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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 19th March, 2024.

I. The name of the Company is USHA MARTIN LIMITED.

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

III. (A) The main objects to be pursued by the Company on its incorporation are:

1. 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.

2. 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.

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

 
4. 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. 

 
5. 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; (l) 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.  

 
6. 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. 

 
7. (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, 
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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. 

 
(ii) 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 
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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 III (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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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. 
 

4. 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. 
 

5. 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. 
 

6. 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. 
 

7. 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. 
 

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

9. 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. 
 

10. 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. 
 

11. 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. 
 

12. 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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13. 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. 
 

14. 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. 
 

15. 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. 
 

16. 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. 
 

17. 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. 
 

18. 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. 
 

19. 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. 
 

20. 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. 
 

21. 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.  
 

22. 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. 
 

23. 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 or indirectly, 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. 
 

24. 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. 
 

25. 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. 
 

26. 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. 
 

27. 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. 
 

28. 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. 
 

29. 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. 
 

30. 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. 
 

31. 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. 
 

32. 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. 
 

33. 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 
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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. 
 

34. 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. 
 

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

36. 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. 
 

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

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

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

40. 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. 
 

41. 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. 
 

42. 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. 
 

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

44. 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. 
 

45. To carry on business as bankers and manufacturers of and dealers in bread flour, rava, 
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maida, biscuits and fabricated compounds and materials of every description. 
 

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

47. 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. 
 

48. 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. 
 

49. 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. 
 

50. 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. 
 

51. 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. 
 

52. 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. 
 

53. 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. 
 

54. 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. 
 

55. To acquire or set up and run hospitals, clinics, nursing home, maternity and family 
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planning units or pathological laboratories and optician's shops. 
 

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

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

58. 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. 
 

59. 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. 
 

60. 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. 
 

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

62. 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. 
 

63. 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. 
 

64. 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. 
 

65. 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. 
 

66. 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. 
 

67. To carry on the business of manufacturers or dealers in soaps, cosmetics, perfumes 
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and toilet requisites. 
 

68. 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. 
 

69. 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. 
 

70. 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. 
 

71. 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. 
 

72. 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. 
 

73. 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. 
 

74. 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. 
 

75. 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 
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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. 
 

76. 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. 
 

77. 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. 
 

78. 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. 
 

79. 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. 
 

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

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

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

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

84. 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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machines and their components. 
 

85. 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. 
 

86. 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. 
 

87. 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. 
 

88. 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. 
 

89. 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. 
 

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

91. 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. 
 

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

93. 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. 
 

94. 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. 
 

95. 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. 
 

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

97. 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. 
 

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

99. 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. 
 

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

101. 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. 
 

102. 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. 
 

103. 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. 
 

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

105. 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. 
 

106. 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). 
 

107. 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. To carry 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.

IV. The liability of the members is limited.

V. 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 be�ng 
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 
and Address of Subscribers 

1. Sd/- RANA PRATAP
S/o late Sri Karamchand
Arpan,Lake Avenue
Kanke Road, Ranchi
(Business Executive)

2. Sd/- RADHESHYAM HARLALKA
S/o late Kesardeo Harlalka
Harlalka Niket
Kanke Road, Ranchi
(Business Executive)

3. Sd/- PRADEEP KUMAR BHANDARI
S/o late Jaharimal Bhandari
P24-B, C. I. T. Road
Calcutta - 700 054
(Service)

C/F 

No. of Equity 
Shares taken by 
each Subscriber 

10 

(Ten) 

10 

(Ten) 

10 

(Ten) 

30 
(Thirty) 

Patna, dated this 20th day of May, 1986 

Names, Description, 
Occupation and 

Address ofWitnesses 

(Continued to next page) 17



Names, Description, Occupation 
and Address of Subscribers 

B/F 

4. Sd/- PRITHWIRAJ ROY
S/o late Ramchandra Roy
B-3/28, Bailey Road, Patna
(Service)

5. Sd/- NARENDRA NARAYAN
SINHA
S/o late B. N. Sinha
Nehru Nagar
P.O. Patliputra Colony
Patna-13
(Service)

6. Sd/- BRAJ BEHARI TEWARY
S/o Sri Indra Deo Tewary
N/6; Professor Colony
Chitraguptanagar
Patna-20
(Service)

7. Sd/- GANESH PRASAD VERMA
S/o late Shri Shoukilal
R/F 89, Kankarbagh Colony
Patnu - 20
(Service)

Total 

No. of Equity 
Shares taken by 
each Subscriber 

30 

10 
(Ten) 
Only 

10 
(Ten) 
Only 

10 
(Ten) 
Only 

10 
(Ten) 
Only 

70 
(Seventy) 

Names, Description, 
Occupation and 
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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 19th March, 2024.

1. CONSTITUTION

a. The regulations contained in Table 'F' in Schedule I 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).

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

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

 
e. “Beneficial Owner” shall have the same meaning assigned thereto in Clause (a) of Sub 

Section (1) of Section 2 of the Depositories Act, 1996; 
 

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

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

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

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

j. “Company” means Usha Martin Limited. 
 

k. “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; 
 

l. “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. 

 
m. “Depositories Act” means the Depositories Act, 1996 and shall include any statutory 

modification(s) or re-enactment thereof for the time being in force. 
 

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

 
o. “Director” means any Director of the Company appointed to the Board. 

 
p. “Dividend” shall have the meaning set out to it in the Act and includes interim dividend. 

 
q. “Extraordinary General Meeting” means an extraordinary general meeting of the 

Members, duly called and constituted, in accordance with the provisions of the Act. 
 

r. “Financial Statement” means financial statement as defined in Section 2(40) of the Act. 
 

s. “Independent Director” shall mean an independent director as defined under the Act. 
 

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

 
u. “Key Managerial Personnel” shall have the same meaning as defined under Section 2(51) 

of the Act and rules made thereunder. 
 

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

x. “Month” means a calendar month. 
 

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

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

 
aa. “Registrar” means the Registrar of Companies of the State in which the Office is situated. 

 
bb. “Related Party” means a related party as defined under Section 2(76) of the Act. 

 
cc. “Seal” means the common seal of the Company. 

 
dd. “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. 
 

ee. “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. 

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

 
gg. “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. 

 
hh. “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. 

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

 
B. In these Articles unless the context otherwise requires: 

 
a. 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; 
 

b. 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; 
 

c. 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; 
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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. 

 
3. 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.  
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g. All of the provisions of these Articles shall apply to the shareholders of the Company.  

 
h. 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.  
 

i. 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. 
 

j. 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. 

 
4. 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. 

 
5. 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) A register of Debenture holders; and 
(iii) A register of any other holders of Securities. 

 
b. 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. 
 

c. 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. 
 

d. 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. 
 

e. 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 
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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. 

 
6. 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. 

 
7. 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. 
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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). 

 
8. 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. All Securities 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 
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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. 

 
9. 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. 
 

ii) 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. 

10. CALLS 
 

a. 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. 
 

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

c. 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. 
 

d. 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. 
 

e. 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. 
 

f. 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. 
 

g. The Board may extend the time for payment of call. 
 

11. FORFEITURE AND LIEN 
 
a. 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. 
 

b. 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. 
 

c. 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. 
 

d. 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. 
 

e. 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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f. 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. 
 

g. 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. 
 

h. 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. 
 

i. 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. 
 

j. 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. 
 

k. 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. 
 

l. 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. 
 

m. 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. 
 

n. 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. 
 

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

 
12. TRANSFER AND TRANSMISSION OF SHARES 

 
a. 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. 

 
b. 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. 

 
c. 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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d. 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 transferor in 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. 
 

e. (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) Nothing in 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. 
 

f. (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. 
 

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

h. 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. 
 

i. 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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j. 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. 
 

k. 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 or interest 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. 
 

l. 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. 
 

m. 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". 
 

n. 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. 
 

o. 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. 
 

p. 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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q. 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. 
 

r. 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. 
 

s. 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. 
 

t. 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. 
 

u. 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. 
 

v. 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 at their sole discretion to register 
any Shares in the joint names of any 2 (two) or more persons or the survivor or survivors of 
them. 
 

w. 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. 
 

x. 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. 
 

y. 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. 
 

z. 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. 
 

aa. 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. 
 

bb. 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. 
 

cc. 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. 

 
13. 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.  
 

14. 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 
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(v) Cancel any Shares 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 
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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. 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;  

 
(ii) 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. 

 
b. 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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(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. 

 
c. 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). 
 

d. 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. 
 

e. 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. 
 

f. 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. 

 
g. 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.  

 
17. BORROWING POWERS 

 
a. 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. 

 
b. 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. 

 
19. 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. 
 

c. 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. 

 
d. 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. 
 

e. 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. 
 

f. 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. 
 

g. 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. 
 

h. 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. 
 

i. 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. 
 

j. 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. 
 

k. 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. 
 

l. 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. 
 

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

n. 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. 
 

o. Any poll duly demanded on the election of a Chairman of a meeting or on any 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. 
 

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

q. 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. 
 

r. 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.  
 

s. 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. 

 
20. VOTE OF MEMBERS 
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a. 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. 

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

 
c. 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. 
 

d. 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. 
 

e. 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. 
 

f. 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. 
 

g. 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. 
 

h. 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. 
 

i. 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. 
 

j. 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. 
 

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

l. 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. 
 

m. 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. 

 
21. DIRECTORS 

 
a. 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. 

 
b. 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. 
 

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

d. 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. 
 

e. 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. 
 

f. 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. 
 

g. 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. 
 

h. 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. 
 

i. 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. 
 

j. 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. 
 

k. 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. 
 

l. 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. 

 
22. APPOINTMENT AND RETIREMENT OF DIRECTORS 

 
a. 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. 

 
b. 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. 
 

c. 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. 

 
d. 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.  
 

e. 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. 
 

f. Subject to Applicable Laws,  at every Annual General Meeting of the Company, 1/3rd (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 1/3rd (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. 

 
g. 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. 
 

h. 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. 
 

i. 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. 
 

j. 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.  
 

k. 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. 
 

l. 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. 

 
23. PROCEEDINGS OF DIRECTORS 

 
a. 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. 

  
b. 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. 
 

25. POWERS OF THE BOARD 
 

General power of the Company vested in the Directors 
 

a. 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 

 
b. 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 

 
c. 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. 
 

26. 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. 

 
b. 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. 

 
c. 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. 
 

d. 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. 
 

e. 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. 
 

f. 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. 
 

g. 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. The Board 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 
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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. 

 
d. 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. 

 
29. DIVIDENDS 

 
a. 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.  

 
b. 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. 

 
c. 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.  

 
d. 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.  

 
e. 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. 

f. 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.

30. BOOKS OF ACCOUNT AND AUDIT

a. 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.

b. (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.

c. 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.

d. 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.

e. 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.

35



  

 
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. 

 
31. 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. A person, other than a retiring 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. 

 
32. 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. 

 
33. 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. 
 

34. 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. 
 

35. WINDING-UP 
 

a. 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. 

 
36. SECRECY 

 
a. 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. 
 

b. 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.  

 
37. INDEMNITY AND INSURANCE 

 
a. 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 Act in 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. 

 
b. 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.

38. 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 
and Address of Subscribers 

1. Sd/- RANA PRATAP 
S/o Late Sri Karamchand
Arpan, Lake Avenue
Kanke Road, Ranchi 
(Business Executive)

2. Sd/- RADHESHYAM HARLALKA
S/o Late Kesardeo Harlalka
Harlalka Niket 
Kanke Road, Ranchi 
(Business Executive)

3. Sd/- PRADEEP KUMAR BHANDARI
S/o Late Jaharimal Bhandari
P24-B, C. I. T. Road
Calcutta - 700 054
(Service)

C/F

No. of Equity 
Shares taken by 
each Subscriber 

10 

(Ten) 
Only
.. 

10 

(Ten)
Only

10 

(Ten)
Only

30 
(Thirty)

Names, Description, 
Occupation and 

Address ofWitnesses 
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Patna, dated this 20th day of May, 1986
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Names, Description. Occupation 
and Address ofSubsc:riben 

BIF 

4. Sd/- PRITHWIRAJ ROY
S/o Late Ramchandra Roy
B-3/28, Bailey Road, Patna
(Service)

5. Sd/-NARENDRANARAYAN
SINHA

S/o Late B. N. Sinha
Nehru Nagar
P.O. Patliputra Colony
Patna-13
(Service)

6. Sd/-BRAJBEHARITEWARY
S/o Sri Indra Deo Tewary
N/6, Professor Colony
Chitraguptanagar
Patna-20
(Service)

7. Sd/- GANESH PRASAD VERMA
S/o Late Shri Shoukilal
R/F 89, Kankarbagh Colony
Patna• 20
(Service)

Total 

.No. of Equity 
Shares taken by 
each Sublcriber 

30 

10 
(Ten) 
Only 

10 

(Ten) 
Only 

10 
(Ten) 
Only 

10 

(Ten) 
Only 

70 
(Seventy) 
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Patna, dated this 20th day of May, 1986 
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Contpiury Petition No.266 o[ 1997

connectc:tl with

Corrrparry Application No. 270 al' l9L)7

In the High Court at Calcutta

Original Jurisdictiott

The Honourable Mr" Justice PrcsirJent oi the Utrion ol'Lldia

-F"r:nojit l(unrar Mitra In the tttatter o!'

The Companies Act, 1956

lrrd

In ltre ntlttter of

Arr lpplictrtiott under Scctions 391(2) and 394 of thc said

Act,

and

In thtr matter of

Super Seven Fiscal Services Limited, a company incorporatecl

under'lhc provisions of the Companies Act, 1956, having its

Rugistcred Officc nt 2A, Shqkcspeilrc Sitrani' Calcuna - 70C)

07.1 , rvitlrirr tlrc llbrcsaid jurisdie tiorr.

lnd

In the Matter of

Gagar Jyori Holdings Limi,ted, a comPany incorporated under

the provisions of the'CompaniesAct, I 956, having its Registered

Oftice at 2A, Shakespeare Sarani, Calcutta - 700 071, within

the qforosaid jurisdiction.

l. Super Seven lliscal Service,s tintited

2. Gugan JyotiHoldings Lirnited

Petitioners



Th,: abovc petition corning on for hearing oll this clny antl rrpon rcading the saicl petition'.the order dated tlrc

tw*nty-ninth day oiApril in thc year one thousand nine lrurrclrcd arrd ninety seven whi:rcby tlrc aboYctllltttetl

petitiorcrrro. lsull,crScvr:rrl;iscirl surviccsLinritcrl (lrcrcirral'tcrrul'crrcdtoastltcsaidtrartsl'r':r'orcollll)illlyllo'

l) iurcJ thc abovcnirnrccl pcririoncr rro.2 crrgau Jyori lloldirrgs Liruircct (lrcrcittirliur rclcrrcd t<l its tlte siritl

trarrs[cror cornpu.y rro. 2) rvcrc ordcrccl io corrvcnc scpilrirtc rncerings ol'tlte cclttity shilrchol<lurs ittttl vitritrtts

categriries ol pretcruncc slrilrclrolclsrs ol'thc silid trunslcr.,r r:onrpillry rtos. l ilttcl 2 lbr thc purlx)sc ol cotlsitle Iilrg

anct if thouglrt tit npproving rvirh or without rnoclilication the sclrcnre of atnalgamation proposcd lo bc ntirdc

be.veen the said tr:rnsferor company nos. r and 2 arrcl tishl Bcltron Linritct! (hcreirrafter rel'crrud to its thc sirid

rransferee company) and annexed to the joint affidavit ofl Milap chand Jain and Bajrang Agarwul cluted tlte

twenty fourth c.lay otApril in the year one thousuncl nine hundrecl anct ninety seven The Economic Tintes and tlte

pratidin eaeh dared the eighth clny of May in the year one thousand nine huneJred and ninety seven cotrtaittittg

rhe adve nisernent of the said notices convening the saicl nreetings tlirectecl to be held by the said order dated thc

trvcnryni*rh ehy ol- April in tlrc year one thousand rrine hurrrlred ancl nirtety seven the Joint affidavit of Mllilp

chan6 Jain anc.l" B1.1r,rig Agarrvul filed on the twenty fiftlr day of April in the year one thousand nine htr ndred itnd

nir-rcty scve' ..The Econornic Tiures" lnd thc "Prutidiu" both clltert eighth day of Mily itt the 1';iir one thousilltd

nine huncJrerJ and ninety seven cach containing the aclvcrtisernsnt of the saicl rtotices convening the said' meetittgs

rlirected to be hekl by the said order dated twentyninth day of April in the year one thousand nine hundred and

ninery seven the joint affiduvit of Shiva KunrarBarasia and BajrangAgarwal liled on twenty eighth day oiMay

in the year one thousrnd nine huldrecl and nirrcty seven shorving the despatch ancl publication olthc said noliccs

convc.i'g t5e suicl ,rcclings, tlrc rcports ol'tlrc chlirpcrsons of tlrc suid tttectings ull dutcd tltc scvultlt day ol'

June in the ycar onc thouslud nine lruuclrccl iurc! nincty,s(Jvcn ils to thc rcsult olthc silid Mectings Attcl ttpotl

reaclirrg orr r5e p*rr of rlrc pctitiorrcr corrrpunies un ul'l'idavit ol'Nunku Tewury filecj on the flourtcenth day ol- 'Jttly

irr rhe year one rhousand nine hundred and ninety scven arrd the ,exhibits-therein referred toAnd upon rerrclirrg

the ordernrade herein and dated the nineteenth duy of June in the yearone thousond ttitte hund|ed' attd rtirtety

seven and upon hearing Mr. suclipta sarkar (Mr. s M Mookherjee, Mr' s Mitra, Mr' AAgaru'alMr' A Ghosh and

Mr. T Khaitan appearing with him) Aclvocate for the petitioner companies ancl Mr' S K Kundu ,advocate for the

Central covernnrenr And it appearing fronr the said reports that the proposed scheme of antalgantation has been

approved by the requisite majority of the equity shareholders and various categories of preference shirreholders

of the said rrrnsferor conlprny nos. I anrJ 2 as requirccl in lccorrlance with law Ancl in viuw of no objectiolt

granted by the Centrtrl Goverrrnrent !y its letter dated fourth day of August in the yeat one thottsitnd ttine

hundred and ninety seven anct fifth dry ofAugust in the year one thousand nine hundred und ninety sevett'

This Court 6oth hereby sanction the scheme of amalgarnatir.rn set fortlr in Annexure A of the petition hereitt artd

specified in the schedule A hereto ancl doth hereby cleclare the sanre to be binding with effcct frorn first day of

lv{arch in the yearorre thousand nine hundred and ninety seven (hcreinafter referred to as thc said transfer datc)

on the said transferor company nos. I and 2 ancl the sair! truttsfcree company and their respective shareholders

and all concented.

This Court dolh ordcr : , -

l. That all the property, riglrts und powcrs of thc said transl'sror conrPany nos. I and 2 irlcludirtg those

specified in ihe first, second and third parts of the schedule B hereto be transt'ened (o front the said

transfer date and vest without further act or deed in the said transferee company and accordingly the

same shall pursuanr to secrion 3g4 (2) of the Companies Act, 1956 be transfened to and vest in the said

transferee .o*p-y for att rhe respective estate and interest oi the said transferor ccimpany nos. I and 2

but subject nevertheless to alt charges now affecting the same; and

That all the debrs , liabilities, duties and obligutions of the said transfersrcsrv any nos. I and 2 be translerred
2.



[41
Schedule 'A'abovc rcfcrrcd to

$Sl I E l\'l lt 0 li' r\ I\{ t\ l,(} A t\'l r\'l'l ( ) N.

OF

Super Seven Fiscal Services Linrited anel

Gagan Jyoti Holdings Limited
with

Ushir Bcltron Linritcd

t)All'[. I

IIEEINIIIIINfu
For the purpose of this Scheure, the following e xpressiorts shall, unless the context othelwlse reqttires,

have the Ineaning as defined herein :-

l. "The Act" nreiins the Cornpanies Act, 1956.

2. ,SStr'SL' means Super Seven Fiscal Scrviccs Llmited, a company incorporated under the Companies

Act, 1956, having its Registered Office at 2A, Shakcsp€ore Sarani, Calcutto - 700 071, in the State of
West Bengal.

3. .GJHL' means Gagon Jyoti Holdings Limited, a comp&ny incorporoted under the Companies Act,

1956, having its Registered Office at 2A, Shakespeare Sarani, Calcutta - 700 071, in the State of West

Bengal.

4. The "T[ansfcror Conrpanics" rneans 'SSFSL'and 'GJHL' or any one or more of them as the context

may requires.

5. "Thc Tlansfcror Compuny" nrcnns Uslra Bcltrorr Lirnitcd, u conlpitny incorporuted underthe Compnnie s

Act, 1956, having its rcgistered ol'ljce rt P.O. T:rtisilwni 835 103, District Rlrr:hi in tlrc Statc ol'Bilrar.

6 "Effcctive Dutc" nreulrs the lsr duy ol'Marclr 1997.

7, "Undertakittgs of 'ltttrsfcror Conrptttlcs" nteittls altd irtcludc :

(i) All the properties, assets of the Trrnsferor Conrpanies immediately before the amalganration.

(ii) All rhe debts, liubillties. duties and 9b!igutions of the Trunsferor Compunies inrrnediotely betbre the

arnalganrution.

Without prejudice to the gcnerality of the foregoing clause the gxpression "Unclertakings" shtrll

include all rights, powcrsr authorities, privileges. benefits, liberties und interests in all-propertics ancl

assets of the Transferor conrpanies, whether moveable or inrmovable, real or personal. corporerl
or incorporeal, in possr*sion or in rr:vcrsion prcscnt orcontingcnt, of whatsoever naturc and rvhcrtvcr
situate, including all lands, buildings, installations, plant and machinery, fumituru and fittings, vehicles,

office equipments, ihares, stocks, securities, inventories, raw materials slores, spares. stocks, finished

goods, tools and instruments, book debts, sundry debtors, cash ard bank balances, remittances in

tnnsit, postage in hand, loans und advances, prepaid expenses, tax credits, receivables, lease tenancy

and agency rights und all other interest and r'ights in or irrising out of such property of the Transferor

conrpanies together wilh oll ticences, trlde marks, impoii entitlement and otherquotas if any, helcl

applied l'trr or as nray bc obtuined or receivable hereinafter by thc Trunsleror cornpanies or rvhich

tlrc Trarrslcror corrrlxrrrics lrc crrtitlcd to.



Ironr rhc suicl transltr dirrc wiihout [urtlrer act or dccd to thc saicl trunsfcrec comp,ally attd uccorclirtgly tltc

sarne shall pursuanr to scction 394 (2) of ihe Conrpirnies Act 1956, be translbrred lo and beconle the dcbts

liabilities, duties and obligations of the suid trnnsferee companies and

3. That au proceedings and/or suits anryor appeals now pending by or against the said transferor colnpnny

nos. I and 2 be continued from the saicl trnnsler <late by or against the said transferee companyl and

4. Thatleavebeandtlies:uneisherebygrantedrothepetitionercornpan[estofiletheschedulcoflssetsof
the said transferor company nos. I and 2 as stirrett in pamgruph twenty two of the said petition within a

period of three weeks fronr the date hereof; and

5. Thatrhesaidtrunsferorcompanynos.l:rntJ2rlorvithinapcriodof thirtydaysafterthedateof thisorder

cause a certified copy rhereof to be del,ivered to rhe Registray of Complnios, West Bengal for registration;

and

6. That fie of'ficial Liquidaror of this Court clo file a repo( under secoryl proviso to sec.tion 391(2) of the

Companies Act, I 956 in respccr of rhe sair! transferor company nos. l. nnd 2 within a lryriod of six weeks

from the (ate hereof; and

i . Thirr rlrc suicl Ol'l'ic iirl Liqu idittor clo forrlrwirh licrvc il colly ol'thc suid rcltort lo bo filcd as uforcsuid ort M/

s. Khaitan & Co. AiJvocutcs-on-record tbr the said petitioncr companies after filing the said report with

this Court; and

g. Thar leave be and rhe same is hereby granted to the said transferor comnany nos. t and 2 to apply for

dissolurion wirhour winding up of the suid transferor company nos, I and 2 after fiiing of the said report by

the said OfficialLiquidator; and

g. That any person inreresred shall be at libcny to apply to this Court'in the above rnatter for such direclions

as may be necessary; and

10. Thar the petitionercornpunies do pay to the Centrll Govemnrcrrt its costs of lncl inciclcrltitl lo this application

assessed at one hulldred Gold Mohurs; and

il. That the said lelterdatcd fourth day of August in lhe yearonethousand nine hundred and ninety seven

and iifth day of August in rhe yeur one thousund nine hundred and ninety seven shall be filed as of records

herein; and

lZ, Thot atl parries do act on a xerox copy of the dictated order duly couriter signed by un officer of this Court

being served on them.

Witness Shri Sanrir Kunurr Mookhorjce Acting Chicf Justicc al Calcuttu irlbresaid tlte sixleettth day of Septentber

in the year one thousand nine hundred and ninely sevcn.

Khaitan & Co. Advor;aies

s K Kundu "' Advoaate 
I s Hufesjee

269.97

for Registrar
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\\'hcrcas:

,SS FSL, hrs irn Aurhorisccl shnrc crpital ol'l{s. I 5,00,00,000/- cJiviclecl into 45,99,000 Eqtrity Shirrcs ol Rs'

I 0/- *ach 3,50,000 l47r Redeenrable Cumulative Preference Shares of Rs' l00l each and 7,00'000 I I 7r

Ilcclcrrrrablecurnulativcpret'ercnceshlresol'Rs. 100/'eachundanissuecl,subscribedandpaidttpshate
, crrpital of Rs. I 4.50,000 :il,ol- .ii" laca into 40,01 ,020 Equiry shares ol Rs. l0/- each ftrlly paid up, 3,50'000

r4ToRedeerrurbleCrunulativcPrcl'erenceshaiesol'lts. 100/-eachlullypliclup,4,5-0'000 l-l%Redecrttablc

Cu.rularive prcfcrence Slrirrcs trl'Rs. 100/- cach [ully prticl (allottccl on 20'0-1 1996) a[cl 2"50'000 ll7"

Reclcerrurble Cunrrrlati'c I)rclcrcncr.. Slurles of Rs. l0bl- c-lch firlly pilicl rrp (irllottcd olr l0'l0'1996t'

,,GJ l,lL,' lras arr Aurlr.r.ise rl Slr:rrc Cirpirll ol'l(s. I 5.00,00,000/- tlivirlu'cl irrto 15.00.000 Etltrity Shiltcs ol'lls

l0l eirch 3"50,000 l47c ILedccnrlbic Cumulrtive Pref'et'ctrce Shures ol Rs. 100/- each und 7,00'000 li %

lr,eijiii'iiible Crnrularive preference Shares of Rs. 100/- each ancl an issuecl, Subscribed and paicl-ttp

share capiral of Rs. 14,.14,50.200i- rJivided inro 39,45,020 Equity Shares of Rs' l0/- eabh fully paid up

,1,5C,000 l.47oRerleenrablcCuruulutivcPretrrrenceShnresof Rs' l00leachtullypaidtrp,4'50'000 llTr

Ite,ie*nrabi* Cunrulative preterence Shares of Rs. 100/- each fully paiclup (allotted on 20'03'1996) and

2,S0,000 llTc Redeerrrrble Currrulutive Prcference Shitres of Rs. 100/- each fully pairl r:ir (allotted ott

10. r.0" lq96).

Eqriiry Shares of Rs, t0l- .'acl, irnd un issuecl, subscriberi and pnid up share capital ol 12,79'-52'7(i801-

cjivichdiilro l,?T,g6,2iiSEquiryShurcsol'l{s. l0/-cuclr,ilrrtltirllypilicltrp,cxccptingtothccxtcrttol'l{s'
g,500i- being allctnrenr nroncy renraining unpaid in respect thereof.

. The Transferor conrpurrics ure engaged in rhe business oi investing and clcirling itt shares lnd securilies

arld i'irtartcitig.

. Tir.;.r.r,sfcrcc cornpiur),is lr wcll cstublishcd lurJ divcrsil'icd corrccrrt crrgilgcd irr tlle- Btrsirrcss ol'

nranuiacrure and sale oiJelly l'illed teleconununicatiorr Cables, developrnent olsotirvirre. leusirrg ittVestitlg

in..irrrcs ald se'cttr'itics ltlrcl l'inlrtcittg.

r. TlicTr.rlrsl!'rcrconlprri)),hokis-'\g,SS,S20EquityShuresoiSSFSLirrrdlg'.13,220EquityShilresol'GJI-ll-'
Fu ii5er., tire 'uula,ce I 2:200 Equ ity S hares of SSFSL are helcl by GJHL rncl the balance I I ,8000 Eclttity

S5aies ci CJHL are helci by SSFSL. The Transferee Company also holds 4,-50,000 llTo Redeenrable

Curnularii,e pre ference Shlies of Rs. l00l eirch in SSFSL and 4,50,000 I l7o Redeernable Cunttrlative

Frclerence Shares of Rs. 100/' each in GJHL.

l. For rhe optipruru gro\\,rh, tlevclopment and diversiiication of the business of the Transfleror Contpunies

alcl the Trlnsteree cornpilrr), rvirh rhe cornbined resources of the siu conrpanies and tbr better and ntore

el'ficienr and ecoponricul control und nranirgernent ol the undertakings concelll, it is considered dcsira[:lc

urrcl expeclierrt to anrulgarniltc tlrc Trilnsltroi cornpiliries rvith thc Transf'eree conrplny in tlre nranner ancl

on the rcrtrts ltrtd cotttlitioll stiltc(l lrcl'u'irt.

PI\RT - II

l. (u) With ett'ect fronr rhe Et'fecrive Date, the Undertakings of the Trirnsfiror Conrpanies shall rvithotrt

trrrrher rct or cleecl, be transferred to ancl vest und shall be deented to have been transt'erred to lnd

yested i1 the Transferee Courpany pursuunt to Section 394(2) of the Act' subject however, to itll

charges, liens, mortgages, if any affecting the qgrne or any part thereor.

ib) a,y rcl'crcrrce to tlrc sccurity docuruents oIarritttgcnretlts io which thc'lrarrsf'eror Corttl:arrics arc

par.ries to the asscrs ol'tlrc Transferor conrpunies oft'erecl us security lbr urty linancial assistunce or

obligution shull be construed us a rcfcrence to the ussets. pcrtirining to tlte Undertakings ol'the

Trapsle ror courpanies only as are vested in the'ltunslerce cotrlPuny by virtue of the Schenre und

this schenre shall not operate to enlarge the rciurity for any loun, deposit or facility created by the

Transferor coprpanies which shnll siand transfened to the Transferee conlPtllly by virnre if the

apralgapration ancl tlre Transferee company shull not be obtigccl to create uny further or additional

l.
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securit),rhcrctor ulicr thc arnirlgarnation luls bccotttc cl'ltctivc ltas trot bccn creatcd antl irr strch

cose ihe,Tllrrsl'crcc cotnl)any will crelte the secttrity i1 terttts ol the issue or ilrrttltgentcttl irt

relatio' rllcr(!to. Sirpilurll:. the Trarrsl'erce conrl)uny shull rtot bc rccltrircd lo creilte any ilclclitiorllrl

securitl,o'er. lsscrs lccluirccl il urrclcr lhis scltctuc lbr ittty loirrt, tlcllosits or lircility itvitilecl .t'

realised bY its.

ll arr;,, suit uppeul or any (ither procecdings of rvhutr:oever nilture (hereinnlter culled "The Proceedings")

uy or *gainsiihe Transternr Companies bi pending, the sarne shall not abate, be discontinued or be in uny

oay priluAically atfected by renion of the transfer of rhe Unde(akings of the Transt'eror contpanies or

Uy ,.uron of anything corrtained in this scheme, but the proceedings shall be continued' prosecuted and

enfr,rced by or aglinit tlre transl'cree conlpany in the sunre nranner nnct to the s&nle extent as it would be

or nright hirvc' he'en contipsed, proseculei ancl cnforcecl hy or ltglinst lhc lrnnsferor cornpanics' if this

schcttte hld llot bccn nutde.

Tlrr... trlnst'cr.trcl vcstirrg ,,1'r1,. 1,r,r1r"rrics lrtd liabilitics uttclcr Clausu I lrcruol'Irtd lltu cotltittttitltcu lirr llte

proceedings, by or agai-nst the irunsferee Company under Clause 2 hereof shall not affect any transilciion

or proceeding already ctrncludccl by or on behulf of the Trarrsferor companies on and after ihe Effr"ctive

or't. io ni."na ana intent rhar rhe Transferee Company accepts and adopts all acts, iiceds and things do

and execute by or on behalfofthe Trtrrsferor conrpanies as acts, deeds and things do and executed by or

on behalf of the Transferee Contpany-

Subjccr to rlre provisiorrs contlirrcd in tlris share, ull contracts, cteeds und other docuntellls 0l1d instnttttents

r)l' \\ lrirtsocvcr r.rlrtul.L: to s,lrie lr tlrc'll'lrrslbror Corrrpirrrics irrc plrrtics subsistirtg ol'ltitvitlg cl1'cct, itunrcdiutuly

bclorc the aurillgarnution. slrtll ienurin lirll l'orce and cl'lcct ilgltirtst or in lilvour of tltc'frltlrsl'ct'cu colll[)lllly

rurtrl lray be enlbrccd as lully irncl cl'fectively, as instead of the Transt'eror contpanies, thc Tritnstercc

conrpilny ltad been il pilt't)' llte reto.

Upcrr rhe ScSernc beirrg siulctioned by the Hon'ble High Court at Cllcutta irnd the Hon'ble High Corrrr tbr

rhi litate of Bihar und trattsfer taking place as stipulated under Clause I hereof :-

(ir) Thc invesrnrcnrs of the Transl'eree Company in the share cupital of SSFSL und GJHL and the

ir:vesrlrcnrs of SSFSL ulrt GJIIL in the respectivc shtre capitalof the other shall stirnd curtccllccl.

(t)) Thc Trlnsl'cree conlpilny shirll, rvithoui lurthcr upgllictrtion, issuc and allot:

(i) to rlrr: hok[rrs ol'l47o ltecleertrable Curtu.rlative Pret'erence Shrtrcs ot'I{s. 100/- eaclt irl

SSFSL, I (orre) l4% Rccleenuble Curnulativc Prefcrcnce Shares olRs' 100/'ench irt thc

Transleree corupiyly, credite<l as fully paid up, for every I (one) l4% Redeemable Curtttrlutivc

Prefcrcnce ShareS ofRs. 100/- each fully paid up held by.thenr in SSFSL; and

(ii) to rhe holders of l4% Redcernablc Cunrulativp Preference Shares of Rs. t00/- each irt

GJHL, I (one) l47o Redeenrabte Cumulative Preference Shares of Rs. 100/'each in the

'Ij.rr1s[crcccontpiuly.crcrJitedlslullypuidup, lbrcvcry,l(ortc) l4TcRcdcctilutrlcCutttttllttive

Prct'erence Shrres of Rs. 100/- etch fully paid up held by therrr in CJHL; and

(c) All the ernployees of the Transferor cornpanies, if any, shall beconre the employees of the Transltree

colnpany on the salue ternrs and conditions on which tltey are engtgect by the Trunsferorcontpatlies

without rny interruption in service as a resutt of the transfer of the Undertakings of the Trunsferee

comptnies to the Trlnsferee co[lpuny

(d) Subject ro an orcler being nrade by the Court, the Transferor Conrpanies shall be dissolved rviihottt

ru'inding up.

(rr) The prct'crcrrcc slurrcs ro be issuecl lncl :rllotted by thc Tiunsl'erce cotttpittty uncler sub clarrsc 5(b)

s[all bc crrtitlct! ttt tlivicJr:nrJ lionr tlrc tlatc of ullotnrcrrt in the'frartslbrce cotrtpltly. Tlte other tcltus

und conrJitions applicirble to such new preference shures to be issued by lhc Transl'cree Conlpurty

shall rrlso be rlre sanrc ls tlrose upplicuble to the existirr g l4% Reducntablc Cunlulutive Preferencc

1

6.

,l
i.
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Slrrrrcs ol'iLs. l00i- eacir ,,, sSl;sL urrtl cJHL. Accortliilg tlrc PurP0scs ol'r'cdern1ltioil, stlcl) n0\Y

[)rcf'e rprcc slrlrrcs to 69 i:rctl and lllotrcd by thc Trirrrsl'cree compitny shall be deettted to hlvc

beenallortedosthedirrerhcexisting l4TcReclecrnrblcCuntulittivePreferenc,3 Sharesof Rs. 100/

- eitclt rvert' allolted by SSFSL and GJFIL'

(b) Evcry lroldcr. ol' lJz, Rctle e rrurblc Crrnrulutive Pret'crence Shirrcs ol'Rs. 100/- eaclt itt .SSFSL ilnd

CJfIL sh*ll surrc,rc.lcr tcr tlrc Trlrrsl'crcc Coruparry lbr citttccllution the slturc ccrtil'ictttr:s lrelcl b1'

such shirreholders in ssFsL iurc.t GiFIL anct take all slcrps to obtain fronr the Trunsferee compilny

lrncl cerrificatc(s) for ths shnre(s) in the Transleree company to rvhich such shlreholder nray hc

cntitled lo under sub-clarrse 5([:) ltlol'e'

ic) All tlre hold,crs of 3,-50,000 l47o Rer[.ernrble Cunrulntive Pre[erence Shares of Rs. l00l each in

ssi:sL and GJHL shall accept ro prcftrence shares to be issued and allotted to the in the Transferec

Cor,purry, ns afore in lieu of their shirreholclirrgs in SSFSL nnd CJIIL respectively in full and firral

slirisfactiorr of all lheir cllrirrts.

A,,, uccr.rurrt sl1ll bc tlrkr:rr ol tlrc lrsscts irrrd liirbiliti,:s ol'tlre 'l'rurtslcrot Cotttltatlit:s to bc lrlttrslcrrcd to tltc

Trrrnsferce gontpiuly urrder the Act ls on a cla(e irttrnediatcly preceeding the elfective date, and all such

ilsscts aitd tilititities ol'thc Translcror Cor:rprtni,.-s (uccepting fixed asscts and sharc lnd sectrrities held by

rlre Trans{'eror conrpanies) shlll bc takcrr at and be incorporatcd irr the Books of Account of the Trans[eree

Colnparry tr rhe respcctive book values thereof as uppenrirrg irr the Books of Account of the Transt'erot'

Companies. The fixed assers and shlres and securities held by theTranslerorcontpanies shallbe taken nt

apc.1 be ilcoqrorltc<l irr the ol'Accourrt of tlrc Tntrtslcrce col'ni)iut)' at thcir resl)eclive llir valtrcs / tttarkct

vaiues as on rhe da(e inrnrecliutell,proceedirrg the Efiective Date, The differenc'between the net value

ol:rssets lncl lilbilitics to be so incorpo.rilted irt the Books of Account oltheTrartsferee conlpilny attd the

ag,gregare of the book vllues ol thc investments of the Trurtsfcree company in the share capital of SSFSL

rpct CJ t-tL und rhc invesrurcnts ol'SSFSL lnd CJ l'lL in tlrc sltare capitirl ol'thc otlrcr slrall bc ircljustccl by

rietritirrg or creditiug (us tlrc cltse u'uly be ) thc sillllc to tltc Gcttcrul Rcscrves ol'thcTrlrtsl'erec Cottlparty.

Pi\ltT - III

Thc Trarrsiclor Conrpunies lnd Trunslerec Conrpirny.shlll trtrkc necessary applications lo the Hon'blc

L.ligir Courr irr Cirlcutti.r urrcl tlrc Ilon'ble Higlr Court for the stutc olBihar lbr obtaining lheir stnctiort to this

Schcme und ior the conscque nt dissolution without winding up of the Transferor contpanies.

This Sclreme is conditiorralupon tnd srrbject to the follorving:-

( a) Tlrc sclrc rnc be ing approvcd by t lre reclu is ite ruajorilics ol the nternbers of the Trurtsl'eror contpun ies

Irrrtl tlru'l'r:rrrslL'rt:c conrl)uny lnrl it bcing sulctiollsd by tlrc I krn'blc l'liglr Court ll Cllcuttr ltttl llte
Horr'ble High Court tbr the State of Bihar.

(b) Thc certil'ied copie s ot'the orders of the Hon'ble Higlr Court at Calcutta und Hou'ble High Court tbr

rhe Stutc oI Bihar sanctiolling this sclrenrc being filcd by thc Trunsfcror conrpiurics irnd the Trutsltrcc
conlpany with the Registrar oI Companies concented.

Until tlre sclrsrnccl is sanctioned und transfers effected us aforesuid, the Transferor contpanies shlll curry
on their bu.siness in usual course and shall be deenred to have carried on and to carrying on the said
businesses tbr and on behalf of and in trust for the Trunsferce compilny with effect frorn the Effective
Dirte. Accordiugly, all prol'ils accruing to tlre Trunsferor companies or losses arising or incurrcd by thc

Trirnst'cror Conrprrrrics lbr tlrc pcriod cornrrrcncing lionr tlre el'l'cctivc Dltc shall lbr all purposes, bc

treuted as the pLolits or losses, is the case may be of the Transt'eree conrpany and the Transt'cror
courpuics undertukc not to utilise such protits, if any, for the purposc o[dcclaring or paying any dividend

in respect of the period falling on and after the Effective Date. .*

With ellect I'roni thc El'fective Date and upto and including the date on which the undertaking of the

Tran.:feror conrpanies are duly transferred to the Transferee Company, as provided herein, the Transteror

_1.

{.
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copll)auics slrtllbc decnrcrl to l,.rvc lrcld and stood possc.sscd o[thc Propeilies so to be transferred to the

Trirrist'cree Corirpirny for lld on lccount of and in trust for the Transl'eree Cotnpany and, accorditrgly, thc

Tlrnsfcror c,1rppirnics shall not (rvithout thc prior writtcn cottscnt of thc Transfcree Company) alicnatc,

chirrge or otherivise deal rvith or <lispose off the saicl Undertakings or any part thereof except in the usual

course of business.

Thc Transferee company shall pay all costs, charges and expenses of and incidental to this Scheme of

Ainalganration and the carrying out of the same into effect'

Thc Trass[er.or conrpanics and rlrc Transferee con'lpany shall also obtain such olher consent or approvals

as n.lay be required under any statute or contract not specially ret'erred to in this Scheme'

Tlre Trapsflc1ec courparry shtll rlkc necessury steps to ittcrcitsc itnd/or llter its Authorised Sharc Cilpital

suirably to enrble it ro issue and ullot the preference shares to thc holders of l4o/o Redccmuble Cuttrulative

prcference 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 ot'the Trirnsferor companies and the Transferee company or an)' person authorised

by them may asse nt on behalf ol'tll concerned to any modilication to this Scheme of Amalgurnation or to

any con<tition which the l{on'blc High Court at Calcuttu or the Hon'ble High Court for the State of Bihar

or rhc Covelt!-r'lenr or any other aurhority may impose or rvhich the said Board ol Directors may, in their

sole cliscretion, think trt ancl tlrc Bourcl of Directors may do all such acts, things and deeds as may bc

ne ccssill.y, clcsirl[:lc, cxpcdicrrt lrrc!/or uppropriatc for tlrc l)urPosc oI itttplctncnting thc Schctttc itttd/or to

sett lc uny qrrcstion, doubt or clif iculty regtrding the inrplcrllentalion of Scherne or otherwise arisittg ttndcr

ihc Sclrcrnc or itt any l'llilllrlcr cottnected thercwith.

If .rriy doubr or dilfercnce or issue shall arise between the parties hereto or any of their shareholders,

crcditors, ernployees and/or any other pcrson as to the constntction hereofor as to any account, valualiott

or apportionrrrent to be taken or made of any asset or liability transfened under this Scheme or as to thc

accountilg trcilttr)ent thereof or ls to anything else containecl in or relating to or arising outof this Schenre,

rhe sanre it,.tt U. refcrred to Mr. Pra<lip K. Khaitan, Advocate of Messrs. Khaitan & Co., Advocates,9,

OIJ Post Ol'ricc Strcet, Cirlcutiir - 700 001 whose decision strall be final and biding on all concerned.

I S Hul'esjce

26.9.97

for Registrar

Schcdule lI abovc rcfcrrcd lo
' 

Schedule of Assets

of Supcr Scven Fi.scnl Scrvlccs Llmitcd (SSFSL), to be tronsfened to Usho Beltron Llnritcd

Part-I 
-

(Short description of the freehold property of SSFSL)

NIL

Part. II

(Sl:ort dcscriptiorr ol'the lcasehold property of SSFSL)

Nil

"7

9.
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Purt . III

Sliorr descrilr,ion of stocks, sltltrcs, dc'ircnture irnd othcrchoses in action of property of SSFSL)

A. liquit.r' Sltrtrcs lrcttl irr vitrious cotttltltttics ls lollows :

Nirrtrc of ()tlntPanY

Ushir Martirr lndustries Ltd'

Venus Prontotcrs Pvt. Ltd.

Snrasrvati Virril'og Pvt' Ltd'

Gagan Jyoti i'lolding Ltd'

i'.1 eurrili Pir irl i slri ng FIouse Ltd'

Ll\{iL Sli:rrt' Stock Broking Scrviccs Ltd'

S r: irrrtt it Li slllr lt"l lrlt i rt l;ittlrrtc.c Lttl'

No. of cquitY Sharcs lrckl

t l,?5,000

15,?50

1,175

I1,800

5' 12,000

89,000

r00

t]. Prct'..rr"rtcc Shlrcs lrclrl in vrtt'ious contp:ttlics

Nurc o[ CottlPitnl'

Slruu rriu \''rrriijy'u Prrt istharr Ltd'

Pnrsltant Irrvcstlnettts Ltd,

Prrjecv Itt vcsttltcttts l-ld.

Basuttt l-loklirlgs Pvt. Ltcl'

Usha Porve r Erlginccrirtg Pvt, Ltd'

Unrn Coninte ice Pvt. Ltd.

Brij Investrrtents Pvt' Ltd.

Re!iablc ilrrulers & Shippcrs Pvt, Ltd'

Jlrarvar Ittvestttrettt Pvt. Ltd.

Prujeev Sr':ct Udyog & Scrvices Ltd'

No. of Prcfcrcncc Slrnrcs lrcld

50,000

60,000

45,0m

30,000

15,m0

50,000

30,000

4.s,000

10,000

60,000

as follotvs :

Schcdule ol Assets

ol Gagan Jyoti Iloklings Limitcd (GJHL), to be transfened to Usha Beltron Limited

Port.I

(Short description of the freehold proPerty ofl GJHL)

NIL

Purt - [I

(Shorr clcsiliption ol tlrc lcrtsclrold Properly ol'CJl-lL)

Nil

Part . III

Short <jescription of stocks, shltres, debenture and olher choses in action of GJHL)

/\
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.'{)lul)illlic.\ ils follo\\'s :
r\. l'.t1tritt' Slrrrrcs hcltl in

Nrtttc of ContPanY

Usha lr'llrtirt Industrics ['td'

Venus Prortroters Pvt' Ltd'

Saraswati ViniYog I)vt' Ltd'

Super Sevctt Fiscltl Scrviccs Ltd'

Ncutral Prrtrlislting IIousc Ltd'

LIt\IlL Slrrrrc Sttrck llrokirrg Scrvices 'l ttl'

Surntttit Ushir lvlartitr Firtattcc Ltd'

IJ. Prclcrence Slrarcs hcld in vatious conrpanics

Name of ContPanY

Shauma VrnijYa Pratisthan Ltd'

Prashattt Illvcstltlcllts l-t(l'

Prajeev invcstntcnts Ltd'

Bltsattt Holtlings I)r't' Lttl'

UMB lvlarkcting & Services Pvt' Ltrl'

Unra Corrrrucrce Pvt' Ltd'

Brij Invesrrlre ttts Pvt Ltd'

Reliable Lllulers & Shippers Pvt' Ltd'

Jhttwar Investnretrt Pvt' Ltd'

Prirjeev Stccl Uclyog & Services Ltd"

No. of cquitY Slrtrres lrcld

12,50,000

15,750

I' 179

12,2N

5'49'900

89'(m
t00

as follows :

No. of Prefcrence Snares held

50,000

60,000

45,UX)

30.fix)

25,000

50,000

30,000

45,000

10,000

60,000

I S Hafesjee

26.9.91

for Registrar



C. P. 266l97connected with
c A270t97

In thc lligh Court at Calcutta

Civil Jurisdiction

lrr thc lvtattcr ol'l'lrc Conrpunies Act, 1956.

lrr thc Matter ol'Supcr Scvcrr liiscul Scrvices Limited &
Anr.

of the l6th day of Seprembe r 1997

Filcd tlris 30th day of Septernber 1997

s(y-

B. K. Chattcrjee

f-or Supcriutendcnt

Compunv Maltcrs Departnrent

Khaitan & CO.

Advocate



FORMAL ORDER
Irr tlrc I Iigh Court oI Juclicrture at Patna

Rarrclri Benclt, Ranchi

(Oli ginal Conrpany Ju risdiction)
Conrpany Petition No. I of 1998 (R)

Irr tlrc rtur(lcr of :-
'flrc Conrplrrics Act. 1956

Artd

lrt tltc rtrtttcr of :-

An applicirtiorr undcr Sc.ctions 391(2) and 394 of the said Act.

, And

In the rnatter ol :-

i.r:;iiiiBeltr,:niinritecl,aconrpunyincorporntedurrdertheprovisionsof theCornplniesAct, lg56,havingits

".,,i, iircrcd J ltlce nt P,O, Tatisihviti ' 835 103, District Ranchi irr the Stute of Bihar, within the nforesaid jurisdicrion.

Petitioner

Vcrsus

1i.rt,: of B irrrir.

.' ,1 , -,;.il; i ri' tlte pe iitioncr

.: i.:,,ilaitte t0r Respondent

Ilcspoltdcrrt

Mis. M, S. Mirtal, A. Lal

Mr. A. K. Trivedi, SCCG

' 'r ',-; ri lirr ilro','e pcrit iott cotttittg up for lrenring bcfore Hon'blc Mr Justice Prasun Kumar Deb on thc 2lst duy of
ri ili'i! l 99S and upon reading thc said petition, the order dated the t3th day of January l ggS whereby the above
r:;:trted petitioner, Usha Bcltron Lirnited (hereinafter referred to as 'the transferee company') was ordered to
conYeilieatttc-etingof theEqrrityShtreholdcrsofthetransfereeCornpanyforthepurposeofconsideringancl, lf
thouglrt i'it , lpproving, rvith or wilhout rnoditrcation, proposed Scheme ofArnalganrarion of Usha Martin Industries
Linrited (h'.'reitlafter relcned to as 'the transferor company') with the transferee company, The Issue dated
26rh Janur"y 1998 oi Thc Hinclustan Times, Patna and the issue dated the 24th ranuary l99g(of .,prabhst
iilicbar" Ri,nchi containing the advertiscnrents of thc said notice convening the said nreetin! directed to be held
by thc said 'rrder ditted l3th Jarru:try 1998, the affidtvit of Shri Ghanshyum Das Saini filed on the 2gth dny of
Jitttuarv l9!t8 showing the publication ancl desputch of the suid notice convening the said rnecting, the reporr of
tlie Cltairttt.rtr ol'tlrc said rrtcciittg tlatu<J the 6th day ol March 1998 as to the result of the said *ecting duly
ve'r'illcd by iln rrfl'idavit, tltc ttoticc 'o[ thc pe tition, the affiduvit of Sri Alok Kedia filed on 26tflr day of March
1998 showirrg the publication of said notice of petition and iirvice of the said notice of petition on tlie Regional
f:i''ri: l'''r' ili'pflrtinent of Conrpany Affairs, Eastern Region, Catcutta on rhe l2th day of March, l g9g, ,,Hindusthan
'l':ttic:;" Piltrta dilted rhc I3th clay of March, 1998 an<I "Prabhat Khabar", Ranchidated the l3th day of March
la98 conlaiIing the advcrliserttcnls of lhe rrotice of hearing of rhe said petition and that alldirections having beeni';r;:l:!'rrlli' corupliccl rvith arrc.r upon hclring Mr. s. Mitra, Bar at Luw_(Mr, M.S. Mittul, Advocute and Mr. R.
;liri;{rir Ad\'rocate appcarirtg rvitlt hirrr) lor thc pctitioner company and Mr. A. K. Trivcdi. Advocirtc lor thc
i-'*r:rr^rr! cD,r-'rrrrucrrt tlrrorrgh his assistarrt, who statcd to thc Hon,ble
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Court that such unralganratiorr petition is not to be opposed rnd the tnatter should be leli to the descretion of the

court, it al)pexrs that tlrc'schcnrc of Aruulgumatiort hls bccn preparccl bonufide rnd ihere is no bur rvltatsoevcr'

to the grant of lpprovirl/s:ulction of th(. schcme of Anrclganrution us prayed for.

Accordingll,, doth tlri.s court hcrcby sarrction the schcme /arralrgcrncnt of Amulgamation set forth tn Anncxure
"1" of the Cornpuny pctition hcrcin sgrccificd in thc Schedulc'A'hereto (copy cnclosed) and doth hereby
cleclarc's tlrc sarnc to bc birutirrg rvitlr rlj'cct lronr thc lst drty ol'Octobcr, 1997 (hercinufter referrcd to a.\ "tlrc
said Eft'ectivc Dittc") ort tltc suirlpclitionercornpilny, lts shurclroltlcrs unrJ ullconccrnecl.

TIIE COURT DOTII ORDEII:.

l. That ull the property, rights and powers of transferor conlpany specified in the First, Second and Third
pans of Schdule 'B' hereto and all other property, rights und porvers of the transferor conrpanys be
transferred tiortr tlte said Effective Date without further uct of deed to the tr$nstbree cornpany an<J,

accordittgll', the satne shirll pursuant lo section 394(2) of the Conrpanies Act,l956, be transf'errecl to ancl
vest itt the translbree compnny ior all the rcspeclive s$tates urrd interests of the transferor company
rhcrrrin but subjcct ncvcrtheless to irllchurges now ltfecting the.silme,

2, That rtll rlre dcbt.s, liabilirics, dtrrics und obligution.s of tlrc trunsferor comp1ly be transfenect without
furtlrer act or decd to thlr tran.sferec company with effect from the .raid Effective Date and, accordingly,
the satlre shull, pursuant to sectiott 394 (2) of the Companies Act, 19.56 be transfened to and beconre the
debrs, liabilities, duries and obligltions of the transferee company.

3. Thnt ull the proceedittgs attd/orsuits nnd/oroppeals now pcnding by orogainst the transfcrorconrpany be
corrtiutrcrl by or agaitrst tlrc translbrce cornpnny.

4' Tltrtt lcave be lnd lltc satne is hcrcby grnnted to the irunsfcree conlpany to file thc scher1ule of Asscts ol'
rlrc trirnsi'crol conrpln), rvirlriu thlcc rvecks liorn thc dlte hcrcof.

5' That the truttst'eree colllpitny do tssue and allot its shores to the member.s of rhe trunslcror conrpilny to
tvhich they nre cntitled lo ttnder Clause 5(u) of Part II of the saict scheme of Anralgnnration.

6' Thal the transtLree cornpilny clo within 30 days ufter the date of this order cause a certified copy lhereof
to be delivered ro the Regisrrar of conrpmies, Bihar for registration.

7 ' That itny Persorl irltcrr'sted shtrll be at liberty to apply ro this Hon'ble Court in the above matter for such
directions 0s nlily be rrecessury.

Given urrcler rrry h*ncl urrd scur of rhe court this the gth duy of May, 199g.

By Order of the Court
sd/-

Registrar

8/-5/98
Enclose:
Scherne of Amalgauration (Sclredule A)
Schedule ol'Assets (Schcclule B)



[31
Sclredulc 'r\' itllovc rtl'crrccl to

SEt IEI\,I Ii OF Lh,TAI,GA I\{I\TIO N

oF'

USlli\ MAI{TIN INDUSI'RIES LIMITED
with

USI.IA BEI]TRON LIMI'fED

t)Altl'I
LI|FINI']ltOi"ls :

F,rr the pul'rrosc 6l tliis Sclrcrnc, thc [olloivirrg cxpressrons slrull, unless tlte context otherrvise rcquircs, hnvc tht

nrcaning ar ilcfirrec.l hcre irt:-

]. {'Tlrc r\ct" nleans tlre Conrpanies Act, l9-56.

2 "Tlrr,'l'ransfcror Colrrpauy" nrcans Usha I\{artiu Irrcluslrics Linritcd, a Conrpany incorporatecl

Lrir,Jc r rlre Irovis ions ol' thc Conlp:rrr ics Ac(, I 9-56, lrav irrg its rcgistcre d office at I 4, Princep Strcet, Cllctr iti:

700 ()72 in thc Stltc ol'West Bcngitl.

3 "'fht,'l'rlrnslcrcc Cornpln,y":ncirns Uslr* IJcltron Linritctl, a Cornpany incorporated under tlr*
pi'oi'isicns ol tlre Cornpunies A.ct, 1956, havirrg it.s registered office at P.O. Tutisihv.ii 835 i03, iiis;r:cl
Illrrclri irr the Stutc oi Bilrlr,

.i. ' Apiroirrtcd Dutc" nrcurrs thc lst dry ol October, 1997,

,5. Urrdc'tlking ol tlre "Ttrns{'cror Conrplny" nleilns and includes:

(i) ,\l! tlrc r:r'eirrcrtics urrd asscts oI tlrr:'liirrrslcrol Corrtnlrr.; irrrrnediately buforc the irnraiganratioir.

(ii) ,,\ll tlre dcbts, liiibrlitics, tirxcs, dutics, lcvies rrnd obligltions gf theTranslerorCompany immediately
bc1'orc the anlrl sanration.

\\'ith' rut prejudicc to tile generality ol the foregoing clause tlre expression "Undertaking" shall include *ll
rightr, porvers, authorities, privileges, benefits,liberties and interests in allproperties and assets of the

Translcror Company; rvhether ntoveable or immoveable, real or personal, corporeal or incorporeal, in

posscssion or itt reversion, present or contingent, of whatsoever nature and wherever situate, including aii
lands, buildings, installations, plant and rnachinery, fumiture nnd fittings, vehicles, office equipments, shares,

stocks, sccuritics, invcrrtorics, raw nratcrials, storcs, spares, stocks, finished goods, tools and inslrunrcnt.s,
book dcbts, sunclry debtors, ca.sh and bmk balances, rernitlances in transit, po.s(ags in hand. loans and
advanccs, prcpaid cxpenses, tux credits, all facillties, subsidies, benefits and allowances granted or to be
grantcd by the Bihar Covertrment or any other State Government or the Cenlral Government including
any capital incentives, interest free sales tax loans and any deferment/exelnption of Sules.tax, Excise,
Custottts or Income-tax granted or to be granted by any such Covernment all receivables, lease, tenaricy
and agency rights and all other interests and rights in or arising out of such property of the Transferor
Comprtny toBether rvith all licerrscs, registrations, perntits, trade-marks, patents, telephones antl tclex,
import entitlentent'.s and other quotas, if any, held, applted for or as may be obtained .or receivable hereafrer
by thc Transf'eror Cornplny or to rvhich the Transferor Cotnpany is entitled to.

\\,I I EII ET\ S ;

I . The Tlunsferor Cornpuny has an Authorised Share Capital ollls. l.{0,00,00,000/. divicled into 12,50,00,000
EquitS' Shares of Rs. 101 each and 25,00,000 Cumulative Redeernable Preference Shares of fu. 100/-

each iurd an Issued, Subscribcd lnd Puid up Shur Capitalof Rs. 50,92,95,240/- divided inro 4,09,87, l?3 Equ iry
SharesofRs. l0/-each(allfullypaidup,exceptingtotheextentofRs.6,23,000/-beingallotrnenrmonsy
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.:

l4)

it;ri;rirrirrs rrnpaid in rc.spcct thcreol'). .1,00,000 l47r Curtttrlrrtivc l(edcentuble Pre lerertce Shares ol' i{s. 100/

- c;rclr lirlll,plid rrp, -5,00.000 1696 Cunurlalivc Ilcdccrrlrtrlc Prct'erertce Shitrcs of Rs. 100/- eaclr I'trlly

1:rrid rrp ilrld l sunt ol I(s. 51,510/-, being the iullounl originllly plid up or forl'eited Equity Shares. At

prcsr,nr 6l.l.i.l l0 Iiquity, Shurcs ot'lts. l0/- caclt und Rs. .5,00,000 l47o Curnuhtivc Rcdccrttablu Prcle rcrtcu

Slrurcs ot'll,s. t00/- clrclr oi the Trlnsteror Courpany urc hcld by the Transferee Corlpany.

'i'lr,: 'll lnstcre e Cornpany has art .\utltoriscd Share Capitll oI Rs. 25,00,00,000/- divided into I ,80,00,00t)

Equiry Shares oi Rs. l0/- each lnd 7,00,000 Redsemable Cuntulative Preference Shares ol Rs. 100/-

each ancJan is.qued, Sirhscribcd artlPairlup Shurc Capitalof Rs. 19.79,50,280/'divided into I,27,93,328

Equ ity S hares oi Rs. I 0/- circh fully paid up, ?,00,000 l4% Ilcdecnrable Cumulative Prelerence shares of

lls. 100/- elch !utly paitlup and u sunr oi Rs. 12,000/-, beirrg the arnount originally paid trp on fort'eited

Eqriiry Slilrccl. At prt-scnt 11,56,100 Eqtrity Sltitrcs ol'Rs. I0/- eitch arrd 5,25.000 l47o Redcernlblt:

Cunrtrlutivcl)rclcrcrtecshuresol'l{s. 100/-clc!tol'thc'll'ltrtslct'ccCorttplrtytrehelcjbythcTrlrtsii:r'or
(--,,lttt Plttty.

'1,'irr:'l';ansli:rc,r Corrrpirny is a rv.,ll establishecJ an<J tliversiliecJ concern engagecl in the tnatttrlactLtie cl'

lurioirs products tlrrough its l'ive clivisiorrs nrerrtioned he leafter and investing in shares :.iid securitie"t. 
-1'ltt'

lrve divisi0ns ol the Transleror Conrpany are, firstly, the Wire arrd Wire Rope Division at Rarrchi producing

steel rvires and rvire ropesl secondly, the UshaAlloys & Steels Division atJamshedPurproducittg pig irort,

sreel lrillets urrd sreel rvirc, rods; thirdly, tlre Rolling M ill Division at Agril producillg rolled productsl lbtrrtltly'.

rhe Mlchinery Division at Bangalore producing rvire drurving irnd allied tnitcltines; urtd l'ilihty, tlre Ushir

Isnrll Division ar Ilurrchi producing crinrping tools itnd lugs, prestrcssecl equilltttetll iuld ilccessorics itncl

nlcclr:ruiclrl splicirrg $yslcttt.

'I'lrc:li'unslelec Corullirrry is aIso a rvell establisltcd cottccnt engagcd irt tlrc busitrcsscs of n]itntlfitcttlle

;.rirrl srile rl"je ll;, l'illrtl teleconrnruiricutiorr cubles;dct,elopment olsoftrvare: leasing; und investing in shares

irrxi s.''crtlitics.

For tlre optit:runr -growth und devclopnrcrrt, of the respective businesses of lhe Trartsleror Cotttpurty artd

rhe Trlusferee Conrpirnl,u,ith thc cornbirred resources o[tlre said conrpanies. it is cortsidered dcsirablc

ancl crlteclie iit to itrualgourute the Transfcror Corupany rvitlr the Transl'eree Cotuplny in tlte tltitttrter ltttcl

cri the ternrs urr.J cortditions stilte(l herein.

I'AIIT. II

(u) With cl'lcct ll'oru rhc Appoirrtcil Datc, thc Undertakirrg of thc'franslbrorConrPany slrull, witlrout

turrher acr or dced, be translbrred co. and vest in and shall be deenred to have been transt'errccl to

ancl vesrccl in tlre Transferee Conrpany pursuant to Section 394(2) of the Act, subject horvever, to

all chrrges, liens, and nrortgages, if uny, affecting the silme or any part thereof.

(b) Any refcreuce in the security docurnents or arrangerlrents to rvhich the Transferor Company is l
pilrty to rhe assets of the Trunsferor Company offered ns security for any financial assistance or

obligation shull be construcd as a reference to the assets pertairring to the Undertaking ol thc

Trrurs[cror Conrpany only as ure vcsted in the Trarrsferee Company by virtue of this Schertte and

this Sclrenre shall not operate to enlarge the security for any loans, debentures, deposits or other

l'inancial nssistance availedl/ to be uvailed by the Trrnsferor Cornpuny rvhich shull stitnd tmnsl'erred

ro tlre Transt'cree Coulpilny by virtue of the arnalgirnralion and the Trmsferee Conrpany shall rrot

be obligecl ro crente any further or adclitionul security therefor llier the anralganration has becorne

cllecrive or othcrrvise except in case where the required security has not been created attd in such

case the Trunslcrec Company will create the security in terms o[ the issue or urrangement in

re lation rhcreto. Sinrilarly, the Transferee Conrpany shall not be required to cruate any additional

sccuriry ovcr irssets acquired by it uncler this Schenre lbriiry loatts, dcbettturcs, deposits or other

l'inuncial assistance avliletU to bc avuiled by it.

il'lny suir, appcal or arry otlrcr llrocuedings of whltsoever nature (hcreinal'terclllcd "the proceedings")

).
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by or lgainst rlrc Transl'eror Conrplny be pending, tltc satttc shall not abate, be discontinued or be in any

*oy pr.;udi.ially affected by reason of the transfer of the Undertaking of the Transferor Company or by

reason of anything contained irr tlris Schenre, but the proceedings may be continued, prosecuted and

enforced by or against the Transfi.'rec Company in the same manner and to the same extcnt as it would be

or nright have been continued, prosecuted and enforced by or against the Transferor Company, if this

Sche rrte hnd rtot bcen tttitde'

The trurrslsr uld vcsting ol'tlre plopcrtics rrnil lilbilitics undcr Clittrse I hercof und lhc continuillrce ol'thc

,rocccdings by or rrglinst thc Tr;rrrsl'eror Conrpuny under Clituse 2 hereof shall not afl'ect any transilction

or pr crceccling ulrcucly conclurlcrl by or orr behalf ol ilre Transt'eror Conrpany on itnd after the Appointed

Date to the end and intent that thc Transferee Company accepts and adopts all acts, deeds and things

.lopc npcl execured by or on behalf of the Transferor Company as acts, deeds and things done and

executed by or on behalf of the Transferee Company'

Subj;ct to the prcvisions contained in this seheme, al! contracts, deeds, bonds, licences,agreements and

orher docunrents and instruntents of whatsoever nature to rvhich the Transferor Contpany is a party

sgbsistirrg or having effect imrnediately before the antalgitmation, shall remain i:-, full force and effect

agailsr or in favour of the Transferee Cornprny and may be enforced us firlly and effectively, as if instead

of tlrc Transferor Cotttpany, the Transferee Cornpany had been 0 pany thereto.

Upori the Scherrre being (slnctiorrecl by the Hon'ble High Court at Calcutta and tho Hon'ble High Court

cf hrclicarure ar Parna, Ranchi Bench, Ranchi and Transfer taking place as stiPulated under Clause I

hereof.

(a) The Transleree Conrpany shall, without further application, issue and allot:

(i) to.rlreEquityShareholctersof theTransferorCompany, I (one)EquityShareofRs, l0l'each

in the Transleree Company, credited as fully paid up, for every 3 (thrcc) Equity Sharcs of

tts. l0i- cach lully paid up held by lhern in thc Transferor Company; and

(ii) to thc Pre ierencc Slrarclrolder.s of tlre Trurrsleror Compuny, I (one) Prefr:rence Shares of
Its. 100/- each in lhe Transferor Company credited a.s fully paid up, fgr every I (One)

preftrence Share of Rs. l00/. each fully paid up held by them in the Transferor Company'

(b) All loans/a<Jvances between the Transferor Company and the Transferee Company and oll Equity

Shares and preference Shares held by the Transleror Company and the Transferee Company,

interse, shall stund cancelled,

(c) All rhe enrployees oI the Trunsleror Company shall become the ernployees of the Transferee

Conrpany on rhe same tenns and conditions on which they ure engaged by the Transferor Company

without any interruption in service as a result of the transfer of the Undertaking of the Trnnsferor

Conrpany to the Transferec Company.

(i) Tlre Trarrsferee Company agrees that the services of all such employees with the Transferor

Company prior to the transfer, as aforesaid shallbe taken into a.count 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

urd accorcJingly, shall be reckoned therefore fronr the date of their respective appointment in

the Trarrsleror Cornpany.

(ii) Tlrc cxisting Providcrrt Fund, Grutuity Fund arrd Supcmnnuation Fund oIwhich the cnrployccs

of tlrc Trlnsl'eror Contpuny are melnbers or beneficiaries shall, with the approval of the

concerned authorities, be continued to be administered by the Tronsferee Company for the

benefir of such employees on the same terms and conditions and the name of the Transferee

Cornpany 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

.t
i{.
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Fund, Gratuity Funcl and Superannuation Fund dues of the said enrployees of the Traltsferor

Cornpany would be continued to be depositcd in the existing Provident Fund, Gratuity Fund

and Sttpcrlrtrtuatiolr Fund.

(d) Subject ro an or6er being uurctc by the Court, lhe Trartsferor Cotnpuny shall be dissolvcd withoul

rvindirtg up.

(a) All the Equity Shares to be issued and allotted to the Equity Shareholders of the Transferor Company

uncler Clause 5 (a) (i) ubove shull rank pari passu in all respects with the existing Equity Shares of

rheTransfereeCompany, including, fordividend, if any, witheffectfrom lstApril,1997'

(b) All the preference Shares in the Transferee Company to be demeed an'l ollotted to the Preference

Sharuitoi,Jr:rs ol the Transl'eror Conrpany under Clause 5(a)(ii) ubove shall, exccPting as provided

hercinbelow, earry the sanre rights ils to dividend, and redemption of capital as those applicable to

thc relarive Pret'erence Shares in the Transf'eror Contpany in iieu of which such Preference Shitres

are issueci irr tlrc Transferec Conrpany, The sticl Preferenc* Shares to be issued by the Transferee

Company shall rank for dividend, if any, with effect from the Appointed Date anJ tor the purposes

of redemption shall be decmed to have been alloted on the respective dates of allotment of the

relative Prcference Shares in the Transferor Company in lieu of which the sanle are issued,

(c) No fractional certificates shall be issued by the Transferee Company in respect of the fractionul

enrirlen'le11rs, ilany, to which the Equity Shureholders of the Transferor Company may be entitled to

under Clause 5(aXi) ubove. All such fractional entitlements shull be consoliduted into whole shtres

nnd bc irllotrcd to onc ol'tlrs ol'ficcls of thc Trartslbrce Contpany $uthorisod by thc Bolrd its it

Tru.srec l'or sulc tlrcreof und I'ordistritrution of the uet sale proceeds to the Persons entitled thereto

irr propor:tion to their respective frtctional entitlemettis.

(d) Upon rlre new shares in the Transferee Company being altotted pursuant to Clause 5 (a) (i) above,

all Share Certificates of the Transferor Compony shall be deemed to have been cancelled. Upon

intimation by the Transferee Company, all shareholders of the Transferor Company shall sunender

to the Transtlree Company, the Shure Certificates held by them in the Transferor Conrpany and

tirke ali sreps to obtuin fronr the Transferee Conrpany the Share Certificate(s) in the Transferee

Company to which they nlry be entitled to under Clausc 5(a) above.

(e) All the Equity Shareholders und Pretbrence Shareholders shall accept the Equity Shares/ Preference

Shares to be issued and ullotted 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 lilbility under the debentures and frxed deposis issued by theTransferorCompany shall also be taken

over by the Transferee Cornpany and the Transferee Company will endorse on the Debenture Certificates/

Fixed Deposit Receipts for th'e said debentureVfixed deposits, such transfer of liability and in that event

such Debenture Certificates/Fixed Deposit Receipts shall be deemed to have been issued by theTransferee

Company on the siln'le ternrs and conditions.

(a) l:or llrc puq)oscs of tlris Schsnre, u Statenrent of Account shull bc drawn up in respect of lhe Assets
and Liabilities of the Transferor Cornpany to be trnnsferred to thc Trunsferee Conrpany under the

Scheme as on the date inrmediately preceding the Appointed 'Date, and all such Assets and Liabilities
of the Transferor Company including all its iEserves other than Share Premium Account shatl 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 ofAccount ofthe Transferor Company. The

identity of the reserves of the Transferor Company shall be preservcd in the Books of Account of
the Transleree Company.

(b) Thc Share Premiunr Account of theTransferorConrpany shall be reduced by the difference betweerr

thc book value und tuce value of the investnrcnt of the Transferor Conrpany in the Equity Share

7.
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Clpitll ol'tlrc Trrrrrslcrcc Cornplny as also by the entire book value oi the invcstntcnts ol thc

Transferec Cornpany in thc Equity Share Capital of the Transferor Conrpany. The Shnre Premiunr

Account ol'tlrc Translcror Cornl>arry shall bc incorporated in the Share Prenriunr Account olthe
'Iransferee Cornpany at thc said reduced value thereof.

Further, the difference bctucerr tlre Paid up Share Capital ol tlre Transf'eror Company arrd thc

aggrcgil(e lircc valuc of tlru lirrthe l sharcs irr thc Transl'eree Conrpuny to bc issued and lllotted in
the Trarrst'eree Courplny under Clluse 5 (a) above, shull be credited to and tbrm part of the

Gencrll Reserves ol the Transt'eree Conrpany.

PART. TIT
l

The l'rirrrslcror Corupitrty ilnd tlte Trunslblee Conrplny slrall ntake nccessilry applications to the Horr'ble
High Court at Calcutta and the Hon'ble [{igh Court of Judicature.at Patna, Ranchi Bench, Ranchi tbr
obtairring their sanction to this Scherne and for the consequent dissolutiorr rvithout rvinding up of the
Translcror Cornpany.

Tlris Schcnre is conditionul upon and suhjcct to rlrc lbllorving:-

(.t) Tlrr:Schcnre beirrg lpprovcd by thc rcqu isite nrajoritics ot'the mentbe rs of the Tr.anst'eror Compitny
and the Transferee Company arrd it being sanctioned by the Hon'ble High Court at Calcutta anrl
the Hotr'ble High Court of tlte Statc of Judicature at Patno, Ranchi Bench, Ranchi,

(b) The certiiied copres o[ the orcJers of the Hon'ble High Court, at Calcuta and rhe Hon'ble High
Court of Judicature at Patnir, Ranchi Bench, Ranchi sanctioning this Schenre being filecl by the
T'rattsleror Company and tlre Transleree Company with the Regisrrar of Companies concernecl,

Untii the Schcnrc is sitttc(iottcrl und trlns[er cflecte<J as ulbresaid, the Transfcror Conrpuny shall be
deeme d to have carried on attd lo bc carrying on the said business for and on behalf of ancl in trust for the
Translerce Conrpany with ettect from the Appointed Date, All profits accruing to the Transferor Conrpany
or losses arising or incurrcd by the Transf'eror Cornpany flor the period cqmnrencing fronr the Appointed
Date shirll lor lll ptrrposcs, bc treated us the profits or losses, as the case nray be of the Transferee
Comparry.

With eliect fl'oni thc Appointcd Date and upto and including the date on which the Undertaking olthe
Transfc'ror Company is duly transferrecJ to the Transferee Company, as provi<.lecl herein, the Transferor
Comprrtty shall be deertred to have held anrJ stood possessecl of the properties so to bc transferre<J to the
Trans[crcc Corltpatty lor and otl lccount of arrd in trust for rhe Trarrsferee Conrpany. The Transleror
Conlplrlry ilrld tlrc Trilrtsl'clcc Conrllltny shall not (rvithout the prior written conse nt of each otlrer) alierrate,
c ha rge or ot hclrv ise dcul rvitlr or d ispose olf their respect ive businesses or uny pilrt ther eol except in the
usuul course ol' busittess. Provicjecj alrvrys that tlre Transt'eror Company and the Transt'eree Conrpuny
shall hilve the liberty to undertake expansion, moclenrisation anct upgraclation of the existing plants and, for
the saill purpose, to availof any nerv loan, facilities and raisc anyJebentures anrJ tocreati ony rnortgog.
or chatge ott tlteir respective propcrties and to otherwise carry on all activities in the usual course of
business.

TheTrarlsfe[ee cortlputty shall pay all costs, charggs ancl expenses of ancl incrrJental to this scheme of
Anralgirnration.

The Tn nsi'eree Cornpany shirll take necessary steps to increase arrd/or alter irs Authoriscd Share Capital
equitablc enable it to issue and allot the Equity shares and Prefererrce Shar.es to the Equity Shurehotders
and Prcf'crertce shareholders ol the Transferor Conrpany as provided irr Cliruse 5 (aj oi plrt II of rhis
Sc ltent.'.

Upon tlre Sclrerle bcirrg slnctioned
changetl io "Usha Martin Industries

and taki,g eft'ect the nar,e of the Transt'eree company shall be
Limited". The Transl"cror Conrpany and the Transferee Company

2.
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shall tirke necessary steps for giving effect ro such change in name in accordance with the requirements

of the Act.

'fhe Board of Directors ol tlre Transferor Company and the Transferee Conlpany or any person authorizcd

by- thern rl.rily asscnr on behalf of lllconcernecl to any rnodilication to this Schenle of Amulgatnation orto

any condition wSich the Hon'ble I-ligh Court at Calcutta or the Hon'bte High Court of Judicature at Patna,

RancSi Bench, Ranchi or rhe Government or any other authority may impose or which the said Board of

Directors may, in rheir sole discrerion, think fit and the Board of Directors may do all such acts, things and

deed.s as may be nBcessary, desirnble, expedient and/or appropriate for the purpose of irnplementing the

Schcrrre a.d/or to settle any quesrion, doubt or difficulty regarding the implementation of the Scheme or

i-rti'ie rr'r,ise arisirtg under the Schertlc or in any manner connected therewith.

If any cioubt or difference or issus shall arise between the parties hereto or any of their shareholders,

:.rrditors, employees and/or any other person 0s to the construction hereof or us to any tlccount, valuation

or ap1:or-tionrnent to be taken or nrade of any asset or liability transfened under this Scheme or as to the

accounting rrearment thereof or as to anything else contained in or relating to or arising crrt of this Scheme,

rhe ssme shall be referred to Mr. Pradip K. Khaitan, Advocate of 9, Old Post Office Street, Calcutta 700

0Cl ri'hose decision shall be final and binding on all concerned.

08.05. r998

for Registrar

I
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Schctlulc Ii

Scher1ule ,,1'Assets ol'Uslrn I\'[urtin [nclustrics Linritcd, (the transl:ercc Cornpany), IUMIL) to bc tr:ttlsl'crrcd

ro ald ycsl i1 us[a Bcltron Linritcd (the transferec company), (uBL)

l)art-l
(Short clcse ril)riorl ol'thc llcchold ltropclly ol'UMIL)

r) RA.\clll

a) ALL TI,IOSE pieces ancl plrcels of lancl aclrneasuring 47.97 acres in the village Haratu in Pargana

Khukhra, Thana Ranchi, Sadar No. l?5 in the District of Ranchi in the State of Bihar being Plot

No. I 0l ro I 82. 216,zt't ,218, 220, 225,226,227 228,229 and 232 and butted trnd bounded in the

ltliltlllcl I'ollr:wing ;-

tiiltt is t,-' s. \ ()ll tilc

NORTH By survcy Plots Nos.200 ilrrclVillilgc llold s. P. No,98 Rasta

souTH B;:bcgrrdlry of Railway of survey Plots Nos. l9l, I 90, l 83, 20l, 2 l5 and 2l9

EAST By borrncJary Purulia Road and Survey Ptot No, 353

\\ t ST B;v survcy Plot Nos. 230, 233, 224,221,2l9,215, 213, 212,21A,208,20'l ,202,2A1, 200, 199, 194,

195, l9l and 183'

b) ALL TI-IOSE pieces and parcels of land admeasuring 3,29 acres being R.S. Plot No. 239,292 ard

300 sirulte at Villrrge Haratu within tlre District of Ranchi in the Stlte of Bihar'

Nrrtrtc o{'Villugc : l'llrlttrr ( 175)

Nante ol District : Ranchi

c) ALL TI{OSE pieces and parcels of land admeasuring 60.79 acres (sixty acres gnd seventy nine

decimals in the Village of Haratu and Tati, Thana No. 173 and 175 respectively in the District of

Rlnchi in the Sttte of Bihtr.

Ptor Nos. ir, Vilhge Hrratr : l83to2l-5,219,221,222,224,230,231,233to238,240,241,242,241,244,245,
246, 247,248, 249, 250, 25 l, 252, 254 to 257, 264, 268,27 6,277,279, 280, 28 I'
287 to 293, 294. 295,?96, 297,299, 308, 309, 3 1 0, 3 t 4 io 32 1, 325, 326P, 327 to

329, t362,42P,43P,45P,468 47P,48P, 50P, 5 I P,98P.

Plot Nos. in Village Tati : ll39B I153P, I l67B l169P, I172, I l73B ll75P.

Buttcd and bounded by -

by boundary of Village : Thana Ranchi ( 175)

North

Soutlr

Eust

West

North

South

East

Block (A)

.By S. P. No. 98

By S. P,.No. 258

By S. P. No, 258

By S. P. No. 258

Block (B)

By S. P. No. 258'-
By S, P. No.258

By S, P. No.258
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Wcst

North

South

East

Wcst

[ '10 I

By S. P. No.263 &265
Block (C)

By S. P. No. 258

By S. P. No. 258

By S. P. No. 258

By S. P. No. 267 &2'10

l"l;,n1r by

:ouih by

Iast by

West by

;'l,lr ih

South

Yi:,.:I

"rt/est

lrorrh

Soutir

Last

West

Block (D)

s. P. Nos. 258, 275, 2'18,219,223,98,220,218,217 ,180, 298, 182 & l8l

S. P. Nos. 389, 326, 304, 223, 2-58, 323, 322,113, 303, 384, 3l l, 30?,29111,286, 285, 301' (Railwav

lines)

S. P. Nos. 229,232,225,220,218, 179, 180, l8l, 182,307,306,292,2'18

S.€. Nos. 239,223,2-58, 278, 292,274,273, 285, 286,298,300, 304, 307, 3l 1,322,323,324,240'
242,246,282,284

lllock (It)

By Bourrdury of Villuge Tuli ( 173)

By S. P. No. 228, 98P, 47P, 46R -50P, 43P, 5lP & 42P

By S. P. Nos.42P,5lP,43P, 50P,49P,39R 46P,47P& 98P

By S. P. Nos. 42P, -51P, 43P, 508 46P, 47P & 98P

Ulock (F)

By S. P. No. I l03P

By Boundary line of Village Haratu (175)

: ByS.PNos. ll52P, ll53P, lt73P, ll72B ll69P, ll75R lt39P

: By S. P. Nos. ll53P, ll39P, I l72P,ll69P, tl75P& ll65P

All those piccc and parccl of land held in perrnanent lreritable Chhaparbabdi right having an area of
12.13 acres nroreorloss(conrprisingof plotNo. 490,492,491,254,2-t5,&489alongwith buildings

and stnrctuers standing thereou situatect at Village Gari Pargana, Khukhura, P.S. Ranchi, P.S. No,

194, District Runchi Old holding No. l5 l6 and also R. S. Plot No. 493A area 0.30 acres of Village

Guri, P.S. and District Ranchi and R. S. Plot No. l98l area0.72 acres and ulso R. S. Plot No. 1979

of Khata No. 209 area 5.1I acres and R.S. Plot No. 1980 of Khara No. l0 area 0.85 acres situated

at Village Buti P.S. Ranchi, P.s. No. 182 District Ranchi within the District Sub-Registration office
and l)istrict Registration office Ranchi in the S-tate of Bihar.

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

Ranchi in thc Strte of Bihur.

(i) All rhat land admeasuring about 0.69 acres situated in village Borrva Toli P.S. Chandwa,

District Palanrau Thana No. 308 in the State of Bihar butted und bounded as follows :

On the North : By R.S.Plot No.746

d)

e)
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On the South : BY R'S'Plot No' 7-51

Ori thc Eust : BY Village Road

Orr the West : BY R'S'Plot No' 749

n (ii) All that piece ald pitrcel of lendetl ProPerty having Rayati rights bcing Khutallo' 28' R' S'

plot No, 743 rneasuripg 0.78 acres situated in Village BorwaToliP.S, Chandwe, Dist. Palamau

Thuna No, 308 in the state of Bihar butted and bounded as follows :

By Ranchi-Lohrudaga Roud

By R. S. Plot No.141 &145

By part of R. S. Plot No. 743 & Village Road

By R, S. Plot No. 742

(iii) AII that piece and parcel of lended property huving Rtyati rights being Khata No. l3' R, S.

plor No. 737 nrcruurirrg l.O{ ucres situutcd in Villagc BnrwuToliP,S. Chundwe, Dist. Pulamlu

Thana No. 308 in rhe State of Bihar butted and bouncted as follows :

North : By R. S. Plot No. 738 & 739 (part)

South : By Parti land

Enst : By R.S,Plot No.750

Nonh : By R.S, Plot No. 736

(iv) All thar piccc & Parcel of landcd property bcing Raiyati right being Khutu No. 20 R. S. Ptot

No. ?46 measuring 0.36 ircres townrds southern side out of 0,72 ocres situuted in village

Brrwu Toti, PS. Chandwe, Dist Palumau, Thanu No. 308 in the statc of Bihar butted and

bounded u.s follows :

Ncnh : By R.S. Plot No, 746 (Part)

South : By R.S, Plot No. 748

Eust : By Villuge Road

We st : By R. S. Plot No. 741

(v) All that piccc and parcel of landed property having Ruiyati rights being Khata No. 23, R.S.

plot No. 750 measuring 1.56 acres situated in village BarwaToli, P.S. Chandwa, Dist. Palamau,

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

North

South

East

North

North

South

East

Wcst

By R. S. Plot No. 739 &740
By Parti land

By R. S. Plot No.749 &751
By R. S. Plot No. 737

vi) 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 northem side out of 0.72 acro situated in village
Barawa Toli, P.S.Chandwa Dist. Palamau, Thana No. 308 in the state of Bihu butted and

bounded as follows : \

North : By R.S. Plot No. 745

South : By R.S.Plot No. 746 (Part)
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, East : BY Villugc ltoad

West : BY R.S. Plot No, 741

vii) All thar piece and parcet of lancled propeny having Rayati Rights being khata No. l2 Plot No, 741

&745 measuri.ng 1.80 and 0.42 acres respectively situuted in village Bttrwa Toli P.S. Chandrvl

Dist Palanrau Thana No. 308 in the State of Bihar butted and bounded ss follows:

ll,.S. l'lot No. 741 R. S. Plot No. 743

North By R, S. Plot No, 742 Ronchi Doltongunj Rood R' S' Plot No' 743

.flq1:,lr By Il. S, Plot No. 749 lt. S, Plot No. 74.5

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

lV*sr By R. S. Plot No. 740 Part of F., S. Plot No. 741

viii) All that piece & purcel o[ lunderJ property huving Raiyati Rights being khuo I.Jo. 27 R, S, Plot No,

73,9 nreasuring 0,97 acre 740 nreasurirrg 0.99 acre nnd 749 measuring I .10 acres (Total 3.06 acres)

situtted in Vill Bnrwa Toli PS. Chundwa, Dist Polarnau, Thnna No. 308 in thg State of Bihar butted

and bounded as follows :

Il. S. I'}lot No. 739 R. S. PIot No. 740 R. S. Plot No. 749

North By Rarrchi Lohardlga Road R. S. Plot No. 742 & R. S. Plot No, 741

Runchi Loharduga Road

South By Part ol R. S, Plot No, R, S. Plot No,750 R, S. Plot No,75l
737 & 7.s0

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

',r,'",::st By R, S. Plot No, 738 R. S. Plor No. 739 R. S. Plot No, 750

2} BANGALORE

a) ALL THOSE piece or parcels of land of white field villoge bearing survey No, 2412, admeasuring
3 acres 10 guntas, bearing survey No. 2512 measuring I guntas survey no. 26ll measuring I I
gulttus, survey no. 27 nreasuring 24 guntus and survey no 29 rneasuring I ucre l4 guntus uggregating
4 ucres 60 guntas in sub Registry Bangalore Bungalore Taluk within the District of Bangalore.

b) ALL THAT pieces and parcels of tund of white field village bearing survey No. 2 l/ I , adnreasuring
3 acres 38 guntas, .in the sub Registry ot Bangatore within the District of Bangalorc.

3) AGRA

All that land ldrneasuring ubout 26380 sq. yds equivalent to 22056.31 square nreters bearing khasra Nos.
5317(l-8)5326(0-10),5327(0-5),5328(0-7),5329(l-t2),5330(0-5),533t (O-?),5332/t (t-lt),5312t2
(0-8)' 5333 (0-15), 5334 (l'3),5335 (0-18),5336 (l-4),533? (0-13),5338 (0-7) and lying at Mouza
Narayanch Mahal Vasit Ali Pargana Etmadpur in the District of Agra in rhe State of Uttar Pradesh butted
and bouuded as follorvs :

On the Elst By propcrry of lndo Swcdish Pipe Manufactures Limited

i--,'r: ihe '*cstBy building of Brnsidhar samarchand and Sri Ram Lakshrni Narain

Cn the North By Nagar Mahapalika Land

iir the South By Railway track
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4) iAl\tsl-lllDPUl{

All rhut land admeasuring an arr'r of 1.08 acres bcing thc portion of Plot No' 33 & 32 under Khata No'

.355 portio* olplot No. 66. 67, 6u anrJ 69 uncler Khata No. 356 anrl Portion of Plor No.74 under Khuta No'

4 i6 situated at Village sabarbera P.S. Adityapur, District singhbhum (west) in the State of Bihar'

5) CALCUl-IA

i) Flat No. 4F(IB) in the Wcstern Portion on thc 4th Floor'

ii)FlatNo.4F(IIB)inllreWesternPortiononthe4thFloor

iii)FlatNo.4F(IA)intheWcsternPortiononthe4thFloor

iv)FlatNo.4F(IIIB)irttheWcstentPortiononthe4thFloor

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

vi) Flut No. 4t1llA) in the Wcstent portiott on the 4th Floor

viil Fkn No" 38 in the South S'cst portion on the 3rd Floor

all irre situatecl ar "Victoria Plaz-a" prernises No.2A, Shakes Peare Sarani, Calcutta 700 071 and the

fixtures and fittings thereon.

PART II

Sirort description of tlrc lcirsehold Property of UMIL

a) All rlre piece or parcel o[ land containing an area of 43.60 acres situated at Virlage Barubad, Adityapur'

Thapa No. 69 Saraikela, Dist Singhbhum in the State of Bihar butted and bounded as follows :

On theNorrh : By Sp.Nos. ltlS(P), lllT(P), ll05(P), lO96(P),94?(P), ll34(P)'945(P),956(P)'925(P),

s27(i),601(p),602(p),609(p),6u (p),613(p),6t5(P),616(P),619(P),625(P),627(P)'

628(P) arrd 637(P)

On rhc Easr : By Sp. Nos. t 120(P) Ilasta arrd boundary line of Villuge €hurkali'

Cln the South : By Sp. Nos. I 120 (Rasta) and bounclary line of Village Churkali. and Dugdha.

on the wesr : By Sp. Nos. 638(P), 640(P) 641(P), 273(P), 577(P), 557(P), 556(P), jSSP), 553(P), 550(P),

293(llasta), 395(P) and 396(P).

b) All those piece ancl parcel of lancl containing an area of 14.00 acres situate at Village Barub0d, Adityapur.

Tharra No, 69, Saraikela District Singhbhum in the State of Bihar butted bounded as follows :

On the nonlr : S. P. No 613(P), 703(P) 702(P), ?Ol(P), 706(P) 708(P), 9l?(P), 974(P), 973(P)' 972(P),

970(p),913(p),960(p), to92(p), t089(P), l09O(P), 1096(P), ll07(P), ll08(P), ll09(P)'

I I l0(P), I I l2(P), I 123(P) and Industrial Road 60'- 0" Wide.

on the Squrh : s. P. No.625(P),619(P),615(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), ll l7(P), I I l8(P) and lws. usha Alloys &

Steels Ltd.

O', the Easr : S. p. No. 6t3(p),617(p),618(P), 619(P),626(P) and [ndustriai Road 80'Wide with H.T.

Line.

On ihe West : S.P. No. I120(P) and vacant area.

c) Ali rlre piccc or parce I of hnd containing an area of 6.40 acres siiuate at Villnge Barubad, Adityapur,

Thrnl No, 69 Suraikela, District Singbhunr in thc stute of Bihur, buttd und boundcd ns follows :'



On the Nortlr

On the soutlr

Cn rhe East

{)n tire We:.it
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Factory premises of Usha Martin Black Ltd.

Fr.tory premises of Usha Alloys & Steels Lttl.

Factory prenrises of Usha Alloys & Steel Ltd.

Frrctory prernises of Usha Alloys & Steels Ltd.

d) Land Allotnrent/ possession Certiticates dated 12.01 .1994 issucd by Adityapur Industriul Areu Developnrent

Authority, Adityapur, Jamshedpur for 2.74 acres of lond situated at Village Barubed, Adityapur, Thana

No" 69, Saraikela, pist. Singbhum in thc State of Bihar.

e) I-anr.lAllotnrenr/possessionCertificatedated l2.04.lgg4issuedbyAdityapurlndustriatAreaDevelopment

A,ilicrity, Adityapur, Jamshedpur for l.l4 acres of land siruated at Village Barubad, Adityapur, Thana

No. 59, Saraikala Disr. Singbhum in the State of Bihar.

i::i Lald.4llorrnent I posscssion Cerrificate dated 30.09.1997 issucd by Adityapur Industrialfuea Development

Aulhuniy, Arliryapur, Janrshedpur for 134.86 acres of land situated at Village Jhurkuli, Adityapur, Thanu

I I 8, Slrilkelu, District S ingblrunr (West) in the State of Bihur.

I'AR'T. III

iShorl pnrticuilrs ol Stocks, Sharcs, Dcbcnturcs arrd othcr choscs in account of Usha Martin Industrics Ltcl.)

a) Equity Shares held in various companies as follows :

Nil:n* a[ thc Conrpany

..J;ii:.: l. irr; tin Europa Lirnited

Usliu lr{;rriin A.nicricas Itrc.

Uiv{l- Princep Devcloprneut Ltd.

Orissa Sponge Iron Ltd.

lJMi Slrr:r:iril Steels Ltd.

Sti, ir,r industries (lndia) Ltd.

H.\fC Burrk Ltd.

Iii,iustriul Developnrent Bank of India

Aadarsh Chemicals and Fertiliser Ltd.

Aeshinvad Steels and Industries Ltd.

r\dlrurt ik Yartts Linr itt: d

Ashokc Lcyl:rrrd Lirrritcd'

RPGTelecom Limited
(Forrrrcrly Asiun Clblcs und hrdusiries Lirnited)

Asian Trrctors Co. Ltd.

Bhansal i Engineering Polynrers Linrited

Birnetal Bearings Linrited

C*ntury Tubes Limited

Citra Special ity Chcnriculs Lirnited

Eastcnl Iridiu Grunitcs Linrited

Glaxo Linrited

Coetx India Lirnited

Gujarat Filanrents Linrited

Liindusthan Spg. & Wvg. Mills Ltd

No. of Slrurcs held

4,16.000

29,Un

22,1(r,(fi)

72,013

81,72997

45

300

20,5m

3,500

4,800

2, t6,400

8,500

I,m0

6,000

500

4,t50

300

5,C00

4,fiX)

13,600

35,950

600

3,2m
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t-terdil lil Uninrers Lirnitcd

ir:dustrirl Credit and Investntent Co4rn. of India Linrited

iCICI Prenrier Growth (Mutuul Fund)

Irrdustriul Finitncc Corprt. of Indil

Kirloskar Ferrous Industries Ltd.

Lakslrrni Synthetics Machinery Mfg. Ltd.

La:i,rni lr{ills Conrpany Ltd.

hl icro Accessorics Linrited

Moura.jee Gokul Das Spg. and Wvg. Co. Ltd.

i.l c,,,ulit ies (India) Lirni tcd

Satglri Polyester Limited

l'iiri "ir Eirgg. Products [-iuritcd

Tirt:r Iron and Srecl Corrrpany Ltd

lippcr Gurges Suglr and Industrics Ltd

Vippy Solvex Products Linrited

Sunrnit Usha Martin Finance Corpn. Ltd

Bornbly Mercantile Co-Operative Bank Ltd

Neutrol Publishing House Pvt. Ltd.

Aditl,rrpur Toil BLidge Cornpany Liruited

l.lllB l'",larketing nad Scrvices Pvt. Ltd.

UMT investnrents Linrited

Flanrc o[ thc Co:npany

LJI'{I Pi"ilcep Ir:vestnients Ltd.

CIESC Lirrrited

Hy<.!erirbud Industrics Litnited

J, K. Pharrrrachiinr Liurited

|.lugarj una Ferti I iser Li mi red

Pressnran Lirnited

Rajastlran Polymer ancJ Resins Limited
Ranra News Print and Papers Limited
Reliancc Petroleunr Linrited

Industriul Credit and Investment Corpn. of India Ltd.

Niturc ol' tlre Conrplny

F-abworth (India) finrired
iain Pllslics and Chenricls Limitecl (CCp)

Prodential Mouli Sugars Corporations Ltd

500

, 9,400

18,000

t00

1,000

9,800

32

2,000

3,m0

l0,m
2,200

4,600

1,080

5,400

42,2N

8,00,000

t0

7.50,000

50,000

6,m,000

32,45,900

No. of Debentures held

20,06,350

5m

880

1.660

2,500

t00

200

9,650

500

416

No. of Prcfcrcncs
Shares held

50

t0

1,900
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Nanrc of the CqntPany

indian Rai!way Finance Corpn. Ltd

F{ousing Developnrent Fittartce Corpn. Ltd'

Mahanagar Telcphone Nigam Ltd
( l2th Series Part-C/1995'96)

Nonte of thc ContPnnY

Tata iron and Stee!Company Lirrrited

l{an:c of tlrc ContpunY
1:l!, "i'r,;si r:f irieia

Unit 'lrust cf'lndis

Life Insurance Corpn" of India

Moolchand Exports Lirnitcd

of Bonds held

2,000

I,565

33

No. of Promlssory
Notcs hcld

t7

No. of Units hcld

2,52,500 (Master Gain)

3,880 (Ventr';e Capital)

1,00,C(O (Dhanvursha)

5 (Unit)

08.05.98

for Registrar

No.



CompanY Petition No. l2l of t998

connected with

Company APPlication No'. 24 of 1998

In the High Court at Calcutta

Original Jurisdiction

Th* Honourable Mr. Justice In the ntutter of :

The ComPanies Act, 1956

Sanjit Kunrar Sinlta 
- -rnnd

In the matter of :

An applicution under Scctions 391(2) and 394 of tho

said Act.

nttd

In the mutter of :

Usho Mortin Industries Limilcd. 0 compony incorporated

under thc provisions of thc Companics Act, 1956, having

its Registcred Officc ut 14. Princcp Strcot' Culcuttn ' 700

072, within the nforesaid jurisdiction.

Uslru Mttrirr lndtrstrics Linritctl

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 January in the year one thousand nine hundrcd and ninety cight whereby ihc petitioner Usha

Martin Inclustries Ltd (hereinafter refened to as the said transfcror company) wos orde rcd to convBne separatc

meetings of the holders of fourteen percent cumulutive Redcernuble Pretbrence shares of Rupecs hundred

,each, holders of sixteen percent cumulalive Redeernable Preferettce shures of Rupees hundred each and holdcrs

of Equiry Shurcs of Rupces ten each of thc said transferor company for thc purposc of considering and' if

thought fit' approving, with or without modificution, the proposed scheme of amulgarnation of the said transferor

company with Ushu Beltron Ltd (hercinufter referred to as thc said trunsferee company) and annexed to the

affidavit of Debi prasad Khandelwal filed on twelfth day of January in the year one thousand nine hundred and

ninery eight 
,,The Economic Times" and the "Pratidin" both date the twentyfoultr dal of January in the year one

thousancl nine hundred und ninety eight each containing the advertisement of the said noticet convening the said

meerings directed to be held by the said orderdated fourteenth day of January.in the yearone thousand nine

hundred and ninety eight, the uffidavit of Bujrung Agurwal filcd on elevcnth dily of Februarv in the ycar onc

thousund nine hundrej and ninety eight showing the publicution and despatch of the sairi notices convening the

said meetings rhe rBports of the chairpersons of the said meetings altdatedrhe fourth day of March in the year

one thousand uine hundred and ninety eight as to the rcsult of the said nleeting,s and upon ieading on the part of

the petitioper.conrpanies an affidavit of Swapan Kumar RgY filed on the twentieth day of March in the year one

rhousancl nine hundrecl und nincty cight und thc cxhibits rcferrccl therein Arul upon rea<ting the onler rnarlc hcrcitt

and dated rhe renth ctay of March in the yeur 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 Agurwal appearing with him) Advoc0te for the

said petitioner company and Mr. P. K. Roy advricote for the Central Government and it appearing from the said

repons rhar rhe proposed schenle of anralgamution has been upproved by the requisite majority of the equity

shareholders, fourteen perceni cumulative Redeemable Preference Shureholders and sixteen P€rcent cumulalivc

Redeemuble preference shqrelrolders of the said transferor company'in accordonce with law.

This Court doth hereby sanction the proposed scheme of amalgamation set forth in Annexure 'A' of the petition

herein subjecr ro rhe 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 firsl day of

October in the year one rhousand and nine hundred and ninety seven (hereinafter rpferrcd to as the said appointed

date) on the said transferor conrplny und their shareholders and ull concerned.

'l'his Court dotlt ordcr:

l. TSat all the properry, rights and powers of the said transferor conrpany including those spcified in the

firs(, second and third parts of the schedule 'B' hereto be transfened from the said appointed date and

vest without furrher uct or dccd in the said transferee compsny and accordingly the sarne shall pursuallt

ro secrion 394 (2) of thc Courpanics Act, 1956 be transfened to and vest in the suid transferBe comPany

for all the estilte and interest of the said transferor company therc in but subject nevertheless to all

charges uow affecting the sume: and

2. That all the debts, liabilities, duties and obligations of the said transferorcompany be transferred from ihe

said appointed clatc witlrout furthcr ucr or <Ieed to the suid trunsferce company unct accorclingly the surnc

shall pursuurrr to section 394 (2) of the Conrpanies Act 1956, be'trunsfened to and becolne the debts,

liabilities, duties and obligations of thc said transferee company; and

3. That all proceedings and/or suits antl/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 rhe same is hereby granted to the p€titioner company to file the schedule of assets of
tlrc said transferor contpany a.s stated in paragraph twenty one of the petition herein within o period of
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thrcc rvccks li'ortt tltr-' dlttc ltct'eol' : itrtd

5. Tlrrr tlrc sirid trlrrsltror conlpilny clo wirhin l pcriul ol'tlrirty duys frorn tlrc datr: ttcrcol'cnusc il ccflil'ir:d

copy of this order to be clelivcrcd to the Registrar of Companies, Wcst Bengulfor regisfution: lttd

6. 'iir1r ihc Ol'iicial Liquidator ol' tlris Court do filc a rcport undcr sccond proviso lo section 394( I ) of the

CornpaniesAcr, lg55inrespectolthcsaidtransferorcompanywithinaperiodufsixwecksfromthcdatc
hertof: arrd

j . Thirt the slid O[I'icill Liquirlutor clo forthrvith scrve a copy of thtr said n:port upon M/s. Khnitan & Co'

Advoclrcs on record o[ thu petitioncr company irnmediately aftcr filing lhe same with this Courtl und

8, Tirrrt lcave Lre nncl tlrc sanre is hercby granled to thc said trtnsfcror comPany to apply for its dissolution

rvirhour winding up after filing thc said report by the said OfticialLiquidator; and

g. Tirlr iirry lle rson irircrc.stcd shall bc at liberry to apply to this Court in the above nratte r ftlr.quch directisns

os nlay be nece.s.sary; itnd

l{i. Tlrlt rhe pctirioncr conrpany clo piry to the Centrul Covernnrent its cosls of and incidcntal to this applicrrtion

assessed ar trvo hundred Golcl Mohurs; anrJ

I i . 'Ih:rr a!l part ies concenrcd do act on a xerox copy of this d ictaled ordcr duly counter signed by an officer

ol'tlris Courl bcirrg se rved on theln.

Vlrne ss Shri Prltha Shanklr Mishru, Chicf Justice ut Culcutto ulbresnid the thirteenth day of April in the yeitr

one thousand ninc lrundrcd and nincty eight.

M1s. Khaitan & Co. Advocatcs

Mrs. S. Blruttacharjec .., Advocate
n.05.98

for Registmr
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Sclrcdulc 'A'above rcferrcd to

SCI I EI\,I E OII A MALGA I\{A'I'ION

OF

Usha Martin Industries Limited
with

Usha Beltron Linritcd

PABT- I

I)EIIINI'I'IONS :

For rlru purposc oithis Schljrnl,r, rhc lbllorving cxprcssions slrull, uttlcss tllc colrtsxt otltcrwise recluires,

have the nteutittg as defincd hr-'rcin :- 
!

l, "Tltc Act" nteans the Conrpanics Act, 1956.

?. ,,The Tlans[erpr Compan5{" lreans.Ushl Martin.IndustrieqLimited, 0 company incorporated under the

provisiolrs of the Companies Act, 1956, lurving its registcred office at 14, Princep Street, Calcutta - 700

072 in the stlte of West Bengal'

-1. "'l'lrc'l'l.irrrslcrcc Conrlllrny" rrreuns Uslrlr Beltron Linritucl, u coltlPiltly ittcorpot'atcd uttclcr tltc llrovisiorts

oftheConrpirrricsAcr, lg.56,hirvirrgitsrcgisteredofficeatPO.TatisilwaiS35l03,District,Ranchiinllte
state of Bihar.

"Appoirrtetl Datc" t'tteans the lst day oi October, 1997.

"Undertakings of 'fYansfcror Conrpony" tneans and iuclude :

(i) All rhe propcrlies, assets of the Trunst'eror Conrpuny inrnrediately before the arttalgamatiotl,

(ii) All the debts, liabilities, taxes, duties, levies and obligations of the Transleror Company intmediatcly

betbre the lnulgantutiott.

Without prcjudice to the generality of the foregoing clause the expression "Undertaking" shall include

all righrs, powers, outhorities, privileges, benefits, liberties and intercsts in all properties and assets

of the Transferor company, whether moveable or immovable, real or personal, corporeal or

incorporcal, in possession or in reversion present or contingent, of whatsoever naturc and wherever

situare, including all lands, buildings, installations, plant and machinery fumiture 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,

berrefits und allowances granted or to be grunted by the Bihar Goverlnlenl or any other State

Governrncnt or the Central Governrnent including any capital, incentives, interest free sales tax

loans and any deferrnent / exemption of sales tax, excise, customs or Inconre tax granted or to bc

granted by any such Governnrent all receivables, lease tenancy and agency rights and all other

interest urrd rights in or arisirrg out of such property of the Transferor compuny together with all

licences, registrations, permits, trade marks, patents, telephone and telex, import, entitlenrents and

other quotas ifany, held upplicd flor or as nray be obtained or receivable hereinnfter by theTransferor

company or to which thc Transferor company is entitled to,

4.

5.
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\Ylrcrcirs :

Thc Trlnst'eror Conrpany lras rrr r\utlrorised Slrare capital ol'Rs. I ,50,00,00,000/- divided into 12,50,00,000

Equity Slrares of Rs. l0/- each and 25,00,000 Cumulative Redcenrable Preference Shares of Rs. 100/-

each and an Issued, subscribed and paid up share capital of Rs. 50,92,95,24AL divided into 4,09,57, I 73 Equity

Shares of Rs. l0/- each (all fully paid up, excepting to lhe cxtent of Rs.6,28,000/- being allotment moncy

remaining unpaid in respect thereof) 5,00,000 I4olo Cumulative Redeemable Preference Shares of Rs.

100/- each fully paid up 5,00,000 l6% Cumulative Redeemable Preference Shares of Rs. 100- each fully
paicl up and a sunr of Rs. .51,5101- bcing the iunount originally paid up on forfcitcd cqtrity shares. At

prcscrlr6.l,3.'l,2l0EquitySlraresolll,s. l0/-eachund5,00,000 l4%CumulativeRedeemablePret'erence

Slrrre.s ol Rs, 100/- cuch of tlrc Tnrrrsl'cror Company are held by the Transferee Company.

Tlic Trarr"slcrcc Cornpurry lrls arr Autlrori.scd Shlrc cupitll of Rs, 25,00,00,000/- clivided irtto 1,80,00,000

Equiry Shares of Rs. l0/- each and 7,00,000 Redeemable Curnulative Preference Shares of Rs. l@/- each

and an issued, subscribed and plid up share cirpital of Rs. 19,?9,50,2801 divided into I ,27,93,828 Equity
Sharesof Rs. l0/-eachfullypridup7,00,000 l4ToRedeemableCumulativePreferenceSharesof Rs.

1001- each"fuily paid up and a sunr of Rs, 12,000/- being the amount originaily paid u1 cn forfeited Equity
Shares. At present 13,56,200 Equity Shares of Rs, l0/- each and 5,25,000 l47o Redeenrable Cumulative
Pre t'crence Shlres oi Rs. 100/- cuclr of lhe Transl'eree Company are heid by the Transferor Company.

Thc Trlnsferee conlpnny is a rvell estirblished and divcrsified concerrr engaged in thc manufucture o[
vulious prodirctr tltlough its I'ivc divisions rtrcrrtiorrcd hcrcul'tcr and irrvcsting in shares trrd sccurities. Tlrc
five division of tire Transferor Company are, firstly, the wire and wire Rope Division at Ranchi, proclucing
stccl wircs trrd wire ropcs, sccondly, thc Usha Alloys & Stccls Division at Juntshcdpur producing pig-iron,
steel billets and steel wire rods, thirdly the Rolling Mill division at Agra Producing rolled producrs, lourtlrly
the Mlelrirtcry Division ut Battgitlorc producing wirc drawing and allicd machines and fitilrly, the Uslrt
isp:rt Divisiotr ut Runclti producing crinrping tools ond lugs, prestressed equipmenl lnd &ccessories ancl
nreelanried splicing system.

Thc Translcrcc conrliany is also u wcll establishcd concern cngaged in the businesses of munufacture
;rnri seil of je!ly filled telecommunication cables, development of software, leasing, and investing in shares
lunti sccttiitics.

For the optitttuitt growth artd developrnent of the respective business of the Transferor Conipany and the
Transferee compruly with the combined resources of the said companies, it is considerecJ desirabie anrl
expedient to atnalgantate the Transferor Company with the Transferee Company in the manner und on
the terms and conditions stated herein.

ITRT. IT

(a) With etfect fronr the Appointed Date, the Undertakings of the Transferor Conrpany shall, without
further act or dccd, be trlnstbrrcd to und vest in tnd shirll be deemed to huve been transferrt<t to
and vested in the Transferee Company pursuant to Section 394(2) of the Act, subject however, to
all chargcs, licns and mortgirges, if any affecting the sarnc orany part thercof.

(b) Any relerence in the securily documents or arrangements to which the Transferor Company is a
party to the asseis of the Transferor company offered as security for any financial assislance or
obligation shall be construed as a reference to.the asscts, pertaining to th€ Undertuking' of the
Trunsferor 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 shal! stand transferred
to thc Transferec company by virtue of the amalgamation and the Transferee company shall not be
obligcd lo crculc any further or udditional security thercBr after thc arnatgumation has becornc
eflective or otherwise exception case where the requirecl security has not been created and in such
case the Transfleree con'lpany will create the security in ternrs of the issue or arrangement in
relatiott thereto. Sirnilarly, the Transferee company shall not be required to create any additional
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security over assets acquired by it under this schernc for any loans, debentures, deposit.s or othsr

finuncitrl ussislunce availecl / to be availed by it'

Ii any stiit, appcirl or any olhcr grrocccdings of whatsocvcr ttillurc (ltcrcirtitltcr culled "Thc Procceclings")

Uy oi ugnin*i it.,,: Tr,,nst'eror Cc,irrplny bu pcnrting, thu satttc slrull not itbatc, bc discontinucd or bc itt ittty

,ray prl;uOically affected by reason ol the transfer of the Undcrtaking of the Tronsferor company or by

,.n.*on of unyrlring containld in this sclrcrrrc. bul thc procccditlgs nluy be continued, prosecuted nnd

enforced by or aga-inst the transl'eree company in the same manner and to the ssme extent as it would be

or might have becn continued, prosecutcd ancl enforcect by or ugainst the transferor compnny, if this

scheme had not been nrade.

The transfer a,d vesting of the pr.operties anrJ liubilitics urrclcr Cllusc I hcreof trtd the continuatlcc lor thc

froceedings by or agaii'st the Trurisferor Company under clausc 2 hereof shlll not ufl'cct uny trilnsilction

f, pro..rjing-already concludccl by or on behalf of thc Transferor company on and after thc Appointed

D,ie to rhe ird *ndintent thur rhiTrtnsl'erec Conrplny lcccpts irncl aclopts illl ucts, dceds and lhings

do'e und executed by or on bclrulf of the Transfcror conrpuny rnd acis, deeds and things done und

executecl by or on behatf of the Transt'eree Compuny'

Subject to ihe provisiorrs corrtuirrcd in tlris schentc, all cotltracts, dccds, bonds, licences,ogreemcllts ond

other docunrents and instrunrcrrts ol' whutsoever n0turc to which the Trunsferor compuny is tt parly

subsisting or having effect immediately before the amalgamation, shall remain in full force and effect

u!ni,,r, oi in fuuorr-ol tlrc Trunsl'erec cornpuny und nruy be cnforced us lully und efl'cctivcly, us ittstcittl

oi the Trunsferor compnny, the Trunsferee comP1ny hod been 0 party therBio'

Upon the Scheme being sanctioncct by thc Hon'ble High Court 8t Calcutta und thc Hon'ble High Court of

Jriclic.turc irt pltnr Ruichi Bcnclr, Runclri rnd trunsfcr tuking plncr:s stipuliricd undcr cluustr I hcrcol'l

(a) Thc trirpsl'crcc conlpnny slrirll, rvitltout furlher applicution, issue urld ullot;

(i) ro the Equiry Shalcholders of the Transferor Company | (One) Equity Shares of Rs. l0l
euch in the Transleree Company, credited as fulty paid up, tbr evcry 3 (Thrce) Equity Shares

of Rs. l0l- ench fulty paicl up held by them in the Transferor company; and

(ii) ro rhe preference Shurelrolders of the Transferor Company, I (One) Preference Share.s of

Rs. 100/- each in the Trarrsferee Company credited os fully paid up, for cvery I (ortc)

Pr.clcrcncc Sharcs ol'Ils. l0O/- euch lully plicl up holtl by thetn in the Transferor Contpany,

(b) All loans/advunccs bctwcen thc Trunsferor Corttpany und the Transferec Comparty and illl Equity

Shares ald Prel'ercrrce S[1res hcld by the Truns[cror Conrpuy and the Tran.sferee Cotrtpany,

intersc, shall stand cartcellcd.

(c) All thu clrllloyees o[ thc Transltrce Conrpany shall beconrc the enlployees of the Transt'eree

Courpany on thc surne tcnrs und conditions on which they ure engaged by the Trarrsleror Cornpitny

without any interruption in service as a result oi the transfer of the underlaking of the Transferor

Company to the Trartsferec Company.

(i) Tle Trunsferee Cornpany sgrees thut the ,"rui.", of ull such employees with the Transferor

Company prior to the transfer, as aforesaid, sha.ll be taken into account for the purpose.s olall

bencfits ro which the said employees may be eligible, including for the purPoses of payment

of any provident fund dues, gratuity dues, retrenchnrent compensation und other terminal
, benefits and according by shall be reckoned therefor from the date of their respective

appointment in the Transferor Company.

(ii) Tlre exisring provident fund gratuity fund and Superannuaiion Funct of which the enrployes of

rhc Trlnsferor Company arc members or benefrciaries shall with the approval of the concerned

aurhorities be continued to be administered by the Transferee Company for the benefit of

sucl erlployec.s on thc sume tenns and conditions and the nanre ofl the Trunsleree Company

l.

4.

.5.
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phall be deenred to huve bcen substituted in place of the name of the Transferor Company in

thc existing deeds of tnrst relating to such funds. Accordingty, the Provident Fund, gratuily

Fund and Superanntrntion Funci dues of the sai{ employees of the Transferor Company

rvould be continued to be depositecl in the existing Provirtent Fund, Gratuity Fund and

Superannuation Fund.

(d) subject ro an order being nrade by the court, the Transferor company shall be dissolved without

winding trP.

(a) AU the Equiry 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

Transt'erce Corrrpany, inctuding, for divirled, if uny, with eflect front I st April' 1997'

b) All the preference Shares irr the Transferee Contpany to be issued and altotted to the Preference

Shareholders of the Transttror Company under clsuse 5(aXii) above shtll, excePting as provided

herein bclow, carry thc samc rights us to diviclend, and redernption of cnpitul os thosc npplicable to

rheielutive preferlnce Shares in the Transferor Company in lieu of which such P:uierence Shares

are issuecl in the Transfcrcc Company. Thc saicl Preference Shures to be iss'red by the Trunsferee

company slrull rank for dividend, if any, with effect from the Appointed Datc and for the purposes

of redemption shall be deerned to have been allotted on the respectivc dates of allotment of the

relative prcference Shares in the Transferor Company in lieu of which the same 8re issued'

(c) No fracrionril cer.tificates shilll be issued by the Transferee Contpany inrespect of the fractionul

enrirlelrenrs, if any, ro which the Equity Shareholders of the Transferor Company may be entitled to

under clause -5(a)(i) above, All suclr fractional entitlements shall be consolidated into whole shares

11rJ bc rrllottc<J to orrc of tlrc ofl'iccrs of thc Translcrcc Cotttpitny lutltoriscd by thc Board ils a

Trustee for sale thereof and for distribution of the net sale proceeds to the Persons entilled thereto

in proportions to their resPective functional entitlements.

(d) Upon rhe new shares in the Transferee Company being allotted Pursu&nt to Clause S(aXi) above'

ull share Certilicates ol thg Transt'eror Cornpany shall be dcemed to huve been cuncelled' upolt

intipration by rhe Transferee Company, all shureholders of theTransferorCompuny shallsurrender

to the Transferee Company, the share Certificates held by them in the Trunsferor Company and

tal<e all sreps to obrain fronr the Transferee Company the Share Certificate(s) in the Transferee

Company to which they may be entitled to under clause 5(a) above.

(c) All r5c Equiry Shareholtlers and Prefercncu Shorcholdcni.shall accept the.Equity Shures / Pn:fercncc

Slrrrcs ro be issucd urd ullottccl to them in the Trunslbrce Compuny, as uforesaid, in lieu ol thcir

respective shareholclers in the Transferor Company in full and find satisfaction of all their claims.

The liability under the debentures and fixed deposits issued by theTransferorCompany shall also be taken

over by theTransfcree Cornpany and the Transferee Company will endorse on the Debenture Certificutes

/ Fixed Deposits Receipts for the said debentures / fixed deposits, such transfer of liability and in that

evenr such Debenrure Certificates / Fixed Deposits Receipts shall be deemed to have been issued by the

Transferee Company on the sanre terms and condition_s.

(a) For the purpose of this Schente, a statement of Account shall be drawn up in respect of the Assets

and tiubilirics ol'thc Trunst'eror Conrpany to be transferred to the transferee conPany under the

Scheme as on the date immediately prcceeding the Appointed Date, and all such Assets and liabilities

of the Transleror Company including all its reserves other than share Premium Act or unit shall be

raken ar and be incorporated in the Books of Account of the Transferee Company 0t the resPective

book values thereof a appearing from the said Books of Accounlof the Transferor Company. The

identity of (he reserves of thc Transferor Company shall be preserved in the Books of Account of
the Transferee Cortrpany.

.,

7.

8.
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(b) The share Premiunr Account of theTransferorConrpany shall be reduced by the ditflerence between

the Bodk 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 Premiunr Account of the

Transt'erce Conrpany at thc said reduced value thcrcof.

(c) Further, thc difl'crcnce bctween the paid up share capital of the Transferor Company and thc

aggregiltc firce value of tlrc fur(her shares in the Transf'eree Company to be issued and allotted in

the Transl'crcc Conrparry under cluuse 5(c) abovc, shall bc cre clitcd to itnd lbrnr pail ol"tho Ccttclll
Rescrvc of, thc Trunsfcrcc Corltpuny.

PART. III

'lhe Transferor Company and Transferee Company shall rnake necessary applications to the Hon'ble

!{igh 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 rhc

Transferol company.

This Scheme is conditionul upon and subject to the follorvirrg :-
(l) Thc sclrcnrc bcirrg lpprovcd by tlrc rcquisite rnajorities ol'tlrc rrtsrrtbcrs ol'thcTrlrrslcrorconlpiuly

and the Transferee conrpilny and it being sanctioned by the Hon'ble High Court at Calcutta urrd tlrc

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 Couft at Calcutta and Hon'ble High Court ol'

Judicature ct Patna, Ranchi Bench, Ranclii sanctioning this scheme being filed by the Transferor
company and the Transferee company with the Registrar of Companies concerned.

Until the scherned is sattctioned and transfers elfected as aforesaid, the Transferor company slrall lrc
deerrred to hltve carried on and to be carrying on the said business f'or and on behall ol and in tlust lbr thc
Transferee company with cffect from the Appointed Date. All profits accruing to the Transfcror cornpirny
or losses nrising or incurred by the TrunsttrorCourpuny tbr thc period conrrnclrcing l'rortr Appointcd Dltc
shall fcr all puqloses, be treated 0s the profits or losses, as the case may be of the Transferee company.

With eifect from the Appoinled Date and upto and including the date on which the undertaking of thc
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 tronsferred to rhc
Transferee Conrpany for and on account of and in trust for the Transt'eree Conrpany. The Transt'eror
company and the Transferee Company shall not (without the prior written consent of each other) alienatc,
charge or othctwise deal with or disposc off their respeclivc businesses or any part thereof exccpt in lhc
usual course of business. Piovided always that the Transferor Company and the Transleree Colnpany
shall have the liberty to undefiake expansion, modenrisution and upgradation ol'the existing plants and lbr
the said purpose to avail of uty ncw loims, facilities and raise any dcbentures and to cxccutc uny mortgagu
or charge on their respective properties and to otherwise carry on all activities in the usual course ol
business.

The Transferee company shall pay allcosts, charges.and expenses of and incidental to this Schenre of
Amalgamution.

The Transferec company shall talie necessary steps to incrcase and/or alter its Authorised Share Capital
suitlbly to cnablc it to issue und allot Equity shares and Prefcrence Shares to the Equity Shareholders and
Preference Shareholders of the Transferor Company as proviclect in clause 5(a) ol rhe Part II of rhis
Schenrc.

7. Upon thc Schcnre being sunctioncd und taking eifect, thc nanrc oftheTrunslcrcc Conrpany shull bc
changed to "Usha Martin Industries Limited." The Transferor Company and the Transferee Company
shall take necessary steps forgiving effect to such change in nanrc in accordance with the requirenrents

5.

6.
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of the Act.

Thc Boarcj of Directors of ihc Triursfcror cotrrpitny and the Transferee comPuny or any Person authorised

b1' thcnr nlily ossct on bchulf of ull concemed to 0ny modification lo tlris scheme of Arnalgamrtlion or l()

*,ry conaitio* wlriclr rhe Ho.'blc High Court .t Caliuttu or thc Hon'blc High Court of Judiculura ot Pulnil'

Ranchi Bench, Ranchi or the Covemment any other authority may irnpose or which the said Board of

Directors may, in their sole discretion, think fit und the Board of Directors may do all such acts, things and

deeds as may be necessat, desirable, expedient and/or appropriate for the Purposc of im?lementing the

Scheme and/or ro settle any qrrestion, doubt or difficulty regarding the implcmcntation of the Scheme or

otherwise under the Scheme or in any manner connected therewith.

I 1.05.98

for Registrur

Schcdule B above refered to

. Schedule oi Assets

of Usha Martin Inclustrics Limitccl, (the rransferee Company), (UMIL) to be transferred to and vest in

Usha Bcttron Linritcd (the transferee Contpany)' (UBL)

I'url-I

(Short dc.scription ol'tlrc I'rcehold prop!'rty of UMIL)

I) RANCHI

a) All these pieces and parcels of land admeasuring 47.97 acres in the villagc Harata in Pargana

KhukhraJhora,Ranchi,sadarNo. lT5intheDistrictofRanchiinthe StateofBiharbeingflatNo'

l0l to 182,216,2t8, 220,225,226,227 228,229 and232 and butted and bounded in the manner

following:-

that is to say on the

NCRTH By survcy Plot Nos. 200lnd Village Road S.P. No. 98 Rastit

souTH By bounctury of Railway of surveyPlotsNo. 19l, 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,.208,207i202,201,200, [99, 194,

195, l9l and 183.

b) All those pieces and parcels of land admcasuring 3.29 acres being R.S. Plot No' 239,292 and 300

situare at Village Harata within the D'istrict of Ranchi in the State of Bihur.

Nanre of Village :

Nuure ol District :

Harata (175)

Runchi

c) All those pieces and parcels of land admeasuring 60.79 acres (sixty acres and scventy 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,

PlotNos.irrVillugeHarata :183to215,219,221,222,224,230,81,233to238,240,U1,242,243,244,245,
246,247,248,249,250, 25t, 252,254 to 257, 264,268,n 6,277,279.280, 28 l,
287 to 293, 29 4, 295, 29 6, 297, 299, 308, 309, 3 I 0, 3 I 4 ro 3 21, 325, 326P. 327 to

329,1362,42P. 43R 45R 468 47R 48P, 50R 5l R 98P.



Plot Nos. in Villirgc Toli

Butted and bounded -
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: I 139P, I l53R I l67P' I 16911 I 172, I l73P' I l75P'

by bouncllry of Village : "Ihatrit Ranclri ( l7'5)

Block (A)

By S. P. No, 98

By S. P. No. 2-58

By S. P. No.258

By S. P. No. 258

Block (B)

By S. P. No. 258

By S. I', No. 258

By S. P. No. 258

By S. P. No. 263 & 265

Illock (C)

By S. P. No. 258

By S. P. No' 2'58

By S. P. No. 258

: BY S' 1,. No.267 &270

Block (D)

North by

Soutlr by

East lr1'

Wcst by

S.P.Nos.258,275,278.239'223,9S,120'2lti'217'180'298'182&l8l

S.t).N(,s.:\S9,216,104,22-1,25tj,.12.r..122,111,101,.184.111,.107.29ti.286'2S-s.-]01.([{ililtvrrl
lines)

S.P.Nos,229,232,225'220,218,179,180,181,182'307'106'292'278'

s.p.Nos.23g,221,258,278, 292,2'14,273,285,286,298,300,304,307,311,322,321',324',240'

242,246.?82,284

Illock (I!)

By Boundury of Village Tlti ( | 73)

By S. P. No. 223, 98R 47P, 46R 50P, 43R 5 I P & 42P'

By S. P. Nos. 42P, 5tR 43P, 50R 49P, 39P, 46P' 47P & 98P'

By S. P. Nos 42P, 5lP, 43P, 50P, 46P,47P & 98P'

Btock (F)

By S. P. No. I l03P

By Boundary line of Village Harata (175)'

By S.l'}. Nos. ll52P, ll-53R ll73P, ll72P' ll69P, l{75P' ll39P

By S. P. Nos. I 153P, I 139P, ll72P, I t69P, I l75P & I l65P

All these piece anrl parcel of land helcl in permanent peritable chhaparbabdi right having an area of

12.13 acres more or less (comprising of plot No .4gO:492,491,254,275, &489 along rvith buildings

ancl structuers stancling thereon situatett at Village Gari Pargana, Khukhura' P'S' Ralchi, P'S' No'

I 94, Disrrict Ranchi Ola notaing No. l5l6 and also R. S. Plot No' 493A area 0'30 acres of Village

Gari, P.S. and District Ranchi and R. s, Plot No. l98l area 0.72 acres and also R. s' Plot No' 1979

North

South

East

Wcst

North

South

East

West

North

South

Eirst

West

North

South

East

West

North

South

East

Wcst

d)
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oi Khata No, 209 area 5. I I acres und R.s, Plot No. 1980 ol Khata No' l0 area 0'88 acres situated

at Village Buti p.S. Ranchi, p.s. No. 182 District Ranchi within the District Sub'Registration office

and Disrrict Regisrration office Ranchi in the State of Bihar.

e) All those picce iurd parc,-.lof lartd Measuring 0.61 ocres more or less out of R'S' Plot No' 253 of

Khata No.93 sltuatecl at Village Gari P.S. Ranchi, Ranchi (now Kanka) P'S. No. 194, District

Ranchi in the State of Bihar.

D (i) All that land achnclsurirtg rbout 0.69 acres situated in villagc Borwa Toli PS' Chandwa'

District ptlirrtrlu J'hurrl No. 308 in thr: Stirte of Bihur butted and boundcd ls follows :

on the North : B)'R' S'Plot No' 746

On thc South : BY R' S' Plot No' 751

i) (ii) Ali rhut piccc lnd plrccl ol'llrrclctJ plopcily huving Rayati rights being Khatr }io' 28, R' S'

" plot No. 743 rrrcrsuring 0.78 ucrcs situlted in Villuge Bonva Toli No. 13, R, S, Plot No. 737

r,easuring 1.04 acres situaterJ in Village Bonva'toli, P.S. Chanciwa, Dist. PalamauThana

No. 308 in rlrc stiltc olBilrilr [rirltccl and boutrdcd as follorvs :

North : BY Ranclri 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. PlotNo, 742

t) (iii) All rlrlt picce ancl parcel ol lunclccl property having Rayati rights being Khata No, l3' R. S.

Plot No. 737 nreasurirrg I ,04 ncres situated in Village Borwa Toli No. 13, R. S. Plot No. 737

rrrcasuring 1.04 ucrcs siruntr:d in Villugc Borrva Toli, PS, Chandwa, Dist. Prrlanrau Thatlir

No 30tl irt rltc Stirlc ol'Bihrrr buttccl utld bouttded us lollorvs :

On the Etst

On thc Wcst

Noltlr

South

East

North

By Villoge Rond

Ry R. S. Plot No. 749

By R. S. Plot No, 738 & 739 (Part)

By Parti land

By R. S. Plot No. 7.50

By R. S, Plot No, 736

By R. S..Plot No. 745 (Part)

By R. S, Plot No. 748

By Village Road

By R. S. Plot No. 741

(v) All that piece ancl parcel of landed property having Raiyati rights being Khata No. 23, R.S. plot No'

750 nreasuring I .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 :

(iv) All rhat piece & Parcel of tandect property being Raiyati right being Khato No. 20 R. S. Plot

No.746 measuring 0.36 acres towards southern side out of 012 ocros situoted in village

Barwa Toli, PS, Chandwa Dist Palanrau, Thana No. 308 in the state of Bihur butted and

bounded as tbllows

North

South

East

West

North

Sorrth

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
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\i) ,\ll rlrrrr ,icec lrrtl l)lrrecl ol'l:rrrrlctl l)r()pcrty [rt'ing lltryirti lliglrts lrcilrg Klrlrtit No' 20 ll' S Pltlt Nrt

7Jo rrrc'lrsrrrirrg 0.36.cr.c torvlu.tls uorrlrcnr.sitlc our o1 0.72:rcr'r-: siltuttc<l irl villlrgr: []irr';rrv:r'lirli

lr.S,Cl;rrrrlrylr l)isf . l)irlirrrr:rtt.'l'ltltttlt No. .10S irr lltc sl:rle ol'llilrlrr lrttltett lttltl lrotttttlctl its lirllorvs

North

South

East

: BY lt. S. Plot No. 745

: BY R.S.Plot No. 746 (Part)

: BY Village Road

vii) All tlrat piece apcl parccl ol'llnclecl propcrty hrrvirtg Raylti Itigllts bcing khltir No' l2 Plot No' 7-l I

& 745 rrrc:rsuring 1.80 irrrct 0.42 acrcs respc,-'tively sirttatccl irr villlge Bitrwa Toli P'S Cltatrdrva

Dist palarnau Th.rna No. 308 irr the Stute ol' Il ihar [:utte cl atrcl bourtded ils t'ollows:

West : By R. S. Plot No. 741

R.S. Plot No. 741

By R..S. Ptot No.742 Rarrclri Daltortgtrnj l('lrd

By R. S. Plot No. 7'19

By Ii. S, Plot No, 746 & pail of R' S' Plot No 745

North

South

East

West

ll. S. Plot No. 7,13

ll. S. Plot No, 743

ll. S. PIot No. 745

Vitlage Road

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

riii) ,\ll rirrrr picec & prr|ccl<-rt lirntlcrl[)roPr-rt)/ lrrrYinq lllrif irtiIlights bcing khut[ No.27 Il, S' Plot No'

7.1() ,rclrsrrrrrrg 0.97 ircle 7"1() rrr..ir.rrrrirrg 0.9() lrclr: lrrrtl 7.1() ntcrrsttrittg I .I0lrcrcs ('lirtlrl .'1.()(r irclt's)

srlrrrrrerl i. \i ill lllrr.ri,lr'lirli 1,.S. Lllr:rrrtlrvrr. [)ir;t l)rrllrrrr;rrr,'l'lurrur Nrr..'l0li irt tlrc 'Stirtc trl'l]illirr'lrtrttutl

iUr(l i)()til)(lcil as lirllorVs:

Il. S. l'lot No. 7d0 lt. S. I'lot No. 7't9

R. S. Plot No. 742 & lt. S. Plot No. 741

Rurrchi Lolrlrduga Rold

ll' S. l'lot No. 739

North By RanchYi Lohardaga Road

South By Part of R. S. Plot No'
717 & 750

East Ily It. S. PIot No. 748

We st By l{. S. Plot No. 738

2) BANGALOII.E

R. S. Plot No.750

R. S. l']lot No. 7741

R. S. Plot No. 719

R. S. Plot No. 7-51

ll. S. l'lot No 748

ll. S. Plot No. 7-50

a) All those piece or piucels of lancl of white tielcl village bearing survey No. 2412, admeasurittg 3

acres l0 guntas, bearing survey No.25/2 nreasuring 2 guntas survey no.26ll ttteasurittg I I guntas,

survey rro. 27 nreasriring 24 guntas and survey no 29 measuring I acre l4 guntas aggregating 4

lcrcs (r0 guntils in sub Rcgistry Bangalore, Bangalore Taluk within the District of Barrgalore.

b) Atl tlut pieces and parcels of llnd oIwhite tield village hearing survey No.2ll1, itdnteasuring.l

:rcrcs .18 g,uutits. in tlrc sub llcgistry irt Bungalorc rvilltirt tlrc I)istrict ol'Bartglltlrc witlrin tlrc l)istrict

of Bitrrgllore.

3) AGI{A

Allthatlandadmeasuringabout2638039ydsequivalent&22A56.31 squaremetersbearing khasraNos.

5317(1-8)5326(0-lO),5327(G5),5328(0-7),5329(l-12),5330(0-5),5331 (0-7),5332/l(l-ll),5332t2
(0-8),5333 (0-15),5334 (l-3),5335 (0-18),5336 (l-4),5337 (0-13),5338 (0-7) and lying at Mouza

Narayanch Mahal Vasit Ali Pargana Etmactpur in the District of Agra in the Statc of Uttar Pradesh butted

and bounded ts follows :

On the East By property of Indo Swedish Pipe Manufactures Limited
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orrtheWestBybuilclingofBansidharSlmarchatrclanclSriRamLakshmiNarain

OIr the North By Nagar Mahapalika Land

On thc Soutlt BY RailwaY track

4) JAMSHEDPUR

Alt tSat llnd ucl.rcasuring an arcu of 1.08lcres bcing the portion of Plor No' 33 & 32 under Khata No'

35.5 position of plot No. 56, 6g urrd (r9 undcr Klrata lio. 356 anrJ Portion of Plot No' 74 under Khata No'

i16 situared at Viltage Sabarbera P,s, Adityapur, District singhbhum (west) in the state of Bihar

'a 5) CALCUTTA

i)FlatNo.4F(IB)intheWesternPortiononthe4thFloor.

ii)FlatNo.aF(IIB)intheWesterrrPortiononthe4thFloor

iii)FlirtNo,.11;1iA)irltltcWcsrcr.ttl)ortiotlorttlrc4thFloor

ir') l:lrrt No. '1F (lllll) itr (lrc \\/cstcrll l)tltlirltt orl tlrc 4tlr l;kxrr

r') Flat No' 3H in the Westent Portion ort thc 3rd Floor

vi)FlatNo'4F(IIA)intheWestcrlportiottollthe4thFloor

vii) Flat No' 38 in the South West portion on the 3rd Floor

all arc siruatcrj ar "victoria Plaza" prerrrises No. 2A, Shakes Peare Sarani, Calcutta 700 071 and the

fixtures and fittings thereon'

PAITT TI

Short description of the leaseholcl proPcrty of UMIL

a) All the prece or parcel of land contairring an area 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' I I l8(P)' I I l7(P)' I 105(P)' 1096(P)' 947(P)' I 134(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 thc Easr : lly S. lr, Nos. ( t 120(1,) llilsr$ illld lrountlilry littc ol'Villagc chuLkali'

On the Sourh : By S. p. Nos, ll20 (ltasta) ancJ bounclary line of Village Churkali' and Dugdha'

" On rhe west : By S. P. Nos. 638(P),640(P) 641(P),273(P), 5?7(P), 557(P),556(P),555(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 V!lage Barubad, Adityapur'

Thana No. 69, Saraikela District Singhbhum in the State of Bihar butted bounded as follows :

on the norrh : S. p. No 613(p), ?03(p) 702(p),701(p), zoo(pl 708(P),917(P),974(P),973(P)' 972(Pt,

970(P),913(P), e6o(P), 1092(P), 1089(P), 1090(P), 1095(P), lloJ(P), ll08(P)' ll09(P)'

I I t0(P), I I l2(P), I 123(P) anc! Industrial Road 601 '0" Wide'

On thc Sourh : S, P. No.625(P),619(P),61-5(P),613(P),612(P),609(P),602(P),601(P)' 92'l(P)' 945(P)'

948(P),47(P),967(P),956(P), 1096(P), I 105(P), lll?(P)' ll t8(P) and M/s' UshaAlloys &

Steels Ltd.
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On rhe East : S. P. No.6l3(P),617(P),618(P),619(P),626(P) and lndustriulRoad 80'Wide rvitlt H'T'

Line.

On the Wcst : S.P. No. ll20(P) arrd vacant areil'

c) All rttc piece ancl parccl of lan.! corrtlirring un itreil ol'6.40 ucrcs situate at Village Barubud, Adityaprrr,

l'ha61 No. 69 Suruiprll, District Singblrunr in the .surtc of Bihar, buttd und boundcd as follows :-

Ou ilrc Nt,rrh : lrltctcrrY llrt:ttliscs ol'Usltir N4urtin l]lirck Ltd.

Orr thc sorrtlr : I'ilctory Prr'lllisc.\ ttl'Usltlt Alloys & Stccls [-td'

On the East : Factory prcrtrises ol Usha Alloys & Steel Ltd'

On thc Wcst : Fuctory prcrnises of Usht Alloys & Stccls Ltd.

d) LandAllotlrent/possessiorrCertiflicatesdated l2.0t.lgg4issuedbyAdityapurlndustrialAreaDeveloptttent

Aurhoriry, Adityapur, Jamshedpur for 2.74 acres of land situated at Villagc Barubed, Adityapur, Thana

No. 69, Saraikela, Dist. Singbhutn in the State o[ Bihlr.

e) Land Allotnrcnt / possession Cerrificatc dated 12.0{. 1994 issucd by Adityapur IndustrialArea" Developmettt

Aurlrority,Aclityapur,Jlnrshedpurlbr l.l4acrcsol'landsituatccl atVillageBaruL',rC,Adityapur,Thalra
No. 69, Slririklla Dist. Singbhttru in (ltc Stltc ol'Uilrrr.

t') LuncJ Allolrrrenr / possession Certit'icate dared 30.09.1997 issued by Adityirpur Industrial Area Developnrcnt

Authority, Adityapur, Jarnshedprrr lbr 134.86 acres ofl land situatcd at Village Jhurkuli, Aditytpur, Tltana

I I 8, Saraikll;r, District Singbhunr (Wc.st) in tlrc Statc of Bihlr.

I'AII'I" TTI

(Shorr plrriculars oi Stocks, Slurres, l)cbenlures lnd otlrcr choscs in ttccount of Ushl Mlrtirt Irtdtrstrics Ltrl.

a) Equity Slutrcs ireld irt vitrious ct>rttltittties lts l'ollorr'.s :

Nirnrc of tlrc Cortrp:rrr1'

Ushit Martin Europa Lirnitcd

Uslra Martin Anrericas Inc.

UML Princcp Dcvelopnrent Ltcl.

Orissa Sponge Iron Ltd.

UMI Special Steels Ltd.

Sterlite Inclus(ries (Lrdia) Ltd.

HDFC Bank Ltd.

Iudustrial f)cvcloprlcnt Rirnk ol' lnclil

Aadarslr Chcrrriculs arrtt Fcrtiliscr Ltd.

Alslrirwud .Str:cls and Irrdustrics Ltd.

Adhunik Yrrns Lirnitcd

Ashoke Leyland Lirnited

RPG Telecorn Linrited
(Forrnerly Asian Cables and Industries Limitcd)

i\silrrr'lltrctors Ct'r. Ltd.

Il hutrsll i Engirrecrirrg Polylrrers Lirnited

B inretal Bcrrri ngs Lirrrited

Century Tubes Linrited

Ciba Speciality Chemicals Limited

Eastent India Cranites Limited

No. <ll' Slturc.s ltcltl

4, t6,UX)

29,000

22,16,000

72,033

8t,7?,997

45

300

20.500

3,.sm

4,800

2,16,4m

8,500

1,000

6,fiX)

500

4,l_s0

300

5,000

4,000
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Glaxo Lirnired

Goctx lrrdia Lirnitcd

Gujlrlt I:ilurncrrts Lirrritcrd

Hirrclusthan Spg.& Wvg. Mills Lttl

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.

Lakshnri Syrrthetics Machinery Mfg. Ltd.

Laxnri Mills Conrpany Ltd.

Micro Accessories Lirrrited

Mourajee Gokul Das Spg. and Wvg. Co. Ltd.

Novari tiis ( Incl ia) Linrited

Sanghi Polyester Limited

Shiva Engg. Products Limited

Tara Iron and Steel Company l-td

Upllcr Clngcs Sugrr and Indu.strics Ltd

Vi1lp1, Solocx l)r'odrrc(s Lirrritcd

Surnrrrit Ushl Nlartin Finance Corpn. Ltd

Bombay Mercantile Operative Bank Ltd

Ncutrol Publishing House Pvt, Ltd.

Adi tl,apur Toll B ridge Conrpany Lirnited

Ul"{B Marketirrg and Services Pvt. Ltd.

LIN'{T In ves t rrierrts Linr itcd

Nanre o[ thc Cortrpany

UMI Princep Llyesrments Ltd.

CESC Linrited

Hyde rabad Irrdustries Limited

J. K. Phannacham Limirerl

Nagarj una Fertiliser Linrited

Prcssuran Litnited

llljusthln Pol;,rncr lnd llcsins Linritcd

Rrrnra Ncws Print and Papers Linritcd

lte liance Pctroleurn Limited
Industrial Credit and Irrvestment Corpn. of India Ltd.

Nanre of the Company

Fu[:rvortlr (lnd ia) Linrited

Jlirr Pl:rstics urrd Clrcnricls Linritcd (CCp)

Proclerrtial Mouli Sugars Corporations Ltd

13,600

3.5,950

(00

3,200

500

9,400

18,000

100

t,000

9,800

32

2,000

3,000

10,000

2,2W

4,600

1,090

5,4m

. 42,2U

9,00,000

t0

7,50,000

50,000

6,00,000

32,45,900

No. of Debenturcs hcld

20,06,350

500

880

1,660

2,500

r00

200

9,650

500

416

No. of Prefcrence
Shares hcld

50

t0

t,900
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Narnc of thc ComPonY

Indiun llails'rty Financc Corpn. Ltd

Housing Development Fittunce Corpn. Ltd'

Mahanagar Telephone Nigunr Ltd

( l2th Series Part-C/1995-96)

Name of the ComPanY

Tatu Iron and SteelConrpuny Lirnited

Nurnc ol'thc ConrPanY

Unit Trust of India

Unit Tmst of Indiu

Life Insurancc Corpn, of lndiu

Moolchand Exports Li rnited

No. of Bonds hcld

2,000

r,565

33

No. of PromlssorY
Notes held

17

No. of Units hcld

2,52,500 (MasterGain)

3,880 (Venture Capital)

1,00,000 (Dhanvarsha)

5 (Unit)

r 1.05.98

for Registrar



Company Petition No. 247 of 2000
connected with

Company Application No. 239 of 2000

In the High Court at Calcutta

Original Jurisdiction

]le Honourable Mr. Justice President of the Union of Indiu

Ronojit KurttarMitra In the rnatter of
The Companies Act, 1956

And

In the nlatter ol
An application under Sections 39 I (2) and 394 of the said

Act.

And

In the matter of

Usha Beltron Lirnited, a company incorporated under the

provisions of the Conrpanies Act, 1956, having its registered

Otf rcc at "Murrgll Kulash". 2A, Shakcspcare Saruni, Calcuttit

- 700 07 [, within the aforesaid jurisdiction.

And

In the Matter of

Ushu Ma(in Infotech Limited, a company incorporated under

the provisions of the Companies Act, 1956, hoving its registered

Office ut 14, Princep Street. Calcutts -7A0072, within the

aforesaid jurisd ict ion.

L Usha Beltron Limited

2. Usha Martin Infotech Limited

Petitionen
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The abo*e peririon ponring on for helring on this clay ancl upon reading the said petition, the order datcd the

scvcntccnth clay of April in thc ycar trvo thousancl whcrcby thc abovcnamed petitioner no. I usha Beltron

Linrited (hercinat'tcr referrcd to as thc said uBL) and the abovenamed petitioner no. 2 usha Martin Intbtech

Limitecl (hereinafter refened to as the said uMITL) were ordered to convene sepiuate meetings of the equity

ancl preference sharcholders of the saitr uBL ancl the Equity shareholders of the said UMITL for the purpose of

cousidering, and it'thought lit irpproving with or without urodification the scheme of amalgantation proposed to

be nrude bcrrvccn thc said UBL and uMlrl anrJ tlrcir rcspcctive shureholders and annexed to the affidavit of

Ghurshyam Das saini filed on the sevcnteenth day of April in the year two thousand' The Economic Times and

the pratidin both dilted the twentysecorrtl <!ay olApril in the ycar iwo lhouslrtd each containing the advertisertrcnt

of the said nodces convening the said nreetings directed to be helcl by the said order dated the seventeenth day

of April i, t5e year trvo thousand the alfidavit of Ghnashyanr Das saini filed on the ninth day of May in the year

rwo rirousand shorving the publication and despatch of the said notices convening the said meetings, the reports

of the Chairpersol)s of the said nteetings allclated the seventeenth day of May in the yeartwo thousand as to the

resulr of tlre said nrcetings And upon reading on the part of the petitioncr companies an irffidavit of Nanku

Tewary filed on tlie fifth day of June in the year two thousand and the exhibits annexed thereto And upon reading

rhe order rrrade herein ancl dated the eighteenth day of May in the year two thousand And upon hearing Mr' D'

Basak (Mr. A. Agarwal ancl Mr. D, N. Sharrna oppcaring with him) Advocate for the petitioner companies and

Mr. M. K. Goswunri, Advocatc for thc Ccntral Govcrnntent And it appearing front the said reports that the

proposed scher,e oi amalgamarion has been approvecl by the requisite majority of the equity shareholders of the

said UBL n.<j unapiurously by thc prcl'erence shareholcters of the said UBL and Equity Shareholders of the said

UMITL Arrd in vierv ol no objection granred by the Central Government by its letter being No. RD/T/11582

dated the ttirtth clrtl' trf June in thc year trvo thousatrcl'

This Court doth hereby sancrion the scheme of arrangement set forth in Anttexure A of the petition herein ancl

specificd in rhe schcclulc A hereto anrl doth hcrcby rtcclure tlre sanrc to be binding with effect fronr first day of

January in rhe year rwo thousand (hereinalter refened to as the said appointed date) on the said UBL & UMITL

and their shareholders and all concenlcrd.

Thrs Court doth ordcr :

L That all the property, rights and powers of the said UBL rclating to the information technology Division as

describecl in the scheme including those specified in the first second and third parts of the schedule B

hercto be trirrrslcrred fronr thc slid appointed rlute without uny llrthcr acl or deed in the suid UMIL artd

accordingly rhe sanle shall pursuant to section 394 (2) of the Conrpanies Act, 1956 be transt'erred to ttnd

vest ip the said UMITL for ill ttre estate and interest of the said UBL therein but subject nevertheless to

all charges norv affectittg the samel and

Z. That all rhe dcbts, liabilities, duties and obligations of the suid UBL in/or relating to the said information

technology Divison be trunsferre<t from the said oppointed date without further act or deed to the said

UMITL ancl accordingly the same shall pursuant to section 394 (2) of the Companies Act 1956, bB

rransflerred and becornes the debts liabilities, duties and obligations of the said UMITL; and

3. That all proceeclings and/or suits and/or appeats now pending by or against the said UBL in respect of the

saicl infornurrion technology Division be continired 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 urrder clause 8 of Part II of the scheme; and

5. That leave bc and rhe same is hereby granted to the petitioner companies to file the schectule ofAssets of

the said UBL relating to rhe said Infonnation Technotogy 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. l-hur rhe s,iia UgL and rlre saicl UMITL do rvithin a period of thirty days from the date hereof cause a

ccrtihed copy of this order to be delivered to the Registrar of companies West trengal for registration; and

i . Thur anv person intcrestcd shull be at libe rty to upply to this court in the above matter for such directions

as nlty be rrecessaryl attd

g. Thar the said lerter being No. RD/T/ I I 582 dated sevenrh day of June in the year two thousand issued by

the Central Government shall bc filed as of records herein; and

g. Thrrt ihe peririoner cornpanies clo pay to the Central Governtnent its costs of and incidental to this application

irssessed at one hundred Cold Mohurs; irnd

lr.t. Th;rr riris application be and tlrc sunrc is hcreby disposed of accordingly;and

I r" That all parties do act on r copy of the minutes of this order duly signed by an officer of this court being

scrved on thcttt.

tr\jitness )'{r. Aihok Kumar Mathur Chief Justice at Calcutta aforcsaid the fourth day of September in the year

r'*+ lhouslrnd.

Kiraitan & Co. Advoca(es

S. Bhattacharjee ... Advocate
r3.9.2000

for Relistrar
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Schcdule 'A'abovc rcfcrrcd to

SCI'IEME OF AfvIALGAMATION

Betrveen

Usha Bcltron Limitcd
And

. Usha Martin Infotech Lirnited
And

Their Respective Shareholders

PART. I

DEIINITIoNS--i

In rSis Scheure, unless repugnant to the meanillg orcontexllhereof, the following expressions shallhave

the following meanings.

A, "The Act" means the Companies Act, 1956.

B. "The Appointed Date" nleans the I st day of January, 2000.

C. 'UBL' nteans Usha Beltron Linritcd, a cotnpiny iucorporuted under the provisions of the Conrpanies

Act, I 956, having its Registered Office at "Mangal Kitlnsh", 2A, Shakespeare Sarani, Calcutta - 700 071 ,

irr t!rc Stlte ol'West Betrgal.

D, 'UI\,tlTL'nleans Usha lVlartin lrrlotcch Linritcd, a conlpany incorporated under the provisions of the

Cor:rpanies Act, 1956, having its Registeled Oilicc at 14, Princep Street, Calcutta - 700 073, in the State

of West Bengal.

E" "lnformari':n Technology Division" nleans the infornration technology and knowledge based business

undertaking (IT undertaking) of UBL and shall mean and include all the properties and liabilities pertaining

thereto including;

ir) All the propcrties and i.rssets nroveable and inrrnovable, real and personal, corporeal and incorporeal,
in possession or in reversion, present and contingent of whatsoever nature, wheresoever situate, as

on the Appointed Date inctuding all lands, buildings, machinery computers, electrical installations.
vehicles, equipments, funriture, sundry debtors, inventories, cash and bank balances, investments.

bills ofexchange, deposits and loans and advances as shown in and at values appearing in the

books of account of UBL inrnrediately 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,

appertairring to the It undertaking and/or to which UBL is entitled to in respect of the ITundertuking
ol','vhirtsoever kirrd, rraturc or dcscriptiorr lrcld, applicd lbr or as rnay be obtuined therculier together
with the benefit of all respeciive contracts and engagenrents and all respective books, papers,

docurnerrts and rccords, relating to the lT undertaking.

b) all debts, liabilities, duties and obligirtions ol UBL pcrtaining to and/or arising out of their IT undertaking,

including liabllities on account ofsecured and unsecured loans, sundry creditors, bonus, gratuity and

othcr taxltion ancl contingent, liabilities pertaining to the IT u;dertaking as shown in anrJ at values

appearing in the books of account of UBL immediately before theAppointed Date and proportionate
pert of any general or rnultipurpose bonowings of UBL as per section 2( l9AA) of the Income Tax,
arrd
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c) all the pcrmanent employccs ol UBL engaged in or in relation with the IT undertaking.

Whcrcas :

'UBL' is a wellestablished concern having, primarily a traditional and broad baseo 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.

(ii) UshaAIloys, Steels Division producing pig iron ste6l billots and steel wire rods hauing its factory at
Jamshedpur.

(iiir Rolllng MillDivisisn producing rolled produets having its factory arAgrs.

(iv) Machinery Division producing wire drawing and allied machines having its factory at Bangalore.

(v) Usha Ismal Division producing crimping loots and lugs, prestressed equipment onC rrccessories arrd
mechanical splicing system having its factory at Ranchi; and

1vi) The conrntunication cables Di.visionproducing jelly filled telecommurrication cablestraving its factory
at Ranchi,

UBL's foray in the information technology and knowledge based businessxommenced in the year 1994
whcn it undertook the business of providing customercare and billing software andotherrotated softwue
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, conscquent to the rapid success of this businoss ond for the
optinlum growth and expansion and rcarisation of the fuil potentiar ihercof, such business was restructured
from time to time' In the year 1998 the UBEST Division was converted into owholty subsiJiary of UBL,
namely UBEST India Lirnited..At present thii busincss is represenred by rhe shares iretd,by'UBL in Usha
Communication Technology Limited (UCTLimited) in ticu of the shares of UBESTIndioLimited and is
beirrg curried ort through the suid UCT Limited in joint ve{rture with Erttryline Holdings Limited. Bothucr Limited and Entryline Holdings Limited are companies incorporateo in gritistr Ving'lnz Istands, UBL
has since expanded its lnformation technology and knowtedge based business in the ireas of imparting
tiaiiiing in tele communication software at Usha Martin Academy of Communication Technology (UACT)
located in the campus of Indian Institute of Technology at chinnai, and prqriding tctecommunicarion
applications and related consultancy by the name ana styte of USOFT at iis centreln aurgoon. Thus, in
addition to the interest in the aforcsaid software business carried on through UCTLimitcd, rhe iTundertaking
conrprises of imparting training 8t UACT ond providing telecomminication applications and rclated
cottsultattcy at uSoFT. The suid Information Technology Division is dso theprocess of.sctting up a call
centre,

UMITL is a ncw cottrpatry itrcoqrorated wi(h thc object interalia, of carrying on vurious types o(infornrution
technology and knowledge based businoss. At present UMITL has not unalrtates .niru[tmrriol ;.;i;;;;:
The information technology. and knowtedgc based industry continues to grow rapidly ond was rclativety
unaffected by the prolonged recesion wtrictr nt the country rcccntly. wi-ttr rtre cconomlin lenerhl alsonow coming out of such recession not enly do both the busincss of UAI nuro oxciii*i'.forcntiol for
growt! and developnrcnt as independcnt businesE, ereation of highly focussedenritie$has bcconrcimpcrative
in the background of growing integration of the economyinto-ttre giouat rnarket with grpa;irpl,asis ofquaiity and specialisation and marked preference for dnancing if enterprises carrying on one type of
busine ss as apposed to conglomerates.

For the optitrtutn growtlt and developrnent of the said manufacturing business unrJ infonnution technology
and knowledge based business of UBL, it is considered desirable ind expedient to separate the said two
buSirtesses and to reorganise and reconstruct UBL therefor by ransfening the Information Technologyilivisions of UBL to UMITL and rationalising and adjusting ihe capital srrucrure of uBL in rhe monner
and on the ternrs and conditions stated herein.

i+,
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PART II

Wirh cil'ect fro,r',,t. Appointer.l Datc, the Information Technology Division shall pursuant to Section

394(2) of the Act and without any turther act or deed, be transf'ened to and west in or be deemed to have

been rransfened to and vested in UMITL on a going concem basis for all the estate and interest of UBL

therein, subject however, to all charges lines, lispendents, mortgages and encumbrances, ifany, affecting

the same or any part thereof.

All debts, liabilities, duties and obligations of UBL relating to the Information Technology Division as on

the close of business on the day irlmediately preceeding the Appointed Date and all other debts, liabilities,
duries and obligations of UBL retating to the Information Technology Division which may accrue or arise

frorl the Appoiuted Date but which relate to the period upto the duy irntnediately preceedillg the Appointcd

Date, includirrg proportionate port of any general or rnultipurpose borrowings of UBL as per section

2( l gAA) of the Incorne Tax Act, shall beconre the debts, liubilities, duties tnd obligutions of UMITL and

UMITL underrake to meet, discharge and satisfy the same to the exclusi6n of'UBL and tokeep UBL
indenrnified 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) LMITL 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 intemrption of service as a result of
the trmsfer of the Information Technology Division to UMITL and which terms and conditions
shall not be in any way. less favourable than those applicable to thern immediately before the

transfer LIMITL agrees thut the services of all such employees with UBL prior to the transfer of
the Irrfonnation Technology Division to UMITL shall be taken into account for the purposes of all
benefit to which the said e mployees 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 Infonnution
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 ond/or such new Provident Fund Gratuity Fund and Superanuation
Fund to be establislred and caused to bc recognised by the concerncd authorities by UMITL,
Pending the translcr as aloresaid, the Provident Fund, Cratuity Fund, and Superunuution Fund dues

of the enrployees of the Infomration Technology Division would be continued to be deposited in the

existing Provident Fund, Gratuity Fund, and Superanuation Fund respectively.

All legal 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, sctions, claims and demands in respect thereof.

With effect from the Appointed Date and upto and including the date on which this Scheme becomes
operalive:-

(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) All prolits 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 Datedhall for all purposes be treated as

the profits or losses, as rhe case may be of UMITL.

(c) UBL slrall be deer.ncd to have held and stood possessed of the properties so to be trunsferred to

2.

3.

4.

5.
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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 otherwi.se deal with ordispose of the [nformation

Technology Division or rny part thereof exccpt in the usual course of busines.s.

The transfer and vesting ol thc propertics and liabitities of the lrrforrnution Technology Division under
ciauses I and 2 hereof and the continuance of the proceedings by or against UMITL under clause 4
hereof shall not affect any transaction orproceedings already completed by UBL on and ofter 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 octs, deed and things done and

executed by and on behalf of UMITL.

Subject to the other provisions contained in this Sche me allcontracts, deeds, bonds, agreements and other
instrunrents of whatsoever nature relating to (he [nformation Technology Division to which UBL is a party

subsisting or having effect imrncdiately before this Scheme becomes operative shall remain in full force
and eftect against or in favour of 'UMITL and may be enforced as fully and effoctually as if instead of
UBL, UMITL had been a party thereto.

Upon tho Scheme becoming operative, UMITL shall without further application issue and allot to the
shareholders of UBL whose names shall appear in the Registor of Members of UBL as on a Record Date
to be lixed by UBL in consultation with UMITL.

(a) i (one) Equity Share of Rs, 5/- each in UMnL credited as fully paid up for every { (one) Equity
Share held by them in UBL.

(b) i (one) Cuntulative Redeemable Pref'erence share of Rs. 50/- each in UMITL, credited us tully
prid up for every I (one) Pref'erence share held by them in UBL.

It is expressly clarified that (hc 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 LIMITL in the same proportion as per clause 8 above ano the amount so raised (net
of expenses) by the issue of further shares by UBL shalt 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 ntay be issued by UBL after the Appointed Date ond prior to sanction of the Scheme, shall stand
reduced by cancelling a sum of Rs. 5/- per share on each ofthe issued, subscribed and fully paid up Equity
Shares oi Rs. I 0/- each und a sunr of Rs. 50/- per share on each ol the issued, subscribed und fully paid
up Preference Shares of Rs. 100/- each.

Thq Authorised Share Capital of UBL shall, upon the Scheme becoming operative, stund ultered to Rs,
100,00,00,000/- divided into [0,00,00,000 Equity Shares of Rs. 5/- each and l,OO,O0,0O0 Redeemublr..
Curnulative Preference Shares of Rs. 50/- each and clause V of the Mentorandum 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 sharps in UMITL amongst the respective
holders ol the Global Depository Receipts (GDR's) of UBL, UBL and/or UMITL shall take such sreps in
accordance with the terms and conditions of the issue of the GDRs as rnay be required.from time to time.

As thc Equity Shares to be issued and allotted ro rhe Equity shareheldcrs of UEL under clauscs g(o) and
9 above shall rank pari pussue irr 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
dividerrd und redcntp(ion as those applicable to the relative preference shures 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 ond allotted by it, as ubove on the Calcutta
Stock Exchange (the regional Stock Exchange) and on the other Stock Exchanges where the shares of

8.

9,

10,
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UBL ure listed. In view of the public issue already rnade by UBL and the same shareholders of UBL
bcing allotted shares in UMITL, such shares allotted by UMITL are eligible for listing and accordingly, rhe
Calcutta Stock Exchange and other Stock Exchanges where the shares of UBL listed shall be requiied to
list such shares.

(a) A statement of Account as sn the date preceeding the Appointed Date shall be drawn up in respect
of the assets and liabilities of the Information Technology Division to be transfened 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 sccount of UMITL at the said
values respectively. The difference between the assets and labilities of the Infonnation Technology
Division transferred to UMITL as per the Scheme or reduced by the aggregqte face vulue of the
Equity and Preference Shares to be issued and allotted by UMITL as per clauses 8 and 9 above
shali be credited to General Reserves in the books of UMITL.

(b) ln thg books of Account of UBL, the difference between the assets and liabilities cf rhe Information
Technology Division transferred to UMITL as reduced by the aggregate amount of reduction o[
the share capital ol UBL a.s above shall be adjusted from the share Premium Account of UBL.

Even after the Scheme becomes operative, UMITL shalt be entitled to operate all Bank Accounts relating
to the lnforrnation Technology Division and reulise all monies and complete and enforce all pendin!
contracts and transactions in respect of thc 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 accepred by the parties concerned.

For issue and allotment of shares in UMITL as per clauses I and 9 above to the non resident shareholding
of UBL' including to Bankers Trust Company, the depository in respect olrhe GDRs of UBL, UBL shall,
if and to lhe extent required, apply for and obtain such approvals oirhe Reserve Bank of India ond orhcr
concerned regulatory authorities as may be necessary therefor.

PART. III
UBL and UMITL shall nri*.e necessary applications beforc lhe Hon'ble High Court at Calcutta for obtaining
rts stnction is this Scheme of Anangement.

Save and except the Inforrna(ion Technology Division of UBL and as expressly provided in rhis Scheme
of Anangement nothing contained in this Scheme of Anangement shall afflit the rest of the assers,
liabilities and business of UBL which shallcontinue ro belong to and bevested in und be managed by UBL.
Such of lhesc retained assets an<J liabilities of UBL shall, however. be restated and/or revised as the
Board of Dircctors of UBL nray cottsider prudent and deterrnine and the net eff'ect thereot'shall be
adjusted fronl the Ceneral 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 aurhorised by them may assenr ro nny
alteration or nrodification to this Scheme which the iourt ono lor any other Aurhority may deem fit ro
approve or impose or which the said Board of Directors may, in their sole discretion, thdk fit and the
Board of Directors may do all such acts, things and deedsas may be necessary desirable, expedient and/
or appropriate for the purpo:e of implerrnnting this Scheme and/oi ro settle any iuestion, doubiordifficulty
regarding the implementation of this Scheme or otherwise arising under the'scheme or in any manner
connected ihcrewitlr.

The scheme is conditional 
lPon and subject jo the same being q3proved by rhe respective reguisite

majorities of the members of UBL and UMITL and it being saictioned uy Jre Hon'bie High Court at
Calcutta. Accordingly, the Scheme, although effective from iire Appoinred Date, shall becom-e operative
on the date or last of the dates on which certified copies of the order sanctioning the Scheme are filed by

I6.
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Company Petition No. 247 of 2000

connected with

Company Application No. 239 of 2000

In the High Court at Calcutta

Original Jurisdiction

In the Matter of The Contpunies Act, 1956.

and

In the Matter of Usha Beltron Ltd & Anr.

Order

of the 4th day of Septenrber 2@0

Filed this l4th day of September 2000

sd/-

For Superinteudent

Contpany Matlers Departmenl

Khaitan & CO.

Advocate
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UBL and UMITL with the Registrur of Companies, Wcst Bengal'

UMITL shall take such steps to alter uncUor increase its Authorised share capital 0s may be necessary to

enable it to issue the shures required to be issued by it as per the scheme.

All costs, charges and expenses incuned in carrying out and inrplementing the tcrms and provisions of this

Scheme and incidentals rhereto including those incuned during negotiations leading of this Scheme to be

borne by UBL and IIMITL equally,

If uny doubt or dift'erence or issue shall arise between ohe purties hereto or any of their shureholders,

creclitors, employees and/or any oohcr person as to the construction hereof or ae lo.any sceount, valuation

or npportionntent to be tnken or nrnde of any asset linbility trunsferred under this Scheme or ns to the

accounring treatmenr thereof or as to any thing else csdtoined in or relating to or arising out of this

Schcpre, the sanre shalt be ret'crrcd to Mr, Prudip Kuntar Khaitun, Advocate of 9, Old Posl Office Street,

Calcutta 700 001 whose decision shall be finaland binding on allconcerned.

Schedule B above referred to

Schedule of Assets

of Infornration'I'cchuology Division, of Usha Beltron Urniteri (UBL) to be transfirred to.Ushn MErtin

Infotech [,imited (UMITL)

Part"I

(Short description of tieehold property of UBL)

NIL

Part - II

(Short description of leasehold property of UBL,)

Nil

Purt . III
(Short description of the Stocks, Shares, debenrures and othor closes in action of UBL)

l. 39,52,000 Equity Shares of USS 0:50 each fully paid up in Usha Communication Technology Limited,
BVI.

2. 30,00,000 87o Cumulative Redcemable Preference Shores
Communication Technology Limited, BVl,

3. 34,12,23'1 \Vo Cumulative Redeemable Preference Shares
Cornmunication Technology Limited.

of USS 1,00 cach fully paid in Usha

of USS 1.00 each fully paid in Usha

r3.9.2000

for Registrar



Cornpany Petition No. 204 of 2001

connected with
Company Application No. 100 of 2001

In tlre High Court at Calcutta

Original Jurisdiction

The lionourable Mr. Justice

Aioke Chakraborti

In the matter of
The Companies Act, 1956

And

In the matter ot'

An applicution under Scctions 391(2) and 394 ol the said
Act.

And

In the matter of

UMTL Holding Company Limited, I company incorporated
under the.provisions of the Companies Act, t956, having its
Registercd Office ut Mangal Kalush, 2A, Shukespeare Sarani.
Culcurtu - 700 071, within the aforesaid jurisdiction.

And

UBL Industries & Investments Limited, u compony incorporated

under the provisions of the CompaniesAct, 19561 having its
Registered Oflice at 8, Chittaranjan Avenue, Calcutta- 1,CCIO12,

with in the aforesaid juri'sdiction.

And

Usha Beltrorr Linrited, il conlpany incorporated uncler 
.the

provisions of the Companies Act, l9_56, having its Registered
Office at Mangal Kalash, 2A, Shakespeare Sarani, Calcurra -
700071, within the aforesaid jurisdicrion.

l. LJMTL Holding Company Linrited

2. UBL lndirsrries & Investnrents Limited

3. Usha Beltron Limited

Petitioners
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i ' ' .: 'i' ;'etitioll coming on for heuring on this day and upon reading the said petition, the order dated the
r'"r' ; 'r' ' iitlr elay of Fcbruary in thc ycar two thousund un<t onc whcrcby lhc ubovenamecl peritioncr no. I
I r r r' ' I - i i' 'td ing colnpany Limited (hereinafter referred to as the said transferor compilny no. I ) the abovenanred
''r'irti(r:'r*t no' 2 uEL lndustries & Investments Limited (hereinafter refened to as the said transferor company
;r i ; i ir'r ii i iiie a'bo'''enamed petitioner no. 3 Usha Beltron Lirnited (hereinafter refened to as the said transferee
r;iripar!) were ordered to convene separate meetings of the Equity shareholders of the said transferorcompany

;;cs' I nnd 2 and rhe Equity and Preference shareholders of the said transferee company for the purpose of
i;:'r'';i*crtg and if thought fit, approving with or without modification the proposed Scheme ofAmalgamation of
:i'* 'caiij transferor company nos. I and 2 with the said transferee company and annexed to the affidavit of

r. .::i' ' ';;:j J[ini fiicd on twenty sixth day of February in the year two thousand andone, ,,The 
Economic

: 'r ' i':;"1 lrrc "Fraticin" both datecl the seventh day of March in the year lwo thousand and one each conlaining
''r'''1"rr!'i.r!)'jerttr; of ti:e trotices convening the said nleetings d!rected to be he!d by the said order duted the

' " ; ' ::;iir :1:1" Irf Fe brua$ in the year t\\'1o thousand and one, the aflidavir of Kalyan Chatte:lee filer1 on the' I :r':'i'r1r(i.ia'7 lih'larch in rhe year trvo rhousand and one showing rhe publicction c::d despatch of the sajd' -.'t':s 
'jsliyening rhe said meerings, the reports of the chairpersons of thc said nleetings all dated the second

'r:;;::l ir: :ili i'err two thousand urrd one os to the result of rhe soid meetingsAnd upon reading on the purlI :':. r:":ljiione; companies an uffidav'it of Nsnku Tewaqy filed on the eleventh oay oieprit in the year two
'' j:r:: ij ;!itd one attd the exhibits therein referred to And upon.reading the order made herein and dated the thirdi1"'\ {:t Ai-'rii irr the year lwo thousand and one And upon heoring-Ms, Munju tshaloria (Mr. Aniket Agarwal'.': 

'r'; 
ii'{ rvirh hirn} Advocate for the petitioner companies and Mr. R. p. Mukherjee, advocato for the central

' ' ':r :i ir'.i it ;'ippearing from the said reports that the proposed scheme of Amalgamation has been' '"-''c'1 unantrnouslybytheEquityshareholdersofthesaidtransferorcompanynos,tand2andtheEquity

I ; iiiei.rcc shareholders of the said transferee company And in view of no objection granted by rhe centrol''l;'''tn:r]'ren[ bv its letter bearing No' RD/T/I lglllLdated the sixteenth day of April in the year two thousand','1at i:1't*.

j i u;r ! r ';r'ii'i ircrcL; sa-nction the proposed scheme of Amalgamation set forth in Annexure A of the petition'': ' rr !r-:Ll speciiied in the schedule A hereto snd doth hereby declare the same to be binding with effect from::'tr::"ilrtS'oloctcberintheyeartwothousand(hereinafterreferred{oaslhesaidappointeddate)onrhesaid

:iri: ':rrr-'i, co*prn\/ nos. l and 2 and the said transferee company and their r.ro..,iur riarehorders and aI:,:n;e rncC.

"1'his 
Court rJoth order :

l' Tliat ail the property' righrs and powers of the said transferor company nos. I and 2 including thosespecilied in the first' sccond and third parts of the schedule B hereto be transfened to from the saidappointed date and ve'st without further uct or dced in rhe said transferee company und accordingly thesame shall pursuant to section 394 (2) of the companirr lci,lgso be transferred to and vest in the saidtranslcree compiuly for all the estate and interest of the saia transferorcompany nos. I and 2 therein.butsubjecr neverrheless ro att charges now affecring tta p-u*u; *O
' rr':i .:ii tire d*bts , liabilities, duties ancl obligations of the said lransferor company nos. I an<J 2 betr'':risieri''rc irortt the said appointed date without further a.t o, Je"d to the said transferee conrpany andree ordingly the same shall pursuant to section 3g4 (z)of the companies Act 1g56, be transferred to and': jr:rrrtre 1!re ig1'1t. liabilities, duties and obligations oithe said trqnsreree cornpany; and
:: i h;tl ull pr oce edings arrd/or suits andlor opp.llf now pending by or againstthe said transferor company':'r:r i and 2'be continued by or against the said tronrf.r.r.J*pony; ono
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1. That lcave be and the same is he reby granted to the petitioner companies to file the schedule of assets of

the said rransferor company nos. I and 2 within a period of three weeks from the date hereof ; and

S. Thar the said rransferor company nos.l and 2 and the said transferee company do within a period of thirty

days from the dare hereof cause a certified copy of this order to be delivered to the Registrar of Companies,

West Bengal for registration; and

6. Thar rhe Otficial Liquidator of rtris Gourt do file u report uncler secon<l proviso to section 394( I ) of the

Companies Act, 1956 in respect of the said transferor cotnpany nos. I and 2 r+ithin a period of six woeks

from the date hereof; and

7 . That rhe said Official Liquidator do forthwith srve e copy of the said rePort to bc filed by him upon M/s.

Khaitan & Co. Advocates.on-rocord of the petitioner companies often flling the said rcport with this

Court: and

B. That leave be and the same is hereby gronted to the suid trlnsferee compsny to apply for dissolution

without winding up of the said trrns,fcror company nos, I and 2 nfter filing the snid report.by the said

Official Liquidator; and

g. That any person interested shall be ut liberty to apply to this Court,in the above matter for such directions

as nnay be necessary; and

10. That the xerox copy of the said leucr being No, RD/T/l l97lll datcd sixteenth day of April in the year-two

thousand and one issued by the Central Government shall be filed as of records here in; and

I I . That the petitioner companies do pay to the CentralGovpmment its costs of and incidsritul to this application

assessed at one hundred Gold Mohurs: and

12. That all parties do. act on a copy of the minutes of rhis order duly ligned by an officer of this Court being

servcd on them.

Witness Mr. Ashok Kunrar Mathur Chief Justice at Calcutta aforesaid the sdvent€enth day of April in the year

iuo thousand and one.

Khaitan & Co. Advocatcs

S' Bhattacharjee "' Advocatc 
30.04.200t

for Registrur



l4l

Schcdule 'A'above referred to

SCHEME OF AMALGAMATTON

OF

UMTL Holding CortrPanY Linrited

And

UBL Industries & [nvestnrents Linritcd
with

Usha Beltron Limited

j"u$MTIQN-S-i

For the puryose of this Schente

,{. "The Act' means the Companies Act' 1956.

B. .LIlilHCL' means UMTL Holding Company Limited, a company incorporated under the Provisions

of the Companies Acr, l9-56, having its Registered Oflice at Mangal Kalash,2A, Shaliespeare Sarani,

Calcr,rtta - 700 071, in the State of West Bengal.

C" 'UtsIIL' rnearrs UBL Inclustrics & [nvcstmcnts Limitcd, u conlpany incorporlted under the Provisions

of the Cornpanies Act, 1956, having its Registered Office at 8, Chittaranjan Avenue, Calcutta' 700 072, in

the State ,:f West Bengal.

D. The "T[ansferor Companies" rneans 'MHCU and 'UBIIL' or any'one of them as the context requires.

E. "Tllc Ttansfcrcc Conrpany" tueiuls Ushu Beltron Linritcd, a company incorporated under the Provisions

of the Courpanies Act, 1956, haviug its registered office tt "Mnngal Kalush",2A, Shakespeare Sarani,

Calcutta - 700 071 iu the Stute of West Bengal.

f "Appointcd Datc" rtrelrts the lst day of October, 2000.

fi "Undertakings of Ttansferor Companies" means and includes :

(i) All the propenies, assets and liabilities of the Transferor Conrpanies inrnrediately betbre the

ittrral-eltrttat ion.

(ii) Without prejudice tc.r the generality of the foregoing cluuse the said Undertakings shall inclucle all

rights. porvers, interests, authorities, privileges, iiberties lnd all properties and assets, moveable or

imnrovable, freehold or leasehold, real or pensonal, corporeal or incorporcal, in possession or reversion

present or contingent of whatsoevernature and wherever situate including land, buildings, machineries,

vchiclcs, office equipments, sundry debtors, cash and bank balances, loans and advances, leascs

and all other interests and rights in or arising out of such property together with all licenses, trade,

rnarks, patents, copyrights, import entitlements and other guotas if any, lield 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 iiFthe Transferor companies of whatsoever kind.

Wlrereas ;

I . 'UIUHCL' has an Autlrorised share capitul of Rs. 16,00,00,000/- divided into 1,59,90,000 Equity Shrres
of Rs. l0/-each t,000PreferenceSharesof Rs. 100/-cach and{ssued,subscribedandpaidupshare
capital of Rs. 15,05,50,000/- divided into 1,50,55,0O0 Equity shares of Rs. l0/- euch fully paid up.

? "UBIIL" has an Authorised Share capital of Rs. 2,25,00,0001- divided into 22,49,000 Equity Shares of Rs.

l0/- each and 100 Preference shares ofRs. l00l- each and on Issued, subscribed and paid up share

capital of Rs. I,80,53,200/- divided into 18,05,320 Equity Shares of Rs. l0i- each fully paid up.
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The Transteree company has an Authorised share capital of Rs. 100,00,00,000/' divided into I0,00,00,000

Equity Shares of Ri. Sl- each and I ,00,OO,OOO Redeemable Cumulative Preference Shares of Rs. 50/'

cuch und a1 Issucd subscribcd iurd puid up share cupitll of I 8,20,?2,055/- rJividcd into 2,64,14,41 I Equity

Shares of Rs. 5/- each fully paid ui and i0,00,000 Redeemable Cumulative Preference Shares of Rs. 50/

- each fully paid up.

The Transferee colnpany is a well established concerned engaged in the business of manufucture of Jelly

filled telecommunication cables, steet wires and wire ropes, pig iron, steel billets and steel wire rods, rolled

products wire drawing and allied machines, crinrping tools and'lugs, prestressed equipnrent and accessories

and mechanical splicing systems. In adrJition thi Transferee comPany also has interests in various other

lines of business rhrouth it, inu.st*.ots in shares and securities of other bodies corPorats.

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 rhc Transferee Company have since sold their interests in the cellular

telephony business in lut/ZOOO, At present, UMHCL is a wholly owned subsidiary of the Transferee

Cornpany and does not have a signifiiant level of invesments apart frorn the shares held by it in UBIIL'

UBIiL's iresent business primruily comprises of manufaeture of bars and wires for the Transferee

Conrapny fronr steel billets and wire rods supplied by the Transferee Company. UBIIL is o wholly owned

subsidiary of UMHCL,

In the circunlstaltces it is considered desiruble and expedient to umalglmste ttlo Transferor Companies

with the Transferee Company in the rnanner and on the terms and conditions st&ted in this Scheme of

Arnltlgittttrl ion.

The Schenre will enable the business of the Transferee Company to be curried on and conducted ntore

economically and efficiently and have beneficial results for the said companies, their shoresholders,

ernployees and all concerned,

I'ART.II

(a) With etfect from rhe Appointed Date, the Undertakings of the Trnnsferor Contpanies shall without

further act or deed, be transfened to and be vested and shall be deemed to be transferred to and

vesred in the Transfleree Company pursuant to Section 394(2) of the Act, subject, however, to all

charges, liens, nrortgages, if any affecting the same or any part thereof

(b) Any reference in the security docunlents or lurangements to which the Trmsforor Companies are

parties to the assets of thc Transferor companies offered as security for any financial assistance or

obligation shall be construed as a reference to tho assets, pertaining to the rcsPeclive Undertakings

of the Transferor companies only as are vested in the Transferce company by virtue of the Scheme

and this scheme shall not operate to enlarge the security for any loans, debrntures, dsPosit or othcr

financial assistancB availed / to be availed by the Ttansferor companies which shall stsnd transferred

to the Transferee cornpany by virnre if the amalgamation and the Tronsferee comPany shall not be

obligcd ro creare any furlher or edctitionlt security therefor nfter the amulgumution has becoms

eft'ecrive orotherwiseexcept in case where the required security has not been crcated und in such

cusc tlrc Trirnsfercc courplny will crcatc ihe sccurity ii lerrrrs of thc issuo or urrnngentcnt in

relarion therero. Similarly, the Transferee comDirny 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 Coirpanies bi pending, the same shtl not abate, be discontinued or be in uny

woy prejudically affected by reason of the transfer of the Undertakings of the Transfenor companies or

anything contained in this scheme, but the proceedings may be eontinued, 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 con(inued, prosecuted and enforced by or against the transferor contpanies, if this scheme had not

4.

't,

l.

2.

5,
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been made.

3' The transferond vesting of the properties and liabilities under Clause I hereof and the continuance for the
proceedings by or against the Transferee Company under Ctause 2 hereofshall not affect any transaction
or proceeding already concluded by the Trunsferor 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 conrpanies as acts, deeds and things done and executed by or on behalf
of the Transferee Company.

4. Subject to the provisions contained in this scheme alt contracts, <teeds, bonds, agieements an<t other
documents and instruments of whatsoever nature to which the Transferor Companies arc parties subsisting
or having effect immediately before the amalgamation shall rcmain in full force and effect against,or in
favour of the Transferee company and may be enforced as firlly and effcctively, as if insiead of the
Transferor companies, the Transferee company had been a pafiy thereto,

i' [.lpon the 5e heme becoming effective and transfer taking place as sripulsted undcr Clause I hereof :-
(a) The.investntent of the Transferee Conrpuny in the shares of UMHCL and th.; investments of

LTtvIHCL in the shlres of UBIIL shallstond concelled and in lieu thereof no silotment of nny shares
shal be made to any pcrson whatsocver,

(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 thc Tlansforor Companies
without any intemrption in service as a result of the transfer of the Undertakings of the Traniferor
Companies to the Transleree 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, rptrenchment compensation
and other terminal benefits and accordingly, shal be reckoned Thercfor from ths datc of their
respective appointment in the Transferor Companies.

(ii) 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 establishecl and caused to be recognisecl by thc concerne<l
authorities by the Transferee Contpany pending the transfer us uforesaid, the provident fund
and other such dues of the empooyees of the Transferor Conrpunies woutd be continued to
be deposited in the existing provident fund and other runds.

(c) Subject to an order being made by the court the Transferor Companies shall be dissolved without
winding up.

6' A statement oI account of the assets and liabilities of the Trunsferor Companies, as on the date inrnrediately
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 iransferor Companies shul be i.corporated in the books
of accounts of the Transferee company at the respective Values thereof as appearing irom such statementof account except that all reserves of the Transferor Companies (includini uataice in profit and loss
account) shall be considered part of General Reserves, goodwitl account of UBIIL.shal be written off and
such write ofT and cancellation o[ investments os pei clause 5(a) above shal be adjusted from such
General Reserves, and any further adjustments required to be effected conscguent toii. .r.tgumation
shall also be nrade from such reserves.

PART.III
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Tlre Transferor Conrpanies and the Transt'eree Company shall make necessary applications to the Hon'ble

High Court atCalcutta for obtaining the court's sanction to this Scheme and firr the conscquent cJissolution

rvithout winding up of the Transferor conrpanies.

Until the schenred is sanctioncd and transfer effected as aforesaid, the Transferor companies shall carry
on their business in usual course and shall bo 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 eflcct lrom the Appointcd Date and upto and including the dute on wh'ich the uudertakings of the

Trirrrst'eror conrparries arc duly transflerred lo tlre Translercc Conrpuny, us providcd herein, thc Transt'eror
cornpanies shall be deemed to have held and stood possessed ofthe properties so to be transferred to the

Transf'eree Corrrpany for and on account of and intnrst for the Transferee Company and, accordingly, the

Transferor companies shall not (without the prior written consent of the Trirnsferee 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 shalt pay all costs, charges and expenses of and incidental to ihis Scheme of
AnTalgamation.

The Board of Directors of thc Transferor companies and the Transferee company or any person authorised
by' theur may asset on behalf of all concerned to any modification to this Scheme of Amalgamation or to
an1' condition which the Hon'ble High Court at Calcurta or the Government or any other authority may
inrpose or which the said Board of Directors may, in their sole discretion, think fit for rhe purpose oi
effectively carrying out this Scheme and the said Board of Directors may furtherdo allacrs, 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 lny doubt or difference or issue shall arise between the parties hereto or any oftheir shareholders,
creditors, entployees and/or any other person as to the conslruction hereof or as to any gccount, valuation,
re-s(llenrent or apponionnlcnt to be tuken or mude of any asset or liability transferred under this Schcrnc
or us lo thc accourtlinS treutnlent thcreof or as to anything else containcd in or reluting to or urising out ol'
ih rs Scheure. the sanre shulI be refened to Mr, Pradip K. Khaitan, Advocate of 9, Old Post Office Streer.
Calcurta - 700 001 whose decision shall be final and binding on all concerned.

30,04.200t

for Registrar

q.

6.
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Schcdule ll above rcfcred to

Schcdule of Assets

of UIvITL Holding Company Limitcd (UMHCL), to be transferred to Usho Beltron Llmlted

Part-I

(Short ciescription of the freehold property of UMHCL)

NIL

Part. Il
rsirorr description of the leasehold property of UMHCL)

Nil

Part. III

{Short description of stocks, shares, debenrure and other choses in action of property c,- UMHCL)

tsank Baianees and other Receivables.

Schcdule of Assets

r:f {.lBL hrdustries & Investments Limited (UBIIL), to be transfened to Ushs Beltron Llmited

Part.I

lShart description of the freehold properry of UBIIL)

,{ll those pieces and parcels of land admeasuring t 3 Bigha and 2 Biswa at Vitlage Bhati, Jashsil, Mahroli at New
Delhi.

Part. Il
i Snorr description of thc leasehold properry of UBIIL)

a) All those pieces and parcels of land admeasuring 4.00 acres situated at Vltage Bara Ganraria, Thana
Seraikella, Dist Singhbhunr in the State of Jharkhand with survey Plot Nos. ZZSZq,ZZS3q,ZZST1,ZZSgp,
2260F,226tR2262p,2266p,2267p,2269p,2270p,2?7tp,2272p,227gp,22g6p.

b) AII those pieces and parcels ol land adnreasuring 4.10 ucres situute ut Vitage Bara Gonruria, Thanu
Serrrikcllil, Dist. Singhbhunr in tlre Statc of Jharkhund wirh survey Plot Nos. ZZ67p,ZZ6BF,ZZ6gp,Z6Z3p,
262.1P, 2 62 5 P, 2626P, 2627 P, 2628P.

c) All those pieces und parcels ol' lanct adrneasuring 2.00 ucrcs situate ut Village Bara Gamaria, Thuna
Seraikclla. Dist. Singbhurn in tlrc State of Jharkhand with Survey ptot Nos. 224:gp,2z1zp,21sfp,zzs4p,
225 6P, 229 6P, 2 2 9 I P, 2299P, 3 625P.

Part - III
(Short description of all stocks, shares, debenture and other choses in action of property of UBIIL)

Btnk Balrrnccs und other Reccivlblcs,

30.o4.200t

for Registrar



C. P. No. 2M of 2001

connected with
C. A. No. 100 of 2001

In the High Court at Calcutta

Orieinal Jurisdiction

ln the Matter of The Companies Act' 1956.

ln the Matter of UMTL Holding Co. Limltcd & ORS'

of the lTthday of April200l

File( this 2nd day of May 2001

sd/-

B. K. Chattorjee

For Superitilcnclc,rl

Compaty Matters Dcparlntcnt

Khaitan & CO.

Advocate



Company Petition No.78 of 2006

connected with
Conrpany Application No. 80 of 2006

In the High Court at Calcutta

Original Jurisdiction

The Honourable Mr. Justice

indira Banerjee

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 :

Ushu Martin Holdings Limited, a company incorporated under
the provisions of the Companies Act, 1956, and having its
registered Office at 2A, Slrakespearc Sarani, Kolkata - ?00
071, in the State of West Bengal.

and

In the Matter of :

Usha Martin Limited, a company incorporared under the
provisions of the companiesAct, I 956, and having its registered
Office at 2A, Shakespearu Sarani, Kolksto - 700 071, in the
Statc of West Bcngal.

l. UshaMartirr Holdings Lirnitcd

2. UshaMsrrin Limited

Petitioners
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The above petitiol conring on fbr hearing on this day und upon reading the said petition, the order dated the first

day of February in,the year two thousand and six whereby the ubovenamed petitioner Company no. I Usha

Martin Holdings Limited (hereinafter refened to as rhe said transferor company) the abovenamed petitioner no"

2 Usha Martin Limited (hereinafter refened to as the said transferee company) were ordered to convene

seprrate r]leetings of the cquity shure holdcrs of the said trunsferor company and the said transferee cornpany

for rhe purpose of considering and if thought fit, approvirrg wirh or without modification the proposed scheme of

Anralgamation of the said transferor conrpany with the said trunsferee company and annexed to the affidavit of

Kalynn Chatterjee filed on thirtieth day of J0nuary in the year two thousund snd six. The Business Stundurd ancl

the Sombad pratidin both dutcct rhe sixth doy of February in the year two thousand und six eoch contuining the

advertisernent of the said notices convening thc said meetings dirccted tobe held by the said order dated the first'

day of February in rhe year rwo thousund and six the affidavit of Kalyan Chatterjee filed on the twentyfirst dai'

of February in the year two thousand ancl six showing the publication and despatch of the said notices convening

the said i'lleerings, the reporrs of the chairpersons of the said meetings ull dated the third darr of March in the

year rwo thousand and six as to the result of the said meetings and upon reading on thi; part of the petitioner

companies arr affiCavir of Mukti Pada Ghosh iiled on twentyeighth day of March in the year two thousand and

six arrd tfie exhibirs therein referred to urrd upon reading the order ntadc herein and dated eighth day of March

in the year rwo rhousarrd anc! six Antl upon heuring Mr, B. M. Sharma (Mr, T, Khaitan uppearing with hirn)

Advocate for the petitioner companies and Mr, R. N, Bandhopodhyay Advocate for the Central Governrnent

and it appears fronr rhe said reports of the Chairpersons that thc proposed Schsme of Amalgamation has been

approved by the requisite majority of the equity shareholders of the said trunsferor company and the said

rransferee comperly in uccordrnce with lsw And in view of no objection granted by the Central Government as

indicated by the lctter of Regiorral Director to the Centrsl Government Advocate bearing No. RD/T/13684/

391(2y394/L/06 duted tenth duy of April in the year two thousund and six And it is made clcar that the excess of

any, of asscrs by rea.son of the Anralganlotion sholl be treuted as Antalguntation Reserve und not us Gencrul

Reserves and that rlrc said transferee conrpuny shall obtuin ull requisite npprovals, clearances and /or no objection

fsu::n the ,rppropriate authority thrit muy be necessary in law,

This Courr 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 Aprii in the year two thousand und five (hereinafter refened to as the said Appointed Date) on the

said transtcror conrpany and thc said trunsferce company and their shareholdcrs und all concerned.

This Courr doth order :

l. 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 transfened 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 Ac1, 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

norv affecting the sanre; and

2. That rll the debts, liabilities, duties and obligations of the said transferorcompany be transferred front the

said Appointcd 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,

liabilitics, duties and obligations of the said transferee companies and

l. That all proceedings and/or suits and/or appeals now pending by i against the said transferor company

bc conrinued ty or against the said lransferee company; and
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4. That leave bc lnd the sattrc is hcreby grlnted to the said petitioner companies to filc the schedule of

Assets of the said transferor company herein within a period of three weeks frcrn the date of the order to
be nradc herein ; and

5' That the said transferor company and the said transferee company do within s period of thirty days from
the date of obtaining the certified copies of this order cause the same to be dolivered to Registrar of
Companies, West Bengnl for registration; and

6' That the Official Liquidator of this Court do file a report under second proviso to section 394(2) of the
Companies Act, I 956 in respect of the said transferor company within a period of six weeks from the date
hereof; and

7 . Thut the said Official Liquidutor do fbrthwith serve a copy of the said reporr to 66 filed by him upon.l6s.
Khaitan & Co. the Advocates'on'record for the said petitioner companies after filing the same with this
Court; and

8" That leave be and the same is hereby granted'to the said transferec compgny to.apply for dissolution
without wihding up of the said trimsferorcompany afterfiling the said repon byrhe said dfficial Liquidaror;
and

9' That any Person interested shull be ut liberty to apply ro this Hon'ble High Gourt in thc above matter for
such directions as may be necessary; and

l0' Thut the excessr if uny of ussets by reason of the Amalgumarion shult be treuted us Amulgumution
Reserves and not as General Reserws; and

I L That the said transferee company shall obtain ail requisite approvqts, cf earances, ond/or no objcction thot
might be necessary in law; and

12' That this coun doth not think fit to making order as to the costs save and except the petitioncr companies
do pay to the central Government its costs of and incidental to this application assessed at two hundred
gold Mohurs; and

l3' That the letter of the central Government bearing No. RD/T/I3 6g4t3gl(z\t3g1uoldated tbnth day. of
Aprit in thc year rwo rhousand und six shal bc filed as of rccords hersjn.

witness N{r' Vikas shridhar sirpurkar chief Justice at calcutta afsresaid the twelfth day of April in the year rwo
thousand and six..

Khaitan & Co. Advocates

R. N. Bandhyopadhyay ... Advocate

03.05.2006

for Registrar
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Schcdule 'A' ubovc rcfcrrcd to

SCHEME OF AMALGAMATION

OF

Usha Murtin Holdings Limited

with

UshaMartin Lirnited

PART. I

DEFINITIONS :

For the purpose of this Schenrc, the tollowing exprcssiont shall, unless the context othe rwise requirt:s,
have the meaning as defined hcreunder :-

A. "Thc Act" n)cirls the Conrpurries Act, 1956.
t-

B. The "Tlansferor Company" means Usha Martin Holdings Limited (formerly Usha Martin Powt''r

Conrpany Lirnited), a company incorporated under the provisions of the Companies Act, I 956 and having

its registered office at 2A, Shakespeare Sarani, Kolkata - 700 071 in the State'of West Bengal.

C. "The T[ansferee 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 07 I

in the State of West Bengal.

D. "Appointcd Datc" t'ncans the lst day of April 2005.

E, "Undertaking of the Ttansfcror Conrpony" nleans and include :

(i) All the propefiies, investrtrcnts, assets unri liabilities of the Transf'eror Conrpany irrrrtediately befbre
the anralgarrratiorr.

(ii) without prejudice to the generulity of the foregoing clause, the said Undcrtaking shall includc all
riglrts, powers, interests, uu(horities, privileges, liabilities und ull properties und ussets moveable or
imtttovable, real or peruottal, corporcal or incorporenl, in possession or reversion present orcontingent,
of whatsoever llitlurc and whcrever situate. including lands, buildings, office equipnrcnts, inventories,
investntents, in shares, debenturcs, tand anct other securities sunclry debtors, cash and bank bolances,' 
loans attd advances, leases and agency rights and all other interests anct rights in or arising out of
such property together with all liceuses, trude nrarks, import entitlenrent and other.quotas, if any,
held applied for or as nray be obtained hercafter by the Transferor company or which the Transferor
cornPany is entitled to.and all debts, liabilities, duties and obligations of the Transferorcompany of
whatsoever kind.

Whereas :

I . The Trunst'eror Contplny has an Authorised share cupitul of Rs. 3,00,00,000/- divided into 30,00,000
Equity Shares of Rs. l0/- each and an i.ssued, subscribed and paicl-up share capital of Rs. 2,50.07,000/-
dividcrl into 25,00,700 Equity sharcs of Rs. l0/- each t'ully paid,up.

2. The Transt'eree Conrpany hasan Authorised Share Capitul of Rs. I ,00,00,00,000/- dividcd inro 10,00,00,000
Equity Shares of Rs. 5/- each and I ,00,00,000 Redeemabte Cumutative Preference Shares of Rs. 50/-
erch and an issued, subscribed und paid up share capitalof Rs. 22,1g-20,610/- divided into4,42,48,356 Equity
Shares of Rs. 5l each fully paid up and an amount of Rs.6,78,830/- on accounr of forfeitecl shares. The
transferee Cotttpany has ulso issued 58,00000 warrants to the promoters in t Oth October, 2@5 which nre
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convertible into equivalent nunrtrcr of Equity Shares of Rs. 5/- each at the option of wurrant holders within
a period of l8 months therefronr.

3. The entire shares of the Transferor Company are held by the Transferee Company and/or its nominees,

4. For the letter and more economic and efficient management, control and running of the businesses of the
companies concerned, it is consjdered desirable and expedient to amalgamate the manner and on the
ternrs and conditions stuted in this Schemd of Amalgamation.

PART. II
l. With effect fronr the Appointed Drite, the Undertaking of the Transferor Company shall without further

act or deed, be trlnsferred to and vesl in and shull be decnred to havb becn trun.sferrcd to ancl vcsle<J in
the Transferee Company under Section 394 of the Act, subjcct however, to all charges, tiens, mortgages,
if any, the affecting the sarne or any part thereof.

2. lf any' suit appeal or any olher proceedings of whatsoever nature (hercinaftbr called "The proceedings"l
by or against the Transferor Company be pending, the some shall not abate, bE discontinued or be ininy
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, prosicuted and
enforced by or against the transferee company in the same nanner and to the same exteni as k would be
or might have been continued, proseeuted and enforeed by or against the transfcror company, if this
schent had not been made.

3' The rransfer and vesting of theprnperties and liabilities undei Clause I hereof and tie continuance for the
proceedings by or against the Transferee Company under Clause 2 hereqf shall not uffect any transaction
or proceeding already concluded by or on be half 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 ofthe Transferor company aJacts, deeds and things done and executed
by or on behalf of the Transferee Cornpany,

4' Subjcct to lhe provisiorts contairted in this scherne, allcontracts, deeds, bonds, licencer, Egreements and
o(her docuttlents and instruments of whatsoev'er nature to which the Transferor Company is a party
subsisting of having effect imtnediutcly before the amalglmation, shull rentain in full force ancl effccl
agaittst or in lhvour of thc Trunst'eree cornprny rnd may bi entbrced a.s fully und effectiveiy;;- iiil;;;
of rhe Trunsl'eror cornpany, the Transferee company had been a party theieto.

5' Upon the Scltcnte_tcirtg sanctioned by the Hon'ble High Court at cslcutta and transfer taking place as
stipulated under Clause I hereof :-
(a) All Equity shares held by the Transferee Company in the share Capitat of the Transferor Company

and loans, advances between the Transferor Company and the Transferee Company, interse, shail
stand cancelled.

(b) All the enrployee of the Transferor company shalt bccome the eraployees of the Transferee Company
on the solne tertils and conditiotts on which they are engaged by the Trunsferor compuny without
any intemrption in service as a resutt of the transfer of the Unaerruking of the Transfeio, Con.,p,rry
ro (he Transl'eree Cornpany.

(c) subject to an order being made by the Hon'ble High Court at Calcurta, the Transferor Company
shal be dissolued without winding up.

6' An account shall be taken of the assets and liabilities ofthe Transferor Company to be transfened to theTransferee company under the scheme as on date immediately preceeding tie lppointed date. Alt suchassets and liabilities of the Transferor company shall be incorporated in the gooks of Account of theTransferee contpany ilt their respective fair vulues determined Ly an independent vaiuer appointed bythe Board of Directors of the Transferee company. The difference between rhe assets and liabilities so tobe incorporitted in the books of uccount of ihe Transr.r, co*p,,ny rt.ri'u. .l]i*o uy debiring orcrediting (as the case may be) to the General Reserve of the Transrrr.. co.p*y. 
---
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PART. III

The Transferor Company and Transferee Company shall make necessBry 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 Schenre is conditionul upon and subject to sanction of this Scheme by the Hon'ble High Court at

Calcutta Accordingly, the Se herne although effcctive from the Appointed Date, shall become operstive on
the date or port of the dates on which certified copics of the order of the Hon'ble High Court ot Calcutta
urc filcd by tlrc Trunst'cror Corrr;luny und tlrc Trunsferee Cornpany with {he Registrar of Compunies.

Until the scheme is sanctioned and transfer effected as aforessid, thc Transferor compsny shall cany 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 fronr the Appointed Dote. All profits occruing to the
Transferor conlpany or losses arising or incuned by the Transferor Company for the period ccmmencing
frorn the Appointed Date shall for all purposes, be treated as the profits or losses, a$ th€ csse nray be of
the Transferee con'rpany.

With effect fiom the Appointed Dute and upto and including the dato on which thc undertaking of the
Transfcror company is duly transfened to thc Tlansferee Company, as provided hcrcin, the Transfcror
company shall be deemed to have held and stood possessed of thc propertics so to bc transferrcd to the
Transferee Conrpany for nnd on account of ond in trust for the Tlansferec Company and sccordingly the
Transferor cornpany shall not (without the prior writtcn consent of thc Transferce Company) alienate,
charge or otherwise dispose off its Undcrtaking or any port thorsof except in the usual course of business,

The Transferee cornpany shull puy ull costs, charges and expenses of und incidentul to this Scheme of
Arntlgunrltion.

The Board of Directors of the Trunsferor und Transferee companies or any person authorised by thenr
nray usset on behulf of ull concerned to any rnodification 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 Bosrd
of Dircctors nray, in their sole discrption, think tit for the purposc of effcctively corrying out this Schenre
and the said Board of Dircclors nray do ull acts, things and deeds us may be necessary and/or expedierrt
for the purpose of implernenting the Scherne and/or to settling any question, doubt or difficulty arising
under the Scheme or in any msnner connected therewith,

03.05.2006

for Registrar

Schedule B above rcferred to

Schedulc of Asscts

of Ush3 Martin Holdings Llnritcd, ("the Transferor Company") to bc transferred to Usha Msrtin Llnrited
with effect fronr lst April, 2005.

I'nft-I

(Short description of the freehold property of the Transferor Company)

NIL

Part. II

(Short description of the leasehold property of the Transferor Company)

l.

2.

3.

4.

5.

Nir



l7I
Part - III

(Short description of stocks, shrrcs, dubcnture und othcr choses in action of tr the Trunsfcror Conrpany)

Shares & Debentures:

l. 65,00,000 8% Curnulativc Convertible Preferencc Class B Shares of US $ I cach fully paid up in Usha

Communications Technology Ltd., BV[- since convertcd into 1,21,10,242 Equity Shares of US $ 0,50 each

fully paid up in Usha Communications Tcchnology Lrd., BVI.

2. 1.00.000 77o Curnulativc Rcdccntahlc nun Convcrtiblc Prcfcrcncc Sharcs of Rs. l00.sach lrrlly paid up in U
M Cablcs Limitcd.

3. -5,7-5,000 7%, Non Convcrtiblc Dcbcntures ot Rs. 100 each fully paid up in U M Cables Limitcd.

03.05.2006

for Registrar

Date of
Agreerrrent

Nane ofVcnder/
Conlinning party

Particulars of Propcrty

17.09.281 Vinlylka Buildcrs lnd Dcvclo;rcrs
("Vendor") and Mr. P. Dlyunand
Pli ("ConIlrming Parry")

All that on undividcd 4. l5% shurc or interest in rcsidentially
convertcd land (meosuring in uggrcgstc I Acrcs 7lzl Guntus)
bcnri n g S u rvcy Nos, 244l l, 244 t2 und 27912 of Hu llgcvlrJsruhul I i
Villagc, IGngeri Hobli, Bongolorc South Toluk (mcosuring 2 Acres
wdTll guntos) ond Survcy No. 62, Pottonogcn Villoge, Kcngeri
Hobli, Bongalore Soulh 'lhluk (messuring 6 Acres) retating to 26
numbcrs of Apqrtments in "D" 8nd "8" Blocks of thc building
complex to bc constructed thereet.

06.10.200{ M.S. Maludcvarah ("Vend<x) and
Mr, P. Dayanand Pai("Confinning
Plrty")

All undividcd 32% sharc s inruest in all rhat piocc and parcel of
agricultural lands measuring 20 Acrcs bearing (a) Surve y Nos, I 3,
t4tt, run,tstt.$n,I6, I7, IUt, I8/2, I9.202t, 22.24,25,26and
27 of Upparalralli Vllagc (b) Suncy Nos. t 3y4, I 3Ol, I 36/2 of Hire
Ammanikerc ond (c) Survcy No. t02/2 of Akkuper Village all in
Kasaba Hobti, Devanapalli Taluk.



C. P. No. 78 of 2006
connected with

C. A. No. 80 of 2006

In the High Court at Calcutta

Original Jurisdiction

In thc Matter of The Companies Act, 1956.

In thc Mattcr of Usha Martln Hotdtngs Llmitcd & ORS.

of thc l2th day of April 2006

Filcd this 4th day of May 2006

s(U-

S. Bhattacharjcc

For Superintendcnt

Conrpa ny M at I e rs D e part nrc nt

Khaitun & CO.

Advocate

,
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