,

vThana No. 308, in-the State of Bihar butted and bounded as follows :

North : By R. S. Plot No. 739 & 740
South : By Parti land

East : By R. S. Plot No. 749 & 751
West : By R. S. Plot No. 737

All that piece and parcel of landed property being Rayati Rights being Khata No. 20 R. S.
Plot No. 746 measuring 0.36 acre towards northern side out of 0.72 acre situated in village
Barawa Toli, P.S.Chandwa Dist. Palamau, Thana No. 308 in the state of Bihar butted and
bounded as follows : ~ '

North : By R. S. Plot No. 745
South : By R. S. Plot No. 746 (Part)



vii)

North

tast

West

viii)

North
South

East

Wast

[ 12 ]

. East : By Village Road
West : By R. S. Plot No. 741

All that piece and parcel of landed property having Rayati Rights being khata No. 12 Plot No. 741
& 745 measuring 1.80 and 0.42 acres respectively situated in village Barwa Toli P.S. Chandwa
Dist Palamau Thana No. 308 in the State of Bihar butted and bounded as follows:

R.S. Plot No. 741 R. S. Plot No. 743

By R. S. Plot No. 742 Ranchi Daltongunj Road R. S. Plot No. 743

By R. S. Plot No. 749 R. S. Plot No. 745

By R. S, Piot No. 746 & part of R. S. Piot No. 745 Village Road

By R. S. Plot No. 740 Part of R. S. Plot No. 741

All that piece & purcel of landed property having Raiyati Rights being khats No. 27 R. S. Plot No.
739 measuring 0.97 acre 740 measuring 0.99 acre and 749 measuring 1.10 acres (Total 3.06 acres)
situated in Vill Barwa Toli P.S. Chandwa, Dist Palamau, Thana No. 308 in the State of Bihar butted
and bounded as follows :

R. S. Plot No. 739 R. 8. Plot No. 740 R. S. Plot No. 749

By Ranchi Lohardaga Road R. S. Plot No. 742 & R. S. Plot No. 741
Ranchi Lohardaga Road

By Part of R. S. Plot No. R. S. Plot No. 750 R. S. Plot No. 751

737 & 750

By R. S. Plot No. 740 R. S. Plot No. 7741 R. S. Plot No 748

By R. 3. Plot No. 738 R. S. Plot No., 739 R.S. Plot No. 750

2} BANGALORE

a)

b)

ALL THOSE piece or parcels of land of white field village bearing survey No. 24/2, admeasuring
3 acres 10 guntas, bearing survey No. 25/2 measuring 1 guntas survey no. 26/1 measuring 11
guntas, survey no. 27 measuring 24 guntas and survey no 29 measuring | acre 14 guntas aggregating
4 acres 60 guntas in sub Registry Bangalore Bangalore Taluk within the District of Bangalore.

ALL THAT pieces and parcels of land of white field village bearing survey No. 21/1, admeasuring
3 acres 38 guntas, in the sub Registry at Bangalore within the District of Bangalore.

3) AGRA

All that land admeasuring about 26380 sq. yds equivalent to 22056.31 square meters bearing khasra Nos.
5317 (1-8) 5326 (0-10), 5327 (0-5), 5328 (0-7), 5329 (1-12), 5330 (0-5), 5331 (0-7), 5332/1 (1-11), 533272
(0-8), 5333 (0-15), 5334 (1-3), 5335 (0-18), 5336 (1-4), §337 (0-13), 5338 (0-7) and lying at Mouza
Narayanch Mahal Vasit Ali Pargana Etmadpur in the District of Agra in the State of Uttar Pradesh butted
and bounded as follows : '

On the East By property of Indo Swedish Pipe Manufactures Limited

Gn the West By building of Bansidhar Samarchand and Sri Ram Lakshmi Narain

On the North By Nagar Mahapalika Land

On the South By Railway track



[ 13 ]

4y JAMSHEDPUR

All that lan;i admeasuring an arca of 1.08 acres being the portion of Plot No. 33 & 32 under Khata No.
355 portion of Plot No. 66, 67, 68 and 69 under Khata No. 356 and portion of Plot No. 74 under Khata No.
416 situated at Village Sabarbera P.S. Adityapur, District Singhbhum (West) in the State of Bihar.

5) CALCUTTA

i)  Flat No. 4F(IB) in the Western Portion on the 4th Floor.

iy  Flat No. 4F(IIB) in the Western Portion on the 4th Floor

i)  Flat No. 4F (IA) in the Weslern Portion on the 4th. Floor

iv)  Flat No. 4F (1IIB) in the Westem Portion on the 4th Floor

v)  Flat No. 3H in the Western Portion on the 3rd Floor

vi)  Flat No. 4F(ITA) in the Western portion on the 4th Floor

vii)  Flat No. 3B in the South West portion on the 3rd Floor

all are situated at "Victoria Plaza" premises No. 2A, Shakes Peare Sarani, Calcutta 700 071 and the
fixtures and fittings thereon.

PART 11

Short description of the leasehold property of UMIL

a) All the piece or parcel of land containing an area of 43.60 acres situated at Vi'lage Barubad, Adityapur,
Thana No. 69 Saraikela, Dist Singhbhum in the State of Bihar butted and bounded as follows :

On the North

On the East
On the South

VOn the West

By Sp. Nos. 1118(P), 1117(P), 1105(P), 1096(P), 947(P), 1134(P), 945(P), 956(P), 923(P),
927(P), 601(P), 602(P), 609(P), 611 (P), 613(P), 615(P), 616(P), 619(P), 625(P), 627(P),
628(P) and 637(P)

By Sp. Nos. 1120(P) Rasta and boundary line of Village Churkali.
By Sp. Nos. 1120 (Rasta) and boundary line of Village Churkali. and Dugdha.

By Sp. Nos. 638(P), 640(P) 641(P), 273(P), 577(P), 557(P), 556(P), 555(P), 553(P), SS0(P),
293(Rasta), 395(P) and 396(P).

b) Allthose piece and parcel of land containing an area of 14.00 acres situate at Village Barubad, Adityapur.
Thana No. 69, Saraikela District Singhbhum in the State of Bihar butted bounded as follows :

On the norih

On the South

On the East

On the West

S. P. No 613(P), 703(P) 702(?), 70L(P), 706(P) 708(P), 917(P), 974(P), 973(P). 972(P),
970(P), 913(P), 960(P), 1092(P), 1089(P), 1090(P), 1096(P), 1107(P), 1108(P), 1109(P),
1110(P), 1112(P), 1123(P) and Industrial Road 60' — 0" Wide.

S. P. No. 625(P), 619(P), 6l$(P), 613(P), 612(P), 609(P), 602(P), 601(P), 927(P), 945(P),
948(P), 47(P), 967(P), 956(P), 1096(P), 1105(P), 1117(P), 11 18(P) and M/s. Usha Alloys &
Steels Ltd.

S. P. No. 613(P), 617(P), 618(P), 619(P), 626(P) and Industriai Road 80’ Wide with H.T.
Line. .

S.P. No. 1120(P) and vacant area.

¢)  All the piece or parcel of land containing an area of 6.40 acres situate at Village Barubad, Adi(yapur.
Thana No. 69 Saraikela, District Singbhum in the state of Bihar, buttd and bounded as follows :-
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On the North  :  Factory premises of Usha Martin Black Ltd.
On the south Factory premises of Usha Alloys & Steels Ltd.

On the East  :  Factory premises of Usha Alloys & Steel Ltd.
On the West :© Factory premises of Usha Alloys & Steels Ltd.
d) Land Allotment/ possession Centificates dated 12.01.1994 issued by Adityapur Industrial Area Development

e)

a
L

{Shor

a)

Authority, Adityapur, Jamshedpur for 2.74 acres of land situated at Village Barubed, Adityapur, Thana
No. 69, Saraikela, Dist. Singbhum in the State of Bihar.

Land Allotment / possession Certificate dated 12.04.1994 issued by Adityapur Industrial Area Development
Authority, Adityapur, Jamshedpur for 1.14 acres of land situated at Village Barubad, Adityapur, Thana
No. 69, Saraikala Dist. Singbhum in the State of Bihar.

Land allotment/ possession Certificate dated 30.09.1997 issucd by Adityapur Industrial Area Development
Authonty, Aduyapur, Jamshedpur for 134.86 acres of land situated at Village Jhurkuli, Adityapur, Thana
118, Saraikela, District Singbhum (West) in the State of Bihar.

PART- 1Il

{ particulars of Stocks, Shares, Debentures and other choses in account of Usha Martin Industrics Ltd.)

Equity Shares held in various companies as follows :

MName of the Company No. of Shares held
Jshis Mactin Europa Limited 4,16,000
Usha Martin Americas Inc. 29,000
UML Princep Development Ltd. 22,16,000
Orissa Sponge Iron Ltd. 72,033
UMI Special Steels Lid. 81,72,997
Stetue Industries (India) Ltd. 45
HDFC Bank Ltd. 300
Industrial Development Bank of India . 20,500
Aadarsh Chemicals and Fertiliser Ltd, 3,500
Aashirwad Steels and Industries Ltd. 4,800
Adhunik Yarns Limited ‘ ’ ‘ 2,16,400
Ashoke Leyland Limited” 8,500
RPG Telecom Limited 1,000
(Formerly Asian Cables and Industries Limited)

Asian Tractors Co. Ltd. 6,000
Bhansali Engineering Polymers Limited 500
Bimetal Bearings Limited » 4,150
Century Tubes Limited 300
Ciba Speciality Chemicals Limited 5,000
Eastern India Granites Limited 4,000
Glaxo Limited 13,600
Goetx India Limited 35,950
Gujarat Filaments Limited 600

Hindusthan Spg. & Wvg. Mills Ltd 3,200
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Herdillia Unimers Limited

industrial Credit and Investment Corpn. of India Limited

ICICI Premier Growth (Mutual Fund)
Industrial Finance Corpn. of India

Kirloskar Ferrous Industries Ltd.

Lakshmi Synthetics Machinery Mfg. Ltd.
Laxmi Mills Company Ltd.

Micro Accessories Limited

Mourajee Gokul Das Spg. and Wvg. Co. Lid.
Hovarities (India) Limited

Sanghi Polyester Limited

Shiva Engg. Products Limited

Tata Tron and Steel Company Lid

Upper Ganges Sugar and Industrics Ltd
Vippy Solvex Products Limited

Summit Usha Martin Finance Corpn. Ltd
Bombay Mercantile Co-Operative Bank Ltd
Neutrol Publishing House Pvt. Lid.
Adityupur Toll Bridge Company Limited
B Marketing nad Services Pt Ltd.
UMT invesiments Limited

Name of the Company

UMI Pri:;écp Investments Ltd.

CESC Limited

Hyderubad Industries Limited

J. K. Pharmacham Limited

Magarjuna Fertiliser Limited

Pressman Limited

Rajasthan Polymer and Resins Limited |
Rama News Print and Papers Limited
Reliance Petroleum Limited

Industrial Credit and Investment Corpn. of India Ltd.

Name of the Company

Fabworth (India) Limited
Jain Plastics and Chemicls Limited (CCP)
Prodential Mouli Sugars Corporations Ltd

500
9,400
18,000
100
1,000
9,800
32
2,000
3,000
10,000
2,200
4,600
1,080
5,400
42,200
8,00,000
10
7.50,000
50,000
6,00,000
32,45,800

No. of Debentures held
20,06,350
" 500
880
1,660
2,500
100

200
9,650
-500

416

No. of Preference
Shares held

50

10

1,900
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Name of the Company
Indian Railway Finance Corpn. Ltd
Housing Development Finance Corpn. Lud.

Mahanagar Telephone Nigam Lid
(12th Series Part-C/1995-96)

Name of the Company

Tata Iron and Stee! Company Limited

Mame of the Company

Tini Trust of India

Unit Trust of India

Life Insuranc‘c Corpn. of India
Moolchand Exports Limited

No. of Bonds held
2,000

1,565

33

No. of Promissory
Notes held

17

No. of Units held
2,52,500 (Master Gain)
3,880 (Ventv:re Capital)

1,00,300 (Dhanvarsha)
5 (Unit)

08.05.98

for Registrar



Company Petition No. 121 of 1998
connected with
Company Application No. 24 of 1998
In the High Court at Calcutta

Original Jurisdiction

The Honourable Mr. Justice In the matter of :

: i Wl
Sanjit Kumar Sinha The Companies Act, 1956

and

In the matter of
An application under Sections 391(2) and 394 of the
said Act.

and
In the matter of :

Usha Martin Industries Limited, a company incorporated
under the provisions of the Companies Act, 1956, having
its Registered Office at 14, Princep Street, Calcutta - 700
072, within the aforesaid jurisdiction.

Usha Mantin Industries Limited

......... Petitioners
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The above petition coming on for hearing on this day and upon reading the said petition, the order dated the
fourteenth day of J:‘muary in the year one thousand nine hundred and ninety cight whereby the petitioner Usha
Martin Industries Ltd (hereinafter referred to as the said transferor company) was ordered to convene separate
meetings of the holders of fourteen percent cumulative Redéemable Preference shares of Rupees hundred
each, holders of sixteen percent cumulative Redeemable Preference shares of Rupees hundred each and holders
.of Equity Shares of Rupees ten each of thé said transferor Company for the purpose of considering and, if
thought fit, approving, with or without modification, the proposed scheme of amalgamation of the said transferor
company with Usha Beltron Ltd (hereinafter referred to as the said transferee company) and annexed to the
affidavit of Debi Prasad Khandelwal filed on twelfth day of January in the year one thousand nine hundred and
pinety eight "The Economic Times" and the "Pratidin" both date the twenlyfour{h day of January in the year one
thousand nine hundred and ninety eight each containing the advertisement of the said notices convening the said
meetings directed to be held by the said order dated fourteenth day of January.in the year one thousand nine
hundred and ninety eight, the affidavit of Bajrang Agarwal filed on eleventh day of February in the year onc
thousand nine hundred and ninety eight showing the publication and despatch of the said notices convening the
said meetings the reports of the chairpersons of the said meetings all dated the fourth day of March in the year
one thousand nine hundred and ninety eight as to the result of the said meetings and upon ieading on the part of
the petitioner.companies an affidavit of Swapan Kumar Roy filed on the twentieth day of March in the year one
thousand nine hundred and ninety cight and the exhibits referred therein And upon reading the order made hercin
and dated the tenth day of March in the year one thousand nine hundred and ninety eight and upon hearing Mr.
P. C. Sen (Mr. D. Basak and Mr. M. C. Ghosh and Mr Aniket Agarwal appearing with him) Advocate for the
said petitioner company and Mr. P. K. Roy advocate for the Central Government and it appearing from the said
reports that the propbéed scheme of amalgamation has been approved by the requisite majority of the equity
shareholders, fourteen percent cumulative Redeemable Preference Shareholders and sixteen percent cumulative
Redeemable Preference shareholders of the said transferor company 'in accordance with law.

This Court doth hereby sanction the proposed scheme of amalgamation set forth in Annexure ‘A’ of the petition
herein subject to the striking out of clause 9 of part three of the said scheme and doth hereby declare the said
Scheme of Amalgamation specified in the Schedule "A" hereto to be binding with effect from first day of
October in the year one thousand and nine hundred and ninety seven (hereinafter referred to as the said appointed
date) on the said transferor company and their shareholders and all concerned.

This Court doth order :

1. That all the property, rights and powers of the said transferor company including those specified in the
first, second and third parts of the schedule ‘B hereto be transferred from the said appointed date and
vest without further act or decd in the said transferee company and accordingly the same shall pursuant
to section 394 (2) of the Companies Act, 1956 be transferred to and vest in the said transferee company
for all the estate and interest of the said transferor company there in but subject nevertheless to all
charges now affecting the same; and

(84

That all the debts, liabilities, duties and obligations of the said transferor company be transferred from the
said appointed date without further act or deed to the said transferee company and accordingly the same
shall pursuant to section 394 (2) of the Companies Act 1956, be transferred to and become the debits,
liabilities, duties and obligations of the said transferee company; and

3. That all proceedings and/or suits and/or appeals now pending by or against the said transferor company
be continued by or against the said transferee company; and -~

4. That leave be and the same is hereby granted to the petitioner company to file the schedule of assets of
the said transferor company as stated in paragraph twenty one of the petition herein within a period of
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three weeks from the date hereol ; and

That the said transferor compun); do within a period of thirty days from the dute hereof cause a certified
copy of this order to be delivercd to the Registrar of Companies, West Bengal for registration; and
‘That ihe Official Liquidator of this Court do file a report under sccond proviso to section 394(1) of the

Companies Act, 1956 in respect of the said transferor company withina period uf six wecks from the date
hercof; and

That the said Official Liquidator do forthwith serve a copy of the said report upon M/s. Khaitan & Co.
Advocates on record of the petitioner company immediately after filing the same with this Court; and

That leave be and the same is hereby granted to the said transferor company to apply for its dissolution
without winding up after filing the said report by the said Official Liquidator; and

That any person interested shall be at liberty to apply to this Court in the above matter for such directions
as may be necessary; and

That the petitioner company do pay to the Central Government its costs of and incidental to this application
assessed at two hundred Gold Mohurs; and )

That all parties concemed do act on a xerox copy of this dictated order duly counter signed by an officer
of this Court being served on them.

Witness Shri Partha Shankar Mishra, Chief Justice at Calcutta aforesaid the thirteenth day of April in the year
one thousand nine hundred and ninety eight.

M/s. Khaitan & Co. ...  Advocates

Mrs. S. Bhattacharjee ... Advocate

11.05.98

for Registror
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Schedule ‘A’ above referred to
SCIIEME OF AMALGAMATION
OF

Usha Martin Industries Limited.
with

Usha Beltron Limited

PART- 1

DEFINITIONS :

i

wn

For the purpose of this Scheme, the following cxpressions shall, unless the context otherwise requires,

have the meaning as defined herein :—

.

“The Act’” means the Companics Act, 1956,

"The Transferor Company' means.Usha Martin Industries Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its registered office at 14, Princep Street, Calcutta - 700
072 in the state of West Bengal.

"The Transferce Company' means Usha Beltron Limited, a company incorporated under the provisions
of the Companics Act, 1956, having its registered office ut P.O. Tutisilwai 835103, District, Ranchi in the
state of Bihar.

“Appointed Date” means the Ist day of October, 1997.

“Undertakings of Transferor Company” means and include :

(i)
(i)

All the properties, assets of the Transferor Company immediately before the amalgamation,

All the debts, liabilities, taxes, duties, levies and obligations of the Transferor Company immediately
before the amalgamation.

Without prejudice to the generality of the foregoing clause the expression "Undertaking" shall include
all rights, powers, authorities, privileges, benefits, liberties and interests in all properties and assets
of the Transferor company, whether moveable or immovable, real or personal, corporeal or
incorporeal, in possession or in reversion present or contingent, of whatsoever nature and wherever
situate, including all lands, buildings, installations, plant and machinery, fumniture and fittings, vehicles,
office equipments, shares, stocks, securities, inventories, raw materials stores, spares, stocks, finished
goods, tools and instruments, book debts, sundry debtors, cash and bank balances, remittances in
transit, postage in hand, loans and advances, prepaid expenses, tax credits, all facilities, subsidies,
benefits and allowances granted or to be granted by the Bihar Government or any other State
Government or the Central Government including any capital, incentives, interest free sales tax
loans and any deferment / exemption of sales tax, excise, customs or Income tax granted or to be
granted by any such Government all receivables, lease tenancy and agency rights and all other
interest and rights in or arising out of such property of the Transferor company together with all
licences, registrations, permits, trade marks, patents, telephone and telex, import, entitlements and
other quotas if any, held applicd for or as may be obtained or receivable hereinafter by the Transferor
company or to which the Transferor company is entitled to.
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Whercas ¢

The Transteror Company has an Authorised Share capital of Rs. 1,50,00,00,000/- divided into 12,50,00,000
Equity Shares of Rs. 10/- each and 25,00,000 Cumulative Redcemable Preference Shares of Rs. 100/-
each and an Issued, subscribed and paid up share capital of Rs. 50,92,95,240/- divided into 4,09,57,173 Equity
Shares of Rs. 10/- each (all fully paid up, excepting to the extent of Rs. 6,28,000/- being allotment moncy
remaining unpaid in respect thereof) 5,00,000 14% Cumulative Redeemable Preference Shares of Rs.
100/- each fully paid up 5,00,000 16% Cumulative Redeemable Preference Shares of Rs. 100/- each fully
paid up and a sum of Rs. 51,510/- being the amount originally paid up on forfeited cquity shares. Al
present 64,33,210 Equity Shares of Rs. 10/- each and 5,00,000 14% Cumulative Redeemable Preference
Shares of Rs. 100/~ each of the Transferor Company are held by the Transferee Company.

The Transferee Company has an Authorised Share capital of Rs. 25,00,00,000/- divided into 1,80,00,000
Equity Shares of Rs. 10/- each and 7,00,000 Redeemable Cumulative Preference Shares of Rs. 100/- each
and an issued, subscribed and paid up share capital of Rs. 15,79,50,280/- divided into 1,27,93,828 Equity
Shares of Rs. 10/- each fully paid up 7,00,000 14% Redeemable Cumulative Preference Shares of Rs.
100/~ each fully paid up and a sum of Rs, 12,000/~ being the amount originally paid un on forfeited Equity
Shares. At present 13,56,200 Equity Shares of Rs. 10/- each and 5,25,000 14% Redeemable Cumulative
Preference Shares of Rs. 100/- cach of the Transferee Company are held by the Transferor Company.

The Transferee company is a well established and diversified concern engaged in the manufacture of
various products through its five divisions mentioned hereafter and investing in shares and sceurities. The
five division of the Transferor Company are, firstly, the wire and wire Rope Division at Ranchi, producing
steel wires and wire ropes, secondly, the Usha Alloys & Steels Division at Jamshedpur producing pig-ivon,
steel billets and steel wire rods, thirdly the Rolling Mill division at Agra Producing rolled products, fourthly
the Machinery Division at Bangalore producing wire drawing and allied machines and fifthly, the Usha
Ispat Division at Ranchi producing crimping tools and lugs, prestressed equipment and accessories and
meelamied splicing system, :

The Transferce company is also a well established concern engaged in the businesses of manufacture
and seil of jelly filled telecommunication cables, development of software, leasing, and investing in sharcs
and securitics,

For the optimum growth and development of the respective business of the Transferor Company and the
Transferee company with the combined resources of the said companies, it is considered desirabie and
expedient to amalgamate the Transferor Company with the Transferee Company in the manner and on
the terms and conditions stated herein.

PART - II

(a)  With effect from the Appointed Date, the Undertakings of the Transferor Company shall, without
further act or deed, be transferred to and vest in and shall be deemed to have been transferred to
and vested in the Transferee Company pursuant to Section 394(2) of the Act, subject however, to
all charges, liens and mortgages, if any affecting the same or any part thercof.

(b)  Any reference in the security documents or arrangements to which the Transferor Company is a
party to the assets of the Transferor company offered as security for any financial assistance or
obligation shall be construed as a reference to the assets, pertaining to the Undertaking' of the
Transferor company only as are vested in the Transferee company by virtue of the Scheme and
this scheme shall not operate to enlarge the security for any loans, debentures, deposit or other
financial assistance availed/ to be availed by the Transferor company which shall stand transferred
to the Transferee company by virtue of the amalgamation and the Transferee company shall not be
obliged to create any further or additional security therefor after the amalgamation has become
effective or otherwise exception case where the required security has not been created and in such
case the Transferee company will create the security in terms of the issue or arrangement in
relation thereto. Similarly, the Transferee company shall not be required to create any additional
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security over assets acquired by it under this scheme for any loans, debentures, deposits or other
financial assistance availed / to be availed by it.

If any suit, appeal or any other proceedings of whatsoever nature (hercinafter called "The Proceedings”)
by or against the Transferor Company be pending, the same shall not abate, be discontinued or be in any
way prejudically affected by reason of the transfer of the Undertaking of the Transferor company or by
reason of anything contained in this scheme, but the proccedings may be continued, prosecuted and
enforced by or against the transferee company in the same manner and to the same extent as it would be
or might have becn continued, prosecuted and enforced by or against the transferor company, if this
scheme had not been made.

The transfer and vesting of the properties and liabilitics under Clause 1 hereof and the continuance lor the
proceedings by or against the Transferor Company under Clause 2 hereof shall not affect any transaction
or proceeding already concluded by or on behalf of the Transferor company on and after the Appointed
Date to the end and intent that the Transferec Company accepts and adopts all acts, deeds and things
done and executed by or on behalf of the Transferor company and acts, deeds and things done and
executed by or on behalf of the Transferee Company.

Subject to the provisions contained in this scheme, all contracts, deeds, bonds, licences, agreements und
other documents and instruments of whatsoever nature to which the Transferor Company is a party
subsisting or having effect immediately before the amalgamation, shall remain in full force and effect
against or in fuvour of the Trunsferee compuny and may be enforced as fully and effectively, as instead
of the Transferor company, the Transferee company had been a party thereto.

Upon the Scheme being sanctioned by the Hon'ble High Court at Calcutta and the Hon'ble High Court of
Judicature at Patna Ranchi Bench, Ranchi and transfer taking places stipulated under clause | hereof;

(a)  The transleree company shall, without further application, issue und allot;

(i) to the Equily Sharcholders of the Transferor Company | (One) Equity Shares of Rs. 10/
each in the Transferee Company, credited as fully paid up, for every 3 (Three) Equity Shares
of Rs. 10/~ each fully paid up held by them in the Transferor Company; and

(i)  to the preference Shareholders of the Transferor Company, | (One) Preference Shares of
Rs. 100/- each in the Transferee Company credited as fully paid up, for cvery | (one)
Preference Shares of Rs. 100/- each fully paid up hold by them in the Transferor Company.

(b)  All loans/advances between the Transferor Company and the Transferec Company and all Equity
Shares and Prefercnce Shares held by the Transferor Company and the Transferee Company,
intersc, shall stand cancelled.

(c) All the employees of the Transferee Company shall become the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Company
without any interruption in service as a result of the transfer of the undertaking of the Transferor
Company to the Transferce Company.

(i) ‘The Transferee Company agrees that the services of all such employees with the Transferor
Company prior to the transfer, as aforesaid, shall be taken into account for the purposes of all
benefits to which the said employees may be eligible, including for the purposes of payment
of any provident fund dues, gratuity dues, retrenchment compensation and other terminal
benefits and according by shall be reckoned therefor from the date of their respective
appointment in the Transferor Company.

@iy - The existing provident fund gratuity fund and Superannua?ion Fund of which the employes of
the Transferor Company are members or beneficiaries shall with the approval of the concerned
authorities be continued to be administered by the Transferee Company for the benefit of
such employees on the sume terms and conditions and the name of the Transferee Company
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shall be deemed to have been substituted in place of the name of the Transferor Company in
the existing deeds of trust relating to such funds. Accordingly, the Provident Fund, gratuity
Fund and Superannuation Fund dues of the said employees of the Transferor Company
would be continued to be deposited in the existing Provident Fund, Gratuity Fund and
Superannuation Fund.

Subject to an order being made by the Court, the Transferor Company shall be dissolved without
winding up. :

All the Equity Shares to be issued and allotted to the Equity Shareholders of the Transferor Company
under clause 5(a)(i) above shall rank pari passu in all respects with the existing Equity Shares of the
Transferce Company, including, for divided, if any, with effect from Ist April, 1997.

All the Preference Shares in the Transferee Company to be issued and allotted to the Preference
Shareholders of the Transferor Company under clause S(a)(ii) above shall, excepting as provided
herein below, carry the same rights as to dividend, and rederaption of capital as those applicable to
the relative Preference Shares in the Transferor Company in lieu of which such P-../erence Shares
are issued in the Transferec Company. The said Preference Shares to be issued by the Transferee
company shall rank for dividend, if any, with effect from the Appointed Date and for the purposes
of redemption shall be deemed to have been allotted on the respective dates of allotment of the
relative Preference Shares in the Transferor Company in lieu of which the same are issued.

No fractional certificates shall be issued by the Transferee Company inrespect of the fractional
entitlements, if any, to which the Equity Shareholders of the Transferor Company may be entitled to
under clause 5(a)(i) above, All such fractional entitlements shall be consolidated into whole shares
and be allotted 1o one of the officers of the Transferce Company authorised by the Board as a
Trustee for sale thereof and for distribution of the net sale proceeds to the persons entitled thereto
in proportions to their respective functional entitlements.

Upon the new shares in the Transferee Company being allotted pursuant to Clause 5(a)(i) above,
all share Certificates of the Transferor Company shall be deemed to have been cancelled, upon
intimation by the Transferee Company, all shareholders of the Transferor Company shall surrender
to the Transferee Company, the share Certificates held by them in the Transferor Company and
take all steps to obtain from the Transferee Company the Share Certificate(s) in the Transferee
Company to which they may be entitled to under clause 5(a) above.

All the Equity Sharcholders and Preference Sharcholders shall accept the Equity Shares / Preference
Shares to be issued and atlotted to them in the Transferee Company, as aforesaid, in lieu of their
respective shareholders in the Transferor Company in full and find satisfaction of all their claims.

The liability under the debentures and fixed deposits issued by the Transferor Company shall also be taken
over by the Transferee Company and the Transferee Company will endorse on the Debenture Certificates
/ Fixed Deposits Receipts for the said debentures / fixed deposits, such transfer of liability and in that
event such Debenture Certificates / Fixed Deposits Receipts shall be deemed to have been issued by the
Transferee Company on the same terms and conditions.

(a)

For the purpose of this Scheme, a statement of Account shall be drawn up in respect of the Assets
and liabilities of the Transferor Company (o be transferred to the transferee company under the
Scheme as on the date immediately preceeding the Appointed Date, and all such Assets and liabilities
of the Transferor Company including all its reserves other than share Premium Act or unit shall be
taken at and be incorporated in the Books of Account of the Transferee Company at the respective
book values thereof a appearing from the said Books of Account of the Transferor Company. The

identity of the reserves of the Transferor Company shall be preserved in the Books of Account of
the Transferee Company.
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(b)  The share Premium Account of the Transferor Company shall be reduced by the difference between
the Book value and face value of the investments of the Transferor Company in the Equity Share
capital of the Transferee Company as also by the entire book value of the investments of the
Transferee Company in the Equity Share capital of the Transferor Company. The share Premium
Account of the Transferor Company shall be incorporated in the Share Premium Account of the
Transferce Company at the said reduced value thereof.

(¢) Further, the differcnce between the paid up share capital of the Transferor Company and the
aggregate face value of the further shares in the Transferee Company to be issued and allotted in
the Transferee Company under clause 5(c) above, shall be credited to and form part of the General
Reserve of the Trunsferec Company.

PART - LI

The Transferor Company and Transferee Company shall make necessary applications to the Hon'ble
High Court at Calcutta and the Hon'ble High Court of Judicature at Patna, Ranchi Bench, Ranchi for
obtaining their sanction to this Scheme and for the consequent dissolution without winding up of the
Transferor company.

This Scheme is conditional upon and subject to the following :—

(a)  The scheme being approved by the requisite majoritics of the members of the Transleror company
and the Transferee company and it being sanctioned by the Hon'ble High Court at Calcutta and the
Hon'ble High Court of the State of Judicature at Patna, Ranchi Bench, Ranchi.

(b)  The certified copies of the orders of the Hon'ble High Court at Calcutta and Hon'ble High Court of
Judicature at Patna, Ranchi Bench, Ranchi sanctioning this scheme being filed by the Transferor
company and the Transferece company with the Registrar of Companies concerned.

Until the schemed is sanctioned and transfers effected as aforesaid, the Transferor company shall be
deemed to have carried on and to be carrying on the said business for and on behalf of and in trust for the
Transferee company with effect from the Appointed Date. All profits accruing to the Transfcror company
or losses arising or incurred by the Transferor Company for the period commencing from Appointed Date
shall for all purposes, be treated as the profits or losses, as the case may be of the Transferee company.

With effect from the Appointed Date and upto and including the date on which the undertaking of the
Transferor company is duly transferred to the Transferee Company, as provided herein, the Transferor
company shall be deemed to have held and stood possed of the properties so to be transferred to the
Transferee Company for and on account of and in trust for the Transferee Company. The Transferor

- company and the Transferee Company shall not (without the prior written consent of each other) alienate,

charge or otherwise deal with or dispose off their respective businesses or any part thereof except in the
usual course of business. Provided always that the Transferor Company and the Transferee Company
shall have the liberty to undertake expansion, modernisation and upgradation of the existing plants and for
the said purpose to avail of any new loans, facilities and raise any debentures and to exceute any mortgage
or charge on their respective properties and to otherwise carry on all activities in the usual course of
business.

The Transferee company shall pay all costs, charges and expenses of and incidental to this Scheme of
Amalgamation. '

The Transferee company shall take necessary steps to increase and/or alter its Authorised Share Capital
suitably to enable it to issue and allot Equity shares and Preference Shares to the Equity Shareholders and
Preference Shareholders of the Transferor Company as provided in clause 5(a) of the Part II of this
Scheme. =

Upon the Scheme being sanctioned and taking effect, the name of the Transferce Company shaif be
changed to "Usha Martin Industries Limited." The Transferor Company and the Transferee Company
shall take necessary steps for giving effect to such change in name in accordance with the requirements
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of the Act.

8. The Board of Directors of the Transferor company and the Transferee company or any person authorised
by them may asset on behalf of all concerned to any modification to this Scheme of Amalgamation or to
any condition which the Hon'ble High Court at Calcutta or the Hon'ble High Court of Judicature at Patna,
Ranchi Bench, Ranchi or the Government any other authority may impose or which the said Board of
Directors may, in their sole discretion, think fit and the Board of Directors may do all such acts, things and
deeds as may be necessary, desirable, expedient and/or appropriate for the purpose of implementing the
Scheme and/or to settle any question, doubt or difficulty regarding the implementation of the Scheme or
otherwise under the Scheme or in any manner connected therewith.

11.05.98

for Registrar

Schedule B above referred to
Schedule of Assets

of Usha Martin Industries Limited, (the transferee Company), (UMIL) to be transferred to and vest in
Usha Beltron Limited (the transferce Company), (UBL)

Part-1
(Short description of the freehold property of UMIL)
1) RANCHI

a)  All these pieces and parcels of land admeasuring 47.97 acres in the village Harata in Pargana
Khukhra Jhora, Ranchi, Sadar No. 175 in the District of Ranchi in the State of Bihar being flat No.
101 to 182, 216, 218, 220, 225, 226, 227 228, 229 and 232 and butted and bounded in the manner
following :-

that is to say on the

NORTH By survey Plot Nos. 200 and Village Road S.P. No. 98 Rasta
SOUTH By boundary of Railway of Survey Plots No. 191, 190, 183, 201, 215 and 219
- EAST By boundary Purulia Road and Survey Plot No. 353,

WEST By survey Plot Nos. 230, 233, 224, 221, 217,215, 213, 212, 210,. 208, 207, 202, 201, 200, 199, 194,
195,191 and 183.

b)  All those pieces and parcels of land aflmeasuring 3.29 acres being R.S. Plot No. 239, 292 and 300
situate at Village Harata within the District of Ranchi in the State of Bihar.

Name of Village Harata (175)
Name of District Ranchi

¢)  Allthose pieces and parcels of land admeasuring 60.79 acres (sixty acres and seVenty nine decimals
in the Village of Harata and Toli, Thana No. 173 and 175 respectively in the District of Ranchi in
the State of Bihar.

Plot Nos. in Village Harata  : 18310215,219,221, 222,224,230, 231,233 t0 238, 240, 241, 242, 243, 244, 245,
246,247, 248,249, 250, 251, 252,254 t0 257, 264, 268, 276, 277, 279, 280, 281,
28710293, 294, 295, 296, 297, 299, 308, 309, 310, 314 to 321, 325, 326P, 327 to
329, 1362, 42P, 43P, 45P, 46P, 47P, 48P, 50P, 51P, 98P.
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Plot Nos. in Village Toli . 1139P, 1153P, 1167P. 1169P, 1172, 1173P, 1175P.
Butted and bounacd -
by boundary of Village : Thana Ranchi (175)
Block (A)
North : By S. P. No. 98
South : By S. P. No. 258
East ! By S. P. No. 258
West : By S. P. No. 258
Block (B)
North : By S. P. No. 258
South : By S. P. No. 258
East v : By S. P. No. 258
West : By S. P. No. 263 & 265
Block (C)
North : By S. P. No. 258
South : By S. I No. 258
East : By S. P. No. 258
West : By S. P No. 267 & 270
Block (D)

Northby : S.P.Nos.258,275,278.239. 223,98,220.218,217, 180,298, 182 & 181

Southby : S.P.Nos. 189, 230, 304,223,258, 323, 322, 313, 303, 384, 311,307,298, 286, 285, 301, (Raihway
lines)

12
12
O
[
s
i~
o
2
A

Eastby @ S.P Nos. 5,220,218, 179, 180, 181, 182,307, 306,292, 278.

West by S.P.Nos. 239,223, 258,278,292, 274,273, 285, 286, 298, 300, 304, 307,311,322, 323,324, 240,
242, 246,282,284
Block (E)
North : By Boundary of Village Tati (173)
South : By S. P. No. 223, 98P, 47P, 46P, SOP, 43P, 51P & 42P.
East : By S. P. Nos. 42P, S1P, 43P, S0P, 49P, 39P, 46P, 47P & 98P.
West  : ByS. P. Nos 42P, 5P, 43P, SOP, 46P, 47P & 98P,
Block (F)
North : By S. P. No. 1103P
South : By B%undary line of Village Harata (175)-
East . By S.P.Nos. [152P, 1153P, 1173P, 1172P, 1169P, 1175P, 1139P
West : By S. P. Nos. 1153P, 1139P, 1172P, 1169P, 1175P & 1165P

d)  All these piece and parcel of land held in permanent peritable Chhaparbabdi right having anarea of
12.13 acres more or less (comprising of plot No. 490,492,491, 254, 275, & 489 along with buildings
and structuers standing thereon situated at Village Gari Pargana, Khukhura, P.S. Ranchi, P.S. No.
194, District Ranchi Old holding No. 1516 and also R. S. Plot No. 493A area 0.30 acres of Village
Gari, P.S. and District Ranchi and R. S. Plot No. 1981 area 0.72 acres and also R. S. Plot No. 1979
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of Khata No. 209 area S.11 acres and R.S. Plot No. 1980 of Khata No. 10 area 0.88 acres situated
at Village Buti P.S. Ranchi, P.s. No. 182 District Ranchi within the District Sub-Registration office

and District Registration office Ranchi

Khata No. 93 situated at Village Gari
Ranchi in the State of Bihar.

() Al that land admeasuring abou

in the State of Bihar.

All those picce and parcel of land Measuring 0.61 acres more or less out of R.S. Plot No. 253 of

PS. Ranchi, Ranchi (now Kanka) P.S. No. 194, District

{ 0.69 acres situated in village Borwa Toli P.S. Chandwa,

District Palamau Thana No. 308 in the State of Bihar butied and bounded as follows :

On the North

On the South

On the East

On the West

All that piece and parcel of lund
Plot No. 743 measuring 0.78 acr
measuring 1.04 acres situated ir

) ah

<

By R. S. Plot No. 746

By R. S. Plot No. 751

By Village Road

By R. S. Plot No. 749

ed property having Rayati rights being Khat» No. 28, R. S.
¢s situated in Village Borwa Toli No. 13, R. S. Plot No. 737
1 Village Borwa Toli, P.S. Chandwa, Dist. Palamau Thana

No. 308 in the State of Bihar butted and bounded as follows

North
South
East

North

K

£ (i)

Plot No. 737 measuring 1.04 acr

By Ranchi Lohardaga Road

By R. S. Plot No. 741 & 745

By Purt of R. S. Plot No. 743 & Village Road
By R. S. Plot No. 742 |

All that picce and parcel of landed property having Rayati rights being Khata No. 13, R. S.

es situated in Village Borwa Toli No. 13, R. S. Plot No. 737

measuring 1.04 acres situated in Village Borwa Toli, P.S. Chandwa, Dist. Palamau Thana
No. 308 in the State of Bihar butted und bounded as follows

North
South
East
North
@iv)
No. 746 measuring 0.36 acres t

Barwa Toli, P.S. Chandwa Dist
bounded as follows :

North
South
East
West :
(v)  Allthat picce and parcel of landed prop

By R. S. Plot No. 738 & 739 (part)
By Parti land

By R. S. Plot No. 750

By R. S. Plot No. 736

All that piece & Parcel of landed property being Raiyati right being Khata No. 20 R. S. Plot

owards southern side out of 0.72 acres situated in village
Palamau, Thana No. 308 in the state of Bihar butted and

By R. S. Plot No. 745 (Part)

By R. S. Plot No. 748

By Village Road

By R. S. Plot No. 741

erty haviné Raiyati rights being Khata No. 23, R.S. plot No.

750 measuring 1.56 acres situated in village Barwa Toli, P.S. Chandwa, Dist. Palamau, Thana No.
308, in the State of Bihar butted and bounded as follows :

North
South
East

West

By R. S. Plot No. 739 & 740
By part of land -

By R. S. Plot No. 749 & 751

By R. S. Plot No. 737



Vi)

vii)

. North
South
East
West

Vi)

North

South

East

West
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Allthat picee and parcel of fanded property being Rayati Rights being Khata No. 20 R. S. Plot No.
746 measuring 0.30 acre towards northern side out of .72 acre situwated in village Barawa Tok.
.S Chandwa Dist. Palamau, Thana No. 308 in the state of Bihar butted and bounded as follows

North : By R. S. Plot No. 745

South : By R. S. Plot No. 746 (Part)
East : By Village Road

West : By R. S. Plot No. 741

All that piece and parcel of landed property having Rayati Rights being khata No. 12 Plot No. 741
& 745 measuring 1.80 and 0.42 acres respectively sitwated in village Barwa Toli P.S. Chandwa
Dist Palamau Thana No. 308 in the State of Bihar butted and bounded as follows:

R.S. Plot No. 741 R. S. Plot No. 743

By R. S. Plot No. 742 Ranchi Daltongunj Road R. S. Plot No. 743

By R. S. Plot No. 749 R. S. Plot No. 745

By R. S. Plot No. 746 & part of R. S. Plot No. 745 Village Road

By R. S. Plot No. 740 Part of R. S. Plot No. 741

All that picce & parcel of fanded praperty huving Raiyati Rights being khata No. 27 R, S. Plot No.
739 measuring 0.97 acre 740 measuring 0.99 acre and 749 measuring 110 acres (Total 3.06 acres)
cituated in Vill Barwa Toli P.S. Chandwat, Dist Palinau, Thana No. 308 in the State of Bihar butted
and bounded as follows

R. S. Plot No. 739 R. S, Plot No, 740 R. 8. P'lot No. 749

By Ranchyi Lohardaga Road R.S.Plot No. 742 & R. S. Plot No. 741
Ruanchi Lohardaga Road

By Part of R. S. Plot No. R. S. Plot No. 750 R. S. Plot No. 751

737 & 750

By R. S. Plot No. 748 R. S. Plot No. 7741 R. S. Pluot No 748

By R. S. Plot No. 738 , R. S. Plot No. 739 R. S. Plot No. 750

2) BANGALORE

a)

b)

All those piece or parcels of land of white field village bearing survey No. 24/2, admeasuring 3
acres 10 guntas, bearing survey No. 25/2 measuring 2 guntas survey no. 26/1 measuring 11 guntas,
survey no. 27 measuring 24 guntas and survey no 29 measuring 1 acre 14 guntas aggregating 4
acres 60 guntas in sub Registry Bangalore, Bangalore Taluk within the District of Bangalore.

All that pieces and parcels of land of white field village bearing survey No. 21/1, admeasuring 3
acres 38 guntas, in the sub Registry at Bangalore within the District of Bangalore within the District
of Bangalore.

3) AGRA

All that land admeasuring about 2638039 yds equivalent & 22056.31 square meters bearing khasra Nos.
5317 (1-8) 5326 (0-10), 5327 (0-5), 5328 (0-7), 5329 (1-12), 5330(0-5), 5331 (0-7), 5332/1 (1-11), 5332/2
(0-8), 5333 (0-15), 5334 (1-3), 5335 (0-18), 5336 (1-4), 5337 (0-13), 5338 (0-7) and lying at Mouza
Narayanch Mahal Vasit Ali Pargana Etmadpur in the District of Agra in'the State of Uttar Pradesh butted
and bounded as follows :

On the East By property of Indo Swedish Pipe Manufactures Limited
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On the West By building of Bansidhar Samarchand and Sri Ram Lakshmi Narain

On the North By Nagar Mahapalika Land

On the South By Railway track

4)

JAMSHEDPUR

All that land admeasuring an arca of 1.08 acres being the portion of Plot No. 33 & 32 under Khata No.
355 position of Plot No. 56, 68 and 69 under Khata No. 356 and portion of Plot No. 74 under Khata No.
416 situated at Village Sabarbera P.S. Adityapur, District Singhbhum (West) in the State of Bihar

CALCUTTA
i) Flat No. 4F(IB) in the Western Portion on the 4th Floor.
i)  Flat No. 4F(IIB) in the Western Portion on the 4th Floor
) Flat N‘u 4F (JA) in the Western Portion on the 4th Floor
) Flat No. 4F (1HB) in the Westem Portion on the 4th Floor
v)  Flat No. 3H in the Western Portion on the 3rd Floor
vi)  Flat No. 4F(I1A) in the Western portion on the 4th Floor
vii)  Flat No. 3B in the South West portion on the 3rd Floor

all are situated at "Victoria Plaza” premises No. 2A, Shakes Peare Sarani, Calcutta 700 071 and the
fixtures and fittings thereon.

PART 1L

Short description of the leasehold property of UMIL

a) Al the piece or parcel of land containing an arca of 43.60 acres situated at Village Burabad, Adityapur,

Thana No. 69 Saraikela, Dist Singhbhum in the State of Bihar butted and bounded as follows :

On the North : By S.P.Nos. I118(P), 1117(P), 1105(P), 1096(P), 947(P), 1134(P), 945(P), 956(P), 925(P),

927(P), 601(P), 602(P), 609(P), 611 (P), 613(P), 615(P), 616(P), 619(P), 625(P), 627(P),
628(P) and 637(P)

On the East @ By S. P Nos. (1120(P) Rasta and boundary line of Village Churkati.

On the South : By S. P. Nos. 1120 (Rasta) and boundary line of Village Churkali. and Dugdha.
On the West : By S.P.Nos. 638(P), 640(P) 641(P), 273(P), 577(P), 557(P), 556(P), S55(P), 553(P), 550(P),

293(Rasta), 395(P) and 396(P).

b) All those piece and parcel of land containing an area of 14.00 acres situate at Vi'lage Barubad, Adityapur.

Thana No. 69, Saraikela District Singhbhum in the State of Bihar butted bounded as follows :

Onthe north : S. P. No 613(P), 703(P) 702(P), 701(P), 706(P) 708(P), 917(P), 974(P), 973(P), 972(P),

970(P), 913(P), 960(P), 1092(P), 1089(P), 1090(P), 1095(P), 1107(P), 1108(P), 1109(P),
1110(P), 1112(P), 1123(P) and Industrial Road 601.0" Wide.

Onthe South :  S. P. No. 625(P), 619(P), 615(P), 613(P), 612(P), 60%(P), 602(P), 601(P), 927(P), 945(P),

948(P), 47(P), 967(P), 956(P), 1096(P), | 105(P), 1117(P), 1118(P) and M/s. Usha Alloys &
Steels Ltd.
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On the East : S.P. No. 613(P), 617(P), 618(P), 619(P), 626(P) and Industrial Road 80" Wide with H.T.
Line.
On the West : S.P. No. 1120(P) and vacant area.

¢) Allthe piece and parcel of land containing an arca of 6.40 acres situate at Village Barubad, Adityapur,
Thana No. 69 Suraipala, District Singbhum in the state of Bihar, buttd and bounded as follows :-

On the North : Factory premises of Usha Martin Black Lid.

Onthe south  : Factory premises of Usha Alloys & Steels Ltd.
On the East : Factory premises of Usha Alloys & Steel Lid.
On the West  : Factory premises of Usha Alloys & Steels Lid.

d) Land Allotment/ possession Certificates dated 12.01.1994 issued by Adityapur Industrial Area Developiment
Authority, Adityapur, Jamshedpur for 2.74 acres of land situated at Village Barubed, Adityapur, Thana
No. 69, Saraikela, Dist. Singbhum in the State of Bihar.

e) Land Allotment/ possession Certificate dated 12.04.1994 issucd by Adityapur Industrial Area Development
Authority, Adityapur, Jamshedpur for 1.14 acres of land situated at Village Barubad, Adityapur, Thana
No. 69, Saraikala Dist. Singbhum in the State of Bihar.

) Land Allotment/ possession Certificate dated 30.09.1997 issued by Adityapur Industrial Area Development
Authority, Adityapur, Jamshedpur for 134.86 acres of land situated at Village Jhurkuli, Adityapur, Thana
118, Saraikala, District Singbhum (West) in the State of Bihar.

PART- 11
(Short particulars of Stocks, Shares, Debentures and other choses in account of Usha Martin Industries Lid.

a)y  Equity Shares held in various companices as follows

Name of the Company No. of Shares held
Usha Martin Europa Limited 4,106,000
Usha Martin Americas Inc. 29,000
UML Princep Developnwnt‘le. ' 22,16,000
Orissa Sponge Iron Ltd. 72,033
UMI Special Steels Ltd. 81,72,997
Sterlite Industries (India) Ltd. 45
- HDFC Bank Ltd. 300
Industrial Development Bank of India 20.500
Aadarsh Chemicals and Fertiliser Ltd. 3,500
Aashirwad Steels and Industries Ltd. 4,800
Adhunik Yarns Limited 2,16,400
Ashoke Leyland Limited 8,500
RPG Telecom Limited 1,000
(Formerly Asian Cables and Industries Limited)
Astan Tractors Co. Lid. 6.000
© Bhansali Enginecring Polymers Limited 500
Bimetal Bearings Limited ' 4,150
Century Tubes Limited 300
Ciba Speciality Chemicals Limited 5,000

Eastern India Granites Limited 4,000
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Glaxo Limjted

Goctx India Limited

Gujarat Filaments Limited

Hindusthan Spg. & Wvg. Mills Lid
Herdillia Unimers Limited

Industrial Credit and Investment Corpn. of India Limited
ICICI Premier Growth (Mutual Fund)
Industrial Finance Corpn. of India
Kirloskar Ferrous Industries Ltd.
Lakshmi Synthetics Machinery Mfg. Ltd.
Laxnu Mills Company Ltd.

Micro Accessories Limited

Mourajee Gokul Das Spg. and Wvg. Co. Ltd.
Novarities (India) Limited

Sanghi Polyester Limited

Shiva Engg. Products Limited

Tata Iron and Steel Company Ltd

Upper Ganges Sugar and Industries Lid
Vippy Soloex Products Limited

Summit Usha Martin Finance Corpn. Ltd
Bombay Mercantile Operative Bank Ltd
Neutrol Publishing House Pvt. Ltd,
Adityapur Toll Bridge Company Limited
UMB Marketing and Services Pvt. Lid.
UMT Investments Limited

Name of the Company

UMI Princep Investments Ltd.

CESC Limited

Hyderabad Industries Limited

J. K. Pharmacham Limited

Nagarjuna Fertiliser Limited

Pressman Limited

Rajasthan Polymer and Resins Limited
Rama News Print and Papers Limited
Reliance Petroleum Limited

Industrial Credit and Investment Corpn. of India Ltd.

Name of the Company

Fabworth (India) Limited
Jam Plastics and Chemicls Limited (CCP)
Prodential Mouli Sugars Corporations Ltd

13,600
35,950
600
3,200
500
9,400
18,000
100
1,000
9,800
»
2,000
3,000
10,000
2,200
4,600
1,080
5.400
42,200
8,00,000
10
7,50,000
50,000
6,00,000
32,45,800

No. of Debentures held
20,06,350
500

880
1,660
2,500
100

200
9,650
500

416

No. of Preference
Shares held

50
10
1,900
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Name of the Company
Indian Railway Finance Corpn. Ltd
Housing Development Finance Corpn. Ltd.

Mahanagar Telephone Nigam Lid
(12th Series Part-C/1995-96)

Name of the Company

Tata Iron and Steel Company Limited

Name of the Company

Unit Trust of India

Unit Trust of India

Life Insurance Corpn. of India
Moolchand Exports Limited

No. of Bonds held
2,000

1,565

33

No. of Promissory
Notes held

17

No. of Units held
2,52,500 (Master Gain)
3,880 (Venture Capital)

1,00,00G (Dhanvarsha)
5 (Unit)

11.05.98

for Registrar



Company Petition No. 247 of 2000
connected with
Company Application No. 239 of 2000
In the High Court at Calcutta

Original Jurisdiction

The Honourable Mr. Justice President of the Union of India
. Ronojit Kumar Mitra In the matter of
The Companies Act, 1956
And

In the matter of
An application under Sections 391(2) and 394 of the said
Act.

And
In the matter of

Usha Beltron Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its registered
Office at "Mangal Kalash”, 2A, Shakespeare Sarani, Calcutia
- 700071, within the aforesaid jurisdiction.

And
In the Matter of

Usha Martin Infotech Limited, a company incorporated under
the provisions of the Companies Act, 1956, having its registered
Office at 14, Princep Street, Calcutta - 700 072, within the
aforesaid jurisdiction,

{. Usha Beltron Limited
2. Usha Martin Infotech Limited

......... Petitioners
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The above petition coming on for hearing on this day and upon reading the said petition, the order dated the
seventeenth day of April in the year two thousand whereby the abovenamed petitioner no. | Usha Beliron
Limited (hereinafter referred to as the said UBL) and the abovenamed petitioner no. 2 Usha Martin Infotech
Limited (hereinafter referred to as the said UMITL) were ordered to convene separate meetings of the equity
and preference shareholders of the said UBL and the Equity Shareholders of the said UMITL for the purpose of
considering, and if thought fit approving with or without modification the scheme of amalgamation proposed to
be made between the said UBL and UMITL and their respective shareholders and annexed to the affidavit of
Ghanshyam Das Saini filed on the Seventeenth day of April in the year two thousand. The Economic Times and
the Pratidin both dated the twentysecond day of April in the year two thousand each containing the advertisement
of the said notices convening the said meetings directed to be held by the said order dated the seventeenth day
of April in the year two thousand the affidavit of Ghnashyam Das Saini filed on the ninth day of May in the year
two thousand showing the publication and despatch of the said notices convening the said meetings, the reports

_of the Chairpersons of the said meetings all dated the seventeenth day of May in the year two thousand as to the
result of the said meetings And upon reading on the part of the petitioner companies an aftidavit of Nanku
Tewary filed on the fifth day of June in the year two thousand and the exhibits annexed thereto And upon reading
the order made herein and dated the eighteenth day of May in the year two thousand And upon hearing Mr. D.
Basak (Mr. A. Agarwal and Mr. D. N. Sharma appearing with him) Advocate for the petitioner companies and
Mr. M. K. Goswami, Advocate for the Central Govemment And it appearing from the said reports that the
proposed scheme of amalgamation has been approved by the requisite majority of the equity shareholders of the
said UBL and unanimously by the preference shareholders of the said UBL and Equity Shareholders of the said
UMITL And in view of no objection granted by the Central Government by its letter being No. RD/T/11582
dated the ninth day of June in the year two thousand.

This Court doth hereby sanction the scheme of arrangement set forth in Annexure A of the pétition herein and
specified in the schedule A hereto and doth hereby declare the same to be binding with effect from first day of
January in the year two thousand (hereinafter referred to as the said appointed date) on the said UBL & UMITL

and their shareholders and all concerned.
This Court doth order :

1. Thatall the property, rights and powers of the said UBL relating to the information technology Division as
described in the scheme including those specified in the first second and third parts of the schedule B
hereto be transferred from the said appointed date without any {urther act or deed in the said UMIL and
accordingly the same shall pursuant to section 394 (2) of the Companies Act, 1956 be transferred to and
vest in the said UMITL for all the estate and interest of the said UBL therein but subject nevertheless to
all charges now affecting the same; and '

. .

(B4

That all the debts, liabilities, duties and obligations of the said UBL in/or relating to the said information
technology Divison be transferred from the said appointed date without further act or deed to the said
UMITL and accordingly the same shall pursuant to section 394 (2) of the Companies Act 1956, be
transferred and becomes the debts liabilities, duties and obligations of the said UMITL; and

3. Thatall proceedings and/or suits and/or appeals now pending by or against the said UBL in respect of the
said information technology Division be continued by or against the UMITL; and

4. That the said UMITL do issue and allot to the shareholders of the said UBL the shares in the said UMIL
to which they are entitled under clause 8 of Part II of the scheme; and '

5. That leave be and the same is hereby granted to the petitioner companies to file the schedule of Assets of
the said UBL relating to the said Information Technology Division as stated in paragraph twenty of the
petition herein within a period of three weeks from the date hereof; and
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6. That the said UBL and the said UMITL do within a period of thirty days from the date hereof cause a

certified copy of this order to be delivered to the Registrar of companies West bengal for registration; and

7. Thatany person interested shall be at liberty to apply to this court in the above matter for such directions
as may be necessary; and

8. That the said letter being No. RD/T/11582 dated seventh day of June in the year two thousand issued by
the Central Government shall be filed as of records herein; and

w

That the peritioner companies do pay to the Central Government its costs of and incidental to this application
assessed at one hundred Gold Mohurs; and

Y

[

1. That this application be and the same is hereby disposed of accordingly; and

11, Thatall parties do act on a copy of the minutes of this crder duly signed by an officer of this court being
served on them.

Witness Mr. AShok Kumar Mathur Chief Justice at Calcutta aforesaid the fourth day of September in the year

owo thousand.

Khaitan & Co. ... Advocates
S. Bhattacharjee ... Advocate

13.9.2000

for Registrar
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Schedule ‘A’ above referred to
0 1 T
Between

Usha Beltron Limited
And
. Usha Martin Infotech Limited
And

Their Respective Shareholders

PART- |
DEFINITIONS :

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meanings.

A. “The Act” means the Companies Act, 1956.
"The Appointed Date" means the 1st day of January, 2000.

C. *‘UBL’ means Usha Beltron Limited, a company incorporated under the provisions of the Companies
Act, 1956, having its Registered Office at "Mangal Kalash", 2A, Shakespeare Sarani, Calcutta - 700 071,
in the State of West Bengal.

D. ‘UMITL' means Usha Martin Infotech Limited, a company incorporated under the provisions of the
Companies Act, 1956, having its Registered Office at 14, Princep Street, Calcutta - 700 073, in the State
of West Bengal.

E. “Information Technology Division" means the information technology and knowledge based business
undertaking (IT undertaking) of UBL and shall mean and include all the properties and liabilities pertaining
thereto including;

a)  All the properties and assets moveable and immovable, real and personal, corporeal and incorporeal,
in possession or in reversion, present and contingent of whatsoever nature, wheresoever situate, as
on the Appointed Date including all lands, buildings, machinery, computers, electrical installations,
vehicles, equipments, furniture, sundry debtors, inventories, cash and bank balances, investments,
bills of exchange, deposits and loans and advances as shown in and at values appearing in the
books of account of UBL immediately before the Appointed Date and appertaining to the IT
undertaking and all other interests or rights in or arising out of or relating to the IT undertaking
together with all respective rights, powers, interests, charges, privileges, benefits, entitlements,
industrial and other licenses, registrations, quotas, patents, liberties, easements and advantages,
appertaining to the It undertaking and/or to which UBL is entitled to in respect of the IT undertaking
of whatsoever kind, nature or description held, applicd for or as may be obtained thercafter together
with the benefit of all respective contracts and ei@agements and all respective books, papers,
documents and records, relating to the IT undertaking.

b)  alldebts, liabilities, duties and obligations of UBL pertaining to and/or arising out of their IT undertaking,
including liabilities on account of secured and unsecured loans, sundry creditors, bonus, gratuity and
other taxation and contingent, liabilities pertaining to the IT undertaking as shown in and at values
appearing in the books of account of UBL immediately before the Appointed Date and proportionate

part of any general or multipurpose borrowings of UBL as per section 2(19AA) of the Income Tax,
and
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¢)  all the permanent employces of UBL engaged in or in relation with the IT undertaking.

Whereas :

‘UBL’ is a well established concern having, primarily a traditional and broad baseu manufacturing business
and a contemporary information technology and knowledge based business. The manufacturing business
of UBL comprises of the following :

(i)  Wire and Wire Rope Division producing Steel wires and wire ropes having its factory at Ranchi.

(i)  UshaAlloys, Steels Division producing pig iron steel billets and steel wire rods having its factory at
Jamshedpur. '

(i) Rolling Mill Divisien preducing rolled produets having its factery at Agra.
(iv)  Machinery Division producing wire drawing and allied machines having its factory at Bangalore.

(v)  Usha Ismal Division producing cﬁmping loots and lugs, prestressed equipment an< accessories and
mechanical splicing system having its factory at Ranchi; and

(vi)  The communication cables Division producing jelly filled telecommunication cables having its factory
at Ranchi.

UBL's foray in the information technology and knowledge based business-commenced in the year 1994
when it undertook the business of providing customer care and billing software and other related software
products and services by the name and style of UBEST which was also the name given to the Division of
UBL in which such business was comprised, consequent to the rapid success of this business and for the
optimum growth and expansion and realisation of the full potential thereof, such business was restructured
from time to time. In the year 1998 the UBEST Division was converted into a wholly subsidiary of UBL,
namely UBEST India Limited. At present this business is represented by the shares held'by UBL in Usha
Communication Technology Limited (UCT Limited) in lieu of the shares of UBEST India Limited and is
being carried on through the said UCT Limited in joint veature with Entryline Holdings Limited. Both
UCT Limited and Entryline Holdings Limited are companies incorporated in British Vinginz Islands, UBL
has since expanded its Information technolegy and knowledge based business in the areas of imparting
training in tele communication software at Usha Martin Academy of Communication Technology (UACT)
located in the campus of Indian Institute of Technology at chennai, and providing telecommunication
applications and related consultancy by the name and style of USOFT at its centre in Gurgaon. Thus, in
addition to the interest in the aforesaid software business carried on through UCT Limited, the IT undertaking
comprises of imparting training at UACT and providing telecommunication applications and related
consultancy at USOFT. The said Information Technology Division is also the process of.setting up a call
centre,

UMITL is a new company incorporated with the object interalia, of carrying on various types of information
technology and knowledge based business. At present UMITL has not undertakes any substantial business.

The information technology and knowledge based industry continues to grow rapidly and was relatively
unaffected by the prolonged recession which fit the country recently. With the economy in generil also
now coming out of such recession not enly do both the business of UBL have excellent potential for
growth and development as independent business, ercation of highly focussed entities has become imperative
in the background of growing integration of the economy into the global market with greater emphasis of
quality and specialisation and marked preference for financing of enterprises carrying on one type of
business as apposed to conglomerates.

For the optimum growth and development of the said manufacturing business and information technology
and knowledge based business of UBL, it is considered desirable and expedient to separate the said two
businesses and to reorganise and reconstruct UBL therefor by transferring the Information Technology
Divisions of UBL to UMITL and rationalising and adjusting the capital structure of UBL in the manner
and on the terms and conditions stated herein.
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PART II

With effect from the Appointed Date, the Information Technology Division shall pursuant to Section
394(2) of the Act and without any further act or deed, be transferred to and west in or be deemed to have
been transferred to and vested in UMITL on a going concern basis for all the estate and interest of UBL
therein, subject however, to all charges lines, lispendents, mortgages and encumbrances, if any, affecting
the same or any part thereof.

All debits, liabilities, duties and obligations of UBL relating to the Information Technology Division as on
the close of business on the day immediately preceeding the Appointed Date and all other debts, liabilities,
duties and obligations of UBL relating to the Information Technology Division which may accrue or arise
from the Appointed Date but which relate to the period upto the day immediately preceeding the Appointed
Date, including proportionate part of any general or multipurpose borrowings of UBL as per section
2(19AA) of the Income Tax Act, shall become the debts, liabilities, duties and obligations of UMITL and
UMITL undertake to meet, discharge and satisfy the same to the exclusion of UBL and to keep UBL
indemnified at all times from and against all such debts, liabilities, duties and obligations and from and
against all actions, demands and proceedings in respect thereof.

-

(a) UMITL undertakes to engage on a from the date on which this Scheme becomes operative all the
permanent employees of UBL engaged in the information Technology Division on the same terms
and conditions on which they are engaged by UBL without any interruption of service as a result of
the transfer of the Information Technology Division to UMITL and which terms and conditions
shall not be in any way- less favourable than those applicable to them immediately before the
transfer UMITL agrees that the services of all such employees with UBL prior to the transfer of
the Information Technology Division to UMITL shall be taken into account for the purposes of all
benefit to which the said employees may be eligible, including for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits.

(b) The accumulated balances, if any, standing to the credit of the employees of the Information
Technology Division in the existing Provident Fund, Gratuity Fund, and Superanuation Fund to what
they are members will be transferred to such Provident Fund, Gratuity Fund and Superanuation
Funds nominated by UMITL and/or such new Provident Fund Gratuity Fund and Superanuation
Fund to be established and caused to be recognised by the concerned authoritics by UMITL.
Pending the transfer as aforesaid, the Provident Fund, Gratuity Fund, and Superanuation Fund dues
of the employees of the Information Technology Division would be continued to be deposited in the
existing Provident Fund, Gratuity Fund, and Superanuation Fund respectively.

- Alllegal or other proceedings by or against UBL and relating to the Information Technology Division shall

be continued and enforced by or against UMITL only. If proceedings are taken against UBL, UBL will
defend on notice or as per advice of UMITL at the costs of UMITL and UMITL will indemnify and keep
indemnified UBL from and against all liabilities, obligation, actions, claims and demands in respect thereof.

With effect from the Appointed Date and upto and including the date on which this Scheme becomes
operative :-

(a) UBL undertakes to carry on the business of the Information Technology Division in the ordinary
course of business and UBL shall be deemed to have carried on and to the carrying on all business
and activities relating to the Information Technology Division for and on account of and in trust for
UMITL.

(b)  Allprofits accruing to UBL or losses arising or incurred by it relating to the Information Technology
Division for the period falling on and after the Appointed Date_shall for all purposes be treated as
the profits or losses, as the case may be of UMITL.

(¢) UBL shall be deemed to have held and stood possessed of the properties so to be transferred to
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UMITL for and on account of and intrust for UMITL and accordingly UBL shall not (without the
priorwritten consent of UMITL) alienate, charge or otherwise deal with or dispose of the Information
Technology Division or any part thereof except in the usual course of business.

The transfer and vesting of the propertics and liabilities of the Information Technology Division under
ciauses | and 2 hereof and the continuance of the proceedings by or against UMITL under clause 4
hereof shall not affect any transaction or proceedings already completed by UBL on and after the Appointed
Date and prior to the scheme becoming operative to the end and intent that UMITL accepts all acts,
deeds and things done and executed by and/or on behalf of UBL as acts, deed and things done and
executed by and on behalf of UMITL.

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds, agreements and other
instruments of whatsoever nature relating to the Information Technology Division to which UBL is a party
subsisting or having effect immediately before this Scheme becomes operative shall remain in full force
and effect against or in favour of UMITL and may be enforced as fully and effectually as if instead of
UBL, UMITL had been a party thereto.

Upon the Scheme becoming operative, UMITL shall without further application issue and allot to the
shareholders of UBL whose names shall appear in the Register of Members of UBL as on a Record Date
to be fixed by UBL in consultation with UMITL.

(a) 1 (one) Equity Share of Rs. 5/- each in UMITL credited as fully paid up for every 4 (one) Equity
Share held by them in UBL.

(b) 1 (one) Cumulative Redeemable Preference share of Rs. 50/- each in UMITL, credited as fully
paid up for every | {one) Preference share held by them in UBL,

It is expressly clarified that the holders of any further Equity Shares and/or Preference shares of UBL
issued and allotted by UBL after the Appointed Date and prior to sanction of the Scheme shall also be
entitled to shares in UMITL in the same proportion as per clause 8 above ana the amount so raised (net
of expenses) by the issue of further shares by UBL shall be allocated equally between UBL and UMITL.

The share Capital of UBL, including share capital or any further Equity Shares and/or Preference Shares
which may be issued by UBL after the Appointed Date and prior to sanction of the Scheme, shall stand
reduced by cancelling a sum of Rs. 5/- per share on each of the issued, subscribed and fully paid up Equity
Shares of Rs. 10/- each and a sum of Rs. 50/- per share on each of the issued, subscribed and fully paid
up Preference Shares of Rs. 100/- each.

The Authorised Share Capital of UBL shall, upon the Scheme becoming operative, stand altered to Rs.
100,00,00,000/- divided into 10,00,00,000 Equity Shares of Rs. 5/- each and 1,00,00,000 Redeemuble
Cumulative Preference Shares of Rs. 50/- each and clause V of the Memorandum of Association of UBL.
and Article 5 of the Articles of Association of UBL shall stand altered accordingly.

Fordue distribution and appropriation of the entitlement to the said shares in UMITL amongst the respective
holders of the Global Depository Receipts (GDR's) of UBL, UBL and/or UMITL shall take such steps in
accordance with the terms and conditions of the issue of the GDRs as may be required from time to time.

As the Equity Shares to be issued and allotted to the Equity Sharehelders of UBL under clauses 8(a) and
9 above shall rank pari passue in all respects with the existing Equity Shares of UMITL. All the preference
Shares to be issued and allotted by UMITL under clause 8(b) above shall carry the same rights as to
dividend and redemption as those applicable to the relative preference shares in UBL against which such
Preference Shares are issued in UMITL. Such Preference Shares in UMITL shall accordingly be
redeemable on the respective dates and terms on which the said relative preference shares in UBL are
redeemable. -

UMITL shall apply for listing of the Equity Shares to be issued and allotted by it, as above on the Calcutta
Stock Exchange (the regional Stock Exchange) and on the other Stock Exchanges where the shares of
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UBL are listed. In view of the public issue already made by UBL and the same shareholders of UBL
being allotted shares in UMITL, such shares allotted by UMITL are eligible for listing and accordingly, the
Calcutta Stock Exchange and other Stock Exchanges where the shares of UBL listed shall be required to
list such shares.

(a)  Astatement of Account as on the date preceeding the Appointed Date shall be drawn up in respect
of the assets and liabilities of the Information Technology Division to be transferred as per this
Scheme. Such statement of account shall be drawn up on the basis of the books of account of UBL
relating to the Information Technology Division. The said assets and liabilities shall be taken at their
respective book values as appearing in the said books of account of UBL without any revaluation.
The said assets and liabilities shall be incorporated in the books of account of UMITL at the said
values respectively. The difference between the assets and labilities of the Information Technology
Division transferred to UMITL as per the Scheme or reduced by the aggregate face value of the
Equity and Preference Shares to be issued and allotted by UMITL as per clauses 8 and 9 above
shall be credited to General Reserves in the books of UMITL.

( i;) In the books of Account of UBL, the difference between the assets and liabilities of the Information
Technology Division transferred to UMITL as reduced by the aggregate amount of reduction of
the share capital of UBL as above shall be adjusted from the share Premium Account of UBL.

Even after the Scheme becomes operative, UMITL shall be entitled to operate all Bank Accounts relating
to the Information Technology Division and realise all monies and complete and enforce all pending
contracts and transactions in respect of the Information Technology Division in the name of UBL in so far
as may be necessary until the transfer of rights and obligations of UBL & UMITL under the scheme is
formally accepted by the parties concerned.

For issue and allotment of shares in UMITL as per clauses 8 and 9 above to the non resident shareholding
of UBL, including to Bankers Trust Company, the depository in respect of the GDRs of UBL, UBL shall,
if and to the extent required, apply for and obtain such approvals of the Reserve Bank of India and other
concerned regulatory authorities as may be necessary therefor.

PART - III

UBL and UMITL shall make necessary applications before the Hon'ble High Court at Calcutta for obtaining
1ts sanction is this Scheme of Arrangement.

Save and except the Information Technology Division of UBL and as expressly provided in this Scheme
of Arrangement nothing contained in this Scheme of Arrangement shall affect the rest of the assets,
liabilities and business of UBL which shall continue to belong to and bevested in and be managed by UBL.
Such of these retained assets and liabilities of UBL shall, however, be restated and/or revised as the
Board of Directors of UBL may consider prudent and determine and the net effect thereof shall be
adjusted from the General Reserves of UBL and for such purpose the Revaluation Reserves of UBL shall
be considered part of the General Reserves.

The Board of Directors of UBL and UMITL or any person authorised by them may assent to any
alteration or modification to this Scheme which the court and /or any other Authority may deem fit to
approve or impose or which the said Board of Directors may, in their sole discretion, think fit and the
Board of Directors may do all such acts, things and deeds-as may be necessary desirable, expedient and/
or appropriate for the purpose of implementing this Scheme and/or to settle any question, doubt or difficulty
regarding the implementation of this Scheme or otherwise arising under the Scheme or in any manner
connected therewith,

The Scheme is conditional upon and subject to the same being approved by the respective requisite
majorities of the members of UBL and UMITL and it being sanctioned by the Hon'ble High Court at
Calcutta. Accordingly, the Scheme, although effective from the Appointed Date, shall become operative
on the date or last of the dates on which certified copies of the order sanctioning the Scheme are filed by
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UBL and UMITL with the Registrar of Companies, West Bengal.

UMITL shall take such steps to alter and/or increase its Authorised share capital as may be necessary to
enable it to issue the shares required to be issued by it as per the scheme.

All costs, charges and expenses incurred in carrying out and implementing the terms and provisions of this
Scheme and incidentals thereto including those incurred during negotiations leading of this Scheme to be
borne by UBL and UMITL equally.

If any doubt or difference or issue shall arise between the parties hereto or any of their shareholders,
creditors, employees and/or any other person as to the construction hereof or as toany aceount, valuation
or apportionment to be taken or made of any asset liability transferred under this Scheme or as to the
accounting treatment thereof or as to any thing else contained in or relating to or arising out of this
Scheme, the same shall be referred to Mr. Pradip Kumar Khaitan, Advecate of 9, Old Post Office Street,
Calcutta 700 001 whose decision shall be final and binding on all concerned.

Schedule B above referred to
Schedule of Assets

of Information Technology Division, of Usha Beltron Limited (UBL) to be transferred to. Usha Martin

Infotech Limited (UMITL)
Part-]
(Short description of freehold property of UBL)
NIL
Part - 1l
(Short description of leasehold property of UBL)
Nil
Part - 111

(Short description of the Stocks, Shares, debentures and other closes in action of UBL)

1.

39,52,000 Equity Shares of USS 0:50 each fully paid up in Usha Communication Technology Limited,
BVI.

30,00,000 8% Cumulative Redeemable Preference Shares of USS 1.00 each fully paid in Usha
Communication Technology Limited, BVI.

34,12,237 8% Cumulative Redeemable Preference Shares of USS 1.00 each fully paid in Usha
Communication Technology Limited.

13.9.2000

for Registrar
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'« petition coming on for heuring on this day and upon reading the said petition, the order dated the

tac o cath day of February in the year two thousand and one whereby the abovenamed petitioner no. |
17 Hioding Company Limited (hereinafter referred to as the said transferor company no. 1) the abovenamed
sevtioner no. 2 UBL Industries & Investments Limited (hereinafter referred to as the said transferer company
<) and the abovenamed petitioner no. 3 Usha Beltron Limited (hereinafter referred to as the said transferee

- winpany) were ordered to convene separate meetings of the Equity shareholders of the said transferor company
i0s.1 and 2 and the Equity and Preference sharcholders of the said transferee company for the purpose of
considering and if thought fit, approving with or without modification the proposed Scheme of Amalgamation of
e said transferor company nos. 1 and 2 with the said transferee company and annexed to the affidavit of
o es Saind filed on twenty sixth day of February in the year two thousand and one. "The Economic
- amd the "Pratidin® both dated the seventh day of March in the year two thousand and one each containing
cvertsements of the notices convening the said meetings directed to be held by the said order dated the
ti duy of February in the year two thousand and one, the affidavit of Kalyan Chatte:;ee filed on the

d day of March in the year two thousand and one showing the publication anu despatch of the said
vening the said meetings, the reports of the chairpersons of the said meetings all dated the second
-5t in the year two thousand und one as to the result of the said meetings And upon reading on the part
«@ pelitioner companies an affidavit of Nanku Tewary filed on the eleventh day of April in the year two
and one and the exhibits therein referred to And upon-reading the order made herein and dated the third
Aprii in the year two thousand and one And upon hearing-Ms. Manju Bhaloria (Mr. Aniket Agarwal
»g with him} Advocate for the petitioner companies and Mr. R. P. Mukherjee, advocate for the Central
tAnd it appearing from the said reports that the proposed Scheme of Amalgamation has been

¢ fwred unammously by the Equity shareholders of the said transferor company nos. | and 2 and the Equity
vrerence shareholders of the said transferee company And in view of no objection granted by the Central
Covernment by its letter bearing No. RD/T/11971/L dated the sixteenth day of April in the year two thousand

-

SIS ST

++ vt oii hereby sanction the proposed Scheme of Amalgamation set forth in Annexure A of the petition
- and specified in the schedule A hereto and doth hereby declare the same to be binding with effect from

v fralday of October in the year two thousand (hereinafter referred to as the said appointed date) on the said
faosfeier company nos. | and 2 and the said transferee company and their respective shareholders and all

soncerned.
This Court doth order -

i That all the property, rights and powers of the said transferor company nos. | and 2 including those
specified in the first, second and third parts of the schedule B hereto be transferred to from the said
appointed date and vest without further act or deed in the said transferee company and accordingly the
same shall pursuant to section 394 (2) of the Companies Act, 1956 be transferred to and vest in the said
transferee company for all the estate and interest of the said transferor company nos. | and 2 therein. but
subject nevertheless to all charges now affecting the same; and

tu it the debts | liabilities, duties and obligations of the said transferor company nos. | and 2 be
tansferred from the said appointed date without further act or deed to the said transferee company and
accordingly the same shall pursuant to section 394 (2) of the Companies Act 1956, be transferred to and
c2eame the debts, labilities, duties and obligations of the said transferee company; and

[hat ail proceedings and/or suits and/or appeals now pending by or against the said transferor company
nos 1 and 2.be continued by or against the said transferee company; and '



N

[ 3]

That leave be and the same is hereby granted to the petitioner companies to file the schedule of assets of
the said transferor company nos. | and 2 within a period of three weeks from the date hereof ; and

That the said transferor company nos.! and 2 and the said transferee company do within a period of thirty
days from the date hereof cause a certified copy of this order to be delivered to the Registrar of Companies,
West Bengal for registration; and

That the Official Liquidator of this Court do file a report under second proviso to section 394(!) of the
Companies Act, 1956 in respect of the said transferor company nos. 1 and 2 withina period of six weeks
from the date hereof; and ‘

That the said Official Liquidator do forthwith serve a copy of the said report to be filed by him upon Mis.
Khaitan & Co. Advocates-on-rocard of the petitioner companies after filing the said report with this
Court; and

That leave be and the same is hereby granted to the said transferee company to spply for dissolution
without winding up of the said transferor company nos. | and 2 after filing the said report.by the said
Official Liquidator; and

That any person interested shall be at liberty te apply to this Court in the above matter for such directions
as may be necessary; and

That the xerox copy of the said letter being No. RD/T/1197 7L dated sixteenth day of April in the yeartwo
thousand and one issued by the Central Government shall be filed as of records herein; and

That the petitioner companies do pay to the Central Government its costs of and incidenital to this application
assessed at one hundred Gold Mohurs; and '

That all parties do.act on a copy of the minutes of this order duly signed by an officer of this Court being
served on them.

Witness Mr. Ashok Kumar Mathur Chief Justice at Calcutta aforesaid the s¢venteenth day of April in the year
two thousand and one.

Khaitan & Co. ... Advocates

S. Bhattacharjee ... Advocate

30.04.2001

for Registrar
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Schedule ‘A’ above referred to
SCHEME OF AMALGAMATION
OF

UMTL Holding Company Limited
And

UBL Industries & Investments Limited
wilh

Usha Beltron Limited

UEFINITIONS ¢

-~

For the purpose of this Scheme
“The Act” means the Companies Act, 1956,

“UMHCL’ means UMTL Holding Company Limited, a company incorporated under the Provisions
of the Companies Act, 1956, having its Registered Office at Mangal Kalash, 2A, Shakespeare Sarani,
Calcutta - 700 071, in the State of West Bengal.

‘UBIIL’ means UBL Industries & Investments Limited, a company incorporated under the Provisions
of the Companies Act, 1956, having its Registered Office at 8, Chittaranjan Avenue, Calcutta- 700072, in
the State of West Bengal.

The “Transferor Companies” means ‘MHCL’ and ‘UBIIL’ or any -one of them as the context requires.

"The Transferee Company' means Usha Beltron Limited, a company incorporated under the Provisions
of the Companies Act, 1956, having its registered office at "Mangal Kalash", 2A, Shakespeare Sarani,
Calcutta - 700 071 in the State of West Bengal.

“appointed Date" means the [st day of October, 2000,

“Undertakings of Transferor Companies” means and includes :

() Al the properties, assets and liabilities of the Transferor Companies immediately before the
amalgamation.

(i) Without prejudice to the generality of the foregoing clause the said Undef’takings shall include all
rights, powers, interests, authorities, privileges, liberties and all properties and assets, moveable or
immovable, freehold or leasehold, real or personal, corporeal or incorporeal, in possession or reversion
present or contingent of whatsoever nature and wherever situate including land, buildings, machineries,
vehicles, office equipments, sundry debtors, cash and bank balances, loans and advances, leases
and all other interests and rights in or arising out of such property together with all licenses, trade,
marks, patents, copyrights, import entitlements and other quotas if any, held applied for or as may
be obtained here after by the Transferor companies or which the Transferor companies are entitled
to and all debts, liabilities, duties and obligations of the Transferor companies of whatsoever kind.

Whereas :

‘UMHCL’ has an Authorised share capital of Rs. 16,00,00,000/- divided into 1,59,90,000 Equity Shares
of Rs. 10/- each 1,000 Preference Shares of Rs. 100/- each and Jssued, subscribed and paid up share
capital of Rs. 15,05,50,000/- divided into 1,50,55,000 Equity shares of Rs. 10/- each fully paid up.

"UBIIL" has an Authorised Share capital of Rs. 2,25,00,000/- divided into 22,49,000 Equity Shares of Rs.
10/~ each and 100 Preference shares of Rs. 100/- each and on Issued, subscribed and paid up share
capital of Rs. 1,80,53,200/- divided into 18,05,320 Equity Shares of Rs. 10/- each fully paid up.
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The Transferee company has an Authorised share capital of Rs. 100,00,00,000/- divided into 10,00,00,000
Equity Shares of Rs. 5/- each and 1,00,00,000 Redeemable Cumulative Preference Shares of Rs. 50/
each and an Issucd subscribed and paid up share capital of 18,20,72,055/- divided into 2,64,14,411 Equity
Shares of Rs. 5/- each fully paid up and 10,00,000 Redeemable Cumulative Preference Shares of Rs. 50/
- gach fully paid up.

The Transferee company is a well established concerned engaged in the business of manufacture of Jelly
filled telecommunication cables, steel wires and wire ropes, pig iron, steel billets and steel wire rods, rolled
products wire drawing and allied machines, crimping tools and lugs, prestressed equipment and accessories
and mechanical splicing systems. In addition the Transferee company also has interests in various other
lines of business through its investments in shares and securities of other bodies corporate.

UMHCL was incorporated for carrying on the business of an Investment Company. Its investment
comprised of shares in Usha Martin Telecom Limited; one of the cellular mobile telephone service providers
in Calcutta. UMHCL along with the Transferee Company have since sold their interests in the cellular
telephony business in July 2000. At present, UMHCL is a wholly owned subsidiary of the Transferee
Company and does not have a significant level of invesments apart from the shares held by it in UBIIL.

UBIIL's present business primarily comprises of manufacture of bars and wires for the Transferce
Comapny from steel billets and wire rods supplied by the Transferee Company. UBIIL is a wholly owned
subsidiary of UMHCL. ‘

In the circumstances it is considered desirable and expedient to amalgamate the Transferor Companies
with the Transferee Company in the manner and on the terms and conditions stated in this Scheme of
Amalgamation.

The Scheme will enable the business of the Transferee Company to be carried on and conducted more
economically and efficiently and have beneficial results for the said companies, their sharesholders,
employees and all concerned.

PART - I

(a) Wit effect from the Appointed Date, the Undertakings of the Transferor Companies shall without
further act or deed, be transferred to and be vested and shall be deemed to be transferred to and
vested in the Transferee Company pursuant to Section 394(2) of the Act, subject, however, to all
charges, liens, mortgages, if any affecting the same or any part thereo!

(b)  Any reference in the security documents or arrangements to which the Transferor Companies are
parties to the assets of the Transferor companies offered as security for any financial assistance or
obligation shall be construed as a reference to the assets, pertaining to the respective Undertakings
of the Transferor companies only as are vested in the Transferee company by virtue of the Scheme
and this scheme shall not operate to enlarge the security for any loans, debtntures, deposit or other
financial assistance availed / to be availed by the Transferor companies which shall stand transferred
to the Transferee company by virtue if the amalgamation and the Transferee company shall not be
obliged to create any further or additional security therefor after the amalgamation has become
effective or otherwise except in case where the required security has not been created and in such
case the Transferee company will create the security it terms of the issue or arrangement in
relation thereto. Similarly, the Transferee company shall not be required to create any additional
security over assets acquired by it under this scheme for any loan, debentures, deposits or other
financial assistance availed / to be availed by it. ’

If any, suit appeal or any other proceedings of whatsoever nature (hereinafter called "The Proceedings”)
by or against the Transferor Companies be pending, the same shall not abate, be discontinued or be in any
way prejudically affected by reason of the transfer of the Unde?takings of the Transferor companies or
anything contained in this scheme, but the proceedings may be continued, prosecuted and enforced by or
against the transferee company in the same manner and to the same extent as it would be or might have
been continued, prosecuted and enforced by or against the transferor companies, if this scheme had not
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been made.

The transferand vesting of the properties and liabilities under Clause | hereof and the continuance for the
proceedings by or against the Transferee Company under Clause 2 hereof shall not affect any transaction
or proceeding already concluded by the Transferor companies on and after the Effective Date to the end
and intent that the Transferee Company accepts and adopts all acts, deeds and things done and executed
by or on behalf of the Transferor companies as acts, deeds and things done and executed by or on behalf
of the Transferee Company.

Subject to the provisions contained in this scheme all contracts, deeds, bonds, agreements and other
documents and instruments of whatsoever nature to which the Transferor Companies are parties subsisting
or having effect immediately before the amalgamation shall remain in full force and effect against or in
favour of the Transferee company and may be enforced as fully and effectively, as if instead of the
Transferor companies, the Transferee company had been a party thereto.

Upon the Scheme becoming effective and transfer taking place as stipulated under Clause | hereof :—

(a) The.investment of the Transferee Company in the shares of UMHCL and th: investments of
UMHCL in the shares of UBIIL shall stand cancelled and in lieu thereof no &llotment of any shares
shal be made to any person whatsoever.

(b)  All the employees of the Transeror Companies shall become the employees of the Transferee
Company on the same terms and conditions on which they are engaged by the Transferor Companies
without any interruption in service as a result of the transfer of the Undertakings of the Transferor
Companies to the Transferee Company.

(i)  The Transferee Company agree that the services of all such employees with the Transferor
Companies, prior to the transfer, as aforesaid, shal be taken into account for the purposes of
all benefits to which the said employees may be eligible including for the purposes of payment
of any provident fund dues, gratuity dues, superannuation dues, retrenchment compensation
and other terminal benefits and accordingly, shal be reckoned Therefor from the date of their
respective appointment in the Transferor Companies.

(i)~ The accumulated balances, if any, standing to the credit of the employees of the Transfereor
Companies in the existing Provident Fund and other funds of which they are members will be
transferred to such Provident fund nad other funds nominated by the Transferee Company
and/or such new funds to be established and caused to be recognised by the concerned
authorities by the Transferee Company pending the transfer as aforesaid, the Provident fund
and other such dues of the empooyees of the Transferor Companies would be continued to
be deposited in the existing Provident fund and other funds.

(c)  Subject to an order being made by the court the Transferor Companies shall be dissolved without
winding up.

A statement of account of the assets and liabilities of the Transferor Companies, as on the date immediately
preceeding the Appointed Date, shall be drawn upon the basis of the books of accounts of the Transferor
Companies. The said assets and liabilities of the Transferor Companies shal be incorporated in the books
of accounts of the Transferee Company at the respective Values thereof as appearing from such statement
of account except that all reserves of the Transferor Companies (including balance in profit and loss
account) shall be considered part of General Reserves, goodwill account of UBIIL.shal be written off and
such write off and cancellation of investments as per clause 5(a) above shal be adjusted from such
General Reserves, and any further adjustments required to be effected consequent to the amalgamation
shall also be made from such reserves. -

PART - III
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The Transferor Companies and the Transferee Company shall make necessary applications to the Hon'ble
High Court at Calcutta for obtaining the court's sanction to this Scheme and for the consequent dissolution
without winding up of the Transferor companies.

Until the schemed is sanctioned and transfer effected as aforesaid, the Transferor companies shall carry
on their business in usual course and shall be deemed to be carrying on the said business for and on behalf
of and in trust for the Transferee company with effect from the Appointed Date.

With effect from the Appointed Date and upto and including the date on which the undertakings of the
Transferor companies are duly transferred to the Transferce Company, as provided herein, the Transferor
companies shall be deemed to have held and stood possessed of the properties so to be transferred to the
Transferee Company for and on account of and intrust for the Transferee Company and, accordingly, the
Transferor companies shall not (without the prior written consent of the Trunsferee Company) alienate,
charge or otherwise deal with or dispose off the said Undertakings or any part thereof except in the usual

course of business.

The Transferee company shall pay all costs, charges and expenses of and incidental to this Scheme of
Amalgamation.

The Board of Directors of the Transferor companies and the Transferee company or any person authorised
by them may asset on behalf of all concerned to any modification to this Scheme of Amalgamation or to
any condition which the Hon'ble High Court at Calcutta or the Government or any other authority may
impose or which the said Board of Directors may, in their sole discretion, think fit for the purpose of
effectively carrying out this Scheme and the said Board of Directors may further do all acts, things and
deeds and give such directions as they may consider necessary and/or expedient for the purpose of
implementing this Scheme and/or setting any question, doubt or difficulty arising under the Scheme or in
any manner connected therewith. ’

If any doubt or difference or issue shall arise between the parties hereto or any of their shareholders,
creditors, employees and/or any other person as to the construction hereof or as to any account, valuation,
re-statement or apportionment to be taken or made of any asset or lability transferred under this Scheme
or as to the accounting treatment thereof or as 1o anything ¢lse contained in or relating (o or arising out of
this Scheme, the same shall be referred to Mr. Pradip K. Khaitan, Advocate of 9, Old Post Office Stree:.
Calcutta - 700 001 whose decision shall be final and binding on all concerned.

30.04.2001

for Registrar



[ 8]

Schedule B above referred to
Schedule of Assets
of UMTL Holding Company Limited (UMHCL), to be transferred to Usha Beltron Limited

Part-1
(Short description of the freehold property of UMHCL)
NIL
v Part - II
{Short description of the leasehold property of UMHCL)
Nil
Part - III
(Short descriptiom of stocks, shares, debenture and other choses in action of property of UMHCL)

Bank Baiances and other Receivables.

Schedule of Assets
of UBL Industries & Investments Limited (UBIIL), to be transferred to Usha Beltron Limited

Part-I
(Short description of the freehold property of UBIIL)

All those pieces and parcels of land admeasuring 13 Bigha and 2 Biswa at Village Bhati, Jashsil, Mahroli at New

"‘Delhi.

Part - II
i Shott description of the leasehold property of UBIIL)

a)  All those pieces and parcels of land admeasuring 4.00 acres situated at Village Bara Gamaria, Thana
Seraikella, Dist Singhbhum in the State of Jharkhand with survey Plot Nos. 2252P, 2253P, 2257P, 2259P,
2260F, 2261F, 2262P, 2266P, 2267P, 2269P, 2270P, 2271P, 2272P, 2278P, 2296P.

b)  All those pieces and pufcels of land admeasuring 4.10 acres situate at Vilage Bara Gamaria, Thana
Seraikella, Dist. Singhbhum in the State of Jharkhand with survey Plot Nos. 2267P, 2268F, 2269P, 2623P,
2624P, 2625P, 2626P, 2627P, 2628P.

¢) Al those pieces and parcels of land admeasuring 2.00 acres situate at Village Bara Gamaria, Thana
Seraikella, Dist. Singbhum in the State of Jharkhand with Survey Plot Nos. 2249P, 2252P, 2253P, 2254P,
2256P, 2296P, 2298P, 2299P, 3625P.

Part - 111

(Short description of all stocks, shares, debenture and other choses in action of property of UBIIL)

Bank Balances and other Receivables,

30.04.2001

for Registrar



C. P. No. 204 of 2001
connected with

C. A. No. 100 of 2001
In the High Court at Calcutta

Original Jurisdiction

In the Matter of The Companies Act, 1956.

and

In the Matter of UMTL Holding Co. Limited & ORS.

Order

of the 17th day of April 2001

Filed this 2nd day of May 2001

Sd/-
B. K. Chatterjee
For Superintendent
Company Matters Department

Khaitan & CO.
Advocate



Company Petition No. 78 of 2006
connected with
Company Application No. 80 of 2006
In the High Court at Calcutta

Original Jurisdiction

The Honourable Mr. Justice In the matter of :

i t, 1956
Indira Banerjee The Companies Ac
and

1In the matter of ;
An application under Sections 391(2) and 394 of the said Act.

and
In the matter of :

Usha Martin Holdings Limited, a company incorporated under
the provisions of the Companies Act, 1956, and having its
registered Office at 2A, Shakespeare Sarani, Kolkata - 700
071, in the State of West Bengal,

and
In the Matter of :

Usha Martin Limited, a company incorporated under the
provisions of the Companies Act, 1956, and having its registered
Office at 2A, Shakespeare Sarani, Kolkata - 700 071, in the
State of West Bengal.

1. Usha Martin Holdings Limited
2. UshaMartin Limited

. . .. Petitioners
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The above petition coming on for hearing on this day and upon reading the said petition, the order dated the first
day of February in the year two thousand and six whereby the abovenamed petitioner Company no. 1 Usha
Martin Holdings Limited (hereinafter referred to as the said transferor company) the abovenamed petitioner no.
2 Usha Martin Limited (hereinafter referred to as the said transferee company) were ordered to convene
separate meetings of the equity sharcholders of the said transferor company and the said transferee company
for the purpose of considering and if thought fit, approving with or without modification the proposed scheme of
Amalgamation of the said transferor company with the said transferee company and annexed to the affidavit of
Kalyan Chatterjee filed on thirtieth day of January in the year two thousand and six. The Business Standurd and
the Sambad Pratidin both dated the sixth day of February in the year two thousand and six each containing the

advertisement of the said notices convening the said meetings directed to be held by the said order dated the first-

day of February in the year two thousand and six the affidavit of Kalyan Chatterjee filed on the twentyfirst day
of February in the year two thousand and six showing the publication and despatch of the said notices convening
~ the said meetings, the reports of the chairpersons of the said meetings all dated the third dav of March in the
year two thousand and six as to the result of the said meetings and upon reading on the part of the petitioner
companies an affidavit of Mukti Pada Ghosh filed on twentyeighth day of March in the year two thousand and
six and the exhibits therein referred to and upon reading the order made herein and dated eighth day of March
in the year two thousand and six And upon hearing Mr. B. M. Sharma (Mr. T. Khaitan appearing with him)
Advocate for the petitioner companies and Mr. R. N. Bandhopadhyay Advocate for the Central Government
and it appears from the said reports of the Chairpersons that the proposed Scheme of Amalgamation has been
approved by the requisite majority of the equity shareholders of the said transferor company and the said
transferee company in accordance with law And in view of no objection granted by the Central Government as
indicated by the letter of Regional Director to the Central Government Advocate bearing No. RD/T/13684/
391(2)/394/L/06 dated tenth day of April in the year two thousand and six And it is made clear that the excess of
any, of assets by reason of the Amalgamation shall be treated as Amalgamation Reserve and not as General
Reserves and that the said transferee company shall obtain all requisite approvals, clearances and /or no objection
from the appropriate authority that may be necessary in law,

This Court doth hereby sanction the proposed Scheme of Amalgamation set forth in Annexure A of the petition
herein and specified in the Schedule A hereto and doth hereby declare the same to be binding with effect from
first day of April in the year two thousand and five (hereinafter referred to as the said Appointed Date)-on the
said transferor company and the said transferee company and their shareholders and al! concerned.

This Court doth order :

I. That all the property, rights and powers of the said transferor company including those specified in the
first, second and third parts of the schedule B hereto be transferred from the said Appointed Date and
vest without further act or deed in the said transferee company and accordingly the same shall pursuant
to section 394 (2) of the Companies Act, 1956 be transferred to and vest in the said transferee company
for all the estate and interest of the said transferor company therein but subject-nevertheless to all charges
now affecting the same; and

2. That all the debts, liabilities, duties and obligations of the said transferor company be transferred from the
said Appointed Date without further act or deed to the said transferee company and accordingly the same
shall pursuant to section 394 (2) of the Companies Act 1956, be transferred to and become the debts,
liabilities, duties and obligations of the said transferee companies and

3. Thatall proceedings and/or suits and/or appeals now pending by or against the said transferor company
be continued by or against the said transferee company; and

< -
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That leave be and the same is hereby granted (o the said petitioner companies to file the schedule of
Assets of the said transferor company herein within a period of three weeks frc.n the date of the order to
be made herein ; and

That the said transferor company and the said transferee company do within a period of thirty days from
the date of obtaining the certified copies of this order cause the same to be delivered to Registrar of
Companies, West Bengal for registration; and

That the Official Liquidator of this Court do file a report under second proviso to section 394(2) of the
Companies Act, 1956 in respect of the said transferor company within a period of six weeks from the date
hereof; and

That the said Official Liquidator do forthwith serve a copy of the said report to be filed by him upon-M/s.
Khaitan & Co. the Advocates-on-record for the said petitioner companies after filing the same with this
Court; and :

That leave be and the same is hereby granted to the said transferee company to-apply for dissolution
without winding up of the said transferor company after filing the said report by the said Official Liquidator;
and ’

That any person interested shall be at liberty to apply to this Hon'ble High Court in the above matter for
such directions as may be necessary; and ‘

That the excess, if any of assets by reason of the Amalgamation shall be treated as Amalgamation
Reserves and not as General Reserves; and ’

That the said transferee company shall obtain all requisite approvals, clearances, and/or no objection that
might be necessary in law; and

That this court doth not think fit to making order as to the costs save and except the petitioner companies
do pay to the central Government its costs of and incidental to this application assessed at two hundred
gold Mohurs; and

That the letter of the Central Govemnment bearing No. RD/1/13684/391 (2)/394/L/06 dated tenth day, of
April in the year two thousand and six shal be filed as of records herein.

Witness Mr. Vikas Shridhar Sirpurkar Chief Justice at Calcutta aforesaid the twelfth day of April in the year two
thousand and six..

Khaitan & Co. ... Advocates

R. N. Bandhyopadhyay ... Advocate

03.05.2006

for Registrar
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Schedule ‘A’ above referred to

SCHEME OF AMALGAMATION

OF
Usha Martin Holdings Limited
with
Usha Martin Limited

PART- [

DEFINITTONS :

[

For the purpose of this Scheme, the following expressions shall, unless the context otherwise requires,
have the meaning as defined hereunder :—

“The Act” means the Companies Act, 1956.

-

The “Transferor Company” 'means Usha Martin Holdings Limited (formerly Usha Martin Power
Company Limited), a company incorporated under the provisions of the Companies Act, 1956 and having
its registered office at 2A, Shakespeare Sarani, Kolkata - 700 071 in the State-of West Bengal.

"The Transferee Company" means Usha Martin Limited, a company incorporated under the provisions
of the Companies Act, 1956 and having its registered office at 2A, Shakespeare Sarani, Kolkata - 700 071
in the State of West Bengal.

“Appointed Date” means the st day of April 2005.
“Undertaking of the Transferor Company’ means and include :

(i)  Allthe properties, investments, assets and liabilities of the Transferor Company immediately before
the amalgamation.

(1) Without prejudice to the generality of the foregoing clause, the said Undertaking shall include all
rights, powers, interests, authorities, privileges, liabilities and all properties and assets moveable or
immovable, real or personal, corporeal or incorporeal, in possession or reversion present or contingent,
of whatsoever nature and wherever situate, including lands, buildings, office equipments, inventories,
investments, in shares, debentures, land and other securities sundry debtors, cash and bank balances,
loans and advances, leases and agency rights and all other interests and rights in or arising out of
such property together with all licenses, trade marks, import entitlement and other quotas, if any,
held applied for or as may be obtained hereafter by the Transferor company or which the Transferor
company is entitled to.and all debts, liabilities, duties and obligations of the Transferor company of
whatsoever kind. )

Whereas :

The Transferor Company has an Authorised share capital of Rs. 3,00,00,000/- divided into 30,00,000
Equity Shares of Rs. 10/- each and an issued, subscribed and paid-up share capital of Rs. 2,50.07.000/-
divided into 25,00,700 Equity shares of Rs. 10/~ each fully paid-up.

The Transteree Company has an Authorised Share Capital of Rs. 1,00,00,00,000/- divided into 10,00,00,000
Equity Shares of Rs. 5/- each and 1,00,00,000 Redeemable Cumulative Preference Shares of Rs. 50/-
each and an issued, subscribed and paid up share capital of Rs. 22,19,20,610/- divided into 4,42,48,356 Equity
Shares of Rs. 5/- each fully paid up and an amount of Rs. 6,78,830/- on account of forfeited shares. The
transferee Company has also issued 58,00000 warrants to the promoters in 10th October, 2005 which are

~ w
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convertible into equivalent number of Equity Shares of Rs. 5/- each at the option of warrant holders within
a period of 18 months therefrom.

The entire shares of the Transferor Company are held by the Transferee Company and/or its nominees.

For the letter and more economic and efficient management, control and running of the businesses of the
companies concerned, it is considered desirable and expedient to amalgamate the manner and on the
terms and conditions stated in this Schemd of Amalgamation.

PART - II

With effect from the Appointed Date, the Undertaking of the Transferor Company shall without further
act or deed, be transferred to and vest in and shall be deemed to have been transferred te and vested in
the Transferee Company under Section 394 of the Act, subject however, to all charges, liens, mortgages,
if any, the affecting the same or any part thereof. :

If any, suit appeal or any other proceedings of whatsoever nature (hereinafter called "The Proceedings"y
by or against the Transferor Company be pending, the same shall not abate, be discontinued or be in any
way prejudically affected by reason of the transfer of the Undertaking of the Transferor company or by
reason of anything contained in this scheme, but the proceedings may be continued, prosecuted and
enforced by or against the transferee company in the same manner and to the same extent as it would be
or might have been continued, prosecuted and enforeed by or against the transferor company, if this
scheme had not been made.

The transfer and vesting of the properties and liabilities under Clause | hereof and the continuance for the
proceedings by or against the Transferee Company under Clause 2 hereaf shall not affect any transaction
or proceeding already concluded by or on behalf of the Transferor company on and after the Appointed
Date and to this end and intent the Transferee Company accepts and.adopts all acts, deeds and things
done and executed by or on behalf of the Transferor company as acts, deeds and things done and executed
by or on behalf of the Transferee Company.,

Subject to the provisions contained in this scheme, all contracts, deeds, bonds, licences, agreements and
other documents and instruments of whatsoever nature to which the Transferor Company is a party
subsisting of having effect immediately before the amalgamation, shall remain in full force and effect
againstor in favour of the Transferee company and may be enforced as fully and effectively, as if instead
of the Transferor company, the Transferee company had been a party thereto.

Upon the Scheme being sanctioned by the Hon'ble High Court at Calcutta and transfer taking place as
stipulated under Clause 1 hereof ;—

(a)  All Equity shares held by the Transferee Company in the share Capital of the Transferor Company
and loans, advances between the Transferor Company and the Transferee Company, interse, shall
stand cancelled.

(b)  Allthe employee of the Transferor Company shall become the employees of the Transferee Company
on the same terms and conditions on which they are engaged by the Transferor company without
any interruption in service as a result of the transfer.of the Undertaking of the Transferor Company
to the Transferee Company.

(¢)  Subject to an order being made by the Hon'ble High Court at Calcutta, the Transferor Company
shal be dissolued without winding up.

An account shall be taken of the assets and liabilities of the Transferor Company to be transferred to the
Transferee company under the Scheme as on' date immediately preceeding the Appointed date. All such
assets and liabilities of the Transferor Company shall be incorporated in the Books of Account of the
Transferce Company at their respective fair values determined by an independent valuer appointed by
the Board of Directors of the Transferee Company. The difference between the assets and liabilities so to
be incorporated in the books of account of the Transferee Company shall be adjusted by debiting or
crediting (as the case may be) to the General Reserve of the Transferee Company.
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PART - 111

The Transferor Company and Transferee Company shall make necessary applications before the Hon'ble
High Court at Calcutta for obtaining the Court's sanction to this Scheme and for the consequent dissolution
without winding up of the Transferor company.

This Scheme is conditional upon and subject to sanction of this Scheme by the Hon'ble High Court at
Calcutta Accordingly, the Scheme although effective from the Appointed Date, shall become operative on
the date or part of the dates on which certified copies of the order of the Hon'ble High Court at Calcutta
are filed by the Transferor Company und the Transferee Company with the Registrar of Companies.

Until the scheme is sanctioned and transfer effected as aforesaid, the Transferor company shall carry on
its business in usual course and shall be deemed to be carrying on the said business for and on behalf of
and in trust for the Transferee company with effect from the Appointed Date. All profits accruing to the
Transferor company or losses arising or incurred by the Transferor Company for the period commencing
from the Appointed Date shall for all purposes, be treated as the profits or losses, as-the case may be of
the Transferee company.

With effect ffom the Appointed Date and upto and including the date on which the undertaking of the
Transferor company is duly transferred to the Transferee Company, as provided herein, the Transferor
company shall be deemed to have held and stood possessed of the properties so to be transferred to the
Transferee Company for and on account of and in trust for the Transferee Company and accordingly the
Transferor company shall not (without the prior written consent of the Transferee Company) alienate,
charge or otherwise dispose off its Undertaking or any part thereof except in the usual course of business.

The Transferee company shall pay all costs, charges and expenses of und incidenta! to this Scheme of
Amalgamation.

The Board of Directors of the Transferor and Transferee companies or any person authorised by them
may asset on behalf of all concerned to any modification to this Scheme of Amalgamation or to any
condition which the Court or the Government or any other authority may impose or which the said Board
of Directors may, in their sole discretion, think fit for the purpose of effectively carrying out this Scheme
and the said Board of Directors may do all acts, things and deeds us may be necessary and/or expedient
for the purpose of implementing the Scheme and/or to settling any question, doubt or difficulty arising
under the Scheme or in any manner connected therewith,

03.05.2006

for Registrar

Schedule B above referred to
Schedule of Assets

of Usha Martin Holdings Limited, (“the Transferor Company") to be transferred to Usha Martin Limited

with effect from st April, 2005.

Part-1

(Short description of the freehold property of the Transferor Company)

NIL
Part- 11

(Short description of the leasehold property of the Transferor Company)

Nil
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Part - 111
(Short description of stocks, shares, debenture and other choses in action of tr the Trans(cror Company)

Shares & Debentures :

1. 65,00,000 8% Cumulalivé Convertible Preference €lass B Shares of US § 1 each fully paid up in Usha
Communications Technology Ltd., BVI- since converted into 1,21,10,242 Equity Shares of US $ 0.50 each
fully paid up in Usha Communications Technology Ltd., BVL

2. 1.00,000 7% Cumulative Redeemable non Convertible Preference Sharcs of Rs. H0«ach lully paid upin U
M Cables Limited. '

3. 575,000 7% Non Convertible Debentures of Rs. 100 each fully paid up in U M Cables Limited.

Date of Name of Vender/

< . , Particulars of Propert
Agreement |° Confirming party perty

17.09.2004 | Vinayaka Builders and Developers | All that an undivided 4.15% sharc or interest in residentially
("Vendor") and Mr. P. Dayanand converted land (measuring in aggregate 8 Acrcs 74 Guntas)
Pai ("Confirming Party") bearing Survey Nos. 244/1, 244/2 and 279/2 of Halagevaderahalli
Village, Kengeri Hobli, Bangalore South Taluk (measuring 2 Acres
and 7Y guntas) and Survey No. 62, Pattanagere Village, Kengeri
Hobli, Bangalore South Taluk (measuring 6 Acres) relating to 26
numbers of Apartments in "D" and "E" Blocks of the building
complex to be constructed thereat.

06.10.2004 | M.S. Mahadevaiah ("Vendor) and { Al undivided 32% share or interest in all that picce and parcel of
Mr. P. Dayanand Pai ("Confinning | agricultural lands measuring 20 Acres bearing (a) Survey Nos, 13,
Party™) 14/1, 1412, 15/1,15/2, 16,17, 18/1, 1812, 19,2021, 22, 24,25, 26 and
27 of Upparahalli Village (b) Survey Nos. 133/4, 13&/1, 136/2 of Hire
Ammanikere and (c) Survey No, 102/2 of Akkupet Village all in
Kasaba Hobli, Devanapalli Taluk,

03.05.2006 -

for Registrar



C. P. No. 78 of 2006
connected with
C. A. No. 80 of 2006
In the High Court at Calcutta

Original Jurisdiction

In the Matter of The Companies Act, 1956.

and

In the Matter of Usha Martin Holdings Limited & ORS.

Order

of the 12th day of April 2006

Filed this 4th day of May 2006

Sd/-
S. Bhattacharjce
For Superintendent

Company Matters Department

Khaitan & CO.
Advocate
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