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CERTIFICATE OF INCORPORATION
| No. 25181 Of 1961

| hereby certify that McNALLY-BIRD ENGINEERING COMPANY

PRIVATE LIMITED is this day incorporated under .the Companies Act, 1956
(No. 1 of 1956) and that the Company is Limited

Given under my hand el Calcutta this Tenth day of July
One thousand nine hundred and sixty-one

Seal of
Regr. of Companies,
West Bengal

Sd/-
P.B. MENON
Registrar of Companies






Copy

(SEAL)

FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
- ON CHANGE OF NAME

In the Office of the Registrar of Companies, West Bengal
(Under the Companies Act, 1956 (1 of 1956)

IN THE MATTER OF
M/s. McNally-Bird Engineering Company Limited

| hereby certify that M/s. McNally-Bird Engineering Company Limited which was originally
Incorporated on Tenth day of July 1961 under the Company's Act 1956 and under the name
M/s. McNally Bird Engineering Company Limited, having duly passed the necessary resolution
In terms of section 21/22 (1) (a)/22 (1).(b) of the Companies Act, 1956, and the approval of the
Central Government signified In writing having, been accorded thereto in the Department of
Company Affairs. Letter No. RD/T 2629 dated 13-12-1972 the Regional Director

name of the said company is this day changed to M/s. McNalIy Bharat Engineering Company
Limited and this certificate is issued pursuant of section 23(1) of the said Act. '

Given under my hand at Calcutta tills day of Fifteenth December 1972 (One thousand nine
hundred Seventy two).

(Seal of Registrar of Companies, | Sd/
West Bengal) Asst. Registrar of Companies






THE COMPANIES ACT, 1956
(PUBLIC COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF
McNALLY BHARAT ENGINEERING COMPANY LIMITED

The name of the Company is "McNALLY BHARAT ENGINEERING

COMPANY LIMITED".

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

Bengal.

The objects for which the Company is established are as follows:

(1) To carry on the manufacture, supply and erection of coal preparation
plants, mineral preparation plants; coal handling systems, coal
washeries, material handling systems, screening plants, conveyors,
barge loading systems, coal and mineral breakers, crushers, driers,
washers; pumps, haulages, wagon dumpers, wagon retarders, bins,
feeders, valves, pulleys, collectors, sheaves; sprockets, hoppers, sewage
disposal plants and all classes of machinery and supply used in or
suitable for paper works, breweries, distilleries, sugar works, chemical

factories; food manufacturing and processing factories, rubber works,
linoleum works, waxcloth works, flour mills, steamships, lighthouses
and undertakings and factories of all kinds or usually supplied by
engineers, millwrights, brass-founders, iron bounders and steel

founders.

(2) To carry on all or any of the business of constructional engineers,
mechanical engineers, electrical engineers and marine engineers, public
works and general contractors, iron, steel and brass founders, smelters,
metal workers, boiler makers, millwrights, machinists, smiths, and tool
makers, electricians, ship builders and shipwrights, tug owners and

wharfingers, builders, wood workers and painters and manufacturers,
importers, exporters, buyers, sellers and repairers of and dealers in
engines, plant, machinery, implements, tools, utensils, appliances,

apparatus all fittings of all kind.

(2a) To carry on the business of setting up power and steel plants, roads and
highways and mining, smelting and refining and to prospect, explore,
open and work claims or mines, drill and sink shafts or wells and raise,
pump, dig, produce, manufacture, process, refine, blend, store, supply
and distribute gas, oil, petroleum hydrocarbons, coal, lignite, earth,
minerals, ores, granite, marble and- other substances and to purchase or

otherwise acquire the mine workings and mining grounds, land and

property, mining rights, grants, interests and privileges and to carry on

business of owning, chartering or hire, giving on charter, suppliers of

and dealers in vehicles, vessels, barges, apparatus, machinery,

equipment, materials and articles of all kinds which shall be capable of

being used in the course of any such business and to act as surveyors,
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)

(4)

()

(6)

)

(8)

©)

consultants, advisors and engineers and provide allied and ancillary
services and facilities connected with the aforesaid business.

To buy, sell take or let on hire, import, export, manufacture,
manipulate, treat, prepare for market and deal in merchandise,
commodities and articles of all kinds, and generally to carry on
business as merchants, importers and exporters.

To take on lease, hire, purchase or otherwise acquire and maintain any
lands rights over or connected with lands, buildings, works, plant,
machinery, apparatus, stock-in-trade immovable or movable property
of any description and any patents, inventions, rights or privileges,
which may be deemed necessary or convenient for any business which
the Company is authorized to carry on, or otherwise turn to account
and to use, exercise, develop or grant licenses in respect of the property,
rights or information so acquired.

To erect, construct, maintain or alter, or assist in the erection,
construction, maintenance or alteration of any buildings, erections or
works, and to pull down, alter and rebuild any buildings, erections or
works acquired by the Company.

To lease, let out on hire, mortgage, pledge, sell or otherwise dispose of
the whole or any part of the undertaking of the Company or any land,
business, property, rights or assets of any kind of the Company, or any
share or interest therein respectively, in such manner and for such
consideration as the Company may think, fit, and in particular for
shares, debentures or securities of any other corporation having objects
altogether or in part similar to those of the Company.

To pay any premiums or salamis and to pay for any property, rights, or
privileges acquired by or services rendered to the Company either
wholly or partially in cash, or in shares, bonds, debentures or other
securities of the Company, and to issue any such shares either as fully
paid up or with such amount credited as paid up thereon as may be
agreed upon, and to charge any such bonds, debentures or other
securities upon all or any part of the property of the Company.

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

To establish and support, or aid in the establishment and support, of
associations, institutions, funds, trusts and conveniences calculated to
benefit employees or ex-employees of the Company, or the dependants
or connections of such persons, and to grant pensions and allowances,
and to make payments towards insurance of such persons, and to
subscribe or guarantee money for charitable or benevolent objects or for
any exhibition or for any public, general or useful object.



(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

To enter into any arrangement with any Government, or authority
supreme, municipal, local, or otherwise that may seem conducive to the
Company's objects or any of them, and obtain from any such
Government, or authority, all rights, concessions and privileges, which
the Company may think it desirable to obtain, and to carry out, exercise
and Comply with any such arrangements, rights, privileges and
concessions.

To pay all or any costs, charges, and expenses preliminary and
incidental to the promotion, formation, establishment and registration
of the Company.

To purchase or otherwise acquire and undertake all or any part of the
business, property and liabilities of any person or corporation carrying
on any business, which the Company is authorised to carry on, or
possessed of property suitable for the purpose of the Company.

To promote any other company for the purpose of acquiring all or any
of the property of this Company or advancing directly or indirectly the
objects or interests thereof; and to take or otherwise acquire and hold
share's in any such Company, and to guarantee- the payment of any
debentures or other securities issued by any such Company.

To take or otherwise acquire and hold shares in any other Company
having objects altogether or in part similar to those of this Company, or
carrying on any business capable of being conducted so as directly or
indirectly to benefit this Company.

To enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint venture, reciprocal concession or
otherwise, with any person or company carrying on or engaged in or
about to carry on or be engaged in any business or transaction which
this Company is authorised to carry on or engage in, or any business or
transaction capable of being conducted so as directly or indirectly to
benefit this Company, and to take or otherwise acquire and hold shares
or stock in any such Company.

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

To invest moneys of the Company, not immediately required, upon
such securities as may from time to time be determined.

To lend money to such persons and on such terms as may seem,
expedient; and in particular, to customers of and other persons having
dealings with the Company and to guarantee the performance of
contracts by members of or persons having dealings with the Company,
subject to the Banking Companies Act, 1949.

To appoint agents and managers and constitute agencies of the
Company in India or in any other country whatsoever.



(20) To borrow or raise or secure the payment of money in such manner as
the Company shall think fit, and, in particular, by the issue of
debentures charged upon all or any of the, Company's property (both
present and future) and to purchase, redeem or payoff any such
securities, subject to the Banking Companies Act, 1949.

(21) To pay brokerage or commission to any person or persons in
consideration of his or their subscribing, or agreeing to subscribe,
whether absolutely or conditionally for any shares or debentures of the
Company or procuring or agreeing, to procure subscriptions whether
absolute or conditional for the same, which brokerage or commission
may be paid either in cash or in debentures or shares of the Company
credited as fully or partly paid up.

(22) To distribute any of the Company's property among the members in
specie.

(23) To do all or any of the above things in any part of the world, and either
as principals, managing agents, agents, secretaries, contractors, trustees
or otherwise, and either alone or in conjunction with others, and by or
through agents, subcontractors, trustees or otherwise.

(24) To do all such other things as are incidental or as the Company may
think conducive to the attainment of the above objects or any of them.

And, it is hereby, declared that the objects specified in each paragraph of
this clause shall be in no wise limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the
Company.

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs 500,00,00,000 (Rupees
Five Hundred crores only) divided into 24,00,00,000 (Twenty Four crores)
equity shares of Rs. 10/- (Rupees Ten only) each, 1,20,00,000 (One crore
Twenty Lakhs) Non-Convertible Redeemable Preference Shares of Rs. 100/-
(Rupees One Hundred only) each and 14,00,00,000 (Fourteen crores only)
Convertible Preference Shares of Rs 10/- (Rupees Ten only) each. The
Company shall have power to increase or reduce the share capital from time
to time as it may think proper, and the shares forming the capital, original,
increased or reduced, may be divided into such classes, and may be issued
with any preferential, deferred, qualified or special rights, privileges and
conditions, or with such qualifications as regards preference, dividend,
return of capital, voting or other special incidents, and to be held on such
terms as may be attached thereto, or as may be provided by the Company’s
Article of Association for the time being but so that where shares are issued
with any preferential or special rights attached thereto such rights shall not
be alterable otherwise than pursuant to the provisions of the Company’s

Articles of Association for the time being.



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

Name, Address, Descriptions and Number of Shares taken by
Occupation of Subscribers each subscribe
Sd/- One
D. L. V. Rowe
DAVID LESU VIVIAN ROWE

Son of Josiah Arthur Vivian Rowe
Chartered Bank Buildings, Calcutta
Merchant

Sd/- One
P. Prashad
PRAN PRASHAD
Son of Bani Prashad
Chartered Bank Buildings, Calcutta
Merchant

Total Two

Dated this Twenty Sixth day of June 1961,
Witness to the above signatures:-

Sd/-
N. S. GILANI
Son of Beltle Shah Gillani
Chartered Bank Buildings, Calcutta






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

ARTICLES OF ASSOCIATION
OF

McNALLY BHARAT ENGINEERING COMPANY LIMITED

Adopted by Special Resolution passed at the Annual General Meeting of the

SL.

No.

Company held on the 26" day of September, 2018

PARTICULARS

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any statutory modification thereof in force at the date
at which these regulations become binding on the Company.

The marginal notes hereto are inserted for convenience and
shall not affect the construction hereof and in these presents,
unless there be something in the subject or context inconsistent
therewith:

“Act” means the Companies Act, 2013 and to the extent
applicable, the Companies Act, 1956 including any statutory
modifications or re-enactment thereof, for the time being in
force.

“Applicable Law” means any applicable national, provincial,
local or other law, regulations, administrative orders, ordinance,
constitution, decree, principles of common law, binding
governmental policies, statute or treaty, and shall include
notifications, guidelines, policies, directions, directive and
orders of any statutory authority, board, tribunal or recognised
stock exchange.

"Articles" means these Articles of Association or as from time to
time altered by Special Resolution.

"Board of Directors" or "the Board" means the Board of Directors
for the time being of the Company.

“Business” means the business conducted by the Company of
providing turnkey solutions in the areas of power, steel,
aluminum, material handling, mineral beneficiation,
pyroprocessing, pneumatic handling of powdered materials
including fly ash handling and high concentrate disposal, coal
washing, port cranes, cement, oil & gas, civic and industrial
water supply etc. and the business conducted by each of the
Subsidiaries.

“Company” means McNally Bharat Engineering Company
Limited.

MARGINAL NOTES

Interpretation



"Directors" mean the directors for the time being of the
Company.

“Dividend” includes bonus, but excludes bonus shares.

“Encumbrance” means any (a) mortgage, charge (fixed or
floating), pledge, lien, hypothecation, trust, right of set off or
other third party right or interest (legal or equitable) including
any right of pre-emption, assignment by way of security,
reservation of title or any other security interest or other
encumbrance of any kind however created or arising or any
other security letter, agreement or arrangement (including a sale
and repurchase arrangement) having similar effect (b) purchase
or option agreement or arrangement in relation to equity
interest, (c) subordination agreements or arrangement, (d) any
voting agreement, interest, option, right of offer, right of refusal,
transfer restriction in favour of any Person, (e) restriction on
(i) use (except a restriction by virtue of Applicable Law),
(ii) receipt of income or (iii) exercise of any other attribute of
ownership (f) any adverse claim as to title, possession or use;
and (g) agreements to create or effect any of the foregoing.

"Managing Director" means a Managing Director appointed as
such for the time being of the Company.

"Month" means calendar month.

"Office" means the Registered Office for the time being of the
Company.

“Person” means and includes any individual, sole
proprietorship,  partnership, unincorporated  association,
unincorporated syndicate, unincorporated organization, trust,
body corporate, and a natural person in his capacity as trustee,
executor, administrator, or other legal representative, authority,
joint venture, partnership, association or other entity (whether
or not having a separate legal status).

"Proxy" includes Attorney duly constituted under a power of
Attorney.

“Secretary” means the Secretary appointed as such for the time
being of the Company.

"Seal" means the Common Seal of the Company.

"Whole-time Director" means a Director in the whole-time
employment of the Company or a Director who has been
appointed a Whole-time Director for the time being of the
Company.
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“In writing’
other modes of representing or reproducing words in a visible
form.

or “written” includes printing, lithography and

Words importing the singular number only include the plural
number and vice versa.

Words importing persons include corporations.



Words importing masculine gender only include the feminine
gender.

Save as reproduced herein the regulations contained in Table "F"
in Schedule I to the Act shall not apply to the Company.

Save as permitted by Section 67 of the Act, the funds
of the Company shall not be employed in the purchase of or lent
on the security of, shares of the Company and the Company
shall not give, directly or indirectly, any financial assistance,
whether by way of loan, guarantee the provision of security or
otherwise, for the purpose of or in connection with any purchase
of or subscription for shares in the Company or any company of
which it may, for the time being, be a Subsidiary.

This Article shall not be deemed to affect the power of the
Company to enforce repayment of loans to members or to
exercise a lien conferred by Article 31.

SHARES

The Authorized Share Capital of the Company be such amounts
and be divided into such shares as may, from time to time, be
provided in Clause 5 of the Memorandum of Association with
power to increase, reduce and / or reclassify the Authorised
Share Capital in accordance with the Companies Act, rules,
regulations and legislative provisions for the time being enforce
in that behalf.

Subject to the provisions of these Articles, the shares shall be
under the control of the Board who may allot or otherwise
dispose of the same to such persons on such terms and
conditions, at such times, either at par or at a premium, and for
such consideration as the Board thinks fit. Provided that, where
at any time it is proposed to increase the subscribed capital of
the Company by the allotment of further shares, then, subject to
the provisions of Section 62 of the Act, the Board shall issue such
shares in the manner set out in Section 62 of the Act. Provided
further that the option or right to call of shares shall not be given
to any person except with the sanction of the Company in
general meeting.

Subject to the provisions of these Articles, the Company shall
have power to issue Preference Shares carrying a right to
redemption out of profits which would otherwise be available
for dividend, or out of the proceeds of a fresh issue of shares
made for the purposes of such redemption, or liable to be
redeemed at the option of the Company, and the Board may
subject to the provisions of Section 55 of the Act, exercise such
power in such manner as it thinks fit.

If the Company shall offer any of its shares to the public for
subscription:-

Table "F” not to
apply

Company not to
purchase its own
shares.

Division of
Capital

Allotment of
Shares

Redeemable
Preference Shares

Restriction on
Allotments



10.

11.

12.

13.

(1) no allotment thereof shall be made, unless the amount stated
in the prospectus as the minimum subscription has been
subscribed and the sum payable on application thereof has
been paid to and received by the Company; but this
provision shall no longer apply after the first allotment of
shares offered to the public for subscription;

(2) the amount payable on application on each share shall not
be less than 5 per cent of nominal amount of the shares or
such other percentage or amount as may be specified by the
Security And Exchange Board of India; and

(3) the Company shall comply with the provisions of sub-
section (3) of Section 40 of the Act.

The Company may exercise the powers of paying commissions
conferred by sub-section 6 of Section 40 of the Act, provided that
the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the said
Section and the commission shall not exceed 5 per cent of the
price at which any shares, in respect whereof the same is paid,
are issued or 2% per cent of the price at which any debentures
are issued (as the case may be). Such commission may be
satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in one way and partly in the other.
The Company may also on any issue of shares or debentures pay
such brokerage as may be lawful.

Except as provided in Section 54 of the Act the Company shall
not issue shares at a discount.

If, by the conditions of allotment of any share, the whole or part
of the amount or issue price thereof shall be payable by
installments, every such installment shall when clue, be paid to
the Company by the person who, for the time being, shall be the
registered holder of the share or by his executor or
administrator.

The joint-holders of a share shall be severally as well as jointly
liable for the payment of all installments and calls due in respect
of such share.

Save as herein otherwise provided, the Company shall be
entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not, except as ordered by a
Court of competent jurisdiction, or as by statute required, be
bound to recognise any equitable or other claim to or interest in
such share on the part of any other person.

Shares may be registered in the name of any person, company or
other body corporate. Not more than four persons shall be
registered as joint-holders of any share.

Commission and
brokerage

Shares at a
discount

Installments on
shares to be duly
paid

Liability of joint-

holders of Shares

Trusts not
recognized

Who may be
registered



CERTIFICATES

14. Subject to the provisions of Section 46 of the Companies (Share
Capital and Debentures) Rules, 2014, or any statutory
modification or re-enactment thereof, share certificates shall be
issued as follows:

1)

()

()

The certificates of title to shares and duplicates thereof
when necessary shall be issued under the Seal of the
Company which shall be affixed in the presence of (I) two
Directors or a Director and a person acting on behalf of
another Director under a duly registered power-of-attorney
or two persons acting as attorneys for two Directors as
aforesaid; and (II) the Secretary or some other person
appointed by the Board for the purpose, all of whom shall
sign such share certificate; provided that, if the composition
of the Board permits of it, at least one of the aforesaid two
Directors shall be a person other than a Managing or
Wholetime Director.

Every member shall be entitled free of charge to one
certificate for all the shares of each class registered in his
name, or, if any, member so wishes, to several certificates
each for one or more of such shares but, in respect of each
additional certificate which does not comprise shares in lots
of market units of trading, the Board may charge such fee
as it may determine, subject to the above mentioned Rules.
Unless the conditions of issue of any shares otherwise
provide, the Company shall either within 2 (two) months
after the date of allotment and on surrender to the
Company of its letter making the allotment or of its
fractional coupons of requisite value (save in the case of
issue against letters of acceptance or of renunciation or in
cases of issue of bonus shares) or within one month of
receipt of the application for registration of the transfer,
sub-division, consolidation or renewal of any of its shares,
as the case may be, complete and have ready for delivery
the certificates of such shares. Every certificate of shares
shall specify the name of the person in whose favour the
certificate is issued, the shares to which it relates and the
amount paid up thereon. Particulars of every certificate
issued shall be entered in the Register maintained in the
form set out in the above Rules or in a form as near thereto
as circumstances admit, against the name of the person to
whom it has been issued, indicating the date of issue. In
respect of any share held jointly by several persons, the
Company shallnot be bound to issue more than one
certificate and delivery of a certificate to one of several
joint-holders shall be sufficient delivery to all such holders.

If any certificate of any share or shares lie surrendered to
the Company for sub-division or consolidation or if any
certificate be defaced, torn or old, decrepit, worn-out or

Certificates

Members’ right to
Certificate

As is issue of new
certificates



where the cages on the reverse for recording transfers have
been duly utilised, then, upon surrender 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 thinks fit being given, a new certificate in lieu thereof
shall be given to the party entitled to the shares to which
such lost or destroyed certificate shall relate. Where a new
certificate has been issued as aforesaid it shall state on the
face of it and against the stub or counterfoil that it is issued
in lieu of a share certificate or is a duplicate issued for the
one so replaced and, in the case of a certificate issued in
place of one which has been lost or destroyed, the word
"duplicate”" shall be stamped or punched in bold letters
across the face thereof. For every certificate issued under
this clause (except when issued on a sub-division or
consolidation of share certificates into lots of the market
unit or in replacement of those which are old, decrepit,
worn-out or where the cages on the reverse for recording
transfers have been fully utilised) the Board may charge
such fee not exceeding Rs.50 (Rupees Fifty only) per
certificate or such other as may be permitted by Applicable
Law and as they be agreed by it with the Stock Exchange
with which its shares may be enlisted for the time being
together with such out of pocket expenses incurred by the
Company in investigating evidence as it may determine.

(BA) Notwithstanding anything contained in Article 14(3) the
Board of Directors may refuse applications for sub-division
or consolidation of Share Certificates into denominations of
less than 25 (Twenty five) except when such sub-division or
consolidation is required to be made to comply with a
statutory order or an order of a competent Court of Law.

(3B) Notwithstanding anything contained in Article 14(3) the
Board of Directors shall not accept the applications for
transfer of less than 25 (Twenty five) Equity Shares of the
Company, provided, however, this condition shall not

apply to:

(I) a transfer of Equity Shares made in pursuance of any
statutory provision or an order of a competent Court
of Law;

(IT) the transfer of the entire Equity Shares by an existing
Equity Shareholder holding less than 25 Equity Shares
by a single transfer to a single or joint names;

(II) the transfer of the entire Equity Shares of an existing
Equity Shareholder holding less than 25 Equity Shares
to one or more transferees whose holding in the
Company will not be less than 25 Equity Shares each
after the said transfer;



15.

16.

17.

18.

(IV) the transfer of not less than 25 Equity Shares in the
aggregate in favour of the same transferee in two or
more transfer deeds, submitted together within which
one or more relate/s to the transfer of less than 25
Equity Shares.

(4) Where a new share certificate has been issued in pursuance
of the last preceding paragraphs, particulars of every such
certificate shall also be entered in a Register of Renewed
and Duplicate Certificates indicating against the name of
the person to whom the certificate is issued, the number
and date of issue of the certificate in lieu of which the new
certificate is issued and the necessary changes indicated in
the Register by suitable cross-references in the "Remarks"
Column. All entries made in the Register or in the Register
of Renewed and Duplicate Certificates shall be
authenticated by the Secretary or such other person as may
be appointed by the Board for purposes of sealing and
signing the share certificate under Clause (1) hereof.

CALLS

The Board may, from time to time, subject to the terms on which
any shares may have been issued, and subject to the provisions
of Section 49 of the Act, make such calls as the Board thinks fit
upon the members in respect of all moneys unpaid on the shares
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 times and places appointed by the Board. A
call may be made payable by installments and shall be deemed
to have been made when the resolution of the Board authorising
such call was passed.

Not less than fourteen days' notice of any call shall be given
specifying the time and place of payment and to whom such call
shall be paid.

(1) If the sum payable in respect of any call or installment be
not paid on or before the day appointed for payment
thereof, the holder for the time being in respect of the
sharefor which the call shall have been made or the
installment shall be due shall pay interest for the same at
the rate of 12 per cent per annum from the day appointed
for the payment thereof, to the time of the actual payment
or at such lower rate (if any) as the Board may determine.

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

If by the terms of issue of any share or otherwise any amount is
made payable upon allotment or at any fixed time or by
installments at fixed times, whether on account of the amount of
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19.

20.

21.

22.

23.

the share or by way of premium every such amount or
installment shall be payable as if it were a call duly made by the
Board and of which due notice had been given, and all the
provisions herein contained in respect of calls shall relate to such
amount or installment accordingly.

On the trial or hearing of any action or suit brought by the
Company against any shareholder or his representatives to
recover any debt or money claimed to be due to the Company in
respect of his share, it shall be sufficient to prove that the name
of the defendant is or was, when the claim arose on the Register
as a holder, or one of the holders of the number of shares in
respect of which such claim is made, 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 appointment of the Board
who made any call, nor that a quorum was present at the Board
meeting at which any call was made nor that the meeting at
which any call was made was duly convened or constituted, nor
any other matter whatsoever, but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the money due upon the
shares held by him beyond the sums actually called for, and
upon the money so paid or satisfied in advance, or so much
thereof as from time to time exceeds the amount of the calls then
made upon the share in respect of which such advance has been
made, the Company may pay interest at such rate not exceeding,
unless the Company in general meeting shall otherwise direct 6
per cent per annum as the member paying such sum in advance
and the Board agree upon. Money so paid in excess of the
amount of calls shall not rank for dividends or confer a right to
participate in profits. The Board may at any time repay the
amount so advanced upon giving to such member not less than
three months' notice in writing.

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

FORFEITURE

If any member fails to pay any call or installment of a call 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
installment remains unpaid, serve a notice on such member
requiring him to pay the same, together with any interest that
may have accrued and all expenses that may have been incurred
by the Company by reason of such non-payment.

The notice shall name a day (not being less than fourteen days
from the date of the notice) and a place or places on and at
which such call or installment and such interest and expenses as
aforesaid are to be paid. The notice shall also state that in the
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event of non-payment at or before the time, and at the place
appointed, the shares in respect of which such call was made or
installment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid be not
complied with any shares in respect of which such notice has
been given may, at any time thereafter, before payment of all
calls or installments, interest and expenses, due in respect
thereof, be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in respect of
the forfeited shares and not actually paid before the forfeiture.

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

Any share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot or otherwise dispose
of the same in such manner as it thinks fit.

The Board may, at any time before any share so forfeited shall
have been sold, re-allotted or otherwise disposed off, annul the
forfeiture thereof upon such conditions as it thinks fit.

A person whose share has been forfeited shall cease. to be a
member in respect of the share, but shall, notwithstanding such
forfeiture remain liable to pay, and shall forthwith pay to the
Company, all calls, or installments, interest and expenses, owing
upon or in respect of such share, at the time of the forfeiture,
together with interest thereon, from the time of forfeiture until
payment, at 10 per cent, per annum and the Board may enforce
the payment thereof; or any part 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.

A duly verified declaration in writing that the declarant is a
Director, Managing Director, Manager or 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;
and the person to whom any such share is sold shall be
registered as the holder of such share and shall not be bound to
see to the application of the purchase moneyn or stall his title to
such share be affected by any irregularity for invalidity in the
proceedings in reference to such forfeiture, sell or disposition.
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The provisions of Articles 22 to 29 hereof shall apply in the case
of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of
the nominal value of a share or by way of premium, as if the
same had been payable by virtue of a call duly made and
notified.

LIEN

The Company shall have a first and paramount lien upon every
share not being fully paid up registered in the name of each
member (whether solely or jointly with others), and upon the
proceeds of sale thereof for moneys called or payable at a fixed
time in respect of such share whether the time for the payment
thereof shall have actually arrived or not and no equitable
interest in any share shall be created except upon the footing
and condition that Article 12 hereof is to have full effect. Such
lien shall extend to all dividends from time to time declared in
respect of such share. Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the
Company's lien, if any on such share.

For the purpose of enforcing such lien the Board may sell the
share subject thereto in such manner as it thinks fit, but no sale
shall be made until such time for payment as aforesaid shall
have arrived and until notice in writing of the intention to sell
shall have been served on such member, his executor or
administrator or his committee, curator bonis or other legal
representative as the case may be and default shall have been
made by him or them in the payment of the moneys called or
payable at a fixed time in respect of such share for fourteen days
after the date of such notice.

The net proceeds of the sale shall be received by the Company
and applied in or towards payment of such part of the amount
in respect of which the lien exists as is presently payable, and the
residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the share before the sale) be paid to the
person entitled to the share at the date of the sale.

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Board
may appoint some person to execute an instrument of transfer of
the share sold and cause the purchaser's name to be entered in
the Register in respect of the share sold, and the purchaser shall
not be bound to see to the regularity of the proceedings, nor to
the application of the purchase money, and after his name has
been entered in the Register in respect of such share the validity
of the sale shall not be impeached by any person, and the
remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.

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

TRANSFER

Save as provided in Section 56 of the Act, no transfer of a share
shall be registered unless a proper instrument of transfer duly
stamped and executed by or on behalf of the transferor and by
or on behalf of the transferee has been delivered to the Company
together with the certificate relating to the share or, if no such
certificate is in existence, the letter of allotment of the share. The
transferor shall be deemed to remain the member in respect of
such share until the name of the transferee is entered in the
Register in respect thereof.

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 a partly paid share, be effected unless the
Company gives notice of the application to the transferee in the
manner prescribed by Section 56 of the Act, and subject to the
provisions of these Articles the Company shall, unless objection
is made by the transferee within 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 of the transfer
was made by the transferee.

Subject to the provisions of Section 58 of the Act, the Board,
without assigning any reason for such refusal may, within thirty
days from the date on which the instrument of the transfer, or
the intimation of transmission, as the case may be, was delivered
to the Company refuse to register any transfer of, or the
transmission by operation of law of the right to, a share upon
which the Company has a lien, and in the case of a share not
fully paid up, may refuse to register a transfer to a transferee of
whom the Board does not approve. Provided that the
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.

No transfer shall be made to a minor or person of unsound
mind.

Every instrument of transfer shall be left at the Office for
registration, accompanied by the certificate of the share to be
transferred or, if no such certificate is in existence, by the Letter
of Allotment of the share and such other evidence as the Board
may require to prove the title of the transferor or his right to
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transfer the share. Every instrument of transfer which shall be
registered shall be retained by the Company, but any instrument
of transfer which the Board may refuse to register shall be
returned to the person depositing the same.

If the Board refuses whether in pursuance of Article 39 or
otherwise to register the transfer of, or the transmission, by
operation of law of the right to, any share, the Company shall
within thirty days from the date on which the instrument of
transfer or the intimation of such transmission, as the case may
be, was lodged with the Company, send to the transferee and
the transferor or to the person giving intimation of such
transmission, as the case may be, notice of the refusal.

The Board may or may not charge a fee for the registration of
each transfer, grant of probate, grant of letters of administration,
certificate of death or marriage, power of, attorney or other
instrument. Such fee, if required by the Board shall not exceed
such amount as permuted under applicable Law and be paid
before the registration thereof.

TRANSMISSION

The executor or administrator of a deceased member or the
holder of other legal representation (not being one of several
Joint-holders) shall be the only person 12 ecognizin by the
Company as having any title to the share 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 share, the survivor shall be the
only person 12ecognizin by the Company as having any title to
or interest in such share, but nothing herein contained shall be
taken to release the estate of a deceased joint-holder from any
liability on the share held by him jointly with any other person.
Before 12 ecognizing any executor or administrator or other
person the Board may require him to obtain a Grant of Probate
or Letters of Administration or other legal representation, as the
case may be from a competent Court in India and having effect
in Calcutta.

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 such other legal representation upon such
terms as to Indemnity or otherwise as the Board, in its absolute
discretion, may consider adequate.

Any committee or guardian of a lunatic (which term shall
include one who is an idiot) or any person becoming entitled to
or to transfer a share in consequence of the death or bankruptcy
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 thinks sufficient,
may, with the consent of the Board (which the Board shall not be
bound to give), be registered as a member in respect of such
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share, or may, subject to the regulations as to transfer
hereinbefore contained, transfer such share. This Article is
hereinafter referred to as "the Transmission Article".

(1) If the person so becoming entitled under the Transmission
Article shall elect to be registered as holder of the share
himself, he shall deliver or send to the Company a notice in
writing signed by him stating that he so elects.

(2) If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing an instrument of
transfer of the share.

(3) All the limitations, restrictions and provisions, of these
Articles relating to the right to transfer and the registration
of instruments of transfer of a share shall be applicable to
any such notice or transfer as aforesaid as if the death,
lunacy, bankruptcy or insolvency of the member had not
occurred and the notice of transfer were a transfer signed'
by that member.

A person so becoming entitled under the Transmission Article to
a share by reason of the death, lunacy, bankruptcy or insolvency
of the holder shall subject to the provisions of Article 78 and of
Section 123 of the Act, be entitled to the same dividends and
other advantages as he would be entitled to if he were the
registered holder of the share except that no such person (other
than a person becoming entitled tinder the Transmission Article
to a share by reason of the lunacy of the holder) shall before
being registered as a member in respect of the share, be entitled
to exercise in respect thereof any right conferred by membership
in relation to meetings of the Company.

Provided that the Board may at any time give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends or other moneys payable in respect of the share, until
the requirements of the notice have been complied with.

DEMATERILISATION OF SECURITIES
(1) For the purpose of this Article :

'‘Beneficial Owner' means a person or persons whose name
is recorded as such with a Depository;

'Registered Owner' means a Depository whose name is
entered as such in the register of the Issuer;

'SEBI' means the Securities & Exchange Board of India;

'Depository’ means a Company formed and registered
under the Companies Act, 1956, and which has been
granted a certificate of registration to act as Depository
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)

(4)

(6)

under the Securities & Exchange Board of India Act, 1992;
and

'Security' means such Security as may be specified by SEBI
from time to time.

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

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

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

All Securities held by a Depository shall be dematerialised
and be in fungible form. Nothing contained in Sections 89
of the Act shall apply to a Depository in respect of the
Securities held by it on behalf of the Beneficial Owners.

a) 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.

b) Save as otherwise provided in (a) 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.

c) 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 he 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.

Notwithstanding anything in the Act or these Articles to
the contrary, where Securities are held in a Depository, the
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records of the Beneficial Ownership may be served by such
Depository on the Company by means of electronic motto
or by delivery of floppies or discs.
(7) Nothing contained in Section 56 of the Act or these Articles
shall, apply to a transfer of Securities affected by a
transferor and transferee, both, whom are entered as
owners in the records of a Depository.
(8) Notwithstanding anything in the Act or these Articles,
where Securities are dealt with by a Depository, the
details thereof to the
Depository immediately on allotment of such Securities.

Company shall intimate the

(9) 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.

(10) The Register and Index of Beneficial Owners maintained by
a Depository under the Depositories Act, 1996, shall be
deemed to be the Register and Index of Members and

Security holders for the purposes of these Articles.
INCREASE AND REDUCTION OF CAPITAL

The Company in general meeting may from time to time
increase its capital by the creation of new shares of such amount
as may be deemed expedient.

Subject to any special rights or privileges for the time being
attached to any shares in the capital of the Company then
issued, the new shares may be issued upon such terms and
conditions, and with such rights and privileges attached thereto
as the general meeting resolving upon the creation thereof, shall
direct, and, if no direction be given, as the Board shall
determine, and in particular such shares may be issued with a
preferential or qualified right to dividends and in the
distribution of assets of the Company.

Before the issue of any new shares, the Company in general
meeting may make provisions as to the allotment and issue of
the new shares, and in particular may determine to whom the
same shall be offered in the first instance and whether at par or
at a premium in default of any such provisions, or so far as the
same shall not extend, the new shares may be issued in
conformity with the provision of Article 5.

Except so far as otherwise provided by the conditions of issue or
by these Articles, any capital raised by the creation of new
shares shall be considered part of the then existing capital of the
Company and shall be subject to the provisions herein contained
with reference to the payment of dividends, calls and
installments, transmission, forfeiture,
surrender and otherwise.

transfer and lien,
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51A. Notwithstanding anything contained in this Article to issue
Shares without voting rights attached to them, the Board of
Directors may issue such Shares upon such terms and

52.

53.

54.

57.

Conditions and with such rights and privileges annexed thereto
as thought fit and may be permitted by law.

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 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.

The Company, may from time to time by Special Resolution,
reduce its capital and any Capital Redemption Reserve Account
or Share Premium Account in any manner and with and subject

to any incident authorised and consent required by law.

ALTERATION OF CAPITAL

Subject to the provisions of Section 61 of the Act, the Company
in general meeting may from time to time:-

()

(b)

(©)

increase its authorized share capital by such amount as it
thinks expedient;

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

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

sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum so
however, that is the sub-division the proportion between
the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the
share from which the reduced share is derived;

cancel any shares which at the date of the pasting of the
resolution, 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.

MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classes of
shares the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,

whether or not the Company is being wound up, be varied with
the consent in writing of the holders of not less than three
fourths of the issued shares of that class, or with the sanction of
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a Special Resolution passed at a Separate Meeting of the holders
of the shares of that class. To every such Separate Meeting the
provisions of these Articles relating to general meetings shall
apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one-fifth of the issued
shares of that class and that if at any adjourned meeting of such
holder a quorum as above defined is not present those members
who are present shall be a quorum and that any holder of shares
of that class present in person or by proxy may demand a poll
and, on a poll, shall have one vote for each shares of that class of
which he is the holder. The Company shall comply with the
provisions of Section 117 of the Act as to forwarding a copy of
any such agreement or resolution to the Registrar.

BORROWING POWERS

The Board may, from time to time, at its discretion, subject to the
provisions of Sections 73, 74, 179 and 180 of the Act, raise or
borrow, either from the Directors or from elsewhere and secure
the payment of any sum or sums of money for the purposes of
the Company.

The Board may raise of 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,
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.

Any debentures, debenture-stock, bonds or other securities may
be issued at a discount, premium or otherwise, and with any
special privileges as to redemption, surrender, drawings,
allotment of shares, appointment of Directors and otherwise,
Debentures, debenture-stock, bonds and other securities may be
made assignable free from any equities between the Company
and the person to whom the same may be issued. Provided that
debentures with a right to allotment of or conversion into shares
shall not be issued except in conformity with the provisions of
Section 62(3) & 62(4) of the Act.

Save as provided in Section 56 of the Act no transfer of
debentures shall be registered unless a proper instrument of
transfer duly stamped and executed, by the transferor and
transferee has been delivered to the Company together with the
certificate or certificates of the debentures.

If the Board refuses to register the transfer of any debentures the
company shall, within, two months from the date on which the
instrument of transfer was lodged with the Company, send to
the transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

In addition to any other meetings, general meetings of the
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Company shall be held within such intervals as are specified in General Meetings
Section 96(1) of the Act, and subject to the provisions of Section to be held

96(2) of the Act, at such times and places 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. Any other meeting of the

Company shall, except in the case where an Extraordinary

General Meeting is convened under the provisions of the next

following Article, be called a "general meeting”.

64. The Board may, wherever it thinks fit, call a general meeting, When other
and it shall, on the requisition of such number of called members general meetings
as hold, at the date of the deposit of the requisition, not less than to be called
one-tenth of such of the paid up capital of the Company as at
that date carried the right of voting; in regard to the matter to be
considered at the meeting, forthwith proceed to call an Extra-
Ordinary General Meeting, and in the case of such requisition
the provisions of Section 100 of the Act shall apply.

65. The Company shall comply with the provisions of Section 111 of Circulation of
the Act as to giving notice of resolutions and circulating members’
statements on the requisition of members. resolution

66. (1) Save as provided in sub-section (1) of Section 101 of the Act, Notice of
not less than twenty-one days' notice shall be given of every meetings
general meeting of the Company. Every notice of a meeting
shall specify the place and the day and hour of the meeting
and shall contain a statement of the business to be
transacted thereat and there shall appear with reasonable
prominence in every such notice a statement that a member
entitled to attend and vote is entitled to appoint a proxy to
attend and vote instead of him and that proxy need not be a
member of the Company. Where any such business consists
of "special business" as hereinafter defined there shall be
annexed to the notice a statement complying with Section
102 of the Act.

(2) Notice of every meeting of the Company shall be given to
every member of the Company, to the Auditors of the
Company and to any persons entitled to a share tin
consequence of the death or insolvency of a member in any
manner hereinafter authorised for the giving of notices to
such persons. Provided that where the notice of a general
meeting is given by advertising the same in a newspaper
circulating in the neighbourhood of the Office, the
statement of material facts referred to in Section 102 of the
Act need not be annexed to the notice as required by that
Section but it shall be mentioned in the advertisement that
the statement has been forwarded to the members of the
Company.

(3) The accidental omission to give any such notice to or its
non-receipt by any member or other person to whom it
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72.

should be given shall not invalidate the proceedings of the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

The ordinary, business of an Annual General Meeting shall be to
receive and consider the Profit and Loss Account, the Balance
Sheet and the Reports of the Directors and of the Auditors, to
elect Directors in the place of those retiring by rotation; to
appoint Auditors and fix their remuneration and to declare
dividends. All other business transacted at an Annual General
Meeting and all business transacted at any other general meeting
shall be deemed special business.

No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting
proceeds to business. Save as herein otherwise provided the
quorum for the general meeting shall be as provided in Section
103 of the Act.

Subject to the provisions of Section 103(2), If within half an hour
from the time appointed for the meeting a quorum be not
present the meeting, if convened upon such requisition as
aforesaid, shall be 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 time and place as the
Board may be notice appoint and if at such adjourned, meeting a
quorum be not present within half an hour from the time
appointed for holding the meeting 'those members who are
present and not being less than two shall be a quorum and may
transact the business for which the meeting was called.

Any act or resolution which, under the provisions of these
Articles or of the Act, is permitted or required to be done or
passed by the Company in general meeting shall be sufficiently
so done or passed if effected by an Ordinary Resolution as
defined in Section 114(1) of the Act unless either the Act or these
Articles specifically require such not to be done or resolution
passed by a Special Resolution as defined in Section 114(2) of the
Act.

The Chairman of the Board shall be entitled to take the chair at
every general meeting. If there be no such Chairman, or if at any
meeting he shall not be present within fifteen minutes after the
time appointed for holding such meeting, or is unwilling to act,
the members present shall choose another Director, as
Chairman, and if no Director be present, or if all the Directors
present decline to take the Chair, they the members present
shall, on a show of hands or on a poll if properly demanded,
elect one of their number, being a member entitled to vote, to be
Chairman.

Every question submitted to a meeting shall be decided, in the
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74.

75.

tirst instance by a show of hands, and in the case of an equality
of votes, both on a show of hands and on a poll, the Chairman of
the meeting shall have a casting vote in addition to the Vote to
which he may be entitled as a member.

At any general meeting, unless, a poll is (before or on the
declaration of the result of voting, on any resolution on a show
of hands) ordered by the Chairman either of his own motion or
upon demand made in that behalf by any member or members
present in person or by proxy and holding shares in the
Company conferring a power to vote on the resolution not being
less than one-tenth of the total voting power in respect of the
resolution or on which an aggregate sum of not less than five
Lakh rupees has been paid up, a declaration by the Chairman
that the resolution has or has not been carried either
unanimously or by a particular majority, and an entry to that
effect in the book containing the Minutes of the proceedings of
the Company shall be conclusive evidence of the fact, without
proof of the number or proportion of the votes cast in favour of
or against the resolution.

(I) If a poll be demanded as, aforesaid it shall be taken
forthwith on a question of adjournment or election of a
Chairman and in any other case in such manner and at such
time not being later than forty-eight hours from the time
when the demand was made, and at such place as the
Chairman of the meeting directs and subject as aforesaid,
either at once or after an interval or adjournment, or
otherwise, and tile, result of the poll shall be deemed to be
the decision of the meeting on the resolution on which the
poll was demanded.

(2) The demand of a poll may be withdrawn at any time.

(3) Where a poll is to be taken the Chairman of the meeting
shall appoint two scrutineers, one at least of whom shall be
a member (not being an officer or employee of the
Company) present at the meeting provided such a member
is available and willing to be appointed, to scrutinise the
votes given on the poll and to report to him thereon.

(4) On a poll a member entitled to more than one vote, or his
proxy or 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 he uses.

(5) The Demand of a poll 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.

(1) The Chairman of a general 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
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business left unfinished at the meeting from which the
adjournment took place.

When a meeting is adjourned for 30 days or more, notice of
the adjourned meeting shall be given in the same manner as
in the case of an original meeting, but otherwise it shall not
be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

VOTES OF MEMBERS

Save as hereinafter provided, on a show of hands every,
member present in person and being a holder of Equity
Shares shall have one vote and every person present as a
duly authorised representatives of a body corporate, being
a holder of Equity Shares, if he is not entitled to vote in. his
own right, shall have one vote.

Save as hereinafter provided, on a poll the voting rights of a
holder of Equity Shares shall be its specified In Section 108
of the Act. And a member shall vote only once.

Save a hereinafter provided, on a poll the voting rights of a
holder of Equity Shares shall be its specified in Section 109
of the Act.

No company or body corporate shall vote by proxy so long
as a resolution, of its board of directors under the
provisions of Section 113 of the Act is in force and the
representative named in such resolution is present at the
general meeting at which the vote by proxy is tendered.

Where a company or body corporate (hereinafter called
"company") Is a member of the, Company, a person, duly
appointed by resolution in accordance with the provisions
of Section 113 of the Act to represent such member
company at a meeting of the Company, shall not, by reason
of such appointment, be deemed to be a proxy and the
lodging with the Company at the office or production at the
meeting of a copy of such resolution duly signed by one
director of such member company and certified by him as
being a true copy of the resolution shall be accepted by the
Company as sufficient evidence of the validity of his
appointment. Such a person shall be entitled to exercise the
same rights and powers, including the Tight to vote by
proxy on behalf of the member company which he
represents, as that member company could exercise if it
were an individual member.

Where the President of India or the Governor of a State is a
member of the Company then his representative at
meetings shall be in accordance with Section 112 of the Act.

Votes of members

Procedure where
a company or
body corporate is
a member of the
Company

78. If any member be a lunatic or idiot he may vote whether on a Vote in respect of
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show of hands or at a poll by his committee or other legal
curator and such last mentioned persons may give their votes by
proxy provided that forty eight hours at least before the time of
holding the meeting or adjourned meetings, as the case may be
at which any such person proposes to vote he shall satisfy the
Board of his right under the Transmission Article to the share in
respect of which he proposes to exercise his right under this
Article, unless the Board shall have previously admitted his
right to vote it such meeting in respect thereof.

Where there are joint registered holders of any share any one of
such person may vote at any meeting either personally or by
proxy in respect of such shares as if he were solely entitled
thereto and if more than one of such joint-holders be present at
any meeting either personally or by proxy, then one of the said
persons so present whose name stands first on the Register in
respect of such share alone shall be entitled to vote in respect
thereof. Several executors or administrators of a deceased
member in whose name any share, is registered shall for the
purposes of this Article be deemed joint holders thereof.

On a poll votes may be given either personally or by proxy, and
a person entitled to more than one vote need not use all his votes
or cast all the votes he uses in the same way.

The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his Attorney duly authorised in
writing or if such appointer is a body corporate be under its
common seal or the hand of its officer or Attorney duly
authorised. A proxy who is appointed for a specified meeting
only shall be called a Special Proxy. Any other proxy shall be
called a General Proxy.

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 forty-eight hours before the time for
holding the meeting at which the person named in the
instrument purports to vote in respect thereof and in default the
instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the
instrument, 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 share shall have been received
by the Company at the Office 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.
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Every instrument appointing a Special Proxy shall be retained
by the Company and shall, as nearly as circumstances will
admit, be in any of the forms set out in the rules prescribed
under Section 105 of the Act or as near thereto as possible or in
any other form which the Board may accept.

No member shall be entitled to exercise any voting rights either
personally or by proxy at any meeting of the Company in
respect of any shares registered in his name on which any calls
or other sums presently payable by him have not been paid or in
regard to which the Company has, and has exercised, any right
of lien.

(1) 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 same, and such determination made in good
faith shall be final and conclusive.

(2) No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the
vote objected to is given or tendered and every vote not
disallowed at such meeting shall be valid for all purposes.

DIRECTORS

Until otherwise determined by Special Resolution the number of
Directors of the Company shall not be less than three nor more
than fifteen.

The following 8 (eight) persons are the First Directors of the
Company:

Mr. Pran Prashad

Mr. Krishan Lal Dua

Mr. Edward Thomas McNally
Mr. Michael Irby Wadsley

Mr. Aukhil Chandra Bose

Mr. Chintaman Sadashiv Divekar
Mr. Peston Padamjl Ginwala

Mr. Prakash Chandra Jain.

Until otherwise determined by the Company in General Meeting
a Director shall not be required to hold any shares in the capital
of the Company as his qualification.

(1) Until otherwise determined by the Company in General
Meeting each director (other than a Managing Director and
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)

(4)

a Whole time Director) shall be entitled to receive out of the
funds of the Company for each meeting of the Board or a
committee thereof attended by him such fee as may from
time to time determined by the Board but not exceeding
such sum as may from time to time be prescribed by or
Under the Act and applicable to the Company.

The Directors (other than a Managing Director, and a
Whole-time Director) shall also be entitled subject to the
provisions of Sections 197 of the Act to receive a
commission (to be divided between them in such manner as
they may from time to time determine and in default of
such determination; equally) of one per cent of the net,
profits of the Company computed in the manner referred to
In subsection (1) of Section 198 of the Act.

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 of the Act.

The Directors shall also be entitled to be paid their
reasonable travelling and hotel and other expenses incurred
in attending and returning from Board and Committee
meetings or otherwise incurred in the execution of their
duties as Directors.

Without prejudice to the generality of the foregoing Article, if
any Director being willing be called upon to perform extra
services or to make any special exertions for any of the purposes
of the Company or in giving special attention to the business of
the Company or as a member of a Committee of the Board then,
subject to Sections 197 and 198 of the Act, the Board may
remunerate the Director so doing by a fixed sum or otherwise

and such remuneration may be either in addition to or in

substitution for any other remuneration to which he may be
entitled.

ThL continuing Directors may act notwithstanding any vacancy

in their body but so that if the number falls below the minimum
above fixed the Board shall not, except for the purpose of filling
vacancies, act so long as the number is below the minimum.

The office of a Director shall ipso facto become vacant upon the
happening of any of the events enumerated in Section 167 of the

Act.

Any Director or other person referred to in of Sub-section (76) of
Section 2 of the Act may be appointed to or hold any office or
place of profit under the Company or under any subsidiary of
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the Company in accordance with the provisions of section 188 of
the Act.

A Director of this Company may be or become a director of any
other company promoted by this Company or in which it may
be interested as a vendor, shareholder or otherwise and no such
Director shall be accountable for any benefits received as a
Director or member of such company except in so far as Section
188 of the Act may be applicable.

Subject to the provisions of Section 188 of the Act neither shall a
Director be disqualified from contracting with the Company either
as vendor, purchaser or otherwise for goods, materials or services
or for underwriting the subscription of any shares in or debentures
of the Company nor shall any such contract or arrangement
entered into by or on behalf of the Company with a relative of such
Director, or a firm which such Director or relative is a partner or
with any other partner in such firm or with a private company of
which such Director is a member or director, 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 realised by such
contract or arrangement by reason of such Director holding office
or of the fiduciary relation thereby established.

Every Director who is in any way, whether directly or indirectly,
concerned or interested in a contract or arrangement, entered into
or to be entered into by or on behalf of the Company not being a
contract or arrangement entered into or to be entered into between
the Company and any other company where any of the Directors of
the company or two or more or them together holds or hold not
more than two percent of the paid-up share capital in the other
company shall disclose the nature of his concern or interest at a
meeting of the Board as required by Section 184 of the Act Subject
to the provisions of the Act. A general notice, renewable in the last
month of each financial year of the Company, that a Director is a
director or a member of any specified body corporate or is a
member of any specified firm and is to be regarded as concerned or
interested in any subsequent contract or arrangement with that
body corporate or firm shall be sufficient disclosure of concern or
interest in relation to any contract or arrangement so made and
after such general notice, it shall not be necessary to give special
notice relating to any particular contract or arrangement with such
body corporate or firm, provided such general notice is given at a
meeting of the Board or the Director concerned takes reasonable
steps to secure that it is brought up and read at the first meeting of
the Board after it is given. Every Director shall be bound to give
and from time to time renew a general notice as aforesaid in respect
of all bodies corporate of which he is a Director or member and of
tirms of which he is a member.

No Director shall, as a Director, take any part in the discussion of,
or vote on any contractor arrangement in which he is in any way,
whether directly or indirectly concerned or interested; nor shall his
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presence count for the purpose of forming a quorum at the time of
such discussion or vote. This prohibition shall not apply to (a) any
contract of indemnity against any loss which the Directors or any of
them may suffer by reason of becoming or being sureties or a
surety for the Company; or, (b) any contract or arrangement
entered into or to be entered into by the Company with a public
company, or with a private company which is a subsidiary of a
public company, in which the interest of the Director consists solely
in his being a director of such company and the holder of shares
not exceeding in number or value the amount requisite to qualify
him for appointment as a director thereof, he having been
nominated as such director by the Company or in his being a
member of the Company holding at more than two percent of the
paid up share capital of The Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Subject to the provisions of Sub Section (13) of Section 149 of the
Act, not less than two-thirds of the total number of Directors
shall be persons whose period of office is liable to determination
by retirement of Directors by rotation.

At each Annual General Meeting of the Company one-third of
such of the Directors for the time being as are liable to retire by
rotation, or if their number is not three or a multiple of three,
then the number nearest to one-third shall retire from office.

Notwithstanding anything to the contrary contained in these
Articles, so long as any moneys remain owing by the Company
to Banks, Financial Institutions, Financial Corporation or Credit
Corporation or any other Financing Company or Body
(hereinafter in this Article referred to as “the Corporation”) the
Corporation hold debentures in the Company by direct
subscription or private placement, or so long as the Corporation
holds shares, in the Company as a result of under-writing or
direct subscription or so long as any, liability of the Company
arising out of any guarantee furnished by the corporation on be
half of the Company remain outstanding, the Corporation shall
have a right to appoint from time to time, any person or persons
as a Director or Directors, wholetime or Non-wholetime, (which
Director or Director’s is / are hereinafter referred to as “Nominee
Directors”) on the board of the Company and 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. At the option of the
Corporation such Nominee Director/s shall not be required to
hold any share qualification in the Company. Also at the option
of the Corporation 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.
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The Nominee Director/s so appointed shall hold the said office
only so long as any monies remain owing by the Company to
the Corporation or so long as the Corporation holds Debentures
In the Company as a result of Direct subscription or private
placement or so long as the Corporation holds share in the
Company as a result of underwriting of direct subscription or
the liability of the Company arising out of any Guarantee is
outstanding and the Nominee Directors/s so appointed in
exercise of the said power shall ipso facto vacate such office
immediately the monies owing by the Company to the Cor-
poration is paid off or on the Corporation ceasing to hold
Debentures/shares in the Company or on the satisfaction of the
liability of the Company arising out of any Guarantee furnished
by the Corporation.

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 Meetings of the Committee of which
the Nominee Director/s is/are member/s as also the minutes of
such Meetings. The Corporation shall also be entitled to receive
all such notices and Minutes.

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

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

Provided also that in the event of the Nominee Director/s being
appointed as Whole time Director/s such Nominee Director/s
shall exercise such powers and duties as may be approved by
the Corporation 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 Nominee Director/s shall be
entitled to receive such remuneration, fees, commission and
monies as may be approved by the Corporation.

The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since
their last appointment, but as between persons who became
Directors on the same day those to retire shall, in default of and
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subject to any agreement among themselves, be determined by
lot.

The eligibility and appointment of a person other than a retiring
Director to the office of Director shall be governed by the
provisions of Section 160 of the Act.

The Board shall have power, at any time and from time to time,
to appoint any person as a Director as an addition to the Board
but so that the total number of directors shall not at any time
exceed the maximum number fixed by these Articles. Any
director so appointed shall hold office only until the next
Annual General Meeting of the Company and shall then be
eligible for re-election.

Any casual vacancy occurring among the Directors may be filled
up by the Board, but any person so appointed shall retain his
office so long only as the vacating director would have retained
the same if no vacancy had occurred. Provided that the Board
may not fill such a vacancy by appointing, thereto any person
who has been removed from the office of Director under Article
106.

The Board may in accordance with and subject to the provisions
of Section 161 of the Act appoint any person to act as Alternate
Director for a Director during the latter's absence for a period of
not less than three months from the State in which meetings of
the Board are ordinarily hold.

The Company may remove any Director before the expiration of
this period of office in accordance with the provisions of Section
169 of the Act and may subject to the provisions of Section 161 of
the Act appoint another person in his stead if the Director so
removed was appointed by the Company in general meeting or
by the Board under Section 161 of the Act.

PROCEEDINGS OF DIRECTORS

The Board shall meet together at least four times every year in
such a manner that not more than one hundred and twenty days
shall intervene between two consecutive meeting of the board,
for the conduct of business as may adjourn and otherwise
regulate it meetings and proceeding as it thinks fit. A meeting of
the board shall be called by giving not less than Seven days
notice in writing to every Director at his registered with the
Company and such notice shall be sent by hand delivery or by
post or by electronic means. A meeting jof the Board may be
called at shorter notice to transact urgent business subject to the
condition that at least one Independent Director, if any, shall be
present at the meeting. In case of absence of Independent
Director from such a meeting of the board, decisions taken at
such a meeting shall be circulated to all the Directors and shall
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be final only on ratification thereof by at least one Independent
Director, if any.

Subject to the provisions of Article 107, a Director may, at any
time, and the Secretary shall, upon the request of a Director
made at any time, convene a meeting of the Board.

The Board may elect a Chairman of its meetings. The Chairman
shall be entitled to take the chair at any meeting of the Board. If
no such Chairman is appointed or if at any meeting of the Board
Chairman be not present at the time appointed for holding the
meeting, the Directors present shall choose one of their number
to be Chairman of such meeting.

The quorum for a meeting of the Board shall be determined
from time to time in accordance with the provisions of Section
174 of the Act. If a quorum shall not be present within 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 of the Board shall appoint.

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

Subject to the provisions of Sections 186 (5) and 203 of the Act,
and Articles 118(3) and 119(4), questions arising at any meeting
shall be decided by a majority of votes, and, in case of an
equality of votes, the Chairman shall have a second or casting
vote.

The Board, may, subject to the provisions of the Act from time to
time and at any time, delegate any of its powers to a Committee
consisting of such Director or Directors as it thinks 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 upon
it by the Board. The constitution of the various committees
formed by the Board shall be in accordance with the ratio
mentioned in Article 119 (3) or as may be agreed by the Board.

The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the
provisions herein contained 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
Board under these Articles.

Acts done by a person as a Director shall be valid,
notwithstanding that it may afterwards be discovered that his
appointment was invalid by reason of any defect or disquali-
fication or had terminated by virtue of any provisions contained
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in the Act or in these Articles. Provided that nothing in this
Article shall be deemed to give validity to acts done by a
Director after his appointment has been shown to the Company
to be invalid or to have terminated.

Save in those cases where matters are required to be approved
by the Board at a meeting of the Board under the Act shall be as
valid and effectual as if it had been passed at a meeting of the
Board or Committee of the Board, as the case may be, duly
called and constituted, if a draft thereof in writing is circulated,
together with the necessary papers, if any, to all the Directors or
to all the members of the Committee of the board, as the case
may be at their addresses registered with the Company in India
by hand delivery or by post or by courier or through electronic
means as may be prescribed, and has been approved by a
majority of such of them as are entitled to vote on the resolution.
The provisions of Section 175 shall apply to passing of resolution
by circulation.

MINUTES

(1) The Board shall, in accordance with the provisions of Section
118 of the Act, cause minutes to be kept of every general
meeting and of every meeting of the Board or of every
Committee of the Board.

(2) Any such Minutes of any meeting of the Board or any
Committee of the Board or of the Company in general
meeting if kept in accordance with the provisions of Section
118 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 10 A.M. and 12
noon on such business days as the Act requires, them to be
open for inspection.

POWERS OF THE BOARD

Subject to the provisions of the Act, the management of the
Company shall be vested in the Board who shall pay all
expenses incurred in promoting and registering the Company
and shall be entitled to exercise all such powers, and to do all
such acts and things as the Company is authorised to exercise
and do provided that the Board shall not exercise any power or
do any Act or thing which is directed or required, whether by
the Act or any other statute or by the Memorandum of
Company, or by these Articles, or otherwise to be exercised or
done by the Company in general meeting. Provided further that
in exercising any such power or doing any such act or thing, the
Board shall be subject to the provisions in that behalf contained
in the Act or any other statute or in the Memorandum of the
Company or in these Articles or in any regulations not
inconsistent therewith and duly made thereunder, including
regulation made by the Company in general meeting, but no
regulation made by the Company in general meeting shall
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invalidate any prior act of the Board which would have been
valid if that regulation had not been made.

All decisions or resolutions shall be made or passed with the
approval of a simple majority of the Board.

MANAGING/WHOLETIME DIRECTORS

Subject to the provisions of the Act, the Board may from time to
time appoint one or more Directors to be the Directors of the
Company, for a period not exceeding the period prescribed by
the Act for which he is or they are to hold such office, 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 place or
their places.

A Managing or Whole time Director shall (subject to the
provisions of any contract between him and the Company) be
subject to the same provisions as to resignation and removal as
the other directors, and he shall, ipso facto and immediately,
cease to be a Managing or Whole time Director if he ceases to
hold the office of Director from any cause save that if he shall
retire by rotation under the provisions of Section 152 of the Act
or otherwise vacates office as a Director at an Annual General
Meeting and be reappointed a Director at the same meeting he
shall not by reason only of such retirement or vacation cease to
be a Managing or Whole time Director.

Subject to the provisions of Sections 197, 198, 199 and 200 of the
Act, a Managing or Whole time Director shall, in addition to the
remuneration payable to him as a Director of the Company
under these Articles receive such additional remuneration as
may from time to time be sanctioned by the Company.

Subject to the provisions of the Act in particular to the
prohibitions and restrictions contained in Section 179 and 180
thereof, the Board may, from time to time, entrust to and confer
upon a Managing or Whole time Director for the time being such
of the powers exercisable under these presents by the Board as it
may think fit, and may confer such powers for such time, and to
be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions as it thinks fit and the
Board may confer such powers, either collaterally with, or to the
exclusion of, and in 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.

LOCAL MANAGEMENT

The Board may, subject to the provisions of the Act, make such
arrangements as it may think fit for the management of the
Company's affairs abroad or in any specified locality in India
and for this purpose appoint local boards, attorneys and agents
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and fix their remuneration and delegate to them such powers as Foreign Registers
the Board may deem requisite or expedient. Subject to

provisions of Section 22(2) of the Act, the official Seal shall be

affixed by the authority and in the presence of, and the

instruments sealed therewith shall be signed by, such persons as

the Board shall from time to time by writing under the seal

appoint. The Company may exercise all the powers of Section 88

of the Act with reference to the keeping of Foreign Registers.

THE SEAL

124. The Board shall provide for the safe custody of the Custody of Custody of Seal
Seal and the Seal shall never be used except by the authority seal
previously given of the Board or a Committee of the Board
authorised by the Board In that behalf and, save as provided in
Article 14(1) hereof, any two Directors or one Director and the
Secretary or one Director and such other person as the Board
may appoint shall sign every instrument to which the Seal is
affixed. 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 Board to issue the same.

RESERVES

125. The Board may from time to time before recommending any Reserves
dividend, set apart any and such portion of the profits of the
Company as it thinks fit as Reserves to meet contingencies or for
the liquidation of any debentures, debts or other liabilities of the
Company, for equalisation of dividends, for repairing,
improving or maintaining any of the property of the Company
and for such other purposes of the Company as the Board in its
absolute discretion thinks conducive to the interests of the
Company and may, subject to the provisions of Section 186 of
the Act invest the several sums so set aside upon such
investment (other than shares of the Company) as the Board
may think fit and from time to time deal with and vary such
investment and dispose of all or any part thereof for the benefit
of the Company, and may divide the Reserves into such special
funds as it thinks fit, with full power to employ the Reserves or
any parts thereof in the business of the Company, and that
without being bound to keep the same separate from the other
assets.

126. All moneys carried to the Reserves shall nevertheless remain Investment of
and be profits of the Company applicable; subject to due money
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, subject to the provisions of
Sections 186 of the Act 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.
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127. Any general meeting may upon the recommendation of the Capitalisation of

128.

129.

130.

Board resolve that any moneys, investments or other assets
forming part of the. undivided profits of the Company standing
to the credit of the Reserves, or any Capital Redemption Reserve
Account, or in the hands of the Company and available for
dividend or representing premiums received on the issue of
shares and standing to the credit of the Share Premium Account
be capitalised and distributed amongst such of the shareholders
as would be entitled to receive the same if distributed by way of
dividend and in the same proportions on the footing that they
become entitled thereto as capital and that all or any part of such
capitalized fund be applied on behalf of such shareholders in
paying up in full any Unissued shares, debentures or debenture
stock of the Company which shall be distributed accordingly or
in or towards payment of the uncalled liability on any issued
shares, and that such distribution or payment shall be accepted
by such shareholders in full satisfaction of their interest in the
said capitalised sum. Provided that any sum standing to the
credit of a Share Premium Account or a Capital Redemption
Reserve Account may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

A general meeting may resolve that any surplus moneys arising
from the realisation of any capital assets of the Company or any
investments representing the same, or any other undistributed
profits of the Company not subject to charge for income tax, be
distributed among the members on the footing that they receive
the same as capital.

For the purpose of giving effect to any resolution under the two
last preceding Articles the Board may settle any difficulty which
may arise in regard to the distribution as it thinks expedient and
in particular may issue fractional certificates and May determine
that cash payments shall be made to any members In order to
adjust the rights of all parties and may vest such cash in trustees
upon such trusts for the persons entitled to the dividend or
capitalised fund as may seem expedient to the Board. Where
requisite a proper contract shall be filed in accordance with Rule
12 of the Companies (Prospectus and Allotment of Securities)
Rules, 2014, and the Board may appoint any person to sign such
contract on behalf of the persons entitled to the dividend or
capitalised fund, and such appointment shall be effective.

DIVIDENDS

Subject to rights of members entitled to shares (if any) with
preferential or special rights attached to them, the profits of the
Company from time to time determined to be distributed as
dividend in respect of any year or other period shall be applied
for payment of dividend on the Shares in proportion to the
amount of capital paid up on the shares provided that unless the
Board otherwise determines all dividends shall be apportioned
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131.

132.

133.

134.

135.

136.

137.

138.

and paid proportionate to the amounts paid or credited as paid
on the shares during any portion or portions of the period in
respect of which the dividend is paid provided always that
(subject as aforesaid) any capital paid up on a share during the
period in respect of which a dividend is declared shall (unless
the Board otherwise determines or the terms of the issue
otherwise provide, as the case may be) only entitled the holder
of such share to an apportioned amount of such dividend as
from the date of payment but so that where capital is paid up in
advance of calls such capital shall not confer a right to
participate in profits.

The Company in general meeting may declare a dividend to be
paid to the members according to their rights and interest in the
profits and may, subject to the provisions of Section 123 of the
Act, fix the time for payment.

No larger dividend shall be declared than is recommended by
the Board, but the Company in general meeting may declare a
smaller dividend.

Subject to the provisions of Sections 123 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 carry interest
against the Company.

Subject to the provisions of the Act, the declaration of the Board
as to the amount of the net profits of the Company shall be
conclusive.

The Board may, from time to time pay to the members such
interim dividends as appears to the Board to be justified by the
profits of the Company.

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

Any general meeting declaring a dividend may make a call on
the members of such amount as the meeting fixes, but so that the
call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the same time as the
dividend and the dividend may be set off against the call.

No dividend shall be payable except in cash; provided that
nothing in the foregoing shall be deemed to prohibit the
capitalisation of profits or Reserves of the Company for the
purpose of issuing fully paid up bonus shares or paying up any
amount for the time being unpaid on the shares held by the
members of the Company. Any dividend payable in cash may be
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139.

140.

141.

142.

143.

144.

145.

paid by cheque or warrant or in any electronic mode to the share
holder entitled to the payment of the dividend.

A transfer of shares shall not pass the rights to any dividend
declared thereon before the registration of the transfer by the
Company and where applicable the Company shall comply with
the requirement of Section 126 of the Act.

[Intentionally left blank]

No dividend shall be paid in respect or any share except to the
registered holder of such share or to his order or to his bankers
but nothing contained in this Articles shall be deemed to require
the bankers of a registered shareholder to make a separate
application to the Company for the payment of the dividend.
Nothing in this Article shall be deemed to affect in any manner
the operation of Article 139.

Any one of several persons who are registered as the joint-
holders of any share may give effectual receipts for all dividends
and other payments in respect of such share.

Unless otherwise directed in accordance with Section 123 of the
Act, any dividend, interest or other monies payable in cash in
respect of a share may be paid by any electronic mode or cheque
or warrant sent through the post to the registered address of the
holder or, in the case of joint-holders, to the registered address
of that one of the joint-holders who is the first named In the
Register in respect of the joint-holding or to such person and
such address as the holder or joint-holders, as the case may be,
may direct, and every cheque or warrant so sent shall be made
payable to the order of the person to whom it is sent.

Subject to the provision of Section 124 of the Act, any dividend
remaining unclaimed for 30 (thirty) days after having been
declared by the Company, shall be transferred, within 7 (seven)
days from the date of expiry of the said period of 30 (thirty)
days, to a special account to be opened by the Company in that
behalf in any scheduled bank. Any person claiming to be
entitled to any money transferred to such special account of the
Company may apply to the Company for payment of the money
claimed.

Any money transferred to the said special account of a Company
that remains unpaid of unclaimed for a period of 7 (seven) years
from the date of such transfer shall be transferred by the
Company along with interest accrued, if any, thereon to Funds
established under sub- section (1) of section 125 of the Act.

BOOKS AND DOCUMENTS

The Board shall cause proper Books of Account to be kept in
accordance with Section 128 of the Act.
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147.

148.

149.

150.

151.

The Books of Account shall be kept at the Office or 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, file with the Registrar a notice in writing giving the full
address of that other place.

(1) Subject to the provisions of the Act, the Books of Account
and other books and papers shall be open to inspection
during business hours by any Director, Registrar or any
Officer of the Government authorised by the Central
Government in this behalf.

(2) 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 Books of Account and
books and documents of the Company, other than those
referred to in Articles 117(2) and 165 or any of them, shall be
open to the inspection of the members not being Directors
and no member (not being a Director) shall have any right of
inspecting any Books of Account or book or document of the
Company except as conferred by law or authorised by the
Board or by the Company in general meeting.

The books of account of the Company together with the
vouchers relevant to any entry in such books of account relating
to a period of not less than eight years immediately preceding
the current financial year shall be preserved in good order.

FINANCIAL STATEMENTS AND ACCOUNTS

At every Annual General Meeting the Board shall lay before the
Company a Balance Sheet and Profit &Loss Account made up in
accordance with the provisions of Section 129 of the Act and
such financial statements Shall comply with the requirements of
Sections 129, 133 and 134 and of Schedule III to the Act so far as
they am applicable to the Company but, save as aforesaid the
Board shall not be bound to disclose greater details of the result
or extent of the trading and transactions of the Company than it
may deem expedient.

There shall be attached to every financial statements laid before
the Company a Report by the Board complying with Section 134
of the Act.

A copy of financial statements (including the consolidated
financial statements, if any, Auditors' Report and every
document required by law to be annexed or attached to the
financial statements) shall, as provided by Section 136 of the Act,
not less than twenty-one days before the meeting be sent to
every such member, debenture-holder, trustee and other person
to whom the same is required to be sent by the said Section.
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The Company shall comply with Section 137 of the Act as to
filing copies of financial statements, including consolidated
financial statements, if any, and other documents required to be
annexed or attached thereto with the Registrar.

Every financial statements of the Company when audited and
adopted by the Company in general meeting shall be conclusive
except as regards any error discovered therein.

AUDIT

Once at least in every year the books of account of the Company
shall be examined by one or more Auditor or Auditors.

Subject to the provisions of the Chapter X of the Act, the
Company shall at each Annual General Meeting appoint an
Auditor or Auditors to hold office from the conclusion of that
meeting until the conclusion of the sixth Annual General
Meeting thereafter and shall, within seven days of the
appointment, give intimation thereof to every Auditor so
appointed. The appointment, remuneration, rights and duties of
the Auditor or Auditors shall be regulated by Sections 139 to 146
of the Act.

Where the Company has a branch office the provisions of sub-
section (8) of Section 143 of the Act shall apply.

All notices of, and other communications relating to any general
meeting of the Company which any member of the Company is
entitled to have sent to him shall also be forwarded to the
Auditor of the Company and the Auditor shall be entitled to
attend any general meeting and to be heard at any general
meeting which he attends on any part of the business which
concerns him as Auditor.

The Auditors” Report (including the Auditors' separate, special
or supplementary report, if any) shall be read before the
Company in general meeting and shall be open to inspection by
any member of the Company.

SERVICE OF NOTICES AND DOCUMENTS

A notice or other documents may be given or sent by the
Company in accordance with the provisions of Sections 20 and
101 of the Act.

Every person who by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by
every notice in respect of such share which previously to his
name and address being entered on the Register shall have been
duly given to the person from whom he deserves his title to such
share.
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Subject to the provisions of Article 159 any notice or document
delivered or sent by post or to by any electronic mode or left at
the registered address of any member in pursuance of these
Articles shall, notwithstanding such member be then deceased
and whether or not the Company have notice of his decease, be
deemed to have been duly served in respect of any registered
share, whether held solely or jointly with other persons by such
member until some other person be registered in his stead as the
holder or joint-holders thereof and such service shall for all
purposes of these presents be deemed a sufficient service of such
notice or document on his heirs executors or administrators and
all persons, if any, jointly interested with him in any such share.

COMMENCEMENT OF BUSINESS
[Intentionally left blank]

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the Office the
various Registers required to be kept and maintained under the
Act or Rules made thereunder.

The Company shall comply with the requirements of the Act as
to the supply of copies of Registers, deeds, documents,
instruments, returns, certificates and books.

Where under any provisions of the Act any person whether a
member of the Company or not is entitled to inspect any
register, return, certificate, deeds, instrument or document
required to be kept or maintained by the Company, the person
so entitled to inspections shall be permitted to inspect the same
during the hours of 10 A.M. and 12 noon on such business days
as the Act requires them to be open for inspection.

The Company may, after giving not less than 7 (seven) days'
previous notice by advertisement in some newspapers
circulating in the district in which the Office is situate, close the
Register of Members or the Register of debenture-holders, as the
case may be, for any period or periods not exceeding in the
aggregate 45 (forty-five) days in each year but not exceeding 30
(thirty) days at any one time.

RECONSTRUCTION

On any sale of the undertaking of the Company, the Board or
the liquidators on a winding-up may, if authorised by a Special
Resolution, 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 purchase in whole or in part of the property of the
Company, and the Board (if the profits, of the Company permit)
or the liquidators (in a winding up) may distribute such shares
or securities, or any other property of the Company amongst the
members without realisation, or vest the same in trustees for
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169.

170.

them, and any Special Resolution may provide for the
distribution or appropriation of the cash, shares or other
securities, benefit or property, otherwise than in accordance
with the strict legal rights of the members or 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 all holders of shares shall be bound to accept and
shall be bound by any valuation or distribution so authorized
and waive all rights in relation thereto, save only in case the
Company is proposed to be or is in the course of being wound
up, such statutory rights (if any) under the Act as are incapable
of being varied or excluded by these Articles.

SECRECY

Every Director, Secretary, Trustee for the Company, its members
or debenture-holders, member of a Committee officer, servant,
agent, accountant, or other person employed In or about the
business of the Company shall, if so required by the Board
before entering upon his duties, sign a declaration Pledging
himself to observe a strict secrecy respecting all transactions of
the Company with its customer and the state of accounts with
individuals 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 in the discharge of his duties
except when required so to do by the Board or by any general
meeting or by a Court of law and except so far as may be
necessary in order to comply with any to the provisions in these
Articles contained.

No member or other person (not being a Director) shall be
entitled to enter upon the property of the Company or to inspect
or examine the premises or properties of the Company without
the permission of the Board or, subject to Article 147 to require
discovery of or any information respecting any detail of the
trading of the Company or arty 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 Board
it will be inexpedient in the interest of the Company to
communicate.

WINDING-UP

If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to
repay the whole of the paid up capital such assets shall be
distributed so that as nearly as may be the losses shall be borne
by the members in proportion to the capital paid up or which
ought to have been paid up at the commencement of the
winding-up on the shares held by them respectively and if in a
winding-up the assets available for distribution among the
members shall be more than sufficient, to repay the whole of the
capital paid-up at the commencement of the winding-up, the
excess shall be distributed amongst the members in proportion
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to the capital at the commencement of the winding-up paid up
or which ought to have been paid up on the shares held by them
respectively. But this Article is to be without prejudice to the
rights of the holders of shares issued upon special terms and
conditions.

If the Company shall be wound up, whether voluntarily or
otherwise, the liquidators may, with its sanction of a Special
Resolution, divide among the contributories, in specie or kind,
any part of the assets of the Company and may, with the like
sanction, vest any part of the assets of the Company in Trustees
upon such trust for the benefit of the contributories, or any of
them, as the liquidators, with the like sanction, shall think fit.

INDEMNITY

Every Director, Secretary or Officer of the Company or any
person (whether an officer of the Company or not) employed by
the Company and any person appointed Auditor shall be
indemnified out of the funds of the Company against all liability
incurred by him as such Director, Secretary, Officer, employee or
Auditor in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour, or in which he is
acquitted, or in which relief granted to him by the Court or
Tribunal.
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We, the several persons whose names and addresses are subscribed, 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.

Name, Address, Descriptions and Number of Shares taken by
Occupation of Subscribers each subscribe
Sd/- One
D. L. V. Rowe
DAVID LESU VIVIAN ROWE

Son of Josiah Arthur Vivian Rowe
Chartered Bank Buildings, Calcutta
Merchant

Sd/- One
P. Prashad
PRAN PRASHAD
Son of Bani Prashad
Chartered Bank Buildings, Calcutta
Merchant

Total Two

Dated this Twenty Sixth day of June 1961,
Witness to the above signatures:-

Sd/-
N. S. GILANI
Son of Beltle Shah Gillani
Chartered Bank Buildings, Calcutta
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. COURT FEE STAMP Rs. 46 ONLY

Company Pelition No. 203 ol 1993 connscted with -
Company Application Sult No, 88 of 1993, -

IN THE HIGH COURT AT CALCUTTA.
ORDINARY ORIGINAL JURISDICTION

President of the Union of Indla

The Hon'ble In the mailer ol : The Companles Act, 1956:
Mr Justice
Kalyanmoy Gangull - And

In the matter of : An applicalion under Seclion 391 (2) lnd
© 394 of lho sald Act:

And

In the malter of : McNally Bharat Enginesring Company
" Limited, a company Incorporated under the provisions of
the Companlos Acl, 1958 having Uis registerod oflice at
Four Mangoa Lane, Surendra Mohan Gliosh Saranl,
Calcutta 700 001, within the aloresald jusisdiction.

And

Amiltanshu ‘Invesiments Limited, 8 company Incorpo-
1aled under the provisions of the Companies Act, 1958
and having ls regisipred oflice al 5202 Ballygunge
" Clrevlar Road, Calculta -* 700" 019 within lho aloresald
Jurisdiction, '

1. McNally Bharat Eng_inee:lng Company Limited.
2, Ahrilanshu Investments Umiled,

Patitloners

Tho above petltion comlng on for hearing on this day and upon teading
the sald peition, the order dated the twenty ninth day ol March in the year one
thousand nine hundied and ninely three whereby the abovenamed patilloner
No. 1 McNally Bharat Enginearing Company Limited (herelnalter referred 1o as
the sald transleror company and the aboveniamed petitioner No, 2 Amiitanshy
Investment Limlted (hersinalter relerred 10 as the sald transleree company)
were ordered 1o convene separate meslings of tho equity shareholders of the said
transferor company and equity and prelerence shareholders of the sald lransleree
company for the purposs of considaring and If thought {it approving with or without
modillcation the scheme of arrangement proposed o be made baiween the sakd
iransleror company and the sald ransleres company and annexad to the affidavit
of Shyamal Bhallacharjoe filad on the twenly ninth day of March In the year one
thousand nine hundred -and ninety three, the Slalesman and the Ananda Bazar
Patrika bolh daled the tenth day-of Apill in the year one thousand nine hundred



(@) -

and ninely three each comalnlng the adveriisemeni ol lhe said nolice convening
the said- mealings direcled lo be held by the sald order daled the twenly ninth
day of March In the yuar one thousand nine hundrad and ninety three, the allidavit
ol Laxml Narayan Sastry liled on the twenly. third day of April in the year one
thousand nine hundred and ninsly lhres showing the publicatlon and despalch of
the notices convening the sald mealings, the lapons ol the Chairmen ol the said
maolings. all dated the tonth day ol May In the year one thousand nine hundred
and nlnely three as lo the resull ol the sald meslings And upon reading on the
* pan ol tha, pelilloner Companles an aifidavit of Laxml Narayan Sastry filed on the
twenly fifth day of Juna In the year oneé thousand nine hundred and ninely thioe
- and the exhiblls lhareln refarred 1o And upon reading on the pant ol the petitioner
companles, an aliidavit of Shyamal Bhallacharjes filad this day and the exhibls
thereln-relerred 10.And upon raading the. order-made hereln.and daled the sixieenth
day of-June. In the year one*thousand nine hundred and ninety three and upoh

hearlng Mr S B-Mukherjee (Mr-S"N-Mukherjoe and-Mr Jishau Ssha apgearing with
him)- Advocate for the petltionar ‘companles and Mr Asim Banerjes Abvocate f6r
one ol the creditor of the sald transleror company and Mr S Goopla Advocale fdr
the Unlon of indla And It appearing.from the sald roports thal the propoged schemb
of arrangement has been. approved.by a requisiie. majority ol the equlty shareholdoss
of the sald transferor company and unanimously by the equlty and prelotence
“shareholders of the sald lranslerae company,

. Thls Court doth hersby aancllon the - $chemo .ol_arrangement sat forth In
Annexure 'A' ol the pelltlpn_ hereln us.specified’ln:the Schedule ‘A’ herelo and doth
hereby-daclase the. same’to be-binding with.elfect from {irst day of March In the
"year.one -thousand. nine ‘hundrad. and. nlnely: thsee- (horolnalter. telerred 1o as the
sald transler date) on the sald transferor company and the sald iransleree

'company and. “thelr shareholdeu md all eoncemod as .modilied as herelnalter
appurlng

. mclausqlpmnonhoachomomwom *subject {o® shall besubshituted
In place ot llw words ‘ueo drom®,’

W I clausa 8 part If the the words *The lapd, buildlngs'. rhachinerles.
and ‘equipments of the Bangalore Division”'shall be subistiuted by
the words “The land, bullding, -plant and machinery, computer and
dala processing equ_lpmenla, fumlture and iitlings and olllce
equipmeants of the Bangalore Divislon™

‘This Court dolh order :

(1)  That all the propetlles, rights and Inlerasts of the sald transferor
company relaling to the Bangalore Divislon and. specilled .In the first, second and -
thied paits of the. schehuloe 'B'-herslo be-lranslerted from the sald transler- date
without fyrther act or deed to the sald transferee ‘company and accordingly the
same.shall pursyant 1o section 394(2)-ol:the-Campanles A, 1956 be transferred '
1o.and -bé vested In the sald.transleree company for all the respoctive estates
and Inloresls of the sald transleror company thereln - {subject lo axlsllng charges
aeated by the. sald transleror company) .5 and

(2) That all the: llablllllaa and. dutles. of lhe sald transfaror company In
or.telallng 1o the sald Bangalora Division be_ lranslerred lrom tho sald transfer date
wllhoul further act or desd 1o the sald Granslerae comipany and accordingly the
same shall pursuant o saclion 394(2). of-the. Companles, Acl, 1958, be translerred
lo-and become the liabilitles ‘and dulles of the sald transierse company ; and



{3)

3) Tﬁal afl ptdcéodings and/or suils and/or appoals now pondloﬁ by or
sgalnst the sald transleror company In respect of the sald Bangalore Dlvislon be .
continued by or against the said lranslerse company ; and

{4). That the sald tansleror company shall not sell lis sharsholding in
the -sald tansferee company held before or after eliotment under the sald
scheme of amrariggmont s0.long.as the. Non-Oonvonlblo Debontures subscribed by -
the Ynlt Twsl ol India In the sald:transleror gompary remalns oulslanding without
the- consont of the..Unlt Wust of lndla' and

_ {5) That loavo be and, tho same |s horeby granted to the’ politioner
~ companles.lo fila ;ho schedule of assols of the sgld \ransieror company within
three: mok.s from: ths dale horgol ; and

(6) “That |ho ;ald uanslwot company and the sald transleroe.
company*do within thirty ‘day alter the date of this order cause 3 corlilled copy
of this order to be delmtgd lo the Hoglsl:ar ol Companles concerned for
feglsuralion ; and

() Thet any person Interested shall be @t liberly 1o apply lo this Court
In the abovo mattor Tor such dl(actbns as may be necessary ; and

(B) That lho pelitioner companles do pay o the canual Governmant is
costs of and Incldental o this epplication assessed it alxty Gold mohors within -
8 woek from the date hersol ; and v

{9) That the quaﬂmon( and all parties do act on a copy ol the

minutes of this order duly signed by an Ollicer of this Court being served on
them, °

Winess Shl Anandamoy Bhaltachaijee, Chlel Jusiice at Calculta sloresaid

the twonly oighth day of June In the year one thousand nlno hundred and ninety
’ ‘h"‘t

Khaitan and Company ; Advocates | J Nandy
Samar Basu : Advocale ' . . - .For Roglstrar-
. ’ 22.7.93

Schedule “A" sbove relerred
o
' Scher:n.o of Arrahgem‘ant
| Balwaen _
McNa!ly Bhanl Englnearlng Company lel!ed
|  And
Amtltanshu l'n\iesimengs Limlted
‘ Anl

- Thelr Respective Shareholders



1

D

E

(4)
PART |

Delinllions

In this Schemo unless fopugnant to the meaning or conlexl thereol, the
following " exptesslons ‘shall hava the following meanlngs.

'l'ho Acl' means The’ Companlos Acl, 1956,
b

'Tha Ttanslor Dalo' moans the 1st day ol March, 1993,

“The: Elloclive Dalo® means the day op whlch the lasi ol the app:ovals

* specilied In Clause 4 ol Pant lil of this Schemo shall have basn obtalned.

®

"MBEL® means McNally Bharat Enginesting company Umited, a company _
Incorporaled undar the provlslons of the Companles Act, 19586, having its
tegisterod ollice at4 Mangoe Lane, Surendra Mchan Ghosh Saranl, Calcutta
700 001 in‘tha Stale of West Bengal. .

*All" moans Amrllanshu Investmenis lelled a Oompany under the
provisions ol the Companles Acl, 1956 and having lls regisiered olfice at

- S22 Ballygunge Cligular Road, Calculta 700 019 In the Siale- of Wost

Bongal

*Bangalore- Divislon® means the Product Divislon of MBEL In Bangalore
sstablishad; for the. manylacture, Inter alla, of spare paits, components and

" equipment such as. conveyors, fseders, ctushers, screens, diyers, kilns,
* mills; pumps:filters, thickeners, floatations, magnelic separalors, elcelera lor _

varlous. types: of planis’ like. mineral beneliclalion and troaiment plants,
coment mill muthnmy plants, coal washing plants, malerlal handling and

_convening systems, thermal power plants, coal handiiny systems, rallwagon,

haulage, relarders .and loader, crushing and screening equipment,. lime
rtecovery plan!. fime buining plani, coke calcining plant, ore peliotizing plant,
manganese oro nodulising plant, light welght aggregate plant, magneslite

 calclning to periclase for relractory Induslry, carbonpasie plant, speclal
" coking plant, pollelizing fine materlals, rock crushing and screening complete

ine of Kennedy Van Saun machinery such as crushers and kiins and

- waler/eflluent treatment planis and shall mean and Include ali the
‘undertaking, propertles and llabllmes of MBEL pertaining o tho Bangalore

Divislon Including ;-

(a)  ailpropertles and assols, mqveably and Immgvaable, roal and personal,
corporeal and. Incorporeal, In possbssian of In reversion, present and

. conungent of whalsoever natuie, wheresoever shuale, as on the
Trahsfor Date Ingluding all lands admeasuring approximaloly
58,810 square molors bearlng survey numbers 135, 136, and 137
.~ of Palltandoor Agrahaat Village K R Puram Hobll Bangalore District,
In the stale of Karnalaka, bulldings, plant and machinery, vehicles,
equipments, fuiniture, sundry deblors, Invesiments, Invenlories, cash
and bank’ balances,  bills, of exchange, deposils, loans and advances
as appearing In the books of account of MBEL and appertalning lo
the Bangalore Division, leaser, lenancy rights and agency ol MBEL -
' portaining to the Bangalore Division and all other Interests or tights..
In or arising out ql of relaling to such propertios .logether with’ all
rights, powars, lntaresls charges, prlvlleges. benelits, ontillement,
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industdal and other licenses, reglstiation quolas, trade marks,
paténts, copyrights, liberiles, easements and advantages, appertaining
to the sald Bangalore Divislon and/or to which MBEL Is onlitled to

" In respoct ol the sald Bangalore Division ol whatsoever kind, natute
ol description hald, applied for or as may be oblained therealier or

“"to which MBEL Is ‘entitled to In respect ol the Bangaloie- Division
togethar with the benelll of all contracis and engagements and all
books, papers, documents and record relating 1o the sald Bangalore
Diviston, - .

®) el debls, llabillies, dulles end obigations of MEEL pettaining o-and/

or arlsing out of the sald Bangalore Divislon including Habilities ony

" account of unsecured loans, sundry credliors, bonys, sales lax, exclse
and other taxation and contingent liabliitles and additional abllity for
‘bonus whether or not . provlded for In the books ol account’ of
MBEL.

' (c) -' all tho empioyqes ol MBEL engaged Inorin ralaﬂon with lhe Bangalou

Dlvlsion.

WHEREAS H

'1-

- .MBEL Is a broad based end diversilied concem having, inter alia. throo .

divislons, fiiglly an englneollnu product division situated at Kumardhubi,
Dhanbad in the State ol Blhar where, Intar alla equipment and spares for

- material hqndllng. coal washing, ore beneficlation elcolora are. manulaciured,

socondly, the sald Bangalofe Divislon; and thirdly; a Project Division Which

“with the help ol tho maikeling department of MBEL shvated at Calculla and

Product Rivision shuated at Kumardhubl, ‘Inter alla, execulos turnv-key
projects o1 the' eonslmlon ol material handiing, coal washing, calcination.
and mwtmﬂlmuhinﬂy and such like, Though the divisions at Kumardhubl
and Bangalore are shvaled far away from each other and lrom the regisiered
‘and corporaté olfices of MBEL sfiuated at Calcutta yet these divisions are -
finally controlled and mapaged by and lhrough the wglslarod'and cqrporale

. .olflcés of MBEL In Qaloulta reayjting in varlous comploxitles in adminlstration

and financlel management and control and balancing: of the requirements
ol the dilferent uniis 1o which dilferent ‘conslderatlon are applicable, Currently
the resources of MBEL are under severo siraln and I has bocomo very
ditficut for MBEL, to meet lts working capltal requirements. Thus, though the
Bangaloro Dlvhhn ol MBEL ls commetclally viable, the instalied capacity
of ‘the factory ol the sald division Is currently under-ulllised for lack of
flnance. The Bangalore Divislon has good prospects for growth and devalop-

. ment and axplollallon ol. lla pqtenllal ol the lullest exient. -

:AIL Is a sound linanclal eonqsm engaged In the busmess of lnvesling in

shares and securities. AIL has been conslderlng proposals for
diversllmuon .

Undnr this- Scheme ol Auangemenl It Is ptoposad to lransler the Bangalore

" Divislon of MBEL to AlL In the manner and on the lerms .and conditions
. slalad herein. The Schems will ‘enable MBEL 1o reduce. its administrative
- problemis and p:ossures as pléo lo reduce the prassure on Its Ilquldily and

will enable AIL fo diversily. ils business by acquiring the Bangalore Division,

* The -Schome will also rggult In Independent growth and expansion of the
- taspaclive business ol tha companles concerned and wiil facilitate groater
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lndapendam focus on the operation of the varlous dlvislons ol the compames

1o lmprovo thelr prom potantlal

PART Il

1. . With effect lorm the Translet Dato, the - Banga!ore Dlvlslon shall pursuant

to Seclion 394(2) of tha-Act and without any further act or deed be
translemad to and vested In or be deemoad 1o have been Wranslerted o and
vested In tho AL for all the .eslate and Interest of MBEL thereln subject
o all charges, llens, lispendens, morigages and- encumbrances, i any,
aﬂectlng -the same of any pant lherool.

+ All dobts, llabllitles and obllgallons of MBEL relating to tho Bang‘ﬁldre Division
~ as-on tho close of business on the day Immediately precesding tHe Transter

Date, whother provided for or not In the books of aécount of MBEL and
all other llabliitles rslaiing to the Bangalore Division which may: accrus of
aslse from the Transler Dafe but which relate to the perlod Uplo the . day

* Immediately preceeding the Transler Date shall become the dobls, liabillles,
+ dutles and obligations of Al and All: undertaes 1o moet, discharge and

sallsly the same 1o the exclusion of MBEL and 1o keep MBEL Indeninilled
al s Umos from and agalnst all-such liabllities, dulles and obligations .and:
from and "against all aclions, domands and procoadings In sospact thersto.

' (a) . Al undertakes lc; angage'on: and from the Efective Date, all th.

employees of MBEL engaged In Bangelora Division on. the same’
terms and eondlllom on which 1hoy are engaged as on the Elleclive
Data by MBEL-without any Interruption of servico as a result of the
trangler, Al agrees that the services ol all such employees with:
MBEL uplo the Ellcclive Dale shall be takon. Inig account for the
purposes of all banellts to which the sakd oinploym may be eligible,
including for the purpose of payment ol any tehenchmonl '
_,"componsallon. gratully and other terminal benelites,

®). The ‘accumulated balance., i any ‘standing fo the credit of the
" employees aid. oliicers of the Bangalore Division In the existing,
Provident Fund, Gralvily Fund and Suporannualbn Furld of which -
they are members wil be transferred to such Provident Fund , Graluity

* Fund and Superannuation Fund nominated by AL and /or such new
funds to be established and caused to be recognised by the
concgmed authorllles by All. pending the transier as aforesald, the
Ptovldent. Gralully 'and Supeiannuation dues of the said employess
and .olficers of the Bangalore Division would be collnued to be
deposited In the existing Ptovldent. Gratully and Supotamuallon
‘Funds respaclively. )

(a) Al |egal or olher procesdings by or agalnst MBEL whether pending
on.the Elfective Da!a or any matter arlslng balou the Transler Date
and relating 10 the Bangalote Divislon (lncludlng those relating to any
propany, right, power, labilily, obligation of. duly of MBEL in respect .
of Bangalo:o Division) shall be continued and In force by or agalnst -
AIL only. Il proceedings are taken agalnst MBEL, MBEL will delend -
on nolice or as per advice of AlL.at the costs of AlL and AlL wi .
lndemnlly and keep Indemnilled MBEL from and agalnst all fiabllitios,
obligations, aclions, claims and demands In respect thereal, '
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{t) AIL undgrtakes to have all legal or other proceedings pending by or
- agalist MBEL as on the Elfeclive Dale and relating to Bangalore
- Divislon (Inciuding those relaling to any propeny. right, power, liablility

" or duly ol MBEL In respect ol Bangalore Division) transferred In hs

.name and 1o have the same continnued proseculed and enlorced by

- or agalnst AlL 1o-the exclusion of MBEL. AlL also underiakes lo deal

with all legal or other proceedings which mey be started by or

- - against MBEL afler the Ellective Dats relaling to Bangalore Division

~In respect of the perlod uplo tho day Immediately preceeding the

Transier Date In }ts own nams and account and 1o the exclusion of

- MBEL, AlL further underiakes 1o reimburse to MBEL all amounts which -

MBEL may be called upon to pay or secure In respect ol any liability

or gbllgallon relaling lo Bangalore Division for the perlod uplo the

day .Immegiately precesding the Transler Date and the cosls

"Incutred by MBEL In respect of any proceeding Insthuted by or agalnst

* MBEL for the perlod uplo the day Immadlalely praceading the Transles

* Dale 8l any time after the sald date, on submissions of necessary

* avidence by MBEL lo AlL ln respect of the assols and Uabllilles taken
- over by AlL.

“Wih eliset lmm the Transfer Date and uplo and Including lho Effective
Date:

’ {s) MBEL éh_all be deemed lo have been cauying on and to be carrying

on all business and activities relaling lo Bangalkore Divislon and stand
possessed of the properties so to be lranslerred 1o AlL lor and on
accounl of and ln trust for AL,

; ®) - AH p!om; acctulng to MBEL or louel urlslng or Incurred by R relaling

o’ Bangakre Division shall for a) purpotu bo Wroated a3 the prolits
" of losses, as lha case may be ol AlL.

MBEL lmnby undortakes lrom lho Tunalor Date upto and. lncludlng the '
Ellective Date. ,

(a) . - To carny on bualness df the Bangalore Division In the ordinary course
" of buysiness and not (without the prior written consent of AlL) to
 alfenale charge or otherwise deal with or dispose off the Bangalore
Division or any part thereol except In the usual course of business.

{b)  -Nol to ulllise the profils, il any; relaling o the Bangalore Division lor

‘the purpase of declaring” or paying any dividend In respect of the
petlod lalllng on and allor lho Translor date.

- .The lunsl_o: _and vesting ol lho p:opanlaa and Habilitles ol Bangalore Divislon

under Clause. 1 hereo! and ali the conllnuancse ol the proceeding by or
agains} AL Under clauses 4(a) and 4(b) .hereol shall .nol alfect -any
ansaclion or proceeding already complaled by ‘MBEL on and alter the

" Teansler Dato 1o the end and Intent that AIL accepts all acts, deeds and
' Ihlngs done and execuled by and/or on behall of MBEL as acls, doeds and
' lhlngg dono and execuled by and on behall ol AIL : :

: Subjccl 1o the other provlslom contained in this Scheme all contracts, deeds,
. bonds, agreaments and other Instruments of whalsosver nalure relating to -



' -1 houol and upoa the Scheme becoming olhcllve. AlL shall;

",

12

(8)

quéiore Division iv ‘which MBEL Is a party subslsungj or having ellect
immadiatsly bofore the Ellective Date shall remaln In. full force and effect

" agalnst or In favour of AL end may be enlorced as lully and oflociively

as l lnglead of MBEL, AIL has _been a party thetslo,

. For the pu:posas of this Scheme, a statement -of Account as on the date

pieceading the Ttans(er Date shall bo drawn up In respect of the assets -
and lablilles of the Bangalore Divislon lo be transferrod .as per this
Schome, The. sald Statement of Account .shall be drawn upon the basls of
the books of agcount of MBEL relaling to the Bangalore Division as on the
day lmmedlalgly preceading ilie Transfer Dalo, l.e. as on 28ih February, 1993
a3 avdited by audllors, The Land, Bulidings, Planl and Machinery; Computer
and Data Processing ‘Equipments, Furaliure and Fittings and Ollice Equipmant
of the Bangabu Division ‘shall be-taken at the Rs, 8,7%,00,000/- and all
olher assely and Habliles shel be taken at the values as appeaiing In the
books of account of MBEL as on "the day Immodiately: precesding the
Teansler Pate and shall be reflected ln the books of accounl 98 ‘AlL at such
valuo. :

Upon the uaqslq; and vesling of Bangalow Division 1o AlL pursuant to dwso

. (8) . Issve and atiol jo MBEL and/or s nominees withoul lunhor appllcplbn

--80,00,000 Equily Shares ol Rs, 10/- each crediled as fully paid up

In AIL, Such share shall rank pard passu In all respects with the'

oxlsllnp squjty shares ol AlL except thal thoy shall rank lor dividend

- pro tala from the date of alloimeil. Theso shares to be issued and * -
- aliofted by All,.may be ksued and allollod whhin such perod -not ©

" excending one year lrom the elleciive date as may be mulual!y docided
bylhonnrdolDluctmolMBEl.andAu.

(®) ply b MBEL an amount equivalent fo the excess of the value of
’ the, asagls gver the ‘lisbillles relating to Bangalore Division as
. oppearing In the Stalemenl ol Account to bo prepdred Under
. clause: 9 herelnabove as reduced by Rs. 3,00,00,000/ belng the
" fsce value of the shares lo be alioled under ‘sub-clause (a) above,
_ The sakl sum shall be regarded as a loan. from MBEL to AlL and
shallbcqu}bym.lo MBEL In such manner and alsuch rales of -
. _Interest and within: such pariod as may be muluauy docldad by MBEL'
"and All..

Upon I,bg ,,Sgl;gmg'becomlng, offective -and tho transler and vesiing of
Bangalora Division 1o AL, MBEL shall 1ake necessary steps to gel the
assels ol the Bangalore Divislon, chaiged with varlous lenders and lrustees
for, debenture-holdéra agalnst loans oblalned by MBEL and debentures
issusd by MBE!,, fsleasod lrom such charire Iy lavour, of sugh lenders .and
bustees for debeniure-holders angd. shall Ile nmssuy s&llslaclbn o

- charge’ with the Reglstrar of Companles, West Bengal,

- Event aler the Elloclli;re:balo. AlL shall be entillod 1o roaliso aft monles

and complele and enlorce all panding contracts and transaciions. In respoct

. ol $he Bangalora.Division In the name of MBEL In sa far as may be necessary

unli the translor of rights and onbligations of MBEL 1o AlL under these
Scheme ls formally accepled by the partles concerned.
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MBEL and AlL shall make necessary applications before tho- Honble High

-Court a! Calcutta for the sanclbn of this Schema of Arrangement.

. Save’ and except the Bangalore Divislon of MBEL and as oxpressly-provided

" nthis Schema of Arrangement nothing contalned In this Schema ol Arrangement
_-shall affect the test of the assels, llabllities and business of MBEL which
- shall contlnuo to belong to and be vesled In and ba managod by MBEL.

MBEL sAd AlL (through thelr respective Board of Direclors) and In thelr full
and absolute discretion, may assent 1o any alieration or. madification lo this
Scheme which the Coupt and/or any other Authorily may deem (it lo approve

cor Impose and may further glve such direclions ss they may consider
" -necedsary lo sellle. any 'quéstion of dillicully arlsing under this. Schemo or
’ ln any ‘manner connoclod lhorewllh.

The Schemo Is eondmonal upon and subject to lho iollowlng *

. (a) The Schamp baing approved by the mspacﬁve raqulsne mahorilies

of the mombm of MBEL and AIL and K bolng qanclloned by tho
 High Court at Galculla, .

®) 'Tho approval; ol Iendars and trusless for debenture- -holders,

_wheraver, nocoswy. vider any oontract enlend lnlo wllh them by .
MBEL andlor AIL '

e The cortllied popy of the order of the ngh Court at calcuua being

.~ ed with the Registrar of Companles concemed by both- MBEL and
AlL,

Afler tho sancllon ol zho Scheme of Arrangemom AIL will laka necessary
slops’ lo changg ils name sultably and also 1o Increase its Authorised Share

* Capltal sultably 1o enable X fo lssue the shma to MBEL as tequlrod undot

this -Scheme ol Amngomont.

MBEL andlor AIL shall each bs .at libeity 1o -withdraw from this Schemé of
- Arrangemont In case any condllion or allerallon imposed by any authomy
-_ls unacceptable {o tham.

. Al oosrs. chatges aqd oxponses Incurred In canylno oul and implementing
. the leims’ and pravisions -of this Scheme and. Incidentals theroto Including

those Incurred during negol!alldns leading lo the Schema lo be borne equauy :

. by-MBEL and AIL. -

) 0 any doubl or difference or Issuo shall arise belween the panles henlo'

or any of thelr share-holders, credilors, employeos and/or any other person
a3 10 the conslruclion hereol or a3 to any accounl, valuation or apportionment

* 1o be taken or made ol any assel or fablfity translerred under this
* . Scheme or as lo the .accounting troaiment theraol or as o anything else

conlained In or ralanng to or arising out of -this Schemo, the same- shall

_bo roleued lo-Mr. R'K Chowdhury, Advocate of 1B.0Md Posl QOlfico Streat,

Calculla 700 001 whose dacision shall be linal and bindlng on all
concarnad,
J Nandy
For Registrar
227.93
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Schedule 'B' abave vraleuad
R '
Scheme of Assals

- of McNally Bhéral Englneo}lng Company Limlted (the Transferor Company")

to be transforred 10 Amritanshu lnvestmenta Umited (“the Translateo COmpany')
" a3 on st March, 1993,

PART |

(Slibrl dqmlbuo'n ol the freehold ptopo;lles ol .the Transleror Company)

A

LAND

All those piacavs and .pascsls ol land combrlsed In survey numbers 135S,

- 138 (partly) and 137 (parily) ol Paltadura Agrahara Village, Krishnaralpuram
. Hobll, Bangakuo Dlsulcl ln the, Stale of Karnalaka as below :-

Sumx Ne, 135 . 4 acres 32 gunias

- Suvey No. 136 (portion) : 8 acres 27 gunlas
- -Survey No: 137 fportlon) ¢  1-acre 5 gunlas .
‘and buuod nnd boundod as lollows ¢

- that s to say oh tho East by fand bearing Survey Nos. 35 (par) and 38
_(pan) belonging 1o Palat Govindan Nayar, on the Wast by prlvuo land Ieadlnq

to Major Roo's Eatate, on the Norlh by Kiishnarajapuram: Hobll Whitelield
Road and on the South by Ma]o( Roe's Estate,

' .FAGTORY BUILDING ; ' Buillt up area
_ ' (Square meters) -

1. Adminisialive Englneering Oflicé. Bulding " 4800

© 2. Maln factory and ofikce Bulkling ‘ 50000
3. . Securlly Olfice / Scooler Stand 590
4 Car Parking Shed " d0.0
5. Pump House Reservok 560
6. Waler and Seplic Tank (13
7. Gément Godown - o 162.0
8. Gardnn Equlpmont Room , . 210
9. Cyce Stand | | 1300
10. AFrame Bay - : _ 8250
11,  Compressor Room o - 420 .
o  Tou 86475
C  OPEN YARD: | * Bullt up area
: AT : (Square meters)
1. Raw Materlal Storage - - 22900
2, Fabicallon Yerd o 50400
3. . Pump Test Rig ' ST
4. | "'Roads and Gardens ' 15436.0

Total 238148
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PART I

(Short description of the Loasohold ptopohlos ol tho Tranalsror Company)

A
BO

c.

g

NI L
_ PART I

(Shoﬂ doscription of slocks, sharas, debantures and
other chosas In action el the Transieror Company)

" Licanses & Roglstration

Industal Licanse No. IM-U99/(4V513878 dated 6.10.76
Fado;y License No. MYB 2066

cenlral Exclse Liconse No, RG No. WFRNVI DVN/029/92.
Labour Licanse No. CLAJP-12/87-88 datad 3!.9.67.

Liconses allocated under the Pollution Control Law for waler, consent under
Sectlons 25/28 ol the Water (Provention & Contiol ol Pollulion). Act 1974

-baaring No,. 542JWPGIBNGIIND-784IDEO-4!AEO-2/82/4975 dated 10.3.83.
" ForAlr; Consenl under Sedlon 21 ol the Alr {Pravention & Conlrol of Pollution)

Adi, 1981 bearing No. 4l3-APCIBNGIIND'SZOIDEOIAEO~2193~4268 dated
12.2.93

Sales Tax Reglslratlon Nos.

- For Central Sa!os Tax Reglslrallon No. 10158900 daled 42.76
‘For Kamalakn Sales Tax Reglsuallon No. 10108907, dated’ 4,2.76-
. Pmlession Tax Reglslratlon No. 23006924 '

Franking Machlne Licanse No. 123-BGE daled 18 10‘88 '
Village Pa{\chayal Ucense No. 038
Fax License No. B26/Fax 452764.wid

- For Reglsirar
J Nandy
22.7.93

1 do heraby Cenily that this Isatue
- Copy of the original In my custody.

_Dated this 271h day of July 1993,

"Sdl-
For Reglstrar of the High Count
al Caleulta, Origlnal Side
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C. P. No, 203 of 1993 _
connocled with C. A. No. 88 of 1953
IN THE HIGH COURT AT
CALCUTTA
Orlglnal Jurisdiction

In the Mattor of Companlos Act, 1958
' And
In the matler of
McNally Bharat Engineoring Company
Limhed & Anr,.

. 8d.
271,793

Order of the 28th day of Jdno 1993

Flled this 22nd dey of July 1993
- 8d~-B Mukimla‘o--::
_ Superintendent
. Company Malters Dopﬁaﬂmentr
() Date when the ddcree or-order was o
comploted : RR 22.7,93 Sd.
l () Dateol appﬂca;bn ol copy * T3 20.8,93 Sd,
() Dato of notifying the tedulslle o
aumber of {olios and stamp © $.22.7.83 8d.
(v) Date of delivery of the requislio .
folios and stamp . : 22,7.93 8d.
(¥ Date on which the copy Is roady for _
dellvery . ' $ 27.?.93”Sd.
(vl) Dale when delivery was taken of \
the copy by the applicant ¢ 27.7,93 Sd.
$d,
Supetinlendent,
Copylsts' Depariment, - Khaltan &.Company

High Court, 0.S. ' . ~ Attorney



Company Petition No. 441 of 2003
Connéct,ed With
Company Application No. 463 of 2003
In the High Court at Calcutta
Original Jurisdiction

_ {n the Matter of : | _
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Con;p'any Petition No, 441 of 2003
Connected With
Company Apphcauon No. 463 of 2003
In the High Court at Calct_ma _
. Original Jurisdiction

- President of the Union of India

The Honourable Ml‘- Justice: In the Matter of : The Compamcs Act,
Pinaki’ Chandra Ghose 1956;
o - And -
In the Matter of : An application
undér Sections 391(2) and 394 of the
said Act.
3 -And-
" In the matter of :

McNally Bangalore Industries Limited,
a Company incorporated under the
provnsxons of the Companies Ac; 1956,
* having its registered office at 44, Park
Street, Kolkata.~ 700 016, within the
aforesaid jurisdiction. -
-And-

McNally Bharat Enginecring Company
Limited, a Company incorporgted
under the provisions of the Companies
Act, 1956, having it rcg-lstcred office
at 44, Park Street, Kolkata - 700 016,.
"within the ‘aforesaid jurisdiction.
1.  McNally Bangalore
Industries Limited .
2, McNally Bharat
. 'Engineering Company
Limited

............. Pcut.ioners

The above petition coming on for hearing on this day upon reading the said
petition the order dated twenty third day of September in the year two thousand and
_ thrée whereby the abovenamed petitioner company.no. 1 McNally Bangalore Industries
Limited (hereinalter referred to as the said transferor company) and the abovenamed
petitioner company no.'2 McNally Bharat Engincering Company Limited (hercinafier
referred to as the said trapsferee company) were ordered to cohvene scparate meetings
of the Equity Sharcholders of the said uansfcror compariy and. the said transferee
company for the purposs of considering and of thought fit, approving with or without
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modification the proposed scheme.of Amalgamation of the said transferor company with
the said uansféree company and annexed to the affidavit of Bahadur Savaksha Postwalla
filed on wwenty-second day of Scptcmbcr in’ the year two thousand and three “The
Telegraph™ dated seventh day of October in the year wwo thousand and three and the
“Aajkal” dated eighth day of October in the year two thousand and three each containing
the advertisement of the said notices convening the said mectings dirceted to be held
by the said order dated twenty third day of September in the year two thousand.and
three the affidavit of Dibakar Chatterjée filed on the twenty eighth day of October in
the year two thousand and three. showing the publicanon and dispatch of the said notices
* convening the said meetings the repons of the Chalrpersons of the said meetings dated -
twelth day of January in the jyear two. thpusand and three as to the result of the said
meetings and upon reading on the part of the petitioner companies an affidavit of Swapan
Kumar Roy filed on twenty-fourth. day of December in the year two thousand and three
and the exhibits herein referved to and upon reading the order. made herein and dated
twenty fourth day of November In the year two thousand and three and upon hearing
Mr. Ratnanka ‘Banerjee, Advocate for the petitioner compames and Mr, Subir Saha,
Advocate for the Central Government and It appears from the said reporis of the
“Chairpersons that the proposed Scheme of Amalgamation has been approved by the
requisite majority of the Equity Sharcholders of the said- u‘ansfcror company-and the
" said umnsferee company in accordance with law and in view of no objection granted
by the Cemral Government. ' '

This court dosh hercby sanction the proposcd schcme of Amalgamauon set forth

in Annexure ‘A’ of the petition ‘herein and specified in the schedule ‘A’ hereto and

- doth hereby dcclarc the same to be binding: with effect from thirty first day of March

in the year two thousand and three (hereinafter referred to as the said- -appointed datc)

on lhe sald tansferor company. and the smd t,mnsl'crec company and thelr sharcholders
and all conccmcd.

'l‘lns court doth order ;

1., That all the frcchold and leaschold immovéable propcrty of lhe said transferor
company including those spcclﬁed in the first, second and third parts of the schedule-
‘B’ heratd be transferred to the sald transferee company with effect from' the said

"appointed date and vest without further act or deed in'the said transferee company and
.accordingly the same shall pursuant to Secﬂon 394(2) of the Companies Act, 1956 be
transferred to and rest in the said u'ansferee company for all the estate and interest
of the said uansfcrcc company but subJect nevertheless lo all charges now aﬂ'cctlng the
same. and

'2. That all the debis, lxabnhucs. duties and obllgauons of the smd transferor company -
be tmnsfcrred from the sald appointed datc without "further ac; or deed to the said
transferce company and accordingly the same shall pursuant to Section 394(2) of the
Compames Act, 19.)6 be transferred to and become the dcbts. liabilides, duties and

,obhg:mons of. the said uansleree company: and ‘

s. Tlmt all procccdmgs and/or suits and/or appeals now pending by or agnmst the
said wansleior company be continued. by or against the said transferee company; and
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4. That leave be ax.d the same is hereby granted to the peuuoner companies to file

the schcdule of Asscts of the said transféror company hcrcm wnthm a penod of three
wecks from Lhe date heleof and

5.' That the said transferor company: and the saxd transferee company do within' a
penod of lhmy days from the date hereof causc the certified c0pnes of this order to
be delwcrcd to the chlstrar of Companlcs. West Bengal for rchstmuon' and

6. ’I'hat the Official qumdawr of Um court do ﬁle a report undcr second provuo
to Section 894(1) of the Companles Act, 1956 in rcspcct of the: said Lransfcror company
" within a pcriod of six weeks from the date, hcrcof' and : .

7. That the said Official Liquidator do fonhwith serve a copy of the said veport filed
by him upon M/s. Khaitan & Co., Advocates-on-Record for the peutioncr compinics
al'ter filing thc same with the court; and

8. . That lcave be and Lhe same Is hereby granted to the said transferee company o
apply. for the dlssolution - without winding up of the saad transferor company after
filing the said report by the said Official’ Liquidator; and

- 9, Thal. any person interested shall be at liberty to apply to lhis court in'the abovc
matter for any dirccuons as may be necessary and T

10.  ‘That the Company Pctmon No. 441 of 2005 be and the same:is. hercby duposed
of accordingly; and

Thal all parties concerned lncluding the Official quuidal.or of this court do act
on a copy of the.minutes of this order duly ngncd by an. oﬂ'lcer of this’ coun being
served on them.

' Witness Mr. Ashok Kumar Mathyr, thel' Juwce at Calcutta aforesaid the nlnl.h
day of Febmary in the year two thousand and four, .

Khalan & Co. . ......... ..Advocam

P. Kurnar ..Advacm

N. B.- .The ongmal order drawn up aﬂer setdng aside the judgment/order dated

: cighth day of August in the year two thousand and two of . Hon'ble Justice Girish

Chandra Gupla by Hon'ble Division Bcnch consisting of the Hon'ble Justice

Altamas Kabir and the Hon'ble Jusdce Alok Kumar Basu on twenty-necond day
of January in_the ycar two thomand and four.

Sd/-
‘For Registrar-
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Schedule ‘A’ ébove'refexfred to
Scheme of Amalgamation
. ~ Of o
McNally Bangalore Industries Limited
. wik |
_McNau)} Bharat Engineering Company Limited

Part — I

Dnrmnous .

For the purpose of this Schcme :

A.

. B.

“‘I‘he Acr. means the Companlcs Act. 1956.

“MBIL" means McNally Bangalore Indtmncs Lxmilcd a Company incorporatcd
under ;hc provisions of the’ Companies Act, 1956 havmg its registered oﬂ'lce at
44, Park Street, Kolkata- 700016 in the State of Weat: Bengal

“MBECL" ‘meains McNally Bharat Engmeenng Company Limited, a company
incorporated under the provisions of the Companies Act, 1956, having its rcgmcred
ol'ﬁce at 44, Park Street, Kolkata- 700 016 in lhe State of West Bcngal

"Appomted Datc” means the Slst day of March 2003

o)

:('m

'-Undenaung of MBIL" means and Includes:

All the properdes. assets and liabilited of MBIL lmmedlalely before the
amalgamauon. _ :

Withoul prejudice to the generality of the foregoing clause the " said
undertaking shall include all rights, powers. interests, authonucs. privileges, .
liberties, approvals and conscms, contracts, licenses, regmmuom. arrangements
of all kinds and all propemcs and assets, real or _personal, corporeal or
incorporeal, in possession or reveérsion, present or conungcnt of whatsoever

- nature and wherever situate including office .equipments, inventories, -
~ investments in shares, debeliitures, 'bonds and other secnridcs sundry debtors,

Cash. and Bank Balances, loans and advancea and all othcr interests and

~ rights in or arising out of such ‘property wgclhcr with all llccnses. tride

marks, patents copyrights, import entitlements and permxssxons. if any. held,
applied for or as may be obtained herca.ft,cr by MBIL or which MBIL is
entiled to and all “debts, liabilitles, dutles and obligations of MBIL of

‘whatsoever kmd
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WHEREAS :

~MBIL has an Autk: onzed Share Capital of Rs; 4 00,60,000/- divided into 39,90,000

Equity Shares of Rs. 10/~ each and 1,000 Preference Shares of Rs. 100/- each and
an Issued, Subscnbcd and Paid-up Share. Capital of Rs. 3 09 00,000/~ dmdcd into
30,90,000 Equity Shares of Rs, 10/-"each fully pald up.

MBECL has an Authorised Share Capital of R.s 20,00,00,000/- dwided into
2,00,00,000 Equity Shares of Rs, 10/- each and an Issued, Subscribed and Paid-
yp- Share Capital of Rs. 19,78,31,960/- dmdcd into 1,97,88,196 Equuy Shares of .

- Rs, 10/- each fully paid up.

MBECL is a well ¢stablished cn'glne,crlng company engag'edv in the business of

-undertaking turnkey projects and manufacturing cqmpmcm for bulk material
* handling and mineral benefigiation plants. MBIL, 4 wholly owned subsidiury of

MBECL was carrying on the business of manufacture and sale of pumps, flotation
cells, thickness and other such pradusts for varlous enginecring applications from

. ity unit at Bangalore, Owing t9 under parformance of the Bangalore. Unit since -

the financial year ended March 31, 1980 and limited prospeets for growth and
development in the geographical areas covered by the sald unit, the activities at
the side unit have been discontinyed and are being restructured and relocated
at Kumardhubi in the existing fagtory of MBECL thereat,

In the gjrcumsiances i is considered desirpble and expcdnem to amalgamate MBIL
with MBECL in the mapner and on tho terms and conditions stated in this Scheme

- of Amalgamation.

The amalgimation will effect appropriate’ gomolldauon of the under:alungs of
MBIL and MBECL and enable the businass of th¢ merged entity to bé run,
controlled and managed more ecconomically and efficiently with a restructured asset
base and better utilization of the comblncd resources of the said companies and
will_have: beneficial result for thc wald companlcs. their shareholden and all
concemned. :

Part - 11

1.

With effect from the Appolnted Date, the Undertaking of MBIL shall be
wrdnsferred to MBECL subject to 8l charges, liens, morigages, if any, then
affecting the same or any part thereaf, Since MBIL doecs not have any
immoveable pr0peny. the wanafer of the assets of MBIL to MBECL shall
be effected” by MBIL delivering possession of the same -to MBECL.
‘Allernadvcly. MBIL and/or MBECL shall be at liberty to execute such deed
or instrument of transfer as may ba nocessary for eHlectively conveying such

" asscts to MBECL. Ttic assets of MBIL shall be transferred accordingly by MBIL

- to MBECL. No vesting order under Section 894 of the Act shall be requlred
to be obtained. for such transfer of assets,

* If any'suit, appeal or any other proceedings of whatsoever nature (hereinafter
called “the proccedings”) by or against. MBIL be pending, the same shall

_ not abate, be discontinued or be in any way prejudicially affected by reason
of the transfer of the Undertaking of MBIL or anything contained in this
Scheme but the procccdm_gs may be continued. prosecuted and enforced by
or against MBECL in the same manner and to the same extent as it would
be or might have been continued, prosecuted and enforced by or against
MBIL, if this Scheme had not been made. :
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" The wansfer of properties and Jiabilities of MBIL to MBECL and the

continuance of the proceedings by or against MBCEL under Clause 2 hereof

shall not effect any u'amacuonl or proceedings already concluded by MBIL

on and after the Appolnwd Date to the end and intent that MBECI, necepis

and adopts all acts, deeds and things done. and executed by or en behslr

of MBIL as acts, deeds and’ t.hings done and exccuted by or on behalf of .
MBECL. '

Sutgject to the provmom conulned in thia Scheme all comncu. degds, bonds,

‘agreements. and other documents and instruments of whatsoever pature to
‘which MBIL is party subsisting, or having efl‘ect immediately before the
: amzlgamadon shall remain in- full force and en'cct against or ip favour of -

MBECL and may be eriforced as Rally and cﬂ'ccdvely. as if lmtggd of MBIL,

. MBECL had been a pany thereto. |

_Upon the scheme’ becomlng cﬂ'ccdve and u'aml'er laklng placc us nipulatcd :

under Clause 1 heuof

@ _All ‘thie Equity Shares held by MBECL in MBIL shall stand cancelled.

. "MBIL; being a wholly owed subsidiary of MBCEL, no allotment of '
“any shares in. MBECL shall be made to any penon whauocver in
,punuance of the lchemq .

~(b)  All the cmployec: of MBIL shall lx:coulc the c.mployccu of MBECI.

on the same terms and condlliom on which they are engaged by
* MBIL without any lmermpdon i scrvlcc as a result of the transfer’
of the UnderlSklng of MBIL to MBECL. oz

e Sutg]ccno an order bqlnq made by thc Coun. MBIL shall be qiuolved

, .without wlnding wp. "

An accounuhall be takén of the Assets and Liabilities of MBIL and MBECL
for the purpose of consohdatlon and incorporat.ion in the books of account
of MBECL -consequent | to the amllgwladon Such smemem of account shall
be uken and drawn up as on e Appoimed Date ‘of the assets, liabilities
and reserves of MBIL and MBECL appeanng in the fespective books of -
account: and such other assets"and llabiliucs of MBIL and MBECL ‘as may

be detcrmined by the Board of Du'ecton of MBECL. Such of the said assets

of the merged MBECL. including lnmtmenu and loans and advznccs. shall
be restated and)or revised ‘a3 the Board, of Dlrecton ‘of ‘MBECL- may
determlnc The net effect thereof shall be’ adjusted from the Revaluation

Rclervcs of MBECL.
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. Part - I

MBIL and MBECL shall make necessary applu:auons to the Hon'ble Hngh
Court at Calcutta for obtaining the Court's sanction to this scheme and for
the conscquent dissolution without winding up of MBIL. Any such appl:cauon
shall, upon constitution of the Natlonal Compa'ny.l.aw Tribﬁnal under Sécdon
10FB of the Act, be made and/or pursued before the National Company

* Law Tribunal, if so required. In such event references in this scheme to the

Hon'ble High. Court at Calcutta shall be comu-ued as references to the

. Navonal Company,l.aw Tnbunnl as the context may require.

Until the scheme is sancdoned and transfer cll'ected as aforesaid, MBIL shall
carry on their business in usual course and shall be. deemed to be canrying

.on the said business for and on behalf of and in trust for MBECL with effect
© from the Appointed Date,

* With effcct from the Appointed Date and. uplo and including the date on 7
- which the undertaking of MBIL Is duly transferred to MBECL, as provided

herein, MBIL shall be deemed to. have held and stood possessed of the

-' .p.ropcrdes so to be transferred to MBECL, for and on account of and in
. trust for MBECL and accordingly, MBIL shall not (without the prior written

consent of MBECL) allenal.e, clurge or otherwise dced with or 'dispose off
the sald undertaking ar any pan thereof except In ;hc usual- course of

. business, .

MBECL shall pay ail com. chwgu l!ld expenses of and -incidental to this
Schcme of Amalgamation. '

The Board of Directors of MBIL and, MBECL or. any person authorized by
them may assent on behalf of all concerned to any modification to "this
Scheme of Amalgamation or 1o any. condition which the'Hon'ble High Court

“at Calcutta or the Government, or any other authority may inipose or which -
.the said Board of Directors may, in their sole discretion, think fit for the

purpose of effectively cauylng out this scheme and the sajd Board of Directors

- may further 'do all acts, things and deeds and give wch ‘directions as they
- may consider necessary and/or expedient for the purpose of implementing
. this Scheme and/or settling any question,. doubt or dlmculxy arising under

this Scheme or in any manner. connected therewith. MBIL and/or MBECL

: '(ﬂ)rough their rcspccuvc Boards) shall each be at liberty to withdraw from

this Scheme in case any condmon or alteration imposed by any authonty
is unacccptable to them ' : .

If any doubt or dlﬂ'erence or issue shall arise. between the parties hereto
or any of their shareholders, creditors, employces and/or any other person
as to the construction hereof or as to any account, valuation or apportionment
to be taken or made of any asset or liability transferréd pursuant to- this
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‘scheme or as 1o the ‘accounting treatment .thereof or as to anything else
contained in or relating to or arising out of this scheme, the same shall be
feferfe_d 10" Mr., Padam Khaitan, Advocate of 1B, Old -Post Office Street,
Kolkata - 700001 whose decision shall be final and binding on all concerned.

Sd/-
For Registrar

" Schedule'B' above referred to
Schedule of Assets of

. McNally Bangalore Industries Limited (*MBIL")
| Part -1 a
" (Short description 'of Frechold Properties of MBIL)
ML
~Part - II
' (Short description .of Leasehold Properties of MBIL)
- "
Part: III
(§hori descripton of the slocb. shares, debentures and other chooses.in action of MB!L)

Technology for manufacturing pumps acquired from SALA, Sweden and technology for
- manufacturing flotation cell and high rated thickness from Outokumpu, Finland as
determined by Price Waterhouse Coopers Private Limited and Jayaprakash & Associates.

8d/-.
For Registrar
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Company Application Nc.720 of 2008
In the ngﬁ Céurt alCelota
 Original Jirlsdiction

Company Pet.ilipn No.124 of 2009 . | . )%/é) |

oguseesen

in tha Mattarof
. | The Companies Act, 1956.
T A |

in the Mater of: |

A appllca,hon hnde_r Sections -391(2.) and
. aMolthe saldAct, -
| And :

ln-the.Matiarol: .
.+ * McNally Bharal '_,Englneer,lnh' Company
Limited, o Corﬁpéﬁy Incorporated under
_-ths_ provisions of the COmpa;iles Act, 1956,
having ils reglstsred office ';at 4, Mangoe
Lane, 7th Floor, Kolkata 700 001, within
'l‘n; nforesald jurisdiction.
| oad |
" MoNally Sayall Engincering Limiled, a
o Company - lnbbrpbiated . under the
: .Péoyl_siqné' of th_e.' Co_mpgh!e_.g Act. 1956,
U3 “aving fs regiiersd office’at 4, Mangoe
& | L_'ajme'. Kq.lkala_ 700 001 wilhin the foresaid
- jediclion. o |
Y ;w'cNatl\"_ Bhgr‘at Eﬁ‘g'inooﬁng Corﬁpén&

Limited : ' a

2, McNally Suyaji Engineering Limited.
o . Petitioners. -



3 ﬂo 01200_9, ;é '.;

. ~ 104,
contpaqy Pélmon 20u p 0 lfd wh SOt A
company Applieation 720 No. of 008 /it ety

N THE WiGH GOURT AT, oALTIA

6% ’-00\ -- Orlglnal Jurhd‘leﬂon o ;
')?9’ - | : | : l'w-»dc.m ol' lhv. l')n;uu c;l lmlm o

| ,/y Ao Hedip of -

AT, Douprared el 4%’6
L y M, -

R & dee g |
/8.5-}")/@a | A qazllaﬂb kded Ledis Jllfq)ng/ .

P :W{.&/mf/l o N
R 1 SRR 790 o
| B Hidis ot ;- |
;.; e.s-%ﬁ’, WM d‘jw g"ﬂy -g'iﬂ

!

Jdm«h @m

g '_ _)[M_
/ﬁ. il ,;,. -

o of 1o T iif'i'f *‘
i’"” Hhudy s 7“‘”” Gy skt onafls g




Q,.

45 u T ik MBECL) Ry, p couems. w)iy q B

' JWOMM .o e Aﬂa( MEG‘.. Xfrﬁ: 7010900:*.6 n,‘

| wud 4 MN’ A4 gbpmyac/ Wil o didhod

mm& %,wtm Ay B 6/ /lrrwyfww' vep +eed Arde mada:

bedvra AR adid  BECI 6ty B, a,éomawa' ,oe}éfl’lom Gwpauy
NO 2, /f/c/{wg/ fayay c"kymmazy Zw /f/weuaagin Izdw@ &-
&0 Al" Arid MSEL) aely A 6 rheredoddis aud aanined
& A %WJ a‘ J)da.&gk (‘A(a//m.u b‘\‘/@ by Nenchealt aLa}.%
Qeconbs o Iluyzaxag/‘an MR au-'b&«ﬂ\! 2l Leuly M
M?“Md ce of M Aazd MeEL 4 ors %wd?/ -deleuli
o/ fdrua) %‘140 ,(g; gx 7 ) J&etua:)/ & -New' ‘nas m&djfd
Valodara ,a.,/&wzio m%AerﬁLma/w

'dx»mfu 4y. .éb //atub/e Cowey‘ Zm/m) ad ﬂmutvéu(é .mm

- dated % ”ME day O_o/ u.w,(wr Au M 730)1‘ 0‘ 43 4(,0@,1@

B

Y7y £¢ylu0 Condrens a,oyawi nes. / xx d?cgzw}—fm_ .
halds, Yssieursd dllonn ama eeurep Gdig for B pope
26 {owdz)w} ud 4 M}J,,W prmmi- W or Bdhon) .

Q&Xwﬁbu K] Geheus o }lfruywad, T~ CoOimne Dt
| ‘Aol MM-WJ&JWO"/WG.)?&&M
o( D A N 21k Gudadiog 4 Apnlouad .

IE AWu cmﬁum? S //wl ﬂ}(ﬁ.{ir dereetid & A MA,,
' Ma’f.)mex ad /myw

o&/:& on o \Zsz-@-/éow) day%ﬁww?a),ﬁym’ ?ﬁ'
R R Ny v d‘;ﬂ%JMwWWW%
A Ak rw&zm COW wlty A Jaut m,ufcf?/d& n,aw‘%
in @4(11/: WCIOn, 5 0 ,ab ,(m‘ a;,eelw}g plu/c;e.é(p W(Zaafa’ay/
05 Februox a?x?b o o Aotjoua > N u/&m:wd/
i ekt wee &8 wpou M roibes of T 0> e
%'..di 2l f /dw vaseend Gredibhs pucd deewiid?
.cd;7om & A dad MSEL /d,e e advarZev ,wzm,
vﬂ& Aa.eal dydex du’mr %m{, J/m.e./& Ié‘bm“
st 8f A0 Donoand oD 2pid of i Howbte Gue? %

K/ra)‘ at MmzdnlM’ ouly '44744\ %w%ﬁ.’bu ) (Dmm/m,{
W . ,Gu./m}fwuu




3

«‘;t\//wl/ &4 wchar s dhuin TMPEIZM, aducs dalid Kma/ng. day of /““““7
i Ak Aok ob/ 4o Thowsaud audl Niue 4D . said muZA?J A:agr W
Couvened ou Jendk day ‘% &érwc? L Ml yest of M0 Uowsand wud Heue

QO a1 B Ja resuld oéﬁ&dud wwﬁa?d any upou mwa?oa J&bf’al?‘

& A Aaid fd’{l“awb c%mfa»uro au an of Joapau Rusuar, aeg, fiea
Find day of Mpril a My e aé'—ZE» Housand eup New axd Za oxhibely,
fharviu lzz{ewcb 7& aud wpou ve & froles wade howin w) dafed )
oudy- ot ey of Hexeh 4o Ji ;mq Tio Hguoaud afd Méue Aud umyzpéuu@
- affidan? ,@5 dikakex, M/m %ﬂuad ou s S Jounli iy of fudy 61 Bo ear
o Cﬁa.ll@wam - N wd Lo Md.d}"aumu Wk, a./(édz’bau s
‘_’Zm& - ool day 4 ]'u_/y.a; M. yeon ef Too Towamy as> Now dnd upou
 tedug Aa rdves daled A2, 4. 2009-n5: .3, 2009 wid /.01, 709,215 2003e,
ma&":d by au order dated U.Sp@ Mhsia, dayy 0 Jane 2y lia gean of Tin
Towsaua o Nawn. Aud agou readisg ou affedavid of M. 4. dadite e @/m/
@WM(Wm Xegou), A/amﬁ:/ Y c%ayaay Hfeina, Kok &Ax o s %u@
Seeard day. 8f ,9»-4,/ . J&; (ear o‘{fbo Hhsngaid aild Nenw on ooy 4‘.& '
(eidat (yomxuw wﬂ) A pon Aewa?/ Me. ‘(&/Mw{: 004«7:4 lfwvcnlb

M D4, .%um aup Mr Im/(e/ l?wu.)ul Mvooles :/me}m/ Yy Mj ‘M—(h |
Awx. Maow. Compases 4 W, 1) Sardon A ca fré G Coles f;.mmz
fo i afpmwi» Mu A duid report ‘2/55 Clairporiens o Ji.aud Moer*
o Ta. datd “MSEL Dt Me Aack propeted Qohiws of hrraugpaadt s
 apprved by di Pt uapvily of K W ﬂmmdumu
TMBECL oo -apprordd wutsimsusly by do i’ egiily Shaxaholdero,
HudeiLivEd © credeling @ My decund Crdilels ql{ Zs .lazd WASEL® 4t
aceordasce w02 4120 1 & Vind of M -fuct Tt The iza peledibune
Coaufwvu Aave /wmcmeq & Buk LGumraslee tf &r, /,05.00, 000/ Oner,
Sony éufz daca-ouly) Wik YN Zmd \Q,zymm- (Orz;um/ S g gy
Howble Coux? /nf ohseh o coxlifuent hio dven sardt 4 y A 40dd
Regorfrwi - 4 gcm/v‘-wy Aix /fnu,bh Cone? & fewown of A S0
?Pzﬁ}f(—om avfawu A Tt vum ¢ T )r-‘waAAiouo mdde ,47,24; Learcuid
Adx/aca'f appeax A?ﬁ é o Mo q0ua Polobanars Gsu\/cuuu ¥/t JA7 ke
ahresdy Zzp\ A @6/»01/&2@« wade Ay I oy A}Wcaw
i.l:rou?& fhelk %W PR IA r?mdua mm?&w e Ifaew?&y
G'M.Ftu/lélmf,u:& a4 pox Mo /e&owT SHaadard - 14 uﬂdu_.{ by Au. Colas

ﬁbe/awkwwu‘ Wt AecTou 811(3) (a) ¢ A G,m awes fot /}’J‘é
:))9 ' /zb u,bou,(urr




4

M upo /akl/w» Avdowsotion ﬂ.d B deid Pl i 6~/ww Shaly au,d//,
el S doed n.;wra«m&'{

' ._'yﬁu &wr/ daﬁ W .dur'&ov ) pm,om) Sdew of }frruyma’
At forB 4 kw1 of & polilis Aoyds ad Cpoclfis o B Bhedall¥
Hexedy wdajﬁ Mw;adcm.d;dm %.&&a})«y W%edlmw o
- Fekday of Wpril 4 i qean ) “Fip dowadd 2ad Eynt (hoediad b nferrid
kb a9 B deid Appoculed Jath) ou A doid MBECL awm.,mza mﬂ.
- lkm S'A»w(nuw a6 el ntdeind,

%« L’oax/ uz-.om.

1 ,;.ym all S ;)p)ooé kg}v!r mew Y Jla Am MBE.CL mldg -
B A Produch Dévigion dectBuy Rin deacvibest i M éow‘&wa
- w@ Rid pocts OM; Seteclulle B Aok /tu}.cxcl@.ce, hove specify
4...& clouas 4,2 o Pagt i of B Aald Sehruive be z?woﬁna '
.f“’“ da. Saldt ﬁﬁamfia. ot auz vuu atdont 5ux.£wr ac} or
oleed & A ewia MSEL aud ucorde@&}, {adamm’wumud
& Sechiu 394(» o . m Grpasioy fob. ng.rs b Fravoferr *
WA veud b Do s msEL jor ou A& astoty, oup Salouy
o408 9aid MprcL tRowiy od qubield) natsx Baleas by 0t

ke c/\wuyw O affechkyy A Sy 2 Provided. .4 .&.
: S'ud. S;cl\z»w, Quol, :

2. - YN0k Uhe gebta, dakdbis , dudtis meMga.Ebw A.ct'aw |
" mageL .cu/w velakig & A Produck,  Dwcou 6;
from & corg Bppedilid "Dl A fucllon e aroled
_km mcd. MS‘ELmO a.e,wud@y.{kgew fhal - Preonand
b Sechksu 394(n) of o veo el 1958 4n Iranofrred
8 MMW.& M3 dely, hakib b awmw Oufa/imo
-01‘-1& Pcud M3SEL, and, .

1 YA U i fr&cx&)«m @by Sk Wfor appesis WM@, '

: by = ?yauuu M3 Cotd ‘MBECL 4 Ypo_)bet) of 43 Froduch
Devtsidu. .Mau b conluined, Jy o Rged AL foid MSEL ag
PVDV-LO’M A Iy Cald Gehoiva, and,

. : .. | Tk /ct\:lieﬂic..
H I ‘7 A Wt




h

kot drave bo w de suns & houby growlid b Ui Seid plibiue
 Ggmpadize R filo- Hi Cohaolale o Aeseh wo clalin < fmﬁu,f,;,'.qg
o .pg,ivb.éu hotoou o Ud Sodd ducky Detsinion gl Patet mBrGL
MMM a pocied of Thyee Weeko fatrm s ou.l.b Avuof, 0 .

TARF 4o Sdid MOECL ond Wi stid MSLL eark do Odhic a poceod o

hinly dags aplds Wi otade Aoeor oy W codiffed. Lopy ), he ol 1o

b ddlivond B s Rgokan of Lompanive, ik Buged forrepisfirlidu,0ld,

Dot any pocaow udrasles shalt e of iduly B applyto Tuv Houbl
Cowed < ik aleove ina:tb.n {frr Aukpy M‘C"bbll > oy Yo V\L&Wﬂmfom

Trod oi tho evond Uy seid pebihouos Aompanize Supply & <ompulinierd
Ppréa) o @ 16 Sald schone L@ W Lehdie of. dods ok Thoalo,
< 0.conplatole fprm b Uk MPMW Je Conenud dapuied s howly
dunchd &' eppust Auwth dormpuliad prad pd ) wpon Verifecatiou
b M c,)d{.tc'w, 'Corp' q oo oths Aenciiousdy Ik "Sehows ol
'm/u'a’.u&y on o Aoua anld Gpy Tt«m%.m{b... o .o

Tl dly S plifiivan Gompiso de posy %o A Coihrs, fovounnint
e Wil of w@ Aedinfar 45 i appliealion. arsessad ok One
AvDred fots vk wilin o poced. of oo aseestn fpam
NV eﬁ«wf}d flod by MC Cah@t Lovvuinand shaltde Ript
| en ou vieoUn Avwih,and, SRR
Tood m fiia mcotiud do ook on 4 MJ&}ZJ Gpy . ﬁwmowo |
duly Mgo\i)i-by-n@'mfﬁw.'.o’.% Coux)b&ug owed ou M '. |
O Odwa r, Swrimdoe Siagh Aiffor & chin
Fudiew oS Calou a;ém@u du, Tydonly- cighbh dayal Tuly <i-Rd
i o] o oy > Woww,

Kl-dt.’au? Q M»Vocah; . o

| ko e Adwoenls for iy Gukas
A fackon - A_{{ouoﬁud.‘

By

&‘ld"/l. A aheyo oo a o



1.

Schedule “A” above ref-grred go',

SCHEME OF ARRANGEMENT
(UNDER $ECTIONS 391 & 394 OF THE COMPANIES AQT..ISSé)
| . ' OF A
MCNALLY BHARAT ENGINEERING COMPANY LIMITED
- ' AND
MENALLY SAYAJI ENGINEERING LIMITED
~ AND
THEIR RESPECTIVE SHAREHOLDERS

" FOR

RECONST RUCTIDN BY TRANSFER. oF PRODUCT S DIVISION OF McNALLY BHARAT
ENGINEERING COMPANY UMITED TO MCNALLY SA‘INI ENGINEERING UMITED

(Prrellmlnar'_y)

DEFINITIONS:

in thls Schome, unless fepugnant to the mearing or gontext thereof the following

cxpnsslons shall have the followln; me:nlngs-

u

* 14

1.5

Act” m&ans ‘the Cbmpanles Act, 1956 or any statutory modification or e
ona,ctnient,thereof.'

. "Apﬁdlnted Date” mean; the st day of April,-2008.

="MBECI." means McNaIly Bham Enulneerlng Company Umltcd, H Company '

lncorporated under the provisions of the Act and havlng its registered office at 4.
Mangoe I:3ne, 7% Floor, Kolkata 700 001 In the State of West Bengal.

"MSEI." means McNalIv Sayajl Englheerlng Limited, an existing Company within

the meanlng of the Act and having its registered ofﬂce at 4, Mangoe’ tane,

‘Kolkata 700 001 in the State ofWest Bengal,

“products Division” means thexl‘roducts Divl;lon-of MBECL engaged n thu

business of manufacturing and/or procuring equipment for various engineering, -

/ﬁ
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and infrastructure projects having Its units at Kumardhubi.in the State of
Jharkhand, Asansol in the State of West Bengal and Bangalore In the State of
Karnataka and shall mean and include all assets, llabllitles, rights and powers of '

MBECL comprised in and/or pertaining to the' Products Division, including: *

4 all properties and assets, movable andllmmovable, {reehold and

leasehold real and petsonal corporeal and lncorporeal In possesslon, or in

* reverslon, present and contlngem of whatsoever nature, wheresoever situate, as

on the Appolntod Date relating to thc Products Division, Including all lands,
buildings, plant .and machinery, electrical In..tallatlons, vehlcles, equipment,
furnlture. sundry debtors, Inventories, cash and bank balances, bills of exchange,
deposits, . Ioans and -advances, technlcal and englneerlng drawlngs, designs,

dlagrams and blueprints and othet assets as appearing in the books of account

' of MBECL In relation to the Proq.scts Dlvlslon, leases and agency of MBECI.

pertalning to the Products Dlvlslon, and all othur lnterests of rights In or arlslna

. out of or relating to the Products Dlvlslon toa°ther wnh all respective powers,

lnterests, ‘charges, privileges, benems, entnjements, ‘Industrial and other

licenses, regnstratlons, quotas, patents, copynlghts, liberties, easements and

: advantages, appertaining to the Products. Divislon and/or to whlcts MBECL is

entitled to In respect of the Products Divislon of whatsoever kind, nature or

_ description held, applied for or as may be obtsined hereafter together with the

1.6

benefit of all respective contracts and engagements and all respective books, .'

papers, documents and records relatlng tothe Products Divlslon,

II.'=- all debts, liabilities, dutles and obligatons of MBECL In 'rela_tion to the
. . Y] )

Products Division, Including liabllltles on acrount of secured and unsecured

loans, sundry creditors, sales-tax, excise, bonus, gratulty and other taxation and

contlngent llabilmes of MBECL pertannlng to the Products Dlvlslon, and .

Nl alf ogrmanent employees of MBECL eagaged In or in relation with the
"Products Division . '

“Effective Date” means the date or last of the dates on which certifl'ed copies of .

" the ordef sanctioning this Scheme are: ﬁled by MBECL and MSEL with the

¢

respectlve Registrar of Companies.

T e



1.7 ”ngh Court” or “Court” means the' respectlve High Court or High Courts havlng
jurlsdlctions ove_r MBECL and MSEL under Sectlon 10 of the Act,

1.8 _“Scheme" means thls Scheme of Arrangement under Section 391 of the Act In

the present form or with such modifications as sanctioned by the ngh Court,

2. SHARE CAPITAL:
The Authorised Issued, Subscnbcd and Paldvup Sharg Capital of MBECL and MSEL Is as

under:
. MBECL
. Authorlsed Share Capital: - " |Amountin Rs.) -

_.4,00,00,000 Equity Shares of Rs.10/ each - 40,00,00,000

3,10,93,818 Equlty Shares of Rs. 10/- each fully paid up ' 31,09,38,180°
Il MSEL

Authorised Share Capital:

1.00,00.000 Equlty Shares of Bs. 10/ each - _ . 10,00,00,000
39,00,400 Equity Shares of Rs.10/- each . . 3,90,04,000

3. - QBJECTS AND REASONS:

| h MBECL Is engaseld in the buslness of En'gineerln; and Turnkey Pro'jects. and
_' providu turnkey solutlons In plant layout and dcsl;n, basic and detalled
cnxlneerlng, project managemont. sourdng and progurement equlpment,
fabrication and constructton, erectlon, Installatton and commissioning to varlous

co3lh, power, steel, cement, iron ore, fertilizer and mining industries. The said -
business of MBECL Includes the activity of manufacture a.nd/or Pprocurement ‘of

various equipment required for executlnn 51 thé .engtneetlng and turnlie_y '

. projects undertaken by MBECL. as also supply of 2quipment and sparés to
operétlng units. Such produjcts business has guqd' potential for growth and
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4,
4.1

4.2

development as a separate operation, l.e, separate from the projects business.

MSEL is engaged only In the products business, i.e,, manufacturing wide range of -

equipment used in crushing, grlndtng, screening, road making, construction and

material handling equipment, customised equlpment for steel, cement, power
and coal plants and complex turnkey proje'cts. _There s considerable

technological synergy between the products business of MBECL and MSEL.

In the circumstances, it Is considered dcslrnble and expedient to reorganise apd .

MSEL for the cpnslderatl_on and In the manner and on'the terms and conditions
stated In this Scheme of Arrangement,

On the one ‘hand, the reconstruction will enable suitable combination and
running of the activities of MSEL and the said Products Dlvls'lon of MBECL with
greater focus and specalisation, pooling and more efficient utilisation'of the

combined- resources, greater economles of st:_ale. reduction In overheads ard

other expenses and improvement in various other operating parameters. On the

- recohstruct MBECL and MSEL by transferring the Products Divislon of ,MBECL tO .

other hand, the reconstructlon will enable MBECLto concentrate and lncrease its .

focus on running and developing Its Projects business while reaplng the rewards

of the products business belng carried on more copveniently and advantageously'

through MSEL The reconstruction will have beneﬂctal results for the said
proposed accordingly,
PART -1
(The Scheme)

TRANSFER OF UNDERTAKINGS.

'Companles, thelr shareholders, emnloyees and all concerned, The Scheme Is

with elfect from the Appointed.Pate, the Prnducts Divisign shall be transferred

from MBECL to MSEL as a going concern for all the estate and Interest of MBECL

theretn in accordance with and subject to the modalities for transfer and vesting '

stipulajed herein,

In respect of such of the assats of the Products Division as are movable in nature

or are otherwise capable of transfer by manual dellvery, by paying over or by

endorsement and delivery, the same may be s0 transferred by MBECL, wlthout

N

LN




requmng any deed or lnstrument of conseyance for the same and shall become

the property of MSEL accordingly and as an integral part of the Products Dlvision
transferred to MSEL.

43 . I_n respect of such of the assets belonging to the Products Division other than -
those referred to in Clause 4.2 above, the same shall, be transferred to and
vested In and/or be deemed to be trapsferred to and vested ln MSEL pursuant to

an order passed under the provisions of Section 394 ol the Act.

4.4 All debts, liabilities, duties and obligations of MBECL relating to the Products
. .6ivislon' as on the close of business on the day Immediately preceding the
'Appolnted Date and ali other debts, liabilities, duties and obll'ga_tlons of MBECL
relatlng.to the Products Division which may accrue or arise from the Appointed
pate but which relate 1o the period upto the day immediately preceding the.
' Aebelnted Date shal_l also be lransferred to MSEL, without any ferther act or
deed, pursuant to an order passed under the provisions of Sectlon 394 of the
Act, 30 as to becorne the debts, llabllitles, dutles and ohllgatl_ons of MSEL,

45 The transfer and vesting of‘the'Products Division of MBECL, as aforesaid, shall
- be subject to the existing charges, mortgages and eucur'nbr‘ences, if any, over the
asseats or any part thereof, provlded‘howeve_rthat such charees, rnortgages and/
or encumbrances s_hall be -conﬂned only to the assets of MBECL or part thereo_f
“on or over which they are subslsting on transfer to and vesting of such assets in
MSEL and no such charges, mortgages, and/ or encumbrances shall extend over
or apply to ahy other asset(s) of MSEL. Any reference In pny securlty documents
or arrangements (to which MBECL s 3 party) to any assets of MBECL shall be 50
v construed to the end and Intent that such:security shall not extend, nor be
. deem'ed to extend, to any of the other asset(s) of MSFZL Similarly, MSEL shall not
be.required to create any additlonal security over assets of Products Division of
MBECL acquired by It under this Scheme for any loans, debentures, deposits or
other financial assistance already avalled/to be avalled by it and the charges,
mortgages, and/ or encumbrances In respect of such indebtedness of MSEL shall
:not extend or be-deemed to extend or apply to the assets 50 acquired bv MSEL.

4.6 Subject to the other provlslons of thls Scheme, all llcenses, permissnuus ’

approvals, consents, reglstratlons and no-objectlon certlf‘ cates obt i
MBECL for the operatlons of the Products Dwnslon and/or to whlch MBECt*is y N

by
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entitled to in relation to the Products Divislon In terms of the various Statutes
and / or Schemes of Union and State Governments, shall be available to and vest
In- MSEL, without any lunhe.r act or deed and shall be appropriately mutated by
the statutory authorities concerned therewith in favour-of MSEL. Since the
Products Divlslon will be transferred to and vested In MSEL as a going concern
without any. break or interruption In the operations thereof, MSEL shall be
e_ntltled. to the benefit of all such licenses, permls;lons. approvals, consents,
registrations and no-objection certificates and to éarry on and continue the
operations of the Products Dwmon on the basls of the same upon this Scheme.
becomlng effective, Further, all beneflts, Including, under Income Tax, Exclse
'(lndudmg Modvat/Cenvat), Sales Tax etc 'to wh!ch MBECL Is entitled to In .
relation to the Products Division in terms of :he varlous Statutes and / or
Schemes of Unlon and State Governments shall be avallable to and vest in MSEL -
'upon this Scheme bécoming elfectlve Accordingly, the experlence, track record
and credentlals of the Products Divislon in provldlng vatlous products and
related services to various authorities, agencies and cllents prior toits transler to'
MSEL shall be taken Into account and treated and recognised as the experlence,
track record and credentials of such Produgts Division even after its transfer to
MSEL. Includlng for the purpose of ellgibility, standlng, evaluatlon and
- partlclpatlon of M$£l. in all existing and future bids, tenders and contracts of
such authoﬂtlcs, uenc!es and clients, '
LEGAL PROCEEDINGS'
All legal or other proceedlngs by or against MBECL and rehtlng to the Products
Olvision shall be contlnued and en{orced by or agalnst MSEL only. if proceedlhgs

" are taken agalnst MBECL, MBECL vill defend on notice or as per advice.of MSEL

" at the costs of MSEL and MSEL will Indemnify and keep lndemnmed MBECL Irom

" and agalnst all ltabilities, obllgatlons, actlons, claims and demands in respect-

thereof.

CONTRACTS AND DEEDS:

Subject to the othe; provisions contained in‘l this Scheme 'all contracts, deeds,
bonds. agreements and other lnstrumunts of whatsoever naturg relating to the
Products Dlvision to which MBECL Is 8 party subslstlna or havlng effect
immediately before the Effective Date shall remain in full forca and effect agalnst
or in favour of MSEL and may be enforced as !o_llv and eﬂoctuilly as if instead of

MBECL, MSEL had been a party thereto. Q\
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SAVING OF CONCLUDED TRANSACTIONS:; | ,,

The transfer and vesting of the propertics and Habilities of the Products Division
and the contlnunnce of the proccedings by or against MSEL as per the provlslons
hereof shall not affect any transaction -or proceedlng relatung to the Products
Division already completed by MBECL on or before the Effective Date to the end
and intent that MSEL accepts all acts, deeds.and things relatlng to the Products

_ Division done and executed by and/or on behall of MBECL as acts deeds and

things dona and executed by andan behalf of MSEL

EMPLOYEES.

MSEL undartakes to engage on and from the Efféctive Date all the .employees of

~ WIBECL engaged In the Products Dlvlslon -on the same terms and condltlons on
whlch they are cngaged by MBECI. withcut’ any. Interruptlon of service as a result

of the transfer of the Products DMslon 10 MSEL, MSEL aarees that tho services of
all such employees WIth MBECL upto the ‘c'ﬂectlve Date shall be taken lnto

sccount for the purposes oi all benefits to which the said employees may bo
"uﬂglble, Includlng !or “the purpose  of payment of any retrenchment

compensatlon, gratulty and other terminal beneﬁts. _

The accumu’lated balances, if any, standing to the credit of the employees of the

'?roducts Dlvlslon In the existing Provident Fund, Gratulty Fund, Superannuntlon

Fund and other funds of which they are members wlll be transferred to such
Provident Fund Gratulty Fund, Superannuation Fund and other funds nominated
by MSEL andlor such new Provldent Fund, Gratulty Fund Superannuation Fund

-and other funds to be establlshed and caused to be recngnlsed by the concerned

authorltles by MSEL. Pending the transfer as aforesaid, the dues of the

‘employees of the Products Division relatlng to the sald funds would be’

contlnued to be deposited ln the existing Psovldent Fund, Gratulty Fund,

Superannuatlon Fund and other furds respectlvely

BUSINESS IN TRUST FOR MISEL: )
With effect from the Appointed Date and upto and lncluding the.Effective Date:

MBECL uadertakes to carry on the business of the Products Division in the

'ordinary course of bqs:ness and MBECL shall be deemud to have carrjed on and

to be carrying on all buslness and actlvitues relating to (he Products Division for

and on account of anid In trust for MSEL .
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All profits accruing to MBECL or losses arising or Incurred.by It and all taxes paid - -
In relation to such profits relating to the Praducts Division for the perlod falling
on and after the Appointed Date shall for ali purposes, be treated a3 the profits

or losses and taxes, as the case may be of MSEi .

MBEtL shall be deemed to have held and stood-possessed of the propertles to
be transferred to MSEL for’and on account of and 'ln"u:ust_ for MSEL and,
accordingly, MBECL shall not {without the prlbr'wrmen consent of MSEL)-
allenate, charge or otherwise deal with or dlspo_se of the Préducts Dlv.ls'lon. or

any part thereof except in the usual course of business.

C_ONSIDERATION:

leed Assets of the Products Division valued by DBD Buslnuss Solutlons Prlvate

' lelted shall be transferred to MSEL at thelr fair values as ;lven In'the Valuatlon

o Report dated June 29, 2008 of such vpluq_rs. All other assets and llabllltlcg of the .

Products Divislon will be transferred to MSEL and tiken at thelr book values as
on thc Appointed Date, $ur.h values of asse(s apd labilitles of the Products

Dlvlslon are as under:- _
{Rs. Crores)
A Assets '
ﬂxed Assets , '
land - 9.15
Bulldlngs : . 1,00
* Plant & Machinery , 23,18
Furniture & leture , ' 0.21
Motor Car ' S 0.16
Jntarigible Assets 0.21
Knowhow B _ 22.50 .
Other Fixed Assets 0.26- 56.67
..Capital work in Progress ) "17.57
Investments N 0.42 .
Net Current Assets : :
Current Assets 56.27. .
Current Liabilities and Prm_llslons' 31.42 24.85
Total . . o 99.51
B.  Uabllities =
: Secured Loans T 17.51
- Net Asset Value (A-B} ’ 82.00

>y
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Upon the Scheme becoming effecuve and ‘In drscharge of the aforesald
consideratlon for transfer of the Products Division, MSEL wlll issue and allot to

MBECL_34 55,529 Equlty Shares of Rs.10/- each credited as (ully paid up in MSEL.

All_ the Equl.ty Shares to be Issued and allotted by MSEL to MBECL under this
Scheme shall rank parl passu In all respects with the existing Equity Shares of
MSEL. Furth:er'such Equlty Shares shall, subject to applicable 'regulauons, be
listed and/or admitted to trading on the relevant stock exchange(s) where the
existing E_qulty Shares of MSEL are listed and/or admitted to trading.

APPUCATIONS:

MBECL and. MSEL shall, with all reasonable dlepatch, make - necessary
eppllcatlons to the High Court pursuant to Section 391 of the Act for sanction

. md cerrylng out of the Scheme. Any such appllcatlon ..hall upon constitution of

the National Company Law Tribunal urder Section IOFB of the Act, be made
and/or pursued before the Natlonal .Cerpany Law Tribunal, If so required. In
suclnvent references In this Scheme 13 the ngh Court shall be construed as
_references to the National Company law Tribunal and/or the appropriate
Benches thereof as the context may reguire. MBECL and MSEL shall also take

* such other steps as may be nece'ssery or expedlent to give full and formai. effect
~ to ths provisions of this Scheme, including Issue and allotment of Equity Shares,

APPROVALS AND MODIFICATIONS: | | |
MBECL ind MSEL (by their respective Board of Directors or Committee thereof

or such other person or persons, as the respective Board of Directors may

authorise) are empowered and authorised:

to assent rom time 10 time to any modifichtions or amendments or sub_sututlons

. of the Scheme or of any conditions or llmltatlons which the-High Court.and / or

12.2

any authorities under law may decm fit to approve or direct or as may be

deemed expedient or necessary; and -

* to settie all doubts or difticulties that may arise in carrying out the Scheme and

to do and execute- all acts, deeds, matters and thlngs necessary, deslrable or

proper Tfor puuing the Scheme Into effect, V %
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Without prejudice to the generality of tlhg foregoing MBECL and MSEL {by their -
resﬂgctlve Board of Directors or such other person or persons, a's the respective
Board of Directors may authorise) shall each be at liberty fo Wllhdraw from this
Scheme In case any condition or alteration I}nposed by any authorlty Is

unacceptable to them or as may otherwise be deomed expedient or necessary.

13, SCHEME CONDITIONAL UPON:

ThéScheme Is conditional upon and subject to: ..

. . 13.1  Appraval of the Scheme by the requlslte ma]orlty of the members of MBECL and
MSEL; and o

. 13.2 Sldctlon 6f the Scheme by the High Court pursuant to Section-391 of the Act.
Acco:dlngly. the Scheme although operallve from the Appolnted Date shail -
become effective on the Effective Date, beln; the dm or last of thc dates on
which lhe orders sanctioning the Schemc as aforesald are filed with the
respective R_egl;}rar of Companles by MBECL and MSEL, '

4. REMAINING BUSINESS:

o Save and except the Products Division of MBECL and as exprosslv provlded ln this
Schame of Arranaement ‘nothing contained In this Scheme of Arransomcnt shall
a"ect the other business, undertaking, assets, and llabilitles of MBECL which

' shall contlnue to belong to and be vested In and be managed byMBECI..

15, .COSTS: _
' * All costs, charges and expenses im:qircd in carrying -out and Implementing the
terms and provisions of this Scheme and Incidentals thereto shall be borne by

MSEL, '

16.  RESIDUAL PROVISIONS: ,

16.1  Even after this Scheme becomes opemlve. MSEL shall be entltled to operate all
Bank Accoynts relating to the Products Division and reallse all monies and
complete and enforcc ali pending contracts and transactions in respect of the -

. Products Division m the name-o( MBECL In 50 far as may be nécessary until the
transfer of rlght; and obligations of MBECL to MSEL i;m;ar .thls Scheme ls%
forméily accepted by the parties concerned. .

i



16.2

163

.155

%

Ib

Notwithstanding transler of Products Division of MBECL to MSEL pursuant to this-

Scheme, It Is clarifled and provided that to the extent exlstlng and future -

contracts in the Projects Division of MBECL require use of facllrtles of Products
Dtvls,lon for sourcing of products and spares therefrom, MBECL shall be entitled

to have such facilities put to such use znd such products and spares sourced and

- supplied by MSEL to MBECL therefrom on mutually agreed terms, MSEL shall
- similarly be entitled to require use of engineering facilities and credentials of the

Projects Division ol MBECL on mutually agreed terms to the extent requlrep by

MSEL for meeting commitments for supply of any systems to their custorners.

On the approval of the Scheme'by the members of MBECL and MSEL pursuant to

Section 391 of the Act, it shall be deemed that the sald members have also

_acc_brded all relevant consents under Section 8}('1A) or any ether provisions of

the __A'ct 10 the extent the same may be considered applicable. '

"An aggount shall be, taken of the Assets and. t.labumes of MBECL and MSEL
consequent to the Scheme and transfer of the Products Dlvlslon of MBECL to -

MSEL thereunder, Such statement of actount shall be taken and drawn up ason

- the Appolnted Date of the Assets and Liabilities of MBECL and MSEL appeartng In

the respettive books of account and such other Assets and Liabilities of MBECL

and MSEL as may be determlned by thn Board of Directors of the companles. In
" the books of account of MSEL assets and Habilities of the Products Division shall'
_ be recorded at thelr respective values as specified In clause 10.1 above and the

difference between such assets and liabllities as reduced by ‘the aggregate face

value of Equity Shares to be Issued and allotted by MSEL in terms 6( clause 10.2 ;
above shall be credited to capltal reserves Such of the assets *and liabllities of . .

the sald companles including Investments and loans and advances but excludlng

. the assets and Nabllities of the Products Divislon transferred o MSEL at the:

values ‘specified in c_lause 10.1 above ‘shall be restated and/for revised as the

‘Board of Directors of the companles may determine. The net effect thereof 'shallv

b_; adjusted from the resultant surplus/reserves arising upon lmplementatlon of.
the scheme.

ln the event of this Scheme - fmllng to take e"ect (lnally, this Scheme shall

become 1.ull 3nd void and In that case no rights_or liabilities whatsoever shall

9
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accrue to or be incurred inter se by the parties or their shareholders or creditors

or employees or any other person.

16.6 If any doubt or difference or issue shall arlse between the“panle‘s here;o or any
of thelr shareholders, creditors, employees and/or ahy pther person as to the
construction hereof or as to any account,.valuation or apportionment to be
taken or made of any asset or liability transférred under this Scheme.or 3s to the
accounting treatment thereof or as to anything else contained in-or relaﬂng td or
arisiag'out of this Scheme, the same shall be referred to Mr. Padam.Kuma'r.
Khaitan, Advocate of 1B, Old Post Office Slreet,.Kolka_ta 7.00 001 whose decision

shall be final and binding on all concerned.

4

.Stheduile “B” above referred to

SCHEDULE OF ASSETS
o |
‘Products Divislon Of McNally Bharat Engln;cgrl-nz _Compaby Umited (*MBECL") -
To l}; Transterred To MeNaily Sayaji En;lnggﬂhx Umited -

PART -1

(Short Description of Freehold Property of Products Dlvlslpn of MBECL)

Kumardhubl
(a) land

I - Plot No 83, Khatian No. 72 :1.07 Acres
Mouta Panchmahali, P.S- Chirkunda, Dist: Dhanbad
Plot no: 143, Khatian No. 72 : 3.4 Acres
Mouza Panchinahali, P.S- (hirkunda, Qlﬁt: Dhanbad

il Plot No 83, Khatian No. 72 : 1.33 acres 9]



Mouza Panchmahall, P.S- Chirkunda, Dist; Dhanbad
Plct nu: 143, Khatlan No. 72 : 115 Acres
Viouza Panchmanah, .5 Chirku - da, Dist: Dhanbad

W PlofNo83, Khitan No.72  :0.75 Acres
Mouza Panchméhali, P.S- Chirkunda, Dist: Dhanbad
Plot no: 143, Khatian No, 72 : 2.5 Acres
Moula Pmdsmohall. P.5- Chlrkundl, Disty Dhanbad

'Thc aggregate of aforesaid three pieces of land which are contlnuous abd form
“ong: plot. Is 10.20 acres together with a slngle storied bulldlng standlng thereon
~ and buued and boundgd as hllows:

On the Non’b:'by pprgloﬁ of Plot No. 83 .-

Onthe .f;outh:_by éori)on of Plot Nc. 143

_On the East' » by portion of Plot No. 472

Onthe west: by pomon of Plot Nos. 102, 103, 112, 11910122, 140, 141

b Ali.factorv and ofher buildings owned by MBECL.

PART ~ i

. (Short description of !,gasehol'ti Property of Products Division of MBECL)

L - All that pleces or parcels of land contalning in total an area 8.04 acie-
more or Jess comprisea In C.5.Plots Nos. 4 (part), 7 (part), 8 (part) and 11
| (part) in Mouza Kumardhubi Péréunnah Pendra Thana lesha Sub-registry

and Dlst_ﬂg Dhanbad In the State pf Bihar, ’

_ll.' C.5 Plot Nos. 83, 143,471,472 contalnlng in total an area of 5.03 Acres
. wnder Khatian No. 72 and Plot No 88 under Khatian No. 73 In Mouza
Panchmahah, PS5 Chirkunda,, District Dhanbad in the State of Bihar.
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iil.  Land area of 3.85 Acres acquired by way of adverse possession in Mouza

-Xumardhubl and Panchmahall,

Asansol;

All.that piece of land known as RS. Plot No: 1535 to 1554, 1736,1556 to
1575,1578(91 1580(P), 1589 to 1591.1592(?).1593(6). 1594,-1595(P), 1596(P), -
1490(P), 1491(P), 1492 to 1495, 1496(?), 1497 to 1514 1515(P),1516 1517(P),
1518(?), 1524(P), 1528(?). 1973(P).1974,1945 (P). 1443(P), 1444, 1445,1446(P),
1447 to 1451, 1452(?), 1453 to- 1460, 1461(?), 1452(P), 1463(!’),1418(?),
1461/1946{P), 1958, 1526 In Survey Plot No. M-16, Touzl No.19 Mouza: Garrui; "
Asansol, Distrlev: Durdwan contsining by admeasuqemenu 25 Acres or
thcreabouts and bounded as fellows thatisto says

On or towards North by; 60 Feet. wide IOC Corridor
-On or towards South by; 60 Feet wide ADDA Road
‘Onor :owards East by: Vamsi Chemlcals Private lelted
On or towards West by: Land of ADDA

AII that plece of Land known as Plat No. 313 ln Sv Nos. 72 and 76 In. the Malur Il
Phasa lndustrlal Area within the limits of Noslgcre Vlllege, Kasaba Hobll, Malur
_Taluk Kolar District, cantalning . by admeasurcment: 16179.00 Smtrs or
" thereabouts and bounded as _lollows thatis to say;»
On or towards Norfh by: i Main Road
On or towards South by: Private Land
~ On or towards East by: Plot No. 312
On or towards West by: Plog No. 87-0



(Short des‘.rlptlc;n of stocks, shares, debentures and other choses in action

of Products Dlvisaon of MBECL)
A, Movables are tranzferable to MSEL as per clause 4.2.0f Part Il of the Scheyne. '

8. All”l\icenses, periaissions, approvals, consents, registrations and nd-ob,ec’tion
certiﬁcates obtzined by MBECL for the operations of the Products bivislon
and/or to which MBECL is entitled to in relation to the Products Division Interms *

f the various Statutes and / or Schemcs of Union and State mvcrnmems.
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