MEMORANDUM & ARTICLES

OF

ASSOCIATION

OF

JAYSYNTH ORGOCHEM LIMITED

(Formerly Known as JD ORGOCHEM LIMITED)



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Corporate Identity Number: L24100MH1973PLC016908 / L24100MH1973PLC016908

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s JAYSYNTH ORGOCHEM LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 19/09/2025 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this SIXTEENTH day of OCTOBER TWO THOUSAND TWENTY FIVE

Document certified by”.mca.gov.in.

Digitally sigped
*.mca.gov.i

Brijesh Kain
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
JAYSYNTH ORGOCHEM LIMITED
301 SUMER KENDRAP B MARG WORLI, NA, MUMBAI- 400018, Maharashtra, India



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L24100MH1973PLC016908 / L24100MH1973PLC016908

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s JAYSYNTH ORGOCHEM LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on null altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this NINETH day of SEPTEMBER TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.I

Digitally sigged
DS CPC 1
Date: 2024.0 14:47:27 IST

N Chinnachamy
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
JAYSYNTH ORGOCHEM LIMITED
301 SUMER KENDRAP B MARG WORLI, NA, MUMBAI- 400018, Maharashtra, India



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): L24100MH1973PLC016908

| hereby certify that the name of the company has been changed from JD ORGOCHEM LIMITED to JAYSYNTH
ORGOCHEM LIMITED with effect from the date of this certificate and that the company is Company limited by shares.

Company was originally incorporated with the name JD ORGOCHEM LIMITED

Given under my hand at ROC, CPC this THIRD day of JULY TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.

Digitally sigped
DS CPC 1
Date: 2024.0

3 19:51:09 IST

N Chinnachamy
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by N Chinnachamy, Central Processing Centre, and this order has been
digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
JAYSYNTH ORGOCHEM LIMITED
301 SUMER KENDRAP B MARG WORLI, NA, MUMBAI- 400018, Maharashtra, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L24100MH1973PLC016908 / L24100MH1973PLC016908

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s JD ORGOCHEM LIMITED having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on 21/12/2023 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this TWENTY EIGHTH day of JUNE TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.I

Digitally sigged
DS CPC 1
Date: 2024.06¢8 16:57:54 IST

Tiainla 1
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
JD ORGOCHEM LIMITED
301 SUMER KENDRAP B MARG WORLI, NA, MUMBAI- 400018, Maharashtra, India
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day of OCTOBER, 19
under the name

Ne.11- 16908 v

FRESH CERTIFICATE OF INCORFPORATION
CONSEQUENT ON CHANGE OF NAME
IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA.,
MUMBAI .

In the matter of JAYSYNTH DYECHEM LIMITED

I hereby approve and signify in Writing under Section 21
of the Companies Act. 1956 (Act of 1956) read with the
Government of India, Department of Company Affairs.
Notification No.G.S.R. SO7E dated the 24th June 1985 the
change of name of the company ?

from  JAYSYNTH DYECHEM LIMITED

to JD ORGOCHEM LIMITED
and I hereby certify that

JAYSYNTH DYECHEM LIMITED
Which was ori%inallg incorporated on rIFTe ]
3 under the Companies Act.I of 1956
JAYSYNTH DYECHEM PRIVATE LIMITED

having duly passed necessary resolution in terms of section
a1 4 f / / af the Companies Act,1956 the name of the
said company is this day changed to JD ORGOCHEM LIMITED

and this certificate is issued
pursuant to Section 23(1) of the said Act. 4

Givern under my hand at MUMBAI this NINETEENTH

day of DECEMBER Two Thousand - THREE.

. 7
e ik
(5+C.GUPTA)

DEPUTY REGISTRAR OF COMPANIES
MAHARASHTRA MUMBAI.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
JAYSYNTH ORGOCHEM LIMITED#

(Formerly Known as JD Orgochem Limited)

I. The name of the Company is JAYSYNTH ORGOCHEM LIMITED#.

Il. The Registered Office of the Company will be situated in the State of Maharashtra.
[ll. The objects for which the Company is established are:-

A. MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION*S:

1. TocarryoninlIndiaorelsewhere the business as manufacturers, processors, importers, exporters,
producers, buyers, sellers, dealers, consignors, consignees, agents, stockist, suppliers and brokers
of all kinds, types and nature of Dyes, Dyes intermediates, Auxiliaries, Pigments, Pigments
dispersion, Inks for Digital printing and implementation of the Turnkey Project of Dyes, Dyes
Intermediates, Auxiliaries, Pigments, Pigments dispersion, Inks for Digital printing and its
intermediates.

2. Tocarryoninlindiaorelsewhere the business as manufacturers, processors, importers, exporters,
producers, buyers, sellers, dealers, consignors, consignees, agents, stockist, suppliers and brokers
of heavy chemicals, fine chemicals, organic and inorganic chemicals, specialty chemicals,
industrial__chemicals, alkalis, acids, drugs, tannins, essences, salts, marine minerals,
pharmaceuticals, sizing_medicinal and photographic and other waters, cement, oil, paints,
pigments, and varnishes, compounds, drug, dye- organic or mineral intermediates, paints and
colour grinders, chemical and photographical.

3**To carry on the business as manufacturers, importers, exporters, buyers, sellers, stockist, agents,
dealers, consignors, consignees, suppliers, trading and brokers of Digital Inkjet Printers, Spares,
Hardware, Accessories and Solutions for Digital textile printing including jobwork for Digital textile
printing.

# The name of the Company has been changed from “JD ORGOCHEM LIMITED” to “JAYSYNTH
ORGOCHEM LIMITED”, pursuant to the Composite Scheme of Arrangement for (i) Reduction of
Capital and Re-organisation of reserves of JD Orgochem Limited (“JDOL” or “Transferee Company”
for Part C of the Scheme) and (ii) Amalgamation of (by way of merger) Jaysynth Dyestuff (India)
Limited (“IDIL” or “Transferor Company 1” for Part D of the Scheme), Jaysynth Impex Private
Limited (Formerly known as Jaysynth Impex Limited) (“JIPL” or “Transferor Company 2” for Part D
of the Scheme) with and into JD Orgochem Limited (“JDOL” or “Transferee Company” for Part D of
the Scheme) and their respective shareholders and creditors under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“the Scheme” or “this Scheme”) as approved by
the Hon’ble National Company Law Tribunal (‘NCLT’), Mumbai bench dated 17" April, 2024.

*Pursuant to the Scheme of Arrangement as approved by the Hon’ble National Company Law
Tribunal (‘NCLT’), Mumbai Bench dated 171 April, 2024, the Main objects of the Transferor
Companies are incorporated in the Main objects of the Company

S Altered and amended by passing special resolution through Postal Ballot dated 16™ August, 2024.

** Altered and amended by passing special resolution through Annual General Meeting dated
19" Sepetmeber,2025.
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10.

11.

12.

OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS*$:

To manufacture and produce and either as principals or agents, trade and deal in any articles
belonging to any business which the company may carry on and all apparatus, appliances, and things
used in connection therewith or with any inventions patents, or privileges for the time being

belonging to the Company.

To carry on business as importers, exporters, manufacturers rrierchants or dealers in ores, metals
and metalware, chemicals and other preparations, processes and articles, second hand or used
machinery, tools, scrap metal and metalic residues, engineering products and by-products and waste

and scrap materials, good of any kind and other trade or business whatsoever.

To carry on the business of thing and to crush, win, get, quarry semelt, calcine, refine, dress,
amalgamate and prepare for market, ore, metal and mineral substances of all kinds and carry

on any other metallurgical operations wjocj may seem conductive to the Company’s object,

To apply for tender, purchase or otherwise acquire any contracts, sub-contracts, licenses, and
concessions for or in relation to the objects or business herein mentioned or any of them and to

undertake, execute, carry out, dispose of or otherwise turn to account the same.
To carry out research and develop any special alloys for use in manufacture or sale and distribution.

To buy, sell, manufacture, plant. cultivate, produce, prepare. treat, repair, alter, manipulate, exchange,
hire, let on hire, import. export, dispose of and deal in all kinds of articles, and things which may be
required for the purposes of any of the business which the Company is expressly or by implication
authorized by this Memorandum to carry on or which are commonly supplied or dealt in by persons
engaged in any such business or which may seem capable of being profitably dealt with the

connection with any of the said business of the company.

To take or otherwise acquire and hold shares in any other company, and to pay for any properties,
right or privileges acquired by thils Company, either in shares of this Company or partly in shares in
cash, or otherwise and to give shares or stock of this Company in exchange for shares or stock of

any other company.

Generally to carry on business as financers and guarantors and to undertake and to carry out all
such operations and transactions (except Insurance business within the meaning of the Insurance Act
and business of banking within the meaning of the Banking Companies Act) as an individual

capitalist may lawfully undertake and carry on.

To advance or lend money such persons or companies and on such terms as may seem expedient
and in particular to persons having dealing with the company and to guarantee the performance of

the contracts by any such persons or companies.

*Pursuant to the Scheme of Arrangement as approved by the Hon’ble National Company Law
Tribunal (‘NCLT’), Mumbai Bench dated 17" April, 2024, the relevant incidental objects of the
Transferor Companies are incorporated in the incidental objects of the Company.

$Altered and amended by deleting existing sub-clause (9) and inserting sub-clause (60) after existing
sub-clause (59) and revision in numbering by passing special resolution through Postal Ballot dated
16" August, 2024.



13.

14.

15.

16.

17.

18.

19.

To purchase take in exchange or on lease, rent. hire, occupy or otherwise acquire for the purpose of
the company as also for investment or resale, any lands, mills, industrial concern, factory, houses,
shops, with or without licenses, depots, warehouses, cottages and other buildings, and premises,
easements, licenses, to other rights and interest in or with respect to any lands, buildings, and
premises as also machinery, plant, goods, in process, stock-in-trade, mines, minerals, rights, and

privileges as may be found necessary or suitable for the purpose of the Company.

To purchase or by any other means acquire and protect, prolong and renew, whether in India or
elsewhere, any patents, rights, processes and secrets, brevets, invention licenses, protections and
concessions which may appear likely to be advantageous or useful to the Company: and to use and
turn to account and to manufacture under or grant licenses or privileges in respect of the same and
to spend money eexperimenting upon and testing in improving or seeking to improve any patents,

inventions, processes, secrets and which the company may acquire propose to acquire.

To enter into contracts, agreements and arrangements with any other company for the carrying out
by such other company on behalf of the Company any of the objects for which the company is

formed.

To carry on any other business (whether manufacturing or otherwise) which may seem to the
Company capable of being conveniently carried on in connection with the above or calculated
directly or indirectly to enhance the value of or render profitable any of the Company's property's or

rights.

To establish, and maintain agencies, branches and appoint representative in any part of the world
for the conduct of the business of the Company or for the purchase, sale or exchange either for
ready delivery of future delivery, of all types of machinery, merchandise, commaodities, goods,
wares, materials. produce, products, articles and things required for or dealt in or manufactured by

or at the disposal of the Company and to transact all kinds of agency business.

To enter into partnership, or into any agreement for sharing profits, union of interest, co-operation,
joint adventure, reciprocal concession or otherwise with any person or company carrying on or
engaged in any business or transaction with this Company is authorised to carry on, or any
business or transaction capable of being conducted so as directly or indirectly to benefit this
Company, and to lend-money to guarantee the contracts of or otherwise assist or subsidise such
person or company and to take or otherwise acquire shares and securities of any such company,
and to sell, hold, re-Issue, with or without guarantee, or otherwise deal with the same and to give to
any person or company special rights and privileges in connection with or control over this

Company, and in particular the right to nominate one or more Directors of the Company.

To enter into agreements and arrangements with any Government or Authorities, supreme,
municipal, local or otherwise which may seem conducive to the Company's objects or any of them
and to obtain from any such Government or Authority any right or privileges and concessions which
the Company may think desirable to obtain, and to carry out, exercise and comply with any such
agreements, right or privileges and concessions which the Company may think desirable to obtain,
and to carry out, exercise any comply with any such agreements, rights, privileges and concession,

and to oppose the grant of any such rights privileges or concessions to others.



20.

21.

22.

23.

24.

25.

26.

27.

To build, alter, construct and maintain any mills, factories, foundries, iron and steel refineries;
furnaces, buildings, warehouses, shops, chawls, sheds, dwellings, houses, reservoirs, tanks, roads,
tramways, pipelines bridges, or railways, landing grounds and canals and other buildings or works
necessary or convenient for the purposes of the Company or which can be conveniently used in

connection therewith and to enlarge, alter and improve same or the existing mills, factories, etc.

To incur debts and obligations for the conduct of any business of the company and to purchase or
hire goods, materials, or machinery on credit or otherwise for any business or purpose of this

Company.

To borrow or raise moneys at Interest or otherwise, in such manner as the Company may think fit,
and in particular by the issue of debenture-stock, perpetual or otherwise, including debentures or
debenture convertible into shares of this or any other company, or perpetual annuities, and in
security of any such money so borrowed, raised or received to mortgaged, hypothecate, pledge or
charge the whole or any part of the property, assets or revenue of the Company, present or future,
including its uncalled capital by special assignment or otherwise, and to transfer or convey the same
absolutely or in trust to give the inders powers of sale and other powers as may seem expedient,
and to purchase, redeem, exchange, vary, extent, or pay off and from time to time re-Issue any such
securities. But the Company shall not do any banking business as defined in the Banking
Companies Act, 1949.

To open current, overdraft, loan, cash credit, or deposit account or account with any bank,

company, firm or person.

To draw, make accept, endorse, discount, execute, retire, discharge, negotiate, and issue cheques
promissory notes, bills of exchange, hundies, bills or lading, warrants, warehousekeeper contracts,

debentures, and other negotiable or transferable instruments and to buy, sell and deal in the same.

To employ or otherwise acquire technical experts, engineers, mechanics, foremen and skilled and

unskilled labour for any of the purpose or business of the Company.

To procure the incorporation, registration or other recognition of the Company in any country, state
or place and to establish and regulate agencies for the purpose of the Company's business and to
apply or join in applying to any parliament, Local Government, Municipal or other authority or body
indian, British, Colonial or foreign, for any acts of Parliament, laws, decrees, concession, orders,
rights or privileges that may seem conducive to the Company's objects or any of them and to
oppose any proceedings or applications which may seem calculated directly to prejudice the

Company’s interests.

To pay all or any expenses incurred in connection with the formation, promotion or incorporation of
this Company or any other company or of or incidental to.the winding up of any company the whole
or part of the property whereof is acquire by this Company or it in which this Company may be
interested.



28.

29.

30.

31.

32.

33.

34.

To insure with any person or company against losses, damages, risks, and liabilities of any kind

which may affect the Company either wholly or partly.

To provide for the welfare of the directors, Officers, employees and ex-directors and ex-employees
of the Company and the wives, widows and families or the dependents or connection of such
persons, by building or contributing to the building of houses, dwelling or chawls, or by grants of
money pensions. allowances. bonus or other payments, or by creating and from time to time
subscribing or contributing to provident or other association, institutions, funds, or trusts. and by
providing or subscribing or contributing towards places of instructions and recreation, hospitals and
dispensaries,. medical and other attendance and other assistance as the Company shall think fit,
and to subscribe or contribute or otherwise to assist or to guarantee money to charitable,
benevolent, religious, scientific, national, political, or other institutions and objects which shall have
any moral or other claim to support or aid by the Company either by reason or locality of operation

or of public or general utility or otherwise.

To remunerate (but cash or otherwise or by other assets or by allotment or fully or partly paid shares
credited as fully or paid up or in any other manner) any persons, firms, associations, or companies
for services rendered or to be rendered in giving technical aid and advice, granting licenses or
permissions for the use of patents, trademarks, processes and in acting as trustees for debenture-
holders or debenture-stock holders of the Company or for subscribing or agreeing to subscribe
subscriptions whether absolutely or conditionally or for procuring or agreeing to procure
subscriptions whether absolute or conditional for any shares, debentures, or debenture-stock,
or other securities of the Company or for services rendered in or about the formation or promotion of
the company or for guaranting payment of such debenture-stock or other securities and any
company promoted by this Company or in introducing any property or business of the Company or

in or about the conduct of the business of this Company or interest thereon.

To adopt such means of making known the products of or the business carries on by the Company
as may seem expedient and in particular by advertising in press, by circulars, by purchase or
exhibition of work of art and interest, by publication of books and periodicals and by granting prizes

awards and donations.

To donate, contribute, subscribe, promote, support or aid or otherwise assist or guarantee money or
charitable, benevolent, religious, scientific, national, public or other institutions fund or objects or for

any public, general or other objects.

To create any Depreciation Fund, Reserve Fund, Sinking Fund, Insurance Fund, or any other
special fund, whether for depreciation or for repairing, improving, extending, or maintaining any of

the property of the Company, or for any other purposes conducive to the interest of the Company.

To accumulate funds and to lend, invest or otherwise employ money belonging or entrusted to the
Company upon securities and shares or without security, upon such terms as may be thought
proper, and from time to time to vary such transactions, in such manner as the Company may think

fit, but not to do the business of banking within the meaning of the Banking Companies Act.



35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

To invest and deal with the moneys of the Company not immediately required in such manner as

may from time to time be determined by the Board.

To form, establish promote, subside, aid, acquire, organize or be interested in any company, syndicate or
partnership for the purpose of acquiring by purchase, exchange, or otherwise, all or any of the
property and liabilities of this Company or for any other purpose which may seem directly or indirectly
calculated to benefit this Company or which may seem capable of being conveniently carried on in connection

with any of the objects of the Company.

To sell, Improve, manage, develop, exchange, lease, surrender, accept, surrenders of leases,
mortgage, charge, repair, extend, maintain, assign, transfer, enfranchise, dispose of, turn to
account, or otherwise deal with or all or any part of the property undertaking, assets and rights of
the Company may think fit and in particular for shares, debentures, bonds or securities and to grant
and ceate in perpetuity, or for at terms of years only, rent charges or ground rents out of any of the
Company's real or leasehold property, and to sell and property in consideration wholly or partly of a

rent, change or around rent and to sell, mortgage, redeem, or otherwise deal with any such rents.

To amalgamate with any other company having objects all together or in part similar to those of this

Company.

To refer or agree to refer any claim, demands, disputes, or any other question, by or against the
Company or in which the Company is interested or concerned, and whether between the Company
and the member or members or his or their representatives, or between the Company and third party,
to arbitration in India or at any place outside India and to observe and perform and to do all acts,
deeds, matters, and things to carry out or enforce the awards.

To establish laboratories for control of the quality of raw Materials Intermediates and finished

products and to carry out research and Investigation to process, Improve and invent new and

better techniques and methods of making products, manufactured or to be manufactured by the

Company and co-products, Joint products and by products Thereof.

To carry on business as manufacturers, buyers, sellers, dealers importers.exporter of herbs,

spices, essential oils, medical plants and detergents.

To carry on business of chemical, physical and other analysis examination of ores, minerals oils,
drugs, chemicals, soil and other products and the business of purifications distillations,

standardization of natural products. essential oils.

To manufacture, buy, sell, Import, export, and otherwise deal in all kinds of containers, packing

materials necessary for the purpose of carrying on the business of the Company.

To enter into all sorts of internal and/or external foreign collaboration technical assistance, financial
or commercial arrangements including export market, survey, study of market conditions in india or

outside India or fulfillment of any objects herein contained.

To establish or promote or concur in establishing or promoting any company or companies for the

purpose of acquiring all or any of the property, rights and liabilities of the Company.



46.

47.

48.

49.

50.

51.

52.

To pay promoters of company preliminary expenses and other incidental expenses for the
promotion of the Company and or allot shares for consideration without cash partly or wholly

towards such expenses.

To open branches, sub-offices, depots and multiple shops a in India or outside India and to appoint
agents, stockiest, distributors, sub distributors and brokers to procure orders markets or sell the
products of the Company or the goods of any other firm or company in which this Company may be

dealing.

To acquire and secure membership, seat or privilege either in the name of the company or its
nominee or nominees in and of any association, exchanges, market, club or other institution in

India or in any part of the world for furtherance of business, trade or Industry.

To establish and maintain or procure the establishment and maintenance of any contributory or
non-contributory pension or superannuation funds, for the benefit of, and give or procure the giving
of donations gratuities, pensions, allowances or emoluments to any persons who are or were at
any time in the employment or service of the Company, or any company which is subsidiary of the
Company or is allied to or associated with the Company or with any such subsidiary company or
who are or were at any time Directors or officers for the Company or of any such other Company
as aforesaid, and the wives, widows, families, dependents of any such persons and also establish
and subsidies and subscribe to any institutions, associations, club or funds calculated to be for the
benefit of or to advance the Interests and well being of the Company or of any such other company
as aforesaid and make payments to or towards the Insurance of any such persons as aforesaid
and do any of the matters aforesaid, either alone or in conjunction with any such other company

aforesaid.

To apply for, secure, acquire by grant, legislative enactments, assignments, transfer, purchase or
otherwise and to exercise carry out, and enjoy, any charter, license, power, authority, franchise,
concession. right or privileges which any government or authority or any corporation or other public
body may be empowered to grant and to pay for and in aid contribute towards carrying the same

into effect.

To apply for, promote and obtain any statute order regulation or other authorization or enactment,

and to oppose any bills, proceedings or applications.

To undertake carry out, promote and sponsor or assist any programme for promoting the social
cultural and economic welfare of or the uplift of the public in any rural or backwards area and to
incur any expenditure on any programme of Rural Development and to assist execution and
promotion thereof either directly or through an Independent agency or otherwise. Without prejudice
to the generality of the foregoing the terms Programme for rural development” “Rural Area” and
“Backward Area” shall have the same meaning as contemplated under the provisions of the
Income-Tax Act, 1961 or any other law relating to rural or backward area development for the time
being in force in older to implement any of the above mentioned objects or purposes and to
transfer without consideration or at a fair or concessional value the ownership of any property of

the Company to or in favour of any public institution(s) or organization(s) or person(s).



53.

54.

55.

To accept gifts, bequests, devices, and donations from members and others and to make gifts to

members and others in money.assets and properties of any kind.

To carry on the business of making available information concerning industrial, commercial or
scientific knowledge experience or skill to be made available or provide to any enterprise Inside or

outside India.

To do all or any of the above in all any of the states in India and/or In any part of the world and
either as principals, agents, contractors, trustees or otherwise, and by or through trustees,
attorneys, agents or otherwise, and either alone or in conjunction with others, and to do all such
other things as are incidental or conducive to the attainment of the above objects or any of the
them.

C. OTHER OBJECTS OF THE COMPANY NOT INCLUDED IM SUB-CLAUSE (B) ABOVE*$:

56.

57.

58.

59.

60.

61.

62.

To carry on business as general agents, commission agents selling and purchasing agents, sole
agents, mercantile agents, and to acquire and to exploit agencies of all kinds and to do commission

agency business in all Its branches and to transact all kinds of agency business.
To carry on the business of dealers in fibers, yarn and textiles of various kinds. 5

To carry on business of manufacturer, assemblers, dealers, importers, exporters of computers, printers,
computer parts, accessories, electronic instruments, hardware and software including programmes,

systems and other operation facilities.

To purchase, take over or acquire for cash or by exchange or otherwise, all or any part of the goodwiill,
business, undertaking, property, rights, assets and liabilities of any persons or company, and to conduct
expand and develop or windup and liquidate such business, and to purchase and take steps for the

acquisition of existing and new licenses in connection with any such business.

To finance or assist in financing sale of houses, building, flats either furnished or otherwise by way
of hire purchase or deferred payment or similar transactions and to institute enter into carry on
subsidies finance or assist in subsidizing or financing the sale and purchase of any such houses,

buildings, furnished or unfurnished and to act as property agents.

To carry on promotion business and to act as financial consultants, management consultants, issue
brokers, sub-brokers, Registrar and Share Transfer Agents, Registrar to the issues and provide,
advice services, consultancy in various fields like general administrative, commercial, financial,

shares, legal, economic feasibility reports on projects, accountancy.

To finance industrial enterprises and to promote companies engaged in industrial and trading

business.

*Pursuant to the Scheme of Arrangement as approved by the Hon’ble National Company Law
Tribunal (‘NCLT’), Mumbai Bench dated 7" April, 2024, the relevant incidental objects/other objects
of the Transferor Companies are incorporated in the incidental objects/other objects of the Company.

$ Altered and amended by deleting existing sub-clauses (61), (65), (68), (82), (83), (86), (88), (97)
and (98) and revision in numbering by passing special resolution through Postal Ballot dated
16™ August, 2024.



63.

64.

65.

66.

67.

68.

69.

To carry on business as importers, exporters, manufacturers, merchants or dealers in ores, metals
and metal ware and other preparations processes and articles, second hand or used machinery,
tools, scrap metal and metallic residues, engineering products and by-products and waste and

scrap materials goods of any kind and other trade or business whatsoever.

To establish, maintain, conduct, provide, negotiate, procure or make available services of any kind
including commercial financial, marketing printing, office and establishment medical, legal, personal,

advertising, social and other services and take such steps as may be necessary for that purpose.

To carry on the business of spinning, weaving, manufacturing and/or dealing in staple and synthetic
fibre artificial silk cotton and other fibrous substances and any yarn or textiles manufactured out of
the said substances and the preparation, knitting, dyeing, colouring, printing, washing, purifying,
scoring, bleaching, writing, drying, ironing, disinfecting or any other processing of any of the said

substances or its products.

To carry on the business of manufacturing fabricating, converting, installing, ereding, assembling,
repairing, improving, reconditioning, altering, buying, selling hiring cleaning, repairing, servicing,
exporting, importing, distributing, and/or otherwise deal in all types of electronics, electricals and

audio visual equipments, appliances, apparatus implements and accessories.

To carry on the business of the hotel, restaurant, flight, kitchens cafe, tavern, beer house,
refreshment room and lodging housekeepers theatrical agents, box office keepers, concert room
proprietors, dramatic and musical publications and printers licensed victuallers, wine, beer and spirit
merchants brewers, maisters, distillers, importers and manufacturers or aerated, mineral and
artificial waters and other drinks, surveyors, caterers for public amusement generally, coach-cab
and carriage and motor proprietors, livery stable keepers, coach and motor repairers, garage
owners, proprietors job masters, farmers, dairymen, poluteres of ice merchants, importers and
brokers of foods, live and dead stock and colonial and foreign product of all description, hair
dressers, perfumers, chemists, proprietors of clubs, bath, dressing rooms, libraries, grounds and
tobacco and cigar merchant agents for railway and shipping companies and carriers, theatrical and

opera box office proprietors, enterprisers and general agents.

To formulate, process, manufacture, mould, extrude, laminate, fabricate, manipulate, export and/or
otherwise deal in or carry on business in PVC and all types of plastic materials, goods articles or
products of every kind and description containers and packagings, expanded plastics, such as
polyurethane, polyesters, polyvinylchloride rubber phenol, urea, cresol, melamine based
thermosetting, resins and other kinds of natural and synthetic plastics, whether raw finished or

otherwise.

To carry on the business of civil engineers, mechanical engineers, structural engineers, automobile
engineers, electrical engineers, textile engineers, agricultural engineers, aeronautical engineers,
aviation, engineers engineers in all branches of work whatsoever known to engineering,
steel makers, fabricators, iron foundries, welders, tools makers, brass, tin copper, aluminum
millwrights, mechanist, iron and steel converters smiths, wood workers, carpenters, buildings,
wheelwrights, metallurgists, castings, pressings, forgings, stamping, water supply engineers,

gas makers, steel makers, wire fitters, saddlers, galvanizers, enamelelrs, electroplaters, painters,



70.

71.

72.

73.

74.

75.

Japanners, annealers, allverplaters, nickel platers, varnishers, painters, vulcanizes, packing case
makers, containers, drums, pressure vessels in all their respective branches, enamelelrs, smelters
and to buy, sell, export, import, manufacture, maintain repair, convert, alter let on loan or hire and
deal in explosive ammunition, water proolers, plasters, metals plant and equipment, machinery of all
kinds, tools appliances instruments, implements, rolling stock, mechanical electrical, scientific

appliances, devices, apparatus, travelling agents.

To build, manufacture, fabricate, alter, repair Improve, design, buy, sell, hire or take on hire, charter,
exchange, acquire ships, carriers, tankers, vessels, travelers, crafts boats, launches, barges, tugs,
pontoons, dredgers, buoyant apparatus, navigational and mooring buoys floting buoys for off-shore
explorations or drillings, marine fittings and chip components and to act as shipping agents,

stevedores, charterers, hirers freight brokers, clearing, travelling agents.

To carry on the business of stationers, printers, publishers, lithographers, offset printers,
stereotypes, electrotypers, photographic, printers, engravers, die sinkers, envelops manufacturers,
book binders, account book manufacturers type founders, photographers, manufacturers of and
dealers in playing, visiting, railway, festive, complimentary and fancy cards and valentines, dealers
in parchment, dealers, in stamps, advertising agents managers of newspapers, magazines, books,
publications and other literary or artistic works and undertakings, designers, commercial artistic
draughtsmen, ink manufacturers, book sellers and dealers in or manufacturers of any other articles

or things of a character similar or analogous to the foregoing or any of them or connected therewith.

To act as selling and/or purchasing agents or brokers in general, distributors, canvassers, Indenters,
consignors, carriers, hirers, consignees or sub-agents or any of other person, firm, corporation or
company, contractors, adatlas, mukadams, clearing and forwarding agents, transport agents for all
kinds of articles and goods and to undertake, transact and execute all kinds of agency business and

also all kinds of trustees.

To carry on the business of investment in lands, buildings and other immoveable and moveable

property and any estate or interest therein and to sale, dispose and deal with the same.

To manufacture, produce, prepare, press, vulcanize, repair, retread, export, import, purchase, sell
and generally to carry on business in types and semi-types for different types of vehicles including
buses, omni-buses, harabances, trucks, lorries, automobiles, motorcycles, cycles, tractors,
aeroplanes, and also in Industrial types, Inner tubes, flaps, miscellaneous repair materials and other
articles and appliances made with or from natural or synthetic rubber, Its compounds, substances,
derivatives, and substitutes, India rubber or the same in combination with any metallic or non-
metallic substances, vulcanite leather, rayon, bessian or plastics or products in which rubber, rayon,

bessian or plastics is or are used.

To carry on business as goldsmiths, jewellers, gem merchants, watch and clock repairers,
electroplalers, dressing bag maker, Importers and exporters of bullion and buy, sell and deal
(wholesale and retail) in bullion, precious stones, jewellery, watches, clocks, gold or silver plates,
cups, shields, electroplate cutlery, dressing bags, brasses, articles of virtue, objects, of art and such

other articles of virtue objects of art.

10



76.

77.

78.

79.

80.

81.

82.

83.

84.

85.

To carry on the business of a steam and general laundry and to wash, clean, purify, scour, bleach,
wring, dry, iron, colour, dye, disinfect, renovate and prepare for use all articles of wearing appeal,
house-hold, domestic and other cotton, silk and woollen fabrics, repair, let on hire, alter, improve,

treat and deal in all apparatus, machines, materials and articles thereof.

To establish and work cement manufacturers, lime burners and ceramics, including sanitary fittings

and chinaware.

To carry on the business of manufacturers, dealers, stockists, importers, and exporters of wearable
and unwearable fabrics, high density polyethylene and polypropylene, woven sacks terpauline of

various qualities and types.

To carry on business as manufacturers of or dealers in or as stockiest, importers and exporters of
bottles, jars, fibres, boxes, corrugated containers aluminum foils of all types, wooden drums,
packing cases, rods, wines, ropes, strips, conductors, equipment required for generation,
distribution and transmission of electric energy cables, motora, fans, lamps, furnaces, batteries,

accumulators.

To carry on the business of manufacturers, producers, processors, exporters and importers of and
dealers in all silk goods generally bed-sheets, pillow-cases, towels, napkins, carpets, matting,
tapestry, needle works, finsel and finsel fabrics and threads, rubber goods with silk base, leggings,
galsters, laces, rip fasteners, buttons, hooks, and bars, collars and other garments, stays, shoulder
pads, linings, inter-linings, eyelets, trimmings, welling, elastics, protectors and other like articles of

kindred nature and all article of wearing attire or personal or household use or ornaments.

To provide training, consultancy in the areas of computer software, software packages, computer

hardwares.

To carry on business of manufacture, assembles, designaters, dealers of computer, printers,
readers, magnetic or otherwise CRT terminals and display systems, computer systems and allied
electronics components and accessories, calculators, cash registers, accounting machine, testing
equipments, all kinds of semi-conductor devices electronic instruments for general and process

controls, printed circuit boards.

To develope, purchase, sell, lease or otherwise deal in computer software, including programmes,
applications systems, data collection and other facilities relating to computer operations and data

processing equipments.

To undertake analytical and scientific research work related to the business of the Company and to

establish or subsidise or aid research laboratories and experimental workshops.

To carry on all or any of the business of dealers in electrical, computer hardware and software,
peripherals, accessories, components and consultants/contractors agents providing skilled

manpower and services therewith.

11



AND IT ISHEREBY DECLARED that the word "COMPANY" in this clause shall be deemed to include any

authority, partnership, or other body of persons, whether incorporated or not incorporated and whether

domiciled In India or elsewhere.

V.

The liability of members is limited.

#The Authorised Share Capital of the Company is Rs.78,00,00,000/- (Rupees Seventy Eight Crores
only) divided into 15,00,00,000 (Fifteen Crores) Equity Shares of INR 1/- (Rupee One only) each
and 63,00,00,000 (Sixty Three Crores) 2% Redeemable Non-Convertible Non-Cumulative
Non-Participating Preference Shares of INR 1/- (Rupee One only) each. The Company has power
to increase and reduce the share capital with the rights, privileges and conditions attaching hereto
as are provided by the Articles of Associations of the Company for the time being, with the power to
divide the shares in the capital for the time being into several classes and to attach thereto
respectively into preferential, qualified or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of Associations of the Company for the time being
and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may be
permitted by the Act or statutory modification thereat or provided by the Articles of Associations of

the Company, for the time being.

#The Authorised Share Capital of the Company has been increased from Rs. 30,00,00,000/-
(Rupees Thirty Crores only) to Rs. 78,00,00,000/- (Rupees Seventy Eight Crores only) pursuant to
the Scheme of Arrangement as approved by the Hon’ble National Company Law Tribunal (‘NCLT"),
Mumbai Bench dated 17" April, 2024.
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We, the several persons, whose names, addresses and descriptions are hereunder subscribed below, are
desirous of being formed into a Company in pursuance of Memorandum of Association and we respectively agree
to take the number of shares in the capital of the Company set against our respective names:

Name, Addresses Description

and Occupations of

No. of equity Shares
taken byeach

Name and Signature of the witness and
their Addresses and Description of

Subscribers Subscriber Occupation.
Sd/-
Shri Sharadchandra S. Kothari
Guru Nanak House, 10
20/8, Rati Ahmed Kidwai Road, Ten
Wadala, Bombay — 400 031. Equity
Shares

BUSINESS
S/o. Shooriji Kothari

Sd/-

Maganlal Thacker,

Sd/- g

Maganlal Jivram Thacker
Smt. Jayshree S. Kothari, 10 7. Gola Lane, Fort,
Guru Nanak House, Ten
20/8, Rati Ahmed Kidwai Road, Equity Bombay — 400 001
Wadala, Bombay — 400 031. Shares

S/o. Jivram Thacker
BUSINESS

CHARTERED ACCOUNTANT
W/o. Sharadchandra Kothari

20
TOTAL Twenty Equity
Shares

Bombay Dated this 18" day of September, 1973
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COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION*
OF

JAYSYNTH ORGOCHEM LIMITED”

(Formerly Known as JD Orgochem Limited)
PRELIMINARY

The Regulations contained in Table ‘F in the First Schedule to the Companies Act, 2013
shall apply to the Company so far as they are not inconsistent with or repugnant to

any of the regulations contained in the Articles of Association of the Company.

INTERPRETATION

In the construction of these articles:

“The Act” means “The Companies Act, 2013” for time being subsisting.
“The Company” means JAYSYNTH ORGOCHEM LIMITED".

SHARE CAPITAL

The Authorised Share Capital of the Company will be as that specified in Clause V of
the Memorandum of Association from time to time in accordance with the regulations
of the Company and the legislative provision for the time being in force in this behalf
and each with power to increase or reduce the Capital and to divide the shares in the
Capital for the time being into several classes and to attach thereto, respectively,
such preferential, deferred, qualified or special rights, privileges or conditions as may
be determined by or in accordance with the regulations of the Company and to vary,
modify, abrogate any such rights, privileges or conditions in such manner as may be
permitted by the Act or provided by the regulations of the Company for the time
being.

Subject to the provisions of Section 55 of the Act, the Company shall have the power
to issue Preference Shares which, at the option of the Company are liable to be
redeemed and redemption with the terms and conditions of their issue and failing
that in such manner as the Directors think fit.

*New Set of Articles of Association was adopted by the Members at the

40" Annual General Meeting f the Company held on September 24,2014

#The name of the Company has been changed from “JD ORGOCHEM LIMITED” to
“JAYSYNTH ORGOCHEM LIMITED”, pursuant to the Composite Scheme of
Arrangement for (i) Reduction of Capital and Re-organisation of reserves of
JD Orgochem Limited (“JDOL” or “Transferee Company” for Part C of the Scheme)
and (ij) Amalgamation of (by way of merger) Jaysynth Dyestuff (India) Limited (“JDIL”
or “Transferor Company 1” for Part D of the Scheme), Jaysynth Impex Private Limited
(Formerly known as Jaysynth Impex Limited) (“JIPL” or “Transferor Company 2” for
Part D of the Scheme) with and into JD Orgochem Limited (“JDOL” or “Transferee
Company” for Part D of the Scheme) and their respective shareholders and creditors
under Sections 230 to 232 and other applicable provisions of the Companies Act,
2013 (“the Scheme” or “this Scheme”) as approved by the Hon’ble National Company
Law Tribunal (‘NCLT’), Mumbai bench dated 17" April, 2024.

Capital

Redeemable
Preference Shares



On the issue of Redeemable Preference Shares under The provisions of this

Article, the following provisions shall take effect for redemption:-

(&) no such shares shall be redeemed except out of profits of the Company which
would otherwise be available of dividend or out of the proceeds of a fresh issue

of shares made for the purpose of the redemption:
(b) no such shares shall be redeemed unless they are fully paid:

(c) the premium, if any, payable on redemption shall have been provided for out of
the profits of the Company or out of the Company’s Premium Account,

before the shares are redeemed :

(d) Where any such shares are redeemed otherwise than out of the proceeds of a
fresh issue, there shall out of profits which would otherwise have been
available as dividend be transferred to a reserve fund to be called ‘Capital
Redemption Reserve Account’ sum equal to the nominal amount of the shares
redeemed and the provisions of the Act, relating to the reduction of the share
capital of the Company shall, except as provided in Section 55 of the Act,
apply as if the Capital Redemption Reserve Account were paid-up share

capital of the Company.

Subject to the provisions of the Act and all other applicable provisions of law, the
Company may issue shares, either equity or any other kind with non - voting rights
and the resolutions authorising such issue shall prescribe the terms and conditions

of the issue.

The Company may from time to time by special resolution, subject to confirmation by
the Court or the Tribunal (as may be applicable) and subject to the provisions of
Sections 52, 55 and 66 of the Act, and other applicable provisions, if any, reduce its

share capital in any manner and in particular may —

(a) extinguish or reduce the liability on any of its shares in respect of the share
capital not paid-up; or
(b) either with or without extinguishing or reducing the liability on any of its shares, -
(i) cancel any paid up share capital which is lost or is unrepresented by available
assets;
(i) pay off any paid up share capital which is in excess of the wants of the

Company.

Notwithstanding anything contained in these Articles, the Company may purchase its
own shares or other securities, and the Board of Directors may, when and if thought
fit, buy back such of the Company’s own shares or securities as it may think
necessary, subject to such limits, upon such terms and conditions and subject to

such approvals, as may be permitted by law.

Subject to the provisions of Section 61 of the Act, the Company in general meeting

may from time to time by an ordinary resolution alter its Memorandum to:

(a) Consolidate and divide all or any of its capital into shares of larger amount than

its existing shares;

Reduction of

Capital

Buy Back of

shares

Consolidation,
division,
Subdivision and
cancellation of

shares
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(b) Sub-divide its shares, or any of them into shares of smaller amount than is fixed
by the Memorandum, so however, that in the subdivision the proportion between
the amount paid and the amount, if any, unpaid on each reduced share shall be

the same as it was in the case of the share from which the reduced share is

derived;

(c) Cancel any shares which, at the date of the passing of the resolution have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelled; A cancellation of shares

in pursuance of this sub-clause shall not be deemed to be reduction of share

capital within the meaning of the Act.

Whenever the Company does any one or more of the things provided for in the
foregoing sub-clauses (a), (b) and (c), the Company shall, within thirty days thereafter
give notice thereof to the Registrar as required by Section 64 of the Act, specifying,

as the case may be, the shares consolidated, divided, sub-divided or cancelled.
LIEN

(@) The Company shall have a first and paramount lien—

(i) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share; and

(ii) on all shares (not being fully paid shares) standing registered in the name
of a single person, for all monies presently payable by him or his estate to
the Company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.

(b) The Company’s lien,if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

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

which the Company has a lien:

Provided that no sale shall be made —

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

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death

or insolvency.

CERTIFICATES

(a) Every person whose name is entered as a member in the register of members
shall be entitled to receive within two months after incorporation, in case

of subscribers to the memorandum or after allotment or within one month after

Company to have

lien of Shares

As to enforcing lien

by sale

Issue of Certificate
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(b)

the application for the registration of transfer or transmission or within such other

period as the conditions of issue shall be provided,-
(i) one certificate for all his shares without payment of any charges; or

(i) several certificates, each for one or more of his shares, upon payment of
twenty rupees for each certificate after the first.
Every certificate shall be under the seal and shall specify the shares to which it

relates and the amount paid-up thereon.

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

The Directors may in their absolute discretion refuse the subdivision of share

certificate where sub division will result in the issue of certificate for number of

shares, which is less than the marketable lot unless the sub-division is required to

be made to comply with a statutory provision or an order of competent court of law.

@)

(b)

(©

(d)

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be issued in lieu
thereof, and if any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity as the
Company deem adequate, a new certificate in lieu thereof shall be given. Every
certificate under this Article shall be issued on payment of twenty rupees for
each certificate.

When a new share certificate is issued in pursuance of clause (a) of this
Article, it shall be stated prominently on the face of it and and against the stub
or counterfoil to the effect that it is “issued in lieu of share certificate No......
and the word “Duplicate” shall be stamped or printed or punched prominently
in bold letters on the face of the share certificate.

The particulars of every share certificate issued in accordance with sub-rules
(a) and (b) shall be entered forthwith in a Register of Renewed and Duplicate
Share Certificates indicating against the name(s) of the person(s) to whom
the certificate is issued, the number and date of issue of the share certificate
in lieu of which the new certificate is issued, and the necessary changes
indicated in the Register of Members by suitable cross-references in the
“‘Remarks” column.

All blank forms to be used for issue of share certificates shall be printed and
the printing shall be done only on the authority of a resolution of the Board
and the blank form shall be consecutively machine-numbered and the forms
and the blocks, engravings, facsimiles and hues relating to the printing of
such forms shall be kept in the custody of the secretary or such other person
as the Board may authorise for the purpose; and the Company secretary or
other person aforesaid shall be responsible for rendering an account of these

forms to the Board.

Sub-division of

Share certificate
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UNDERWRITING

Subject to the provisions of Section 40 of the Act, the Company may at any time pay
a commission to any person in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any shares or debentures or
debenture stock in the Company, or procuring, or agreeing to procure subscriptions
(whether absolute or conditional) for any shares, debentures or debenture-stock of
the Company, but so that the commission shall not exceed in the case of shares five
per cent of the price at which the shares are issued and in the case of debentures
two and a half percent of the price at which the debentures are issued. Such
commission shall be paid either out of the proceeds of the issue or the profit of the
Company or both. Subject to the provisions of the Act, any commission payable as
aforesaid may be satisfied by payment of cash or by allotment of fully or partly paid

shares or debentures as the case may be or partly in one way and partly in the other.

Where the Company has paid any sum by way of commission in respect of any
shares or debentures such statement thereof shall be made in the Annual Return as

required by Section 92 of the Act.

CALLS ON SHARES

(@) The Board may, from time to time, make calls upon the members in respect
of any monies unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and not by the conditions of

allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment of the last

preceding call.

(b) Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the Company, at

the time or times and place so specified, the amount called on his shares.
(c) A call may be revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by

instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in

respect thereof.

(@) If a sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to the time of actual

payment at such rate, if any, as the Board may determine.

(b) The Board shall be at liberty to waive payment of any such interest wholly or in

part.
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(@) Any sum which by the terms of issue of a share becomes payable on allotment
or at any fixed date, whether on account of the nominal value of the share or by
way of premium, shall, for the purposes of these regulations, be deemed to be a
call duly made and payable on the date on which by the terms of issue such

sum becomes payable.

(b) In case of non-payment of such sum, all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and

notified.

The Board -
(&) may, if it thinks fit, receive from any member willing to advance the same, all

Payment in
anticipation of calls

or any part of the monies uncalled and unpaid upon any shares held by him; may carry interest

and

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not
exceeding, unless the Company in general meeting shall otherwise direct,
twelve per cent per annum, as may be agreed upon between the Board and

the member paying the sum in advance.

TRANSFER OF SHARES

(a) The instrument of transfer of any share in the Company shall be executed by To be executed by

or on behalf of both the transferor and transferee. transferor and
transferee
(b) The transferor shall be deemed to remain a holder of the share until the name

of the transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by Section 58 of the Act Directors may
decline to register - refuse to register
(a) the transfer of a share, not being a fully paid share, to a person of whom they transfers

do not approve; or

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

The Board may decline to recognise any instrument of transfer unless —
(@) the instrument of transfer is in the form as prescribed in rules made under sub-

section (1) of section 56;

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

to show the right of the transferor to make the transfer; and

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

On giving not less than seven days’ previous notice in accordance with Section 91 Transfer books
of the Act and rules made thereunder, the registration of transfers may be when closed
suspended at such times and for such periods as the Board may from time to time

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

any one time or for more than forty-five days in the aggregate in any year.

TRANSMISSION OF SHARES

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

having any title to his interest in the shares.

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

other persons.

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

(i) to be registered himself as holder of the share; or
(i) to make such transfer of the share as the deceased or insolvent member

could have made.

(b) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had

transferred the share before his death or insolvency.

(a) If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the Company a notice in writing

signed by him stating that he so elects.

(b) If the person aforesaid shall elect to transfer the share, he shall testify his

election by executing a transfer of the share.

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

transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the share, except that he shall
not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings

of the Company:

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

requirements of the notice have been complied with.

Death of one or
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member
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SHARES UNDER CONTROL OF DIRECTORS

Subject to the provisions of the Act, the shares shall be under the control of the

Directors who may allot or otherwise dispose of the same to such person on such

terms and conditions and at such time as they think fit and with full power subject

to the sanction of the Company in General Meeting to give any person the option to

call for or be allotted shares of any class of the Company either at a premium or

at par subject to the provisions of Section 52 of the Act and for such time for

such considerations as the Directors think fit. Provided that option to call shall not

be given to any person except with the consent of the General Meeting.

@)

(b)

(©)

(d)

@)

NOMINATION

Every shareholder or debenture holder of the Company may, at any time,
nominate in the prescribed manner, a person to whom his shares in, or

debentures of the Company shall vest in the event of his death.

Where the shares in, or debentures of the Company are held by more than
one person jointly, the joint holders may together nominate, in the prescribed
manner, a person to whom all the rights in the shares or debentures of the
Company as the case may be, shall vest in the event of death of all the joint

holders.

Notwithstanding anything contained in any other law for the time being in force or
in any disposition, whether testamentary or otherwise, in respect of such shares
in or debentures of the Company, where a nomination made in the prescribed
manner purports to confer on any person the right to vest the shares in or
debentures of the Company, the nominee shall, on the death of the shareholder
or debenture holder or as the case may be, on the death of the joint holders,
become entitled to all the rights in such shares or debentures or, as the case may
be, all the joint holders, in relation to such shares or debentures, to the
exclusion of all other persons, unless the nomination is varied or cancelled in

the prescribed manner.

Where the nominee is a minor, it shall be lawful for the holder of the
shares or debentures to appoint, in the prescribed manner, any person to
become entitled to shares in or debentures of the Company, in the event

of his death, during the minority.

TRANSMISSION OF SECURITIES BY NOMINEE

A nominee, upon production of such evidence as may be required by the
Board and subject as hereinafter provided, elect, either:
(i) to be registered himself as holder of the shares or debentures, as the

case may be; or

(ii) to make such transfer of the shares or debentures, as the case may be,
as the deceased shareholder or debenture holder, could have

made.

Shares under

control of Directors
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(b) If the Nominee elects to be registered as a holder of the shares or
debentures himself as the case may be, he shall deliver or send to the
Company, a notice in writing signed by him stating that he so elects and such
notice shall be accompanied by the death certificate of the deceased

shareholder or debenture holder as the case may be.

(c) A nominee shall be entitled to the same dividends and other advantages to
which he would be entitled to, if he were the registered holder of the shares
or debentures except that he shall not, before being registered as a member
in respect of his shares or debentures, be entitle in respect of it to exercise

any right conferred by membership in relation to meetings of the Company.

Provided further that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the shares or
debentures, and if the notice is not completed with within ninety days, the Board
may thereafter withhold payment of all dividends, bonuses, or other moneys
payable or rights accruing in respect of the shares or debentures, until the

requirements of the notice have been complied with.

MODIFICATION OF RIGHTS

(@) If at any time the share capital is divided into different classes of share a 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 a special
resolution passed at a separate meeting of the holders of the issued shares
of that class. To every such separate meeting the provisions of these Articles
relating to General Meetings shall apply, except that the necessary quorum
shall be two persons, at least holding or representing by proxy one-tenth of
the issued shares of the class but if at any adjourned meeting of such holders
a quorum as above defined is not present, those Members who are present
shall be a quorum and any holder of shares of that class present in person or
by proxy may be demand a poll and on a poll shall have one vote for each

share of the class of which he is the holder.

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

DEMATERIALISATION OF SECURITIES

(@) Notwithstanding anything contained in these articles the Company all be entitled
to dematerialise its existing securities and/or often fresh securities for
subscription in a dematerialised form pursuant to the Depositories Act and the

rules framed there under. Additionally, on the investor exercising an option to

hold his/her securities with a depository in a dematerialised form, the Company

Rights attached to
any class of shares

may be varied

Dematerialisation
of securities



(b)

(©)

(d)

(e)

(f)

@

shall enter into an agreement with the depository to enable the investor to
dematerialise his/her securities, in which event, the rights and obligations of the

parties concerned shall be governed by the “Depositories Act”.

Every person subscribing to securities offered by the investors 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
anytime opt out of a depository, if permitted by the law, in respect of security in
the manner provided by the Depositories Act 1996, and the Company shall, in
the manner and within the time prescribed, issue to the beneficial owner the

required Certificate of Securities.

If a person opts to hold his security with the depository, the Company shall
intimate such depository the details of allotment of the security, and on receipt of
the information, the depository shall enter in its record the name of the allottee

as the beneficial owner of the security.

() Notwithstanding anything to the contrary contained in Depositories Act, or
these Articles, a depository shall be deemed to be the registered owner for
the purposes of effecting transfer of ownership of security on behalf of the

beneficial owner.

(ii) Save as provided in sub-clause (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.

(iif) Every person holding securities of the Company and whose name is entered
as the beneficial owner in the records of the depository shall be deemed to
be a member of the Company. The beneficial owner of securities shall be
entitled to all the rights and benefits and be subject to all the liabilities in

respect of his securities which are held by a depository.

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.

All securities held by a depository shall be dematerialised and shall be in

fungible form.

Notwithstanding anything contained in the Act or these Articles, in the case of
transfer or transfer or transmission of securities, where the Company has not
issued any certificates and where such securities are being held in an electronic
and fungible form with a depository, the provisions of the Depositories Act, 1996

shall apply.

Notwithstanding anything in the Act or these Articles to the contrary, where
securities are held in a depository, the records of the beneficial ownership may
be served by such depository on the Company by means of electronic mode or

by delivery of floppies or discs.

10
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(h) Notwithstanding anything in the Act or these Articles, where securities are dealt
with by a depository, the Company shall intimate the details thereof to the

depository immediately on allotment of such securities.

(i) If a beneficial owner seeks to opt out of a depository in respect of any Security,

the beneficial owner shall inform the depository accordingly.

The depository shall, on receipt of such intimation, make appropriate entries in

its records and shall inform the Company.

The Company shall, within thirty (30) days of the receipt of intimation from the
depository and on fulfillment of such conditions and on payment of such fees as
may be specified by the Regulations, issue the certificate of securities to the

beneficial owner or the transferee, as the case may be.

()) The Register and index of beneficial owners maintained by a depository under
Section 11 of the Depository Act, 1996 shall be deemed to be the Register and

Index of Members for the purposes of the Act.

(k) Save as herein otherwise provided, the Company shall be entitled to treat the
person whose name appears on the Register of Members as the holder of any
share, as also the Beneficial Owner of the shares in records of the Depository
as the absolute owner thereof as regards receipt of dividends or bonus or
service of notices and all or any other matters connected with the Company and
accordingly, the Company shall not, except as ordered by a Court of competent
jurisdiction or as by law required, be bound to recognise any benami trust or
equity or equitable, contingent or other claim to or interest in such share on the
part of any other person whether or not it shall have express or implied notice

thereof.

(D No stamp duty would be payable on shares and securities held in
dematerialized form in any medium as may be permitted by law including any

form of electronic medium form.

(m) In case of transfer of shares, debentures and other marketable securities, where
the Company has not issued any certificate and where such shares, debentures
or securities are being held in an electronic and fungible form in a depository,
the provisions of the Depository Act. 1996 shall apply.

COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION TO
BE SENT TO MEMBERS

The Company shall subject to the payment of the fee prescribed under Section 17
of the Act, or its statutory modification for the time being in force, on being so
required by a member, send to him with seven days of the requirement, a copy of
each of the following documents as in force for the time being.

(@ The Memorandum,

(b) The Articles, and

11
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(c) Every agreement and every resolution referred to in sub-section (1) of
Section 117 of the Act, if and in so far as they have not been embodied in the

Memorandum of the Company or these Articles.

BORROWING POWERS

Subject to the provisions of Section 179 and 180 of the Act and of these Articles, the
Directors may, from time to time, at their discretion, by a resolution passed a
meeting of the Board accept, deposits from Members, either in advance of
calls or otherwise and generally raise or borrow or secure the payments of
moneys for the purpose of the Company, not exceeding the aggregate of the paid
up capital of the Company and its free reserves (not being reserves set apart for
any specific purposes). Provided, however, where the moneys to be borrowed,
together with the moneys already borrowed (apart from temporary loans
obtained from the Company's bankers in the ordinary course of business)
exceed the aforesaid aggregate the Directors, shall not borrow such moneys
without the consent of the Company by a resolution in General Meeting and
secure payment or repayment of any moneys borrowed in such manner and upon
such terms and conditions in all respects as they think fit and in particular, by the
issue of bonds or debentures of the Company, or any mortgage, charge or other
security upon all or any part of the undertaking or 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 form any equities between the Company and the person to

whom the same may be issued.

Provided that debentures with the right to allotment of or conversion into shares shall
not be issued except in conformity with provisions of Section 62 of the Act and

Subiject to the provisions of Section 71 thereof.

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

certificates or certificate of the debentures.
GENERAL MEETINGS

(@) The Company shall, in each year hold in addition to any other meeting, a
general meeting as its Annual General Meeting in accordance with the
provisions of Section 96 and 129 of the Act and shall specify the meeting as
such in the notice calling it and not more than fifteen months shall elapse
between the date of the Annual General Meeting of the Company and that of

the next.

12

Power to borrow

Terms of issue of

debentures

General meeting



39

40

41

42

43

Provided that if the Registrar shall have for special reasons extended the
time within which any Annual General Meeting shall be held, such Annual

General Meeting may be held within the additional time.

(b) Every Annual General Meeting shall be called for any time during business hours
on a day that is not a public holiday and shall be held either at the Registered
Office of the Company or at some other place within the city or town or village
in which the Registered Office of the Company is situated for the time being.

At every annual general meeting of the Company there shall be laid on the table
the Directors’ Report and Audited Statement of Accounts, Auditors’ Report (if not
already incorporated in the Audited Statement of Accounts), the Proxy Register
with Proxies, and the Register of Directors and Key Management Personnel
maintained under Section 170 of the Act.

All general meetings other than annual general meeting shall be called Extra-
Ordinary General Meeting.

The Company shall comply with the provisions of Section 92 of the Act, regarding
the filing of Annual Return and as regards the annual return and certificates to be
annexed thereto.

The Register required to be kept and maintained by the Company under Section
88 of the Act, and copies of the annual return filed under Sections 92 of the Act,
shall be kept at the registered office of the Company.

Provided that such registers or copies of return may, also be kept at any other
place in India in which more than one-tenth of the total humber of members
entered in the register of members reside, if approved for this purpose by a
Special Resolution passed in general meeting of the Company and the Registrar

has been given a copy of the proposed Special Resolution in advance.

(@) The registers and their indices, except when they are closed under the
provisions of the Act, and the copies of all the returns shall be open for
inspection by any member, debenture holder or other security holder or
beneficial owner, during the business hours (subject to such reasonable
restrictions as the Company may impose) without fee and by any other person

on payment of such fees as may be prescribed under the Act and the rules

made thereunder.

(b) Any such member, debenture-holder, other security holder or beneficial owner
or any other person may take extracts from any register, or index or return
without payment of any fee or require a copy of any such register or entries
therein or return on payment of such fees as may be prescribed under the Act

not exceeding ten rupees for each page. Such copy or entries or return shall be

supplied within seven days of deposit of such fee.

(c) The Company shall cause any copy required by any person under Clause (b) of
sub-clause (3) to be sent to that person within a period of seven days of the

deposit of such fees exclusive of non-working days, commencing on the day

next after the day on which the requirement is received by the Company.
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@)

(b)

(©)

(d)

Subject to the provisions of Section 111 of the Act, the Directors shall on the
requisition in writing of such number of members as required in Section 100
of the Act,:-

(i) give notice to the members of the Company of any resolution which may

properly be moved and is intended to be moved at a meeting;

(ii) circulate to members, any statement with respect to the matter referred to

in any proposed resolution or the business to be dealt with at that meeting.

Subject to the provisions of Section 100 of the Act, the number of members
necessary for a requisition under clause (a) hereof shall be such number or
numbers who hold, on the date of receipt of the requisition, not less than one-
tenth of the paid-up share capital of the Company as on that date carried the

right of voting.

The Company shall not be bound under this Article to give notice of any

resolution or to circulate any statement unless :

(i) a copy of a requisition signed by the requisitionists (or two or more copies
which between them contain the signature of all the requisitionists) is

deposited at the registered office of the Company-

(a) in the case of a requisition requiring notice of resolution, not less than

six weeks before the meeting,

(b) in the case of any other requisition not less than two weeks before the

meeting, and

(i) there is deposited or tendered with the requisition a sum reasonably

sufficient to meet the Company’s expenses in giving effect thereto.

Provided that if after a copy of the requisition requiring notice of a resolution
has been deposited at the registered office of the Company, an annual
general meeting is called on a date within six weeks after such copy has been
deposited, the copy, although not deposited within the time required by this
clause, shall be deemed to have been properly deposited for the purpose

thereof.

The Company shall not also be bound under this Article to circulate any
statement, if, on the application either of the Company or of any other person
who claims to be aggrieved, the Central Government by order declares that
the rights conferred by this clause are being abused to secure needless

publicity for defamatory matter.

The Directors may, whenever they think fit convene an extraordinary general

meeting and they shall on requisition of the members as hereinafter provided, call

an extraordinary general meeting of the Company within the period specified

below.
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In case of requisition the following provisions shall have effect:

@)

(b)

(©)

(d)

(e)

The requisition shall set out the matters for the consideration of which the
meeting is to be called, and shall be signed by the requisitionists and sent to
the registered office of the Company.

The number of members entitled to requisition an extraordinary general
meeting shall be such number of members who hold at the date of the receipt
of the requisition, not less than one-tenth of such of the paid up capital of the
Company as on that date carries the right of voting.

If the Board does not, within twenty-one days from the date of the deposit of a
valid requisition in regard to any matters, proceed duly to call a meeting for
the consideration of those matters on a day not later than forty-five days from
the date of receipt of the requisition, the meeting may be called and held by
the requisitionists themselves within a period of three months from the date of
the requisition.

A meeting called under clause (c) by requisitionists shall be called and held in
the same manner in which the meeting is called and held by the Board.

Any reasonable expenses incurred by the requisitionists in calling a meeting
under sub-clause (3) shall be reimbursed to the requisitionists by the
Company, and any sums so paid shall be deducted from any fee or other
remuneration under Section 197 of the Act, payable to such of the Directors

who were in default in calling the meeting.

A general meeting of the Company may be called by giving not less than clear

twenty-one days’ notice either in writing or through electronic mode in such

manner as may be prescribed by the Act and the rules made thereunder.

Provided that a general meeting may be called after giving a shorter notice if

consent is given in writing or by electronic mode by not less than ninety-five per

cent of the members entitled to vote at such meeting.

@)

(b)

(©

@)

Every notice of a meeting of the Company shall specify the place, date, day

hour of the meeting and shall contain a statement of the business to be

transacted thereat.

The notice of every meeting shall be given to:

(i) every member of the Company, legal representative of any deceased
member or the assignee of an insolvent member;

(ii) the Auditor or Auditors for the time being of the Company; and

(iii) every director of the Company.

In every notice calling a meeting of the Company, there shall appear with

reasonable prominence a statement that a member entitled to attend and

vote at the meeting is entitled to appoint a proxy, or, where that is allowed,

one or more proxies, to attend and vote instead of himself, and that a proxy

need not be a member of the Company.

() In the case of an annual general meeting, all business to be transacted at
the meeting, shall be deemed special with the exception of business
relating to :

(a) The consideration of financial statements and the reports of the Board
of Directors and Auditors;

(b) The declaration of any dividend;

(c) The appointment of Directors in the place of those retiring; and

(d) The appointment of, and the fixing of the remuneration of the Auditors
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(i) In the case of any other meeting, all business shall be deemed special;

Provided that where any item of special business to be transacted at a
meeting of the Company relates to or affects any other Company, the extent
of shareholding interest in that other Company of every promoter, Director,
manager, if any, and of every other key managerial personnel of the
Company shall, if the extent of such shareholding interest is not less than two
per cent of the paid-up share capital of that Company, also be set out in the
statement.

(b) Where any item of business refers to any document which is to be considered
by the meeting, the time and place where the document can be inspected

shall be specified in the statement aforesaid.

Any accidental omission to give any such notice as aforesaid to, or the non-receipt
thereof by any member or other person who is entitled to such notice for any

meeting shall not invalidate the proceedings of any such meeting.

No general meeting, annual or extra-ordinary, shall be competent to enter upon,
discuss or transact any business which has not been mentioned in the notice or

notices convening the meeting.

The number of members prescribed under Section 103 of the Act and entitled to
vote and present in person shall be a quorum for general meeting and no business
shall be transacted at the general meeting unless the quorum requisite be present
at the commencement of the meeting. A body corporate being a member shall be
deemed to be personally present if it is represented in accordance with Section
113 of the Act.

(&) If within half an hour from the time appointed for holding a meeting of the

Company the quorum is not present,

(i) the meeting shall stand adjourned to the same day in the next week at the
same time and place or to such other day and at such other time and
place as the Board may determine; or

(ii) the meeting, if called by requisitionists in accordance with Section 100 of

the Act, shall stand cancelled.

Provided that in case of an adjourned meeting or of a change of day, time or
place of meeting under sub clause (i) the Company shall give not less than
three days’ notice to the members either individually or by publishing an
advertisement in the newspapers (one in English and one in vernacular
language) which is in circulation at the place where the registered office of the
Company is situated.

(b) If at the adjourned meeting also a quorum is not present within half an hour
from the time appointed for holding the meeting, the members present shall
be the quorum and may transact the business for which the meeting was
called.

Where a resolution is passed at an adjourned meeting of the Company, the

resolution shall for all purposes be treated as having been passed on the date on

which it was in fact passed and shall not be deemed to have been passed on any

earlier date.
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The Chairman of the Board of Directors shall be entitled to take the chair at every Chairman of
general meeting, or if there be no such Chairman, or if at any meeting he shall not General meeting
be present within fifteen minutes after the time appointed for holding such meeting,

or shall decline to take the chair, the Directors present shall elect one of them as

Chairman and if no Director be present or if the Directors present decline to take

the chair, then the members present shall elect one of their members to be a

Chairman. If a poll is demanded on the election of the Chairman it shall be taken

forthwith in accordance with the provisions of the Act and the Chairman elected on

show of hands shall exercise all the powers of the Chairman under the said

provisions. If some other person is elected as a result of the poll he shall be the

Chairman for the rest of the meeting.

No business shall be discussed at any general meeting except the election of a

Chairman whilst the chair is vacant.

(&) The Chairman may, with the consent of any meeting at which a quorum is Chairman may
present and shall, if so directed by the meeting, adjourn the meeting from adjourn meeting
time to time from place to place.

(b) No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took

place.

At any general meeting, a resolution put to the vote of the meeting shall unless a Vote by show of
poll is demanded under Section 109 of the Act, or the voting is carried out hands

electronically, be decided on a show of hands.

A declaration by the Chairman that on a show of hands, a resolution has or has not Declaration of
been carried either unanimously or by a particular majority, and an entry to that effect results of show of
in the books containing the minutes of the proceeding of the Company shall be hands
conclusive evidence of the fact of passing of such resolution, or otherwise, without

proof of the number of proportion of votes in favour or against such resolution.

(@) Before or on the declaration of result of voting on any resolution on a show of Demand for poll
hands, a poll may be ordered to be taken by the Chairman of the meeting on
his own motion and shall be ordered to be taken by him on a demand made in
that behalf by the members present in person or by proxy, where allowed, and
having not less than one-tenth of the total voting power or holding shares on
which an aggregate sum of not less than five lakh rupees or such higher amount
as may be prescribed has been paid-up.
(b) The demand for a poll may be withdrawn at any time by the person or Persons

who made the demand.

A poll demanded for adjournment of the meeting or appointment of Chairman of the  Time of taking poll
meeting shall be taken forthwith. A poll demanded on any question other than
adjournment of the meeting or appointment of a Chairman shall be taken at such
time, not being later than forty-eight hours from the time when the demand was made

and in such manner and place as the Chairman of the meeting may direct.

In the case of an equality of votes, the Chairman shall, both on a show of hands and Chairman’s casting
on a poll (if any) have a casting vote in addition to the vote or votes to which he may vote

be entitled as a member.
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Where a poll is to be taken, the Chairman of the meeting shall appoint one scrutinizer
to scrutinise the vote given on the poll and to report thereon to him. Subject to the
provisions of Section 109 of the Act, the Chairman of the meeting shall have power to
regulate the manner in which the poll shall be taken and the result of the poll shall be
deemed to be the decision of the meeting on the resolution on which the poll was

taken.

The demand for a poll except on the question of the election of the Chairman and of
an adjournment shall not prevent the continuance of a meeting for the transaction of

any business other than the question on which the poll has been demanded.

Subject to the provisions of Section 110 of the Act, and these Articles, and as may be
applicable by law, the Company shall, in respect of such items of business as the
Central Government may, by notification, declare to be transacted only by means of
postal ballot; and may, in respect of any item of business, other than ordinary
business and any business in respect of which directors or Auditors have a right to be
heard at any meeting, transact by means of postal ballot, in such manner as may be

prescribed, instead of transacting such business at a General Meeting.

Where by any provision contained in the Act or in these Articles special notice is
required for any resolution, notice of the intention to move the resolution shall be
given to the Company by such number of members holding not less than one percent
of total voting power or holding shares on which such aggregate sum not exceeding
five lakh rupees, as may be prescribed, has been paid-up and the Company shall

give its members notice of the resolution in such manner as may be prescribed.

A copy of each of every resolutions or agreement in respect of the following matters
together with the explanatory statement under Section 102 of the Act, if any, annexed
to the notice calling the meeting in which such resolution is proposed, shall be filed
with the Registrar within thirty days of the passing or making thereof in such a
manner and with such fees as may be prescribed within the time specified under
Section 403 of the Act.

(@) Every special resolution.

(b) Every resolution which has been agreed to by all members of the Company, but
which, if not so agreed to, would not have been effective for the purpose unless
it had been passed as a special resolution.

(c) Every resolution of the Board of Directors or agreement executed by the
Company relating to the appointment, re-appointment or renewal of appointment
or variation in the terms of appointment of a Managing Director.

(d) Every resolution or agreement which has been agreed to by all the members of
any class of shareholders but which, if not so agreed to,
would not have been effective for the purpose unless it had been passed by a
specified majority or otherwise in some particular manner; and every resolution
or agreement which effectively binds all the members or any class of
shareholders though not agreed to by all those members.

(e) Every resolution passed by the Company according consent to the exercise by
the Board of Directors of any of the powers under clause (a), and clause (c) of
sub-section (1) of the Section 180 of the Act.
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() Every resolution requiring the Company to be wound up voluntarily passed in
pursuance of Section 304 of the Act.

(g) Every resolution passed in pursuance of sub-section (3) of Section 179 of the
Act, and

(h) Any other resolution or agreement as may be prescribed and placed in the public
domain.

Provided that the copy of every such resolution which has the effect of altering
the Articles and the copy of every agreement referred to above shall be
embodied in or annexed to, every copy of these Articles issued after the passing

of the resolution or the making of the agreement.
VOTE OF MEMBERS

(a) Subject to any rights or restrictions for the time being attached to any class or
classes of shares,-

(i) on a show of hands, every member present in person shall have one vote;
and

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

(b) A member may exercise his vote at a meeting by electronic means in accordance
with section 108 and shall vote only once.

(c) (i) In the case of joint holders, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders.

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

(d) A member of unsound mind, or in respect of whom an order has been de by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on
a poll, by his committee or other legal guardian, and any such committee or
guardian may, on a poll, vote by proxy.

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

()  No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the Company have
been paid.

(i) 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.

(ii) Any such objection made in due time shall be referred to the Chairperson of

the meeting, whose decision shall be final and conclusive.

Any person entitled under the Transmission Clause to transfer any shares may vote
at any general meeting in respect thereof in the same manner as if he was the
registered holder of such shares, provided that at least fortyeight hours before the
time of holding the meeting or adjourned meeting, as the case may be, at which he
proposes to vote he shall satisfy the Directors of his rights to transfer such shares
and give such indemnity (if any) as the Directors may require unless the Directors

shall have previously admitted his right to vote at such meeting in respect thereof.
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Subject to the provisions of the Act and the rules made thereunder, any member of
the Company entitled to attend and vote at a meeting of the Company shall be
entitled to appoint another person (whether a member or not) as his proxy to attend
and vote instead of himself Provided that a proxy so appointed shall not have the

right to speak at the meeting and shall not be entitled to vote except on a poll.

Provided further that a person appointed as proxy shall act on behalf of such number

of members not exceeding fifty and such number of shares as may be prescribed.

Every notice convening a meeting of the Company shall state that a member entitled
to attend and vote is entitled to appoint one or more proxies and that the proxy need

not be a member.

Every member entitled to vote at a meeting of the Company according to the
provisions of these Articles on any resolution to be moved thereat, shall be entitled
during the period beginning twenty-four hours before the time fixed for the
commencement of the meeting, and ending with the conclusion of the meeting, to
inspect proxies lodged, at any time during the business hours of the Company
provided not less than three days' notice in writing of the intention so as to inspect is

given to the Company.

An instrument appointing a proxy shall be in the form as may be prescribed by the

Act from time to time.

If any such instrument of appointment be confined to the object of appointing an
attorney or proxy for voting at meetings of the Company it shall remain permanently
or for such time as the Directors may determine, in the custody of the Company. If
embracing other objects, copy thereof examined with the original shall be delivered to

the Company to remain in the custody of the Company.

Members will be entitled to Postal Ballot for only those resolutions as may be notified
by the Central Government from time to time in this behalf and the procedures for
such postal ballots will be the same as prescribed in this behalf by the Central

Government from time to time.

DIRECTORS

Unless otherwise determined in a General Meeting and Subject to the
provisions of Section 149 and 151 of the Act, the number of Directors for the
Company shall not be less than 3 or more than 15. The Company shall subject to
the provisions of the Companies Act be entitled to agree with any person, firm or
corporation, Institution that he/ she or it shall have right to appoint his or its nominee
on the Board of Directors of the Company upon such terms and conditions as the

Company deems fit and such person/s shall not be liable to retire by rotation.

The Corporation, firm or person/s shall be entitled from time to time to remove any
such Director or Directors and appoint another or others in his or their place.
Notwithstanding anything contained in those Articles, such Director(s) shall not be
required to hold any share qualification or be liable to retire by rotation or
otherwise resign his/their office such a Director 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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Subject to the provisions of the Act and these Articles one or more Directors
may be appointed as permanent Director/s of the Company. Such permanent
Director for the Company shall hold the office till such time they resign or ceased
to be Director/s of the Company or explore.

The First Directors of the Company shall be:
(1)SHRI SHARADCHANDRA SHOORJI KOTHARI
(2) SMT. JAYSHREE SHARADCHANDRA KOTHARI

Any Trust Deed for securing and covering the issue of debentures or debenture
stocks of the Company, may provide for the appointment, from time to time, by the
Trustees thereof or by the holders of debentures or debenture stocks, of some
person to be a Director of the Company for and on behalf of the debenture holders for
such period for which the debentures or any of them shall remain outstanding and
may empower such Trustees or holder of debentures or debenture stocks, from time
to time, to remove and reappoint any Director so appointed. The Director appointed
under this Article is herein referred to as “Debenture Director” and the term
“Debenture Director” means the Director for the time being in office under this Article.
The Debenture Director shall not be liable to retire by rotation or be removed by the
Company. The Trust Deed may contain such ancillary provision as may be agreed
between the Company and the Trustees and all such provisions shall have effect

notwithstanding any of the other provisions herein contained.

(a) Subiject to the provisions of the Act, and notwithstanding anything to the contrary
contained in these Articles, so long as any moneys remain owing by the Company
to any Financial Company or Body or Financial Corporation or Credit
Corporation or Bank or any Insurance Corporation (each such financing
Company or Body or Financial Corporation, Credit Corporation or Bank of
any Insurance Corporation, is hereinafter referred to as “Financial Institution”} out of
any loans granted by the Financial Institution to the Company or so long as the
Financial Institution continues to hold debentures in the Company by direct
subscription or private placement or so long as the financial Institution hold
shares in the Company as a result of underwriting or direct subscription
or so long as any liability of the Company arising out of any guarantee furnished
by the financial Institution on behalf of the Company remains outstanding the
financial Institution shall have right to appoint from time to time, Its nominees as
a Director or Directors (which Director or Directors is/are) hereinafter referred to
as Nominee Director/s on the board of the Company and to remove from such
office the Nominee Director/s so appointed and at the time of such removal and
also in the case of death or resignation of the Nominee Director/s so appointed
at any time appoint any other person/s in his/their place/s and also fill any
vacancy which may occur as a result of such Director/s ceasing to hold office for
any reasons whatsoever such appointment or removal shall be made in writing
on behalf of the Financial Institution appointing such Nominee Director/s and

shall be delivered to the Company as its registered office.
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(b)

(©)

(d)

(e)

()

The Nominee Director’s shall not be required to hold any qualification shares
in the Company to qualify him them for the office of a Director/s nor shall
he/they be liable to retirement by rotation. The Board of Directors of the Company
shall have no power to remove from office the Nominee Director/s so appointed.
Subject to the aforesaid, the said Nominee Director/s shall be entitled to same rights
and privileges and the subject to the same obligations as any other Director of
the Company.

The Nominee Director/s so appointed shall hold the office only so long as any
moneys remain owing by the Company to the Financial Institutions or so long as
the Financial Institution holds Debentures in the Company as a result of direct
subscription or private placement or so long as the Financial institution
holds shares in the Company as a result of underwriting or direct
subscriptions or the liability of the Company arising out of any guarantee is
outstanding and the Nominee Director/s so appointed in exercise of the said
power shall ipso facto vacate such office, immediately the moneys owing by the
Company to the Financial Institution is paid off or on the Financial Institution
ceasing to hold debenture/s shares in the Company or on the satisfaction of the
liability of the Company arising out of any Guarantee furnished by the Financial

Institutions.

The Nominee Director/s appointed under the Article shall be entitled to receive
all notices of and attend all General Meeting Board Meetings and the
Meeting of the Committee of which the Nominee Director/s is/ are member/s
as also the minutes of such meetings. The Fnancal Institution shall also be

entitled to receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting fees and
expenses to which the other Directors of the Company are entitled.
Provided that if the Nominee Director is an officer of the Industrial
Development Bank of India (IDBI) the sitting fees in relation to such
Nominee Director shall accrue to IDBI and the same shall accordingly be paid by
the Company directly, to the IDBI. Any expenses, that may be incurred by
the Financial Institution or such Nominee Director/s in connection with
his/their appointment of Directorship shall be paid by the Company. The IDBI or
the Financial Institution shall be entitled to depute observer to attend the

meetings of the Board or any other Committee constituted by the Board.

The Nominee Director/s shall notwithstanding anything to the contrary
contained in these Articles, be at liberty to disclose any information obtained by

him them to the Financial Institution appointing him/them as such Director/s.

The Directors shall have power at any time from time to time to appoint any

qualified person to be a Director to fill a casual vacancy. Such casual vacancy shall be

filled by the Board of Directors at a Meeting of the Board. Any person so appointed

shall hold office only upon the date upto which the Director in whose place he is

appointed would have held office if it had not been vacated as aforesaid but he shall

then be eligible for re-election.
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The Board may appoint any person to act as an Alternate Director for a Alternate Director

Director during latter’'s absence for a period of not less than three months from the
State in which Meeting of the Board are ordinarily held and such appointee, whilst he
holds office as an Alternate Director, shall be entitled to notice of Meetings of the
Directors and to vote thereat accordingly and to the same rights and privileges as the
Original Directors. An Alternate Director appointed under this Article shall not hold
office as such for a period longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate office if and when the Original
Director returns to the State. If the term of office of the Original Director is determined
before he so returns to the State as aforesaid any provisions in the Act or in this
Article for the automatic re-appointment of a Retiring Director in default of any other

appointment shall apply to the Original Director and not to the Alternate Director.
The Directors shall not be required to hold any share as qualification.

Subject to the provisions of the Act, the Board shall have power at any time and
from time to time to appoint a person or person as an Additional Director or Director.
Such Additional Director shall hold office only upto the date of the next Annual
General Meeting of the Company but shall be eligible for re-election at that meeting
as a Director, provided that, the number of Directors and the Additional Directors

together, shall not exceed the maximum strength fixed by Article.

The Company shall appoint such number of directors as an Independent Directors as
may be required under the provisions of the Act and the rules made thereunder.
The Candidate to be appointed as an Independent Director shall hold such
qualifications and shall comply with such conditions as may be prescribed under the
Act.

The Company shall appoint such number of Women directors as may be required

under the provisions of the Act and the rules made thereunder.

The remuneration payable to a non-whole-time-Director for attending each meeting
of the Board or a Committee thereof shall be such sum as may be fixed by the
Board of Directors not exceeding the maximum as may be prescribed by the Act
(and the rules made thereunder), SEBI, or by the Central Government. The
Directors, subject to the sanction of the Central Government (if any required), may
be paid such further remuneration as the Company in general meeting shall, from
time to time, determine and such further remuneration shall be divided among the
Directors in such proportion and manner as the Board may from time to time
determine; and in default of such determination shall be divided among the

Directors equally.

Subject to the provisions of Sections 197 and 188 of the Act, and other applicable
provisions of the Act and the rules made thereunder, if any Director, being willing
shall be called upon to perform extra services (which expression shall include work
done by a Director as a member of any committee formed by the Directors or in
relation to signing share certificates) or to make special exertions in going or
residing out of his usual place of residence or otherwise for any of the purposes of

the Company, the Company shall remunerate the Director so doing either by fixed
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sum or otherwise as may be determined by the Directors, and such remuneration
may be, either in addition to or in substitution for his share in the remuneration
above provided.

The Board of Directors may subject to the limitations provided by the Act allow and
pay to any Directors who attends a meeting at a place other than his usual place or
residence for the purpose of attending a meeting, such sum as the Board may
consider fair compensation for travelling, hotel and other incidental expenses
properly incurred by him, in addition to his fee for attending such meeting as above
specified.

The Continuing Directors may act notwithstanding any vacancy in their body, but if
and as long as their number is reduced below the quorum fixed by these Articles
for a meeting of the Board of Directors, the Continuing Directors may act for the
purpose of filling vacancies to increase the number of Directors to that fixed for the
quorum or for summoning a general meeting of the Company, but for no other

purpose.

(@) Subject to the provisions of Section 164 and 165 of the Act, a person shall not be

capable of being appointed Director of the Company, if —

(i) he is of unsound mind and stands so declared by a Court of competent
jurisdiction;

(i) heis an undischarged insolvent;

(i) he has applied to be adjudged an insolvent and his application is pending;

(iv) he has been convicted by a court of any offence involving moral turpitude
or otherwise, and sentenced in respect thereof to imprisonment for not less
than six months and a period of five years has not elapsed from the date of

expiry of the sentence;

Provided that if a person has been convicted of any offence and sentenced in
respect thereof to imprisonment for a period of seven years or more, he shall not

be eligible to be appointed as a director of the Company.

(v) he has not paid any call in respect of shares of the Company held by
him, whether alone or jointly with others, and six months have elapsed
from the last day fixed for the payment of the call;

(viy he has been convicted of the offence dealing with related party
transactions under Section 188 of the Act, at any time during the last
preceding five years; or

(vii) he has not complied with sub-section (3) of Section 152 of the Act.

(b) No person who is or has been a director of a Company, where the Company—
(i) has not filed financial statements or annual returns for any continuous
period of three financial years; or
(i) bhas failed to repay the deposits accepted by it or pay interest thereon or
to redeem any debentures on the due date or pay interest due thereon
or pay any dividend declared and such failure to pay or redeem
continues for one year or more, shall be eligible to be re-appointed as a
director of that Company or appointed in other Company for a period of

five years from the date on which the said Company fails to do so.
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90 (@) Subject to the provisions of Section 167 of the Act, the office of a Director Vacation of office
shall become vacant if : by Directors
(i) he incurs any of the disqualifications specified in Section 164 of the Act;

(i) he absents himself from all the meetings of the Board of Directors held
during a period of twelve months with or without seeking leave of absence
of the Board;

(i) he acts in contravention of the provisions of Section 184 of the Act,
relating to entering into contracts or arrangements in which he is directly or
indirectly interested;

(iv) he fails to disclose his interest in any contract or arrangement in which he
is directly or indirectly interested, in contravention of the provisions of
Section 184 of the Act;

(v) he becomes disqualified by an order of a court or the Tribunal;

(vi) he is convicted by a court of any offence, whether involving moral
turpitude or otherwise and sentenced in respect thereof to imprisonment

for not less than six months:

Provided that the office shall be vacated by the director even if he has filed an

appeal against the order of such court;

(vii) he is removed in pursuance of the provisions of the Act;
(viii) he, having been appointed a director by virtue of his holding any office
or other employment in the holding, subsidiary or associate Company,

ceases to hold such office or other employment in that Company.

91 (a) Every Director of the Company who is in any way, whether directly or Disclosure of
indirectly concerned or interested in a contract or arrangement, or proposed Director’s interest
contract or arrangement, entered into or to be entered into, by or on behalf of
the Company, shall disclose the nature of his concern or interest at a meeting
of the Board of Directors, in the manner provided in Section 184 of the Act.

(b) Every director of the Company who is in any way, whether directly or
indirectly, concerned or interested in a contract or arrangement or proposed
contract or arrangement entered into or to be entered into—

(i) with a body corporate in which such Director or such Director in
association with any other Director, holds more than two per cent of the
shareholding of that body corporate, or is a promoter, manager, chief
executive officer of that body corporate; or

(i) with a firm or other entity in which, such Director is a partner, owner or
member, as the case may be, shall disclose the nature of his concern or
interest at the meeting of the Board in which the contract or arrangement

is discussed and shall not participate in such meeting:

Provided that where any Director who is not so concerned or interested at the
time of entering into such contract or arrangement, he shall, if he becomes
concerned or interested after the contract or arrangement is entered into,
disclose his concern or interest forthwith when he becomes concerned or
interested or at the first meeting of the Board held after he becomes so

concerned or interested.
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(c) Nothing in this Article shall —

(i) be taken to prejudice the operation of any rule of law restricting a Director
of the Company from having any concern or interest in any contract or
arrangement with the Company;

(i) apply to any contract or arrangement entered into or to be entered into
between the Company and any other Company where any one or more of
the Directors of the Company together holds or hold not more than two

percent of the paid up share capital in other Company.

Except with the consent of the Board of Directors of the Company (or the Audit
Committee) given by a resolution at a meeting of the Board and subject to such
conditions as may be prescribed by the Company, a Company shall not enter into
any contract or arrangement with a related party with respect to,

(a) sale, purchase or supply of any goods or materials;

(b) selling or otherwise disposing of, or buying, property of any kind;

(c) leasing of property of any kind;

(d) availing or rendering of any services;

(e) appointment of any agent for purchase or sale of goods, materials,
services or property;

(f) such related party’s appointment to any office or place of profit in the
Company, its subsidiary Company or associate Company; and
underwriting the subscription of any securities or derivatives thereof, of
the Company:

(g) Notwithstanding the provisions of this sub-clause (a) of this Article, where
prescribed, the Company shall enter into such contracts and/ or
arrangements only with the prior approval of the members of the Company
by a special resolution. However, no member of the Company shall vote
on such special resolution, to approve any contract or arrangement which

may be entered into by the Company, if such member is a related party:

It is clarified that this sub-clause shall not apply to any transactions entered into
by the Company in its ordinary course of business other than transactions

which are not on an arm’s length basis.

Subject to the provisions of Section 185 of the Act, the Company shall not, directly
or indirectly make any loan to any of its directors or to any other person in whom
the director is interested or give any guarantee or provide any security in
connection with a loan taken by him or such other person.

The Company shall observe the restrictions imposed on the Company in regard to
making any loans, giving any guarantee or providing any security to the companies
or bodies corporate under the same management as provided in Section 186 of
the Act.

No Director of the Company shall as a Director take any part in the discussion of or
vote on any contract or Arrangement entered into, or to be entered into, by or on
behalf of the Company, if he is in any way whether directly or indirectly concerned or
interested in such contract or arrangement nor shall his presence count for the

purpose of forming a quorum at the time of any such discussion or vote and if he

does vote, it shall be void;

26

Board resolution
necessary for

certain contracts

Loans to Directors

Loan to

Companies

Interested Director
not to participate
or to vote in
Board’s

proceedings



96

97

98

99

100

101

102

. ROTATION AND APPOINTMENT OF DIRECTORS

A Director may be or become a Director of any 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 Director or shareholder of such Company
except in so far as Section 197 or Section 188 of the Act,(and the rules made

thereunder) may be applicable.

Not less than two-thirds of the total number of Directors shall (a) be persons whose
period of the office is liable to determination by retirement of Directors by rotation and
(b) save as otherwise expressly provided in the Articles be appointed by the

Company in General Meeting.

Section 169(5) and 169 (6) of the Act, 2013, at every 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 the number nearest to
one-third, shall retire from office. The Debenture Directors, Corporation Directors,
Special Directors, or Managing Directors, if any, shall not be subject to retirement
under this Article and shall not be taken into account in determining the number of
Directors to retire by rotation. In these Articles a “Retiring Director” means a Director

retiring by rotation.

The Directors who retire by rotation at every annual general meeting shall be those
who have been longest in office since their last appointment, but as between those
who become Directors on the same day, those who are to retire shall, in default of

and subject to any agreement amongst themselves, be determined by lot.

A retiring Director shall be eligible for the re-appointment.

Subject to the provisions of the Act, the Company at the annual general meeting at
which a Director retires in manner aforesaid may fill up the vacancy by appointing the

retiring Director or some other person thereto.

(a) If the place of retiring Director is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjourned till
the same day in the next week, at the same time and place, or if that day is a
public holiday till the next succeeding day which is not a public holiday, at the
same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is not filled up
and that meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re-appointed at the adjourned
meeting unless —

(i) at the meeting or the previous meeting a resolution for the reappointment of
such Director has been put to the meeting and lost;

(ii) the retiring Director has, by a notice in writing addressed to the Company or its
Board of Directors, expressed his unwillingness to
be so re-appointed;

(i) he is not qualified or is disqualified for appointment; or

(iv) a resolution, whether special or ordinary, is required for his appointment or re-

appointment in virtue of any provisions of the Act.
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Subject to the provisions of Sections 149 and 152 of the Act, the Company may, by
special resolution, from time to time, increase or reduce the number of Directors and

may prescribe or alter qualifications.

(@) No motion at any general meeting of the Company shall be made for the
appointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made, has been first agreed to by

the meeting without any vote being given against it.

(b) A resolution moved in contravention of clause (a) hereof shall be void,
whether or not objection was taken at the time of its being so moved, provided
where a resolution so moved is passed, no provision for the automatic
re-appointment of retiring Director in default of another appointment as

hereinbefore provided, shall apply.

(c) For the purpose of this Article, a motion for approving a person’s appointment or
for nominating a person for appointment shall be treated as a motion for his

appointment.

(a

N~

Subject to the provisions of the Act, a person, not being a Retiring Director in
terms of Section 152 of the Act, shall be eligible for appointment to the office of
Director at any general meeting if he or some other member intending to propose
him has, at least fourteen days before the meeting, left at the registered office of
the Company a special notice in writing under his hand signifying his candidature
for the office of a Director or the intention of such member to propose him as a
Director for office as the case may be along with the deposit of Rupees one lakh
or such higher amount as may be prescribed which shall be refunded to such
person or as the case may be, to the member, if the person succeeds in getting
elected as a Director or secures more than 25% of the total valid votes cast either

by way of show of hands or on a poll on such resolution.

(b) The Company shall inform its members of the candidature of the person for the

office of Director in such manner as may be prescribed.

(c) Every person (other than a Director retiring by rotation or otherwise or
a person who has left at the office of the Company, a notice under Section 160 of
the Act, signifying his candidature for the office of a Director) proposed as a
candidate for the office of a Director shall sign and file with the Company his

consent in writing to act as a Director if appointed.

(d) A person other than :

(i) A Director re-appointed after retirement by rotation or immediately on the expiry
of his term of office, or

(i) An Additional or Alternate Director or a person filling a casual vacancy in the
office of a Director under Section 161 of the Act, appointed as a Director or re-
appointed as an Additional or Alternate Director immediately on the expiry of
his term of office shall not act as a Director of the Company unless he has
within thirty days of his appointment signed and filed with the Registrar his

consent in writing to act as such Director.

28

Appointment of
Directors to be

voted individually

Notice of
candidature for
office of Director
except in certain

cases



106 The Company shall keep at its registered office a Register containing the particulars Register of

of its Directors and key managerial personnel as specified in Section 170 of the Act, Director’s etc.,
and shall send to the Registrar a Return containing the particulars specified in such and notification of

Register, and shall otherwise comply with the provisions of the said Section in all change
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respects.
MANAGING DIRECTORS, WHOLE -TIME DIRECTORS

Subject to the provisions of Section 196, 203 and other applicable provisions of
the Act and these Articles, the Board may, from time to time appoint one or
more Directors to be the Managing Director or Managing Director(s) or Whole
Time Directors of the Company for a term not exceeding five (5) years at a time
and may, from time to time, remove or dismiss him or them from office and appoint

another or others in his place or their places.

Provided that no re-appointment shall be made earlier than one year before the
expiry of his term. Such a Managing Director can also act as Chairman of the

Company.

Subject to the provisions of the Act and these Articles, the Managing Director, or
the Whole Time Director shall not, while he continues to hold that office, be subject
to retirement by rotation under Article 156 but he shall be subject to the provisions
of any contract between him and the Company, be subject to the same provisions
as the resignation and removal as the other Directors of the Company and he shall
ipso facto and immediately cease to be a Managing Director or Whole Time
Director if he ceases to hold the office of Director for any cause provided that if at
any time the number of Directors (including Managing Director or Whole Time
Directors) as are not subject to retirement by rotation shall exceed one-third of the
total number of the Directors for the time being, then such of the Managing
Director or Whole Time Director or two or more of them as the Directors may from
time to time determine shall be liable to retirement by rotation in to the intent that
the Directors so liable to retirement by rotation shall not exceed one-third of the

total number of Directors for the time being.

The remuneration of the Managing Director, Whole Time Director, or Manager
shall be subject to applicable provisions of the Act and of these Articles and of any
contract between him and the Company) be fixed by the Directors from time to
time and may be by way of fixed salary and/or perquisites or commission on profits
of the Company or by participation in such profits, or by fee for such meeting of the
Board or by and or all these modes or any other mode not expressly prohibited by
the Act.

Subject to the superintendence, control and direction of the Board the day to day
management of the Company shall be in the hands of the Managing Director(s)
and/or Whole Time Director(s) appointed under Article 166 with power to the Board
to distribute such day to day management functions among such Director(s) in any
manner as deemed fit by the Board and subject to the provisions of the Act and
these Articles the Board may by resolution vest any such Managing Director

or Managing Directors or Whole Time Director or Whole Time Directors such of the
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power hereby vested in the Board generally as it thinks fit and such powers may
be made exercisable for such period or periods and upon such conditions and
subject to such restrictions as it may determine and they may subject to the
provisions of the Act and these Articles confer such powers either collaterally with
or to the exclusion of or in substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or any of

such powers.
PROCEEDINGS OF THE BOARD OF DIRECTORS MEETING

The Directors may meet together as a Board for the despatch of business from
time to time, and unless the Central Government by virtue of the proviso to Section
173 of the Act, otherwise directs, shall so meet at least once in every one hundred
and twenty days and at least four such meetings shall be held in every year. The
Directors may adjourn and otherwise regulate their meetings as they think fit.

(a) Notice of every meeting of the Board of Directors shall be given in writing to
every Director for the time being in India, and at his usual address in India to

every other Director.

(b) A Director may at any time and the Secretary upon the request of Director
made at any time shall convene a meeting of the Board of Directors by giving a
notice in writing to every Director for the time being in India and at his usual
address in India to every other Director. Notice may be given by telex or

telegram to any Director who is not in India.

(a) Subject to Section 174 of the Act, the quorum for a meeting of the Board of

Directors shall be one-third of its total strength (excluding Directors, if any, whose
place may be vacant at the time and any fraction contained in that one-third being
rounded off as one) or two Directors whichever is higher, PROVIDED that where
at any time the number of interested Directors at any meeting exceeds or is equal
to two-third of the total strength, the number of the remaining Directors (that is to
say, the number of Directors who are not interested) present at the meeting being

not less than two shall be quorum during such time.
(b) For the purpose of clause (a) :

(i) “Total Strength” of the Board of Directors of the Company shall be determined
in pursuance of the Act, after deducting there from number of the Directors, if
any, whose places may be vacant at the time, and

(i) “Interested Directors” means any Director whose presence cannot by reason
of Article 153 hereof or any other provisions in the Act count for the purpose of
forming a quorum at a meeting of the Board, at the time of the discussion or

vote on any matter.

If a meeting of the Board could not be held for want of quorum then the meeting

shall automatically stand adjourned till the same day in the next week, at the same

time and place, or if that day is a public holiday, till the next succeeding day which

is not a public holiday at the same time and place.
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One of the Directors shall be the Chairman of the Board of Directors who shall
preside at all meetings of the Board. If at any meeting the Chairman is not present
at the time appointed for the meeting then the Directors present shall elect one of

them as Chairman who shall preside.

Subject to provisions of Section 203, and 203 of the Act, and other applicable
provisions of law, questions arising at any meeting of the Board shall be decided
by a majority of votes, and in case of an equality of votes, the Chairman shall have

second or casting vote.

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

the Company are vested in or are exercisable by the Board of Directors generally.

The Board of Directors may, subject to the provisions of Section 179 of the Act,
and other relevant provisions of the Act and these Articles, appoint committees of
the Board, and delegate any of the powers other than the powers to make calls
and to issue debentures to such committee or committees and may from time to
time revoke and discharge any such committee of the Board either wholly or in part
and either as to the persons or purposes, but every committee of the Board so
formed shall in exercise of the powers so delegated conform to any regulation that
may from time to time be imposed on it by the Board of Directors. All acts done by
any such Committee of the Board in conformity with such regulations and in
fulfillment of the purpose of their appointment, but not otherwise, shall have the like

force and effect, as if done by the Board.

The meetings and proceedings of any such Committee of the Board consisting of
two or more members shall be governed by the provisions herein contained for
regulating the meetings and proceedings of the Directors, so far as the same are
applicable thereto and are not superseded by any regulations made by the

Directors under the last preceding Article.

(a) A resolution passed by circular without a meeting of the Board or a Committee of
the Board appointed under Article 179 shall subject to the provisions of sub-
clause (2) hereof and the Act be as valid and effectual as the resolution duly

passed at meeting of, the Directors or of a Committee duly called and held.

(b) A resolution shall be deemed to have been duly passed by the Board or by a
Committee thereof by circulation, if the resolution, has been circulated in draft
together with necessary papers, if any, to all the Directors or to all the members of
the Committee then in India (not being less in number than in the quorum fixed for
a meeting of the Board or Committee as the case may be), and to all other
Directors or members of the Committee at their usual addresses in India in
accordance with the provisions of Section 175(1) of the Act, and has been
approved by such of the Directors or members of the Committee as are in India or

by a majority of such of them as are entitled to vote on the resolution.
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All acts done by any meeting of the Board or by a Committee of the Board or by
any person acting as a Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment of one or more of such
Directors or any person acting as aforesaid, or that they or any of them were
disqualified or had vacated office or that the appointment of any of them is deemed
to be terminated by virtue of any provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed and was
qualified to be a Director. Provided 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.
POWERS OF THE BOARD

Subject to the provisions of the Act, the business of the Company shall be

managed by the Board who may exercise all such powers of the Company and do

all such acts and things as are not, by the Act, or any other Act or by the

Memorandum or by the Articles of the Company required to be exercised by the

Company in general meeting, subject nevertheless to these Articles to the

provisions of the Act, or any other Act and to such regulations (being not

inconsistent with the aforesaid regulations or provisions), as may be prescribed by
the Company in general meeting but no regulations made by the Company in

General Meeting shall invalidate any prior act of the Board which would have been

valid if that regulation had not been made, Provided that the Board shall not,

except with the consent of the Company by a special resolution in a general
meeting:

(a) sell, lease or otherwise dispose of the whole or substantially the whole, of the
undertaking of the Company or where the Company owns more than one
undertaking, of the whole or substantially the whole of any such undertaking;

(b) remit, or give time for the payment of any debt due by a Director;

(c) invest otherwise than in trust securities the amount of compensation received
by the Company as a result of a merger or amalgamation;

(d) borrow money where the money to be borrowed together with the money
already borrowed by the Company will exceed the aggregate of the paid up
capital of the Company and its free reserves, (apart from temporary loans

obtained from the Company’s bankers in the ordinary course of business); or,

(i) Provided that in respect of the matter referred to in sub-clause (d) such
consent shall be obtained by a resolution of the Company which shall
specify the total amount upto which monies may be borrowed by the Board

under clause (d);

(ii) Provided further that the expression “temporary loans” in clause (d) above
shall mean loans repayable on demand or within six months from the date
of the loan such as short term, cash credit arrangements, the discounting of
bills and the issue of other short term loans of a reasonable character, but
does not include loans raised for the purpose of financing expenditure of a

capital nature.
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123 Without derogating from the powers vested in the Board of Directors under these Certain powers to

Articles, the Board shall exercise the following powers on behalf of the Company and be exercised by the

they shall do so only by means of resolution passed at the meetings of the Board: Board at meeting
only

(a) to make calls on shareholders in respect of money unpaid on their shares;

(b) to authorise buy-back of securities under Section 68 of the Act;

(c) to borrow monies;

(d) to invest the funds of the Company;

(e) to grant loans or give guarantee or provide security in respect of loans;

(f) to approve financial statement and the Board’s report;

(g) to diversify the business of the Company;

(h) to approve amalgamation, merger or reconstruction;

(i) to take over a Company or acquire a controlling or substantial stake in another

Company;
() any other matter which may be prescribed under the Act and the rules made

thereunder.

Provided that the Board may by resolution passed at a meeting delegate to any
Committee of Directors, Managing Director or any other principal officer of the
Company, or in case of branch office of the Company a principal officer of the
branch office, the powers specified in (c), (d) and (e) of this sub-clause on such

terms as it may specify.

124 Without prejudice to the general powers conferred by the last preceding Article and Certain powers of
S0 as not in any way to limit or restrict those powers and without prejudice to the the Board
last preceding Article it is hereby declared that the Directors shall have the
following powers that is to say, power:

(a)to pay the costs, charges and expenses preliminary and incidental to the
formation, promotion, establishment and registration of the Company;

(b)to pay and charge the capital account to the Company any commission or
interest, lawfully payable thereout under the provisions of Section 40 of the Act,
and other applicable provisions of law;

(c) subject to Sections 179 and 188 of the Act, to purchase or otherwise acquire
for the Company any property, rights or privileges which the Company is
authorised to acquire at or for price or consideration and generally on such
terms and conditions as they may think fit and in any such purchase or other
acquisition accept such title as the Directors may believe or may be advised to
be reasonably satisfactory;

(d) at their discretion and subject to the provisions of the Act to pay for any
property, rights or privileges by or services rendered to the Company, either
wholly or partially in cash or in shares, bonds, debentures, mortgages or other
securities of the Company, and any such shares may be issued either as fully
paid up or with such amount credited as paid up thereon as may be agreed
upon, and any such bonds, debentures, mortgages or other securities may be
either specifically charged upon all or any part of the property of the Company
and its uncalled capital or not so charged;

(e) to secure the fulfilments of any contracts or engagement entered into by the
Company mortgage or charge of all or any of the property of the Company and

its uncalled capital for the time being or in such manner as they may think fit;
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(f) to accept from any member, so far as may be permissible by law, a surrender

of his shares or any part thereof, on such terms and conditions as shall be

agreed,;

(9) to appoint any person to accept and hold in trust for the Company any property

belonging to the Company, or in which it is interested or for any other purposes
and to execute and do all such deeds and things as may be required in relation
to any such trust, and to provide for the remuneration of such trustee or

trustees;

(h) to institute, conduct, defend, compound or abandon any legal proceeding by or

(i)

0

against the Company or its officer, or otherwise concerning the affairs of the
Company, and also to compound and allow time for payment on satisfaction of
any debts due, and of any claims or demands by or against the Company and
to refer any difference to arbitration, either according to Indian law or according
to foreign law and either in India or abroad and observe and perform or
challenge any award made therein;

to act on behalf of the Company in all matters relating to bankrupts and
insolvents;

to make and give receipts, release and other discharge for monies payable to

the Company and for the claims and demands of the Company;

(k) subject to the provisions of Sections 179, 180 and 185, of the Act, 2013 and

o

(m)

(n)

(0)

other applicable provisions of law, to invest and deal with any monies of the
Company not immediately required for the purpose thereof, upon such security
(not being the shares of this Company) or without security and in such manner
as they may think fit, and from time to time to vary or realise such investments.
Save as provided in Section 187 of the Act, all investments shall be made and
held in the Company’s own name;

to execute in the name and on behalf of the Company in favour of any Director
or other person who may incur or be about to incur any personal liability
whether as principal or surety, for the benefit of the Company, such mortgage
of the Company’s property (present and future) as they think fit, and any such
mortgage may contain a power of sale and other powers, provisions, covenants
and agreements as shall be agreed upon;

to determine from time to time who shall be entitled to sign, on Company’s
behalf, bills, notes, receipts, acceptances, endorsements, cheques, dividend
warrants, releases, contracts, and documents and to give the necessary
authority for such purpose;

to distribute by way of bonus amongst the staff of the Company a share or
shares in the profits of the Company, and to give to any officer or other person
employed by the Company a commission on the profits of any particular
business or transaction; and to charge such bonus or commission as a part of
working expenses of the Company;

to provide for the welfare of Directors or ex-Directors or employees or
ex-employees of the Company and wives, widows, and families or the
dependents or connections of such persons, by building or contributing to
the building of houses, dwellings or chawls or by grants of money,
pensions, gratuities, allowances, bonus or other payments, or by creating and

from time to time subscribing or contributing to provident and other association
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(p)

(@)

Institutions, funds, or trusts and by providing or subscribing or contributing
towards places of instructions and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the Board shall think fit,
and subject to the applicable provisions of law to subscribe or contribute or
otherwise to assist or to guarantee money to charitable, benevolent, religious,
scientific, national or other institutions or objects which shall have any moral or
other claim to support or aid by the Company, either by reason of locality of
operation, or of public and general utility or otherwise;

before recommending any dividend, subject to the provision of Section 123 of
the Act, to set aside out of the profits of the Company such sums as they may
think proper for depreciation or the depreciation fund, or to insurance fund, or
as a reserve fund or sinking fund or any special fund to meet contingencies or
to repay debentures or debenture stock or for special dividends or for
equalising dividends or for repairing, improving, extending and maintaining any
of the properties of the Company and for such other purposes (including the
purposes referred to in the preceding clause) as the Board may, in their
absolute discretion think conducive to the interest of the Company, and subject
to Section 179 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested, upon such investments (other than share of
this Company) as they may think fit, and from time to time to deal with and vary
such investments and dispose of and apply and expend all or any part thereof
for the benefit of the Company, in such manner and for such purposes as the
Board in their absolute discretion think conducive to the interest of the
Company notwithstanding that the matters to which the Board apply or upon
which they expend the same or any part thereof may be matters to or upon
which the capital monies of the Company might rightly be applied or expended,;
and to divide the reserve fund into such special funds as the Board may think
fit; with full power to transfer the whole or any portion of a reserve fund or
division of a reserve fund to another reserve fund and/or division of a reserve
fund and with full power to employ and assets constituting all or any of the
above funds including the depreciation fund, in the business of the Company or
in purchase or repayment of debentures or debenture stock and that without
being bound to keep the same separate from the other assets and without
being bound to pay interest on the same, with power however to the Board at
their discretion to pay or allow to the credit of such funds interest at such rate
as the Board may think proper, not exceeding nine percent per annum;

to appoint, and at their discretion remove or suspend such general manager,
managers, secretaries, assistants, supervisors, scientists, technicians,
engineers, consultants, legal, medical or economic advisers, research workers,
labourers, clerks, agents and servants for permanent, temporary or special
services as they may from time to time think fit, and to determine their powers
and duties, and to fix their salaries, or emoluments or remuneration, and to
require security in such instances and to such amounts as they may think fit,
and also from time to time to provide for the management and transaction of
the affairs of the Company in specified locality in India or elsewhere in such
manner as they think fit; and the provision contained in the next following sub-
clauses shall be without prejudice to the general powers conferred by this sub-

clause;
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(s)

(t)

(u)

v)

(w)

to comply with the requirement of any local law which in their opinion it shall in
the interest of the Company be necessary or expedient to comply with;

from time to time and at any time to establish any Local Board for managing
any of the affairs of the Company in any specified locality in India or elsewhere
and to appoint any person to be members of such Local Boards, and to fix their
remuneration;

subject to Section 179 of the Act, from time to time and at any time to
delegate to any persons so appointed any of the powers, authorities, and
discretions for the time being vested in the Board, other than their power to
make call or to make loans or borrow monies; and to authorise the member for
the time being of any such Local Board, or any of them to fill up any vacancies
therein and to act notwithstanding vacancies, and such appointment or
delegation may be made on such terms subject to such conditions as the
Board may think fit, and the Board may at any time remove any person so
appointed, and may annul or vary any such delegation;

at any time and from time to time by Power of Attorney under the Seal of the
Company, to appoint any person or persons to be the Attorney or Attorneys of
the Company, for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the Board under
these presents and excluding the power to make calls and excluding also
except in their limits authorised by the Board the power to make loans and
borrow monies) and for such period and subject to such conditions as the
Board may from time to time think fit, and any such appointments may (if the
Board thinks fit) be made in favour of the members or any of the members of
any local board established as aforesaid or in favour of any Company, or the
shareholders, Directors, nominees or managers of any Company or firm or
otherwise in favour of any fluctuating body of persons whether nominated
directly or indirectly by the Board and any such powers of Attorney may contain
such powers for the protection or convenience of persons dealing with such
Attorneys as the Board may think fit, and may contain powers enabling any
such delegated attorneys as aforesaid to sub-delegate all or any of the powers,
authorities and discretion for the time being vested in them;

subject to the provisions of the Act, for or in relation of any of the matters
aforesaid or otherwise for the purposes of the Company to enter into all such
negotiations and contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the name and on behalf of
the Company as they may consider expedient;

from time to time to make, vary and repeal by-laws for the regulation of the

business of the Company, its officers and servants.

KEY MANAGERIAL PERSONNEL

Subject to the provisions of the Act,—

A Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
may be appointed by the Board for such term, at such remuneration and upon such
conditions as it may thinks fit; and any Chief Executive Officer, Manager, Company

Secretary or Chief Financial Officer so appointed may be removed by means of a

resolution of the Board;
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126 A Director may be appointed as any Chief Executive Officer, Manager, Company

Secretary or Chief Financial Officer.

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a Director and any Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, any Chief Executive Officer,

Manager, Company Secretary or Chief Financial Officer.
CAPITALISATION OF PROFITS

127 (a) The Company in general meeting may, upon the recommendation of the Board,
resolve—

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

(ii) that such sum be accordingly set free for distribution in the manner specified in
clause (b) amongst the members who would have been entitled thereto, if

distributed by way of dividend and in the same proportions.

(b) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (c), either in or towards—

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

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

(i partly in the way specified in sub-clause (i) and partly in that specified in

sub-clause (ii);

(c) A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued

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

(d) The Board shall give effect to the resolution passed by the Company in

pursuance of this regulation.

128 (&) Whenever such a resolution as aforesaid shall have been passed, the Board
shall—
(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any;
and

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

(b) The Board shall have power—
(i) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable

infractions; and
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(i) to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the
payment by the Company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalised, of the amount or

any part of the amounts remaining unpaid on their existing shares;

(c) Any agreement made under such authority shall be effective and binding on such
members.

DIVIDENDS AND RESERVE

The Company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

Subject to the provisions of section 123, the Board may from time to time pay to
the members such interim dividends as appear to it to be justified by the profits of
the Company.

(a) The Board may, before recommending any dividend, set aside out of the profits
of the Company such sums as it thinks fit as a reserve or reserves which shall,
at the discretion of the Board, be applicable for any purpose to which the profits
of the Company may be properly applied, including provision for meeting
contingencies or for equalising dividends; and pending such application, may,
at the like discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the Board
may, from time to time, thinks fit.

(b) The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve.

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

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

(c) All dividends shall be apportioned and paid proportionately to the amounts paid
or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date such share

shall rank for dividend accordingly.

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

otherwise in relation to the shares of the Company.
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(@) (i) Any dividend, interest or other monies payable in cash in respect of shares

may be paid by cheque/ Demand draft or warrant sent through the post directed
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 first named on the
register of members, or to such person and to such address as the holder or
joint holders may in writing direct.

(i) Every such cheque/ Demand draft or warrant shall be made payable to the

order of the person to whom it is sent.

(b) Any one of two or more joint holders of a share may give effective receipts for

any dividends, bonuses or other monies payable in respect of such share.

(c) Notice of any dividend that may have been declared shall be given to the

persons entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the Company.

UNCLAIMED DIVIDEND

(a) Where the dividend has been declared by the Company but not paid or the

warrant in respect thereof has not been posted within 42 days from the date of
declaration to any shareholder entitled to the payment thereof, the Company
shall within 7 days from the date of expiry of the said period of 42 days transfer
the total amount of dividend which remain unpaid or in relation to which no
dividend has been posted within the said period of 42 days to a special account
to be opened by the Company in that behalf in any Scheduled Bank to be

called Unpaid Dividend Account of the Company.

(b) Any money transferred to the unpaid dividend account of the Company in

pursuance of sub-clause (a) hereof which remains unpaid or unclaimed for a
period of seven years from the date of such transfer, shall be transferred
by the Company alongwith interest accrued, if any, threron to the Invest

Education and Protection Fund of the Central Government.

ACCOUNTS

(a) The Company shall prepare and keep at its registered office proper books of

account and other relevant books and papers and financial statement for every
financial year in accordance with Section 128 of the Act, as would give a true
and fair view of the state of affairs of the Company including that of its branch
office or offices, if any, and explain the transactions effected both at the
registered office and its branches and such books shall be kept on accrual

basis and according to the double entry system of accounting:

Provided that all or any of the books of accounts aforesaid and other relevant
papers may be kept at such other place in India as the Board of Directors may
decide and when the Board of Directors so decide the Company shall within
seven days of the decision file with the Registrar a notice in writing giving the

full address of that other place.

Provided further that the Company may keep such books of account or other

relevant papers in electronic mode in such manner as may be prescribed.
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(b) Where the Company has a branch office, whether in or outside India, the

Company shall be deemed to have complied with the provisions of sub-clause
(a) if proper books of accounts relating to the transactions affected at the
branch are kept at that office and proper summarised returns made upto date
at intervals of not more than three months are sent by the branch office to the

Company at its registered office or the other place referred to in sub-clause (a).

(c) The books of accounts and other books and paper maintained by the Company

within India shall be open to inspection at the registered office of the Company
or at such other place in India by any Director during business hours and in the
case of financial information, if any, maintained outside the country, copies of
such financial information shall be maintained and produced for inspection by

any Director subject to such conditions as may be prescribed:

Provided that the inspection in respect of any subsidiary of the Company shall
be done only by the person authorised in this behalf by a resolution of the

Board of Directors.

The books of account of the Company relating to a period of not less than eight
financial years immediately preceding a financial year, or where the Company
had been in existence for a period less than eight years, in respect of all the
preceding years together with the vouchers relevant to any entry in such books

of account shall be kept in good order:

Provided that where an investigation has been ordered in respect of the
Company under Chapter XIV of the Act, the Central Government may direct
that the books of account may be kept for such longer period as it may deem
fit.

138 (a) The Board of Directors shall in accordance with Section 129, 133 and 134 of

the Act, and the rules made thereunder, cause to be prepared and laid before
each annual general meeting, financial statements for the financial year of the
Company which shall be a date which shall not precede the day of the meeting
by more than six months or such extended period as shall have been granted

by the Registrar under the provisions of the Act.

(b) The financial statements of the Company shall give a true and fair view of the

(©

state of affairs of the Company and comply with the accounting standard
notified under Section 133 of the Act, and shall be in the form set out in
Schedule Il to the Act.

Provided that the items contained in such financial statements shall be in

accordance with the accounting standards.

In case the Company has one or more subsidiaries, it shall, in addition to
financial statements provided under sub-clause (1), prepare a consolidated
financial statement of the Company and of all the subsidiaries in the same form
and manner as that of its own which shall also be laid before the annual
general meeting of the Company along with the laying of its financial statement

under sub-section (1):
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Provided that the Company shall also attach along with its financial statement,
a separate statement containing the salient features of the financial statement

of its subsidiary or subsidiaries in such form as may be prescribed:

Provided further that the Central Government may provide for the consolidation

of accounts of companies in such manner as may be prescribed.

For the purposes of this sub-clause, the word “subsidiary” shall include

associate Company and joint venture.

AUDIT

Once at least in every year the accounts of the Company shall be audited and the
correctness of the financial statements ascertained by one or more Auditor or
Auditors.

(a) Auditors shall be appointed and their qualifications, rights and duties regulated in

accordance with the provisions of Chapter X of the Act, and the rules made

thereunder.

(b) Subject to the provisions of Section 139 of the Act, the Company shall at the first

annual general meeting appoint an individual or a firm as an Auditor to hold office
from conclusion of that meeting until the conclusion of its sixth annual general
meeting and thereafter till the conclusion of every sixth meeting and the manner
and procedure of selection of auditors by the members of the Company at such

meeting shall be such as may be prescribed.

Provided that the Company shall place the matter relating to such appointment for

ratification by members at every annual general meeting;

Provided further that before such appointment is made, the written consent of the
auditor to such appointment, and a certificate from him or it that the appointment,
if made, shall be in accordance with the conditions as may be prescribed, shall be

obtained from the auditor:

Provided also that the certificate shall also indicate whether the auditor satisfies

the criteria provided in Section 141 of the Act.

Provided also that the Company shall inform the auditor concerned of his or its
appointment, and also file a notice of such appointment with the Registrar within

fifteen days of the meeting in which the auditor is appointed.
“Appointment” includes reappointment.

DOCUMENTS AND NOTICES

(a) A document or notice may be served by the Company on any member thereof

either personally or by sending it by registered post or by speed post or by
courier service or by leaving it at his registered address or if he has no
registered address in India, to the address if any, within India supplied by him
to the Company for serving documents or notice on him or by means of such

electronic or other mode as may be prescribed.
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(b) A document or notice advertised in a newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed to be
duly served on the day on which the advertisement appears, on every member
of the Company who has no registered address in India and has not supplied to

the Company an address within India for the giving of notices to him.

(c) A document or notice may be served by the Company on the joint holders of a
share by serving it on the joint holder named first in the Register in respect of

the share.

(d) A document or notice may be served by the Company on the person entitled to
a share in consequence of the death or insolvency of a member by sending it
through the post in a prepaid letter, addressed to them by name or by title of
representatives of the deceased, or assignees of the insolvent or by any like
description, at the address, if any, in India supplied for the purpose by the
person claiming to be so entitled, or until such an address has been so
supplied, serving the document or notice in any manner in which it might have

been served if the death or insolvency had not occurred.

(e) The signature to any document or notice to be given by the Company may be

written or printed or lithographed.

(a) Document or notice of every general meeting shall be served or given in the
same manner hereinbefore authorised on or to (a) every member, (b) every
person entitled to a share in consequence of the death or insolvency of a

member and (c) the auditor or auditors for the time being of the Company,

Provided that when the notice of the meeting is given by advertising the same
in newspaper circulating in the neighbourhood of the office of the Company
under Article 93 a statement of material facts referred to in Article 93 need not
be annexed to the notice, as is required by that Article, but is shall merely be
mentioned in the advertisement that the statement has been forwarded to the

members of the Company.

Every person who by operation of law, transfer or other means whatsoever, has
become entitled to any share shall be bound by every document or notice in
respect of such share, which prior to his name and address being entered on the
Register of Members, shall have been duly served on or give to the person from
whom he derived his title to such share.

A document may be served on the Company or an officer thereof by sending it to
the Company or officer at the registered office of the Company by Registered Post
or by speed post or by courier service or by leaving it at its registered office or by

means of such electronic or other mode as may be prescribed:

Provided that where securities are held with a Depository, the records of the
beneficial ownership may be served by such Depository on the Company by

means of electronic or other mode.

42

To whom
documents must be

served or given

Members bound by
document or
notices served on
or given to previous

holders

Service of
documents on the

Company



145

146

147

148

149

Save as provided in the Act or the rules made hereunder for filing of documents
with the Registrar in electronic mode, a document may be served on the Registrar
or any member by sending it to him at his office by post or by Registered Post or
by speed post or by courier or delivering it to or leaving it for him at his office, or by

such electronic or other mode as may be prescribed.

Provided that a member may request for delivery of any document through a
particular mode, for which he shall pay such fees as may be determined by the

Company in its annual general meeting.

The term “courier” means a person or agency which delivers the document and

provides proof of its delivery.

Save as otherwise expressly provided in the Act, a document or proceeding
requiring authentication by the Company or contracts made on behalf of the
Company may be signed by any key managerial personnel or other officer of the
Company duly authorised by the Board of the Company and need not be under the

common seal of the Company.
SEAL

The Board of Directors shall provide Common Seal for the purpose of the
Company and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof, and the Board of Directors shall provide for
the sale custody of the seal for the time being under such regulations as the
Board may prescribe and the seal shall never be fixed to any instrumant except
by the authority of the Board of Directors or Committee of the Board previously
given and in the presence of atleast one Director of the Company who shall sign
every instrument to which the Seal is affixed and every such instrument shall be
countersigned by the Secretary (if any) or such other officer or person as the Board
of Directors may from time to time resolve. Provided however, that the certificate
of shares or debentures shall be signed in the same manner as the certificates
of shares are required to be signed in conformity with the provisions of the
Companies (Share Capital and Debenture)Rules, 20140, and the Statutory

Madification for the time being in force.

The Company shall also be at liberty to use an official seal in any territory, district
or place outside India.
SECRECY

Every Director, Secretary, Trustee for the Company, the Members or debenture
holders, Members 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, declaration undertaking himself
to observe as strict secrecy respecting all transactions of the Company with its
customers and the state of accounts with individuals and in mailers 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 account of
law and except so far as a court of law and except so far as may be necessary in

order to comply with any of the provisions of the Articles.
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No shareholder 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, to require
discovery of or any information respecting any detail of the trading of the
Company or any matter which is or may be in the nature of a trade secret, or
secret process or of any other whatsoever which may relate to the conduct of the
business of the Company or and which in the opinion of the Board it will be
inexpedient in the interest of the Company to contract entered into by the Company
with third parties for obtaining rights under their secret know-how process and

other secret information.
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 judgement is
given in his favour, or in which he is acquitted, or in connection with any
application under Section 633 of the Act in which relief is granted to him by the

Court.

Subject to the provisions of Section 197 of the Act, no Director, Auditor or other
Officer of the Company shall be liable for the acts, receipts, neglects, or defaults of
any other Director or Officer or for joining in any receipt or other act for conformity
or for any loss or expenses happening to the Company through insufficiency or
deficiency of title to any property acquired by order of the Directors for or on behalf
of the Company or for insufficiency or deficiency of any of any security in or upon
which any of the monies of the Company shall be invested, or for any loss or
damages arising from insolvency or tortuous act of any person, firm or Company to
or with whom any monies, securities or effects shall be entrusted or deposited or
any loss occasioned by any error of judgement, omission, default or oversight on
his part or for any other loss, damage, or misfortune whatever which shall happen
in relation to the execution of the duties of his office or in relation thereto unless

the same shall happen through his own dishonesty.
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We, the several persons, whose names, addresses and occupations are hereunder
subscribed, are desirous of being formed into a Company, in pursuance of these
Articles of Association and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names :

Signature, Name, Number of Signature Name, address of
Address Equity of witness
Description and Shares subscriber & his description,
occupation of taken occupation &
Subscribers signature
Sharadchandra S. 10 (Ten) Sd/-
Kothari

S/o. Shoorji Kothari.
Guru Nanak House,
20/8, Rati Ahmed Kidwai

Road,
Wadala, Bombay — 400
031. S/
Occu : Business Maganlal Jivram
Thacker,
10 (Ten) Sd/- 7, Gola Lane, Fort,

Bombay — 400 001

Jayshree S. Kothari
W/o. Sharadchandra _
Kothari S/o. Jivram Thacker
Guru Nanak House,
20/8, Rati Ahmed Kidwai

Road, Occ: Chartered
Wadala, Bombay — 400 Accountant
031.

Occu : Business

TOTAL | 20 (Twenty

Bombay : Dated this 18" day of September 1973.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,

MUMBAI BENCH, COURT-1V

C.P. (CAA)/18/MB/2024 IN
C.A, (CAA)/247/MB/2023

In the matter of
The Companies Act,2013;
And
In the matter of Sections 230 to Section 232
of the Companies Acf, 2013 and other
applicable provisions of the Companies
Act, 2013 read with Companies
(Compromises,  Arrangemenis  and
Amalgamation) Rules, 2016
And

In the matter of the
Composite Scheme of Arrangement for

(i) Reduction of Capital and Re-

Organisation of reserves of

JD Orgochem Limited
("JOOL” or “Transferee Company” for
Part C of the Scheme);
and (ii) Amalgamation of (by way of

merger)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAAY18/MB/2024 IN
C.A. (CAA)/247/MB/2023

Jaysynth Dyestuff (India) Limited
("JDIL” or “Transferor Company 17 for
Part D of the Scheme),

Jaysynth Impex Private Limited
(Formerly Known as Jaysynth Impex
Limited) (“JIPL” or “Transferor Company
2" for Part D of the Scheme) with and into
JD  Orgochem Limited ("Transferee
Company” for Part D of the Scheme) and
their respective shareholders and creditors

(“the Scheme’ or ‘this Scheme”)

Jaysynth Dyestuff (India) Limited,
[CIN: 1241 14MH1985PLC035564] ...First Petitioner Company

Jaysynth Impex Private Limited,
(Formerly Known as Jaysynth Impex Limited)

[CIN: UJ29200MH1969PTC014266] ...Second Petitioner Company
JD Orgochesn Limited,
[CIN: L24100MH19731"1.C016908] ... Third Petitioner Company

First, Second and Third Petitioner Company are collectively referred as

“Petitioner Companies”.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 1V
CP. (CAAYL8MB/2024 IN
C.A. (CAAY24T/IMB/2023

Order delivered on: 17.04.2024

Coram:
Ms. Anu Jagmohan Singh Mr. Kishore Vemulapalli
Hon'ble Member (Technical) Hon'ble Member (Judicial)

Appearances (via videoconferencing):

For the Petitioner: CA Harsh Rupareliai/b AR C
H and Associates, Chartered
Accountants,

For the Regional Director: Mr. Tushar Wagh,

Authorised Representative of
the  Regional  Director,
Ministry of Corporate Affairs

ORDER

1. Heard the Ld. Professional for the Petitioner Companies. No objector
has come before the Tribunal to oppose the Petition nor any party has

raised any averments in the captioned Petition.

Page 3 of 35




IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAAY18/MB/2024 IN
C.A. (CAA)247/MB/2023

2. The sanction of this Tribunal is sought under Sections 230 to 232 and

3.

other applicable provisions of the Companies Act, 2013 (“Act”) read
with Companies (Compromises, Arrangements, and Amalgamation)
Rules, 2016 and in the matter of Composite Scheme of Arrangement
for (i) Reduction of Capital and Re-organization of reserves of JD
Orgochem Limited (“JDOL” or “Transferee Company” for Part C of
the Scheme); and (ii) Amalgamation of (by way of merger) Jaysynth
Dyestuff (India) Limited (“JDIL" or “Transferor Company 1" for Part
D of the Scheme), Jaysynth Impex Private Limited (Formerly Known
as Jaysynth Tmpex Limited) (“JIPL” or “Transferor Company 2" for
Part D of the Scheme) with and into JD Orgochem Limited
(“Transferee Company” for Part D of the Scheme) and their respective

shareholders and creditors (‘the Scheme’ or ‘this Scheme”).

The Professional for the Petitioner Companies submits that First

Petitioner Company is incorporated with following objects:

\,(‘Q}‘\VM Yia b, fr
P
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT ~ IV
C.P. (CAA)18/MB/2024 IN
C.A, (CAA)247/MRB/2023

a. To carry on the business of Manufacturers of and dealers in
dyes, dyes intermediates, organic chemicals, textiles

auxiliaries, resins, pigment, plasticizers, emulsions.

b.  To manufacture, refine, manipulate, Import and export and
deal in leather dyes tannins, essences, Marine Minerals,
mineral waters, white cement, oil, paints, pigments and
varnishes, compounds, dyestuff, dyestuff intermediates, paints
and colour grinders and heavy chemicals for manufacturing

dyestuffs.

4. The Professional for the Petitioner Companies submits that Second
Petitioner Company is incorporated with following objects:

a. To carry on the business of manufacturers and dealers in
Asafoetida (Hing), and for that purpose to acquire by purchase,
lese or otherwise any land, houses, fixed assets plants,
machinery, or other property in Mumbai or elsewhere as the
Company from time to time determine and the selling and

disposing of the same.

b. To carry on the business of dealers in Kariana, Dry Fruits, Spices,
herbs, agricultural and Chemical products of any nature and
kind whatsoever, and to manufacture, refine, manipulate,
import, export, and deal in the same as wholesellers and retailers
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT — IV

C.P. (CAA)Y/18/MB/2024 IN

C.A. (CAAY247/MB/2023

¢. To manufacture, refine, manipulate, import and export and deal
in heavy Chemicals, alkalies, acids, drugs, tannins, essences, salts
and rﬁarine minerals and their derivatives, by-products and
compounds, pharmaceutical, photographical, sizing, medicinél,
chemical, industrial, and other preparations and articles of any
nature any kind whatsoever, ﬁtmeral and other waters, cement,
oils, paints, pigments, and varnishes, compounds, drug,
dyestuff, organic or mineral intermediates, paints and colour
grinders, makers of and dealers in proprietary articles of all kinds
and artical, chemical, photographical, surgical and scientific

apparatus and materials.

d. To cay on business as manufacturers of Chemicals, distillers,
dye makers and to buy and sell, prepare for the market,
import, export and to manufacture and deal in articles of all

kinds in manufacture of which such product is used

" 5. The Professional for the Petitioner Companies submits that Third
Petitioner Company is incorporated with following objects:

a.  Tocarry on the business of manufacturers of and dealers in dyes,
dyes intermediates, organic chemicals, textiles auxiliaries,

resins, pigments, plasticizers, emulsions as the Company from
A
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAAY18/MB/2024 TN
C.A. (CAAY4TMIZ/2023

time to time determine and the selling and disposing of the

same.

b.  Tomanufacture, refine, manipulate, Import and export and deal
in heavy Chemicals, alkalis, acids, drugs, tannins, essences, salts,
and marine minerals, pharmaceuticals, sizing medicinal and
photographic, chemicals, Industrial, mineral and other waters,
cement, oil, paints, pigments, and varnishes, compounds, drug,
dye organic or mineral intermediates, paints and colour

grinders, chemical and photographical.

¢. To carry on the business as manufacturers of Chemicals
distillers, dye and dyes intermediates, and to buy, sell, prepare

for the market Import, export the same.

d. To carry on the business of manufacturers and products of fats,
fertilisers, manures, clips, sprays, vermifuges, fungicides,
medicines, and remedies for agricultural, fruit growing or other
purposes or as remedies for men or animals and whether
produced from vegetable or animals’ matter or by any chernical

process.

6. The Learned Professional for the Petitioner Companies submits that

the rationale mentioned in the Scheme is as under:
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
C.P. (CAAY18/MB/2024 IN
C.A. (CAAY247TMB/2023

»  Rationale for Part C of the Scheme which deals with reduction
of capital and re-organization of reserves of the Third Petitioner
Company in the manner set out in this Scheme can provide

benefits to the shareholders/stakeholders as under:

a. The Third Petitioner Company had suffered substantial
losses from 1999 till date, due to which the it's retained

earnings had turned into negative;

b. In the circumstances, f‘he scheme proposes to set off the
debit balance of Retained Farnings of the Third Petitioner
Company as on the Appointed date against the credit ‘
balance lying under the various res.erves as specified

herein.

c¢. The proposed reorganization of the reserves is in the
interest of the Third Petitioner Company, shareholders,
creditors, and all concerned stakeholders. If the Scheme is
approved, the books of the Third Petitioner Company
would present a fair representation of the financial pos;iﬁon

of the Third Petitioner Company.

» Rationale for Part D of the Scheme which deals with the
Composite Scheme of Arrangement of (by way of merger)
between Jaysynth Dyestuff (India) Limited and Jaysynth Impex

o Ty
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

C.P. (CAAYIR/MB/2024 IN

C.A. (CAAY247/MB/2023

Private Limited (Formerly Known as faysynth Impex Limited}
with and into JD Orgochem Limited and their respective
shareholders and creditors under sections 230 to 232 read with
section 66 and other applicable provisions of the Companies Act,
2013 which can provide benefits to the shareholders /

stakeholders as under:

a. Providing liquidity to the public shareholders of Third
Petitioner Company through the merger of First Petitioner
Company and Second Petitioner Company, having active
manufacturing operations into Third Petitioner Company
which does not carry out manufacturing operations at

present;

b. The First Petitioner Company, Second Petitioner Company
and the Third Petitioner Company are already engaged in
the same line of business activities i.e., of manufacturing of
dye and dyes intermediary products, Trader of CPC-based
Pigment, and Inks for digital printing and furthermore, the
manufacturing facilities of the First Petitioner Company,
Second Petitioner Company and the Third Petitioner
Company are situated adjacent to each other. The proposed

merger will enable the integration of the business activities
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT ~ IV
C.P. (CAAY18/MB/2024 IN
C.A. (CAAY247/MB/2023

of the First Petitioner Company, Second Petitioner

Company and the Third Petitioner Company.

¢. [Economies of scale will play a bigger role as the
consolidated entity’s operational efficiency will increase,
which will in turn allow the merged entity to compete on a
larger scale in the industry, thus benefiting the merged
entity and the shareholders.

d. The combined net worth of all entities will enable the
merged entity to tap into new business opportunities
thereby unlocking growth opportunities for the merged
entity corsidering the financial strength of the Third

Petitioner Company post the amalgamation

e. 1t will provide an opportunity to leverage assets and build
a stronger sustainable  business. It will provide an
opportunity to fully leverage the combined net worth,
capabilities, experience, expertise, consolidation of
adjoining land parcels in MIDC, Patalganga, and
infrastructure of First Petitioner Company and Second
Petitioner Company and thus increase the ability for

promotion of business activities as well as fundraising for

oA fand
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT -1V

: C.P. (CAAY18/MB/2024 IN

C.A. (CAA)/24T/MB/2023

f. It would result in the consolidation of business activities
and will facilitate effective management of investment and

synergies in operations

g Being a part of the same management, this amalgamation
would facilitate reduction in the management overlaps due
to operation of the multiple entities and more focused

leadership

h. Reduction in multiplicity of legal and regulatory
complances, reducton in overheads, including
administrative, managerial and other costs amongst all;

and

i.  Consolidation and simplification of the group structure

and reduction of administrative costs at the group level

7. The Petitioner Companies have approved the Scheme by passing
their respective Board Resolutions dated 24 January 2023 and have

approached the Tribunal for sanction of the Scheme.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV
CP. (CAA)18/MB/2024 IN
C.A. (CAA)Y247/MB/2023

8. The Petitioner Companies submits that the Company Scheme
Petition has been filed in consonance with the order dated 09%
November, 2023, passed by this Hon'ble Tribunal in
C.A(CAA)/247/MB/2023.

9. The meetings of the equity shareholders for the First Petitioner
Company and the Third Petitioner Company were held in accordance
with directions of the Hon'ble Tribunal on 21# December 2023,
wherein the equity shareholders of the First Petitioner Company and
the Third Petitioner Company have approved the Scheme with
requisite majority. Further, the meetings of the shareholders of the
Second Petitioner Company and creditors of the all Petitioner
Companies were dispensed with by the Hon'ble Tribunal vide order

dated 09% November, 2023 in C.A.(CAA)/247/MB/2023.
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10. The Petitioner Companies states that the Petitioner Companies have
complied with all requirements as per directions of the Hon'ble
Tribunal and they have filed necessary affidavits of compliance with

| Hon'ble Tribunal. Moreover, Petitioner Companies undertake to
comply with all statutory requirements, if any, as required under the
Companies Act, 2013 and the relevant Rules & Regulations made
there under. The said undertaking is accepted.

11. The Professional for the Petitioner Companies submits that the
present Company Scheme Petition has been filed in consonance with
the order delivered on 09% November 2023 passed by this Tribunal in

C.A. (CAA)/247/MB/2023.
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12. The Regional Director, Western Région has filed its report dated
01t March, 2024 (“Report”) praying that this Tribunal may pass such.
orders as it thinks fit, save and except as stated in paragraphs 2(a)
to (k) aﬁd in response to the observations of the Regional Director,
the Petitioner Companies have filed their responses vide its Affidavit
in reply to the Observations of the Regional Director dated 14*

March, 2024 as under:

Para | Regional Director| Response from the Petitioner
No. | Observations dated| Companies

01t March, 2024
2(a) i That the No Inguiry,| Apropos the observation of
Inspection, Investigations,| the  Regional Director,
Prosecutions, Technical| Western: Region, Mumbai, as
Scrutiny under CA, 2013| stated in paragraph 2 (a) of the
have been pending agninst| Report is concerned, it is
the Petitioner Companies submitted that:

ii. Further ROC has mentioned| Response to 2(a)(i):
as follows: - It is submitted that the
i. One open charge in respect | observation given by RoC in
of the First Petitioner | point no 2(a}i) are merely
Company. factual in nature and no

. . further response is required.
ii. Notices should be served to '

Unsecured Creditors of the
Transferor Company 1 and
Transferee Company.

Qur response to 2(a)(i({):
It is submi

observation
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i,

.

1.

Notices issued to Equity
Shareholders  of  the
Transferor Company 1 and
Transferee  Company on
20.12.2023 and date of
meeting s 21.12.2023.
Companies have not given
21 days clear notice. Hence,
The Applicant Companies
may clarify the same.

Transferor Company 1 and
Transferee Company being a
listed entity. Observations
letter from BSE Limited is
received on  30.08.2023.
Notice should be issued to
SEBI for their observations.

21 (Twenty) “Open
Charges” are there on the
Transferee Compuany. List is
attached

As per provisions of section
232(3)(i) of CA, 2013 where
the transferor company is
dissolved, the fee, if any,
paid by the transferor
company on its authorized
capital shall be set off
against any fees payable by
the transferce company on
its authorized capital shall
be set off against any fees
payable by the transferee

point no 2(a)(ii)(i) are merely
facttal In nature and no
further response is required.

Our response to 2(a)(ii)(ii):

Qur response to 2(a)(ii}(iii):

It is submitted that
notices to the Unsecured
Creditors of the
Petitioner  Companies
have been duly served by
way of filing an
Additional Affidavit on
direcion by way of
Hon'ble NCLT, Mumbai
Bench dated 08% Jantuary,
2024 evidencing dispatch
of notice and. its delivery
receipt.

It is submitted that the
notice to equity
shareholders of the First
Petitioner Company and
the Third Petiioner
Company were served
with 30 days of clear
notice; however, there
was a typographical
error in the date of the
notice.  Further, the
Petitioner ~ Companies
would like to bring your

attention to the afﬁdav.ig_
i
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
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C.P. (CAA)/18/MB/2024 IN
C.A. (CAA)247/MB/2023

company on its authorized
capital subsequent fo the
amalgamation.  Therefore,
the remaining fee, if any
after setting off the fees
already  paid by  the
fransferor company on its
authorized capital, must be

paid by the transferee .
company on the increased
authorized capital
subsequent to
amalgamation.

vit. Interest of the Creditors

should be protected.

viti. May be decided on iis
merits.

Hence, the Petitioner Companies
shall undertake to submit
detailed  replies against  the
observations mentioned above .

of service dated 28t
November, 2023,
evidencing  date  of
dispatch of notice to the
shareholders.

Additionally, an email

received from M/s. Link

Intime India Private
Limited further
substantiates that the

notice was dispatched
within the stipulated
timelines, as per Rule 6 of
the Companies
(Compromises,
Arrangements and
Amalgamations) Rules,
2016. Hence, the First
Petitioner Company and
the Third Petitioner
Company has duly
complied with timelines
for service of notices
upon the shareholders.

e In so far as the
observation made in
paragraph 2(a)(ii){iv) of

the Report of the
Regional Director is
concerned, it is

submitted that the First
Petitioner Company and
Third
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Company had received
observation letter from
BSE {(including
observations of the SEBI)
vide their letter dated 30t
August, 2023 which has
been annexed as Exhibif
14 to the Company
Scheme Petition. It is
further stated that the
notices have been served
to the SEBI for their
observations.

Qur response to 2(a)(1i)(v):

» It is submitted that the
observation given by
RoC in point no
2(a)(ii)(v) are merely
factual in nature and no
further  response  is
required.

Our response to 2(a)({i(vi};

s In so far as observations
made in  paragraph
2(a)(ii){vi) of the Report
is concerned, the
Petitioner  Companies
hereby undertake to
comply with the
provisions of section
232(3)(3) of the
Companies Act, 2013
regarding set-off of fees
paid by the Transferor

T
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Companies ie, First
Petitioner and Second
Petitioner Company
against any fees and
stamp duty payable by
the Third TPetitioner
Company i.e., Transferee
Company on its
authorized capital
subsequent to  the
Scheme. The aggregate
authorised share capital
of the Third Petitioner

Comparty shall
automatically stand
increased to that effect by

simply filing the
requisite e-form INC-28
with the relevant
Registrar of Companies
without any further act,
instrument or deed on
the part of Third
Petitioner Company.
Further, in the event of
any increase in the
authorised share capital
of First Petitioner and

Second Petiioner

Company before the
Effective  Date, such
increase shall be given
while

effect 10
aggregating
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authorised share capital
of the Third Petitioner
Company.

Qur response to 2(a)(it)(vii):

. The Petitioner
Companies hereby
undertakes that  the

interest of the creditors
shall be duly protected
under scheme,

Our response to 2(a)(ii)(vili}:

¢ It is submitted that the
observation given by
RoC in point mno
2(a)(ii}(vil) are merely
factual in nature and no
further  response is
required.

2 (b)

“In compliance of Accounting
Standard —14 or IND AS-103,
as may be applicable, the
Transferee Company shall pass
such accounting entries which
are necessary for connection with
the scheme to comply with other
applicable Accounting Standards
such as AS-5 or IND AS-8 etc.

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (b} of the
Report is concerned, it is
submitted  that that
addition to compliance with
IND AS5-103 (AS-14 is not
applicable), in connection
with the scheme, the
Petitioner Companies shall
pass such accounting entries
which are necessary to comply

in
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IND AS-8, etc. to the extent
applicable.

2 {c)

The Hon'ble Tribunal may kindly
divect the Petitioner Companies
to file an affidavit fo the extent
that the Scheme enclosed lo the
Company  Application  and
Company Petition are one and
same and there is no discrepancy,
or no change is made.

Apropos the observation of
the  Regional  Director,
Western Region, Mumbai, as
stated in paragraph 2 (c} of the
Report is concerned, it is
submitted that by way of this
affidavit that Scheme enclosed
to Company Scheme Petition
and  Company  Scheme
Application are one and same
and there is no discrepancy or
change made to the scheme.

2(d)

The Petitioner Companies under
provisions of section 230(5) of the
Companies Act 2013 have to
serve notices to concerned
authorities which are likely to be
affected by the Amalgamation or
arrangement.  Further,  the
approval of the scheme by the
Hon'ble Tribunal may not defer
such authorities to deal with any
of the issues arising after giving
effect to the scheme. The decision
of such authorities shall be
binding on the Petitioner
Companies.

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (d}) of the
Report is concerned, it is
submitted that the Petitioner
Companies had served notices
to  concerned  authorities
which are likely to be affected
by  the  Amalgamation.
Further, Petitioner Companies
hereby  undertakes  the
approval of the Scheme by the
Hon'ble Tribunal would noi
deter such authorities to deal
with any of the issues arising
after giving effect to the
Scheme. The decision of such
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the concerned  Petitioner

Companies.
2(e) | As per Definition of the Scheme, | Apropos the observation of
“Appointed Date” means the 1#* | the  Regional  Director,

conditionalities

day of April, 2023 or such date
as approved by Honourable
NCLT for the purpose of this
scheme.

“Effective Date” means the date
on  which last of the
specified  in
clause 21 of the scheme is
fulfilled. Any reference in this
scheme to date "upon the scheme
becoming effective “or
“effectiveness of the scheme” or
“upon coming into effect of this
scheme” or “upon the scheme
coming into effect” shall mean
the Effective Date, as defined in

the clause

“Record Date” means the date to
be fixed by the Board of Directors
of the Transferee Company or a
committee thereof, in
consultation with the Board of
Directors of the Transferor
Companies for the purpose of
determining the members of the
Transferor Companies to whom
new shares in the Transferee

Western Region, Mumbai, as
stated in paragraph 2 (e) of the
Report is concerned, it is
submitted that the Appointed
Date i.e., 01t April 2023 has
been indicated in the Scheme
in accordance with provisions
of secton 232(6) of the
Companies Act 2013 and the
scheme shall become effective
from the Appointed Date.

Further, the Petitioner
Companies hereby submit
that they are in compliance
with the applicable
requirements of the General
Circular No. 9/2019 dated
21/08/2019 issued vide F. No.
7/12/2019/CL-T by the Ministry
of Corporate Affairs by clearly
specifying the Appointed
Date and Effective Date in the
Scheme. Without prejudice to
the above, the Petitioner
Companies undertakes to
comply with the requirements
clarified vide circular no. F.
No. 7/12{2019/CL-1 dated
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Company shall be allotted under
Part D of the Scheme.

In this regard, it is submitted
that Section 232(6) of the
Companies Act, 2013 stated that
the scheme under this section
shall ~ clearly  indicate an
appointed date from which it
shall be effective and the scheme
shall be deemed to be effective
from such date not a date
subsequent to the appointed date.
However, this aspect may be

decided by the Honorable
Tribunal taking into account its
inherent powers,

The Petitioner Company asked to
comply with the requirements as

clarified vide circular  no.
F. No. 7/12/2019/CL-I dated
21.08.2019 issued by the

Ministry of Corporate Affairs .

21.08.2019 issued by the
Ministry of Corporate Affairs.

2(5

“The Honorable Tribunal may
kindly seek undertaking that this
Scheme is approved by the
requisite majority of members
and credifors as per Section
230(6) of the Act in meeting duly
held in terms of Section 230(1)
read with section 7 subsection
(3) to (5) of Section 230 of the
Act and the Minutes thereof are
duly placed  before the Tribunal

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (f) of the
Report is concerned, the
Petitioner Companies
undertakes that the scheme
has been approved by the
majority of members of the
First Petitioner Company and
the Third Petitioner Company

in the respective meetings
%ﬁ
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the Equity Shareholders dated
215t December 2023, wherein
Chairpersorn Report of the
First Petitioner Company and
the Third Petitioner Company
has been annexed in
Annexure 19 and 20
respectively to the Comparny
Scheme Petition, Further, the
meefing of Equity
Shareholders of the Second
Petitioner Company was
dispensed with by Hon'ble
NCLT vide its order dated 09th
November , 2023 on account
of the consent affidavit
received from all its Equity
Shareholders. Further, the
meeting of the secured
creditors was dispensed with
by Hon'ble NCLT vide its
order dated 09% November ,
2023 on account of the
consents received from the
secured creditors. Further, the
meeting of unsecured
creditors of Petitioner
Company was dispensed with
vide order dated 0%t
November , 2023, The
Petitioner Companies have
duly complied with the
directions in the order of the

Hon'ble Tribunal in ,ﬁgﬁ,ﬁ?
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Company Scheme

Application.
2(g) | “Petitioner Companies shall | Apropos the observation of
undertake to comply with the |the  Regional  Director,

directions of the Imcome Tnax
Department & GST
Department, if any.

Western Region, Mumbai, as
stated in paragraph 2 (g) of the
Report is concerned, it is
submitted that DPetitioner
Companies undertake to
comply with the directions of
the Income Tax Department &
GST Department, if any. The
Petitioner Companies have
not received any directions

from the Income-tax
Department & GST
Department.
2 (W) | “Petitioner/Transferor Apropos the observation of
Company  and  Transferee | the Regional Director,

Company shall undertake to
comply with the directions of the
concerned sectoral Regulatory, if
any.

Western Region, Mumbai, as
stated in paragraph 2 (h) of the
Report is concerned, it is
submitted that Petitioner
Companies undertake o
comply with the directions of
the concerned sectoral
Regulatory, if any. Further,
the businesses of = the
Petitioner Companies are not
governed by any sectoral
regulators.

2.(0)

Petitioner Company States that
the Transferee Company shall be
in compliance with provisions of

Apropos the observation of
the Regional Director,

Western Region, Mumbaj,.-ass
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Section 2(1B) of the Income Tax
Act, 1961, In this regard, the
petitioner company shall ensure
compliance of all the provisions
of the Income Tax and Rules
thereunder

stated in paragraph 2 (i} of his
Report is concerned, it is
submitted that Third
Petitioner Company shall
undertake to comply with the
provisions of Section 2(1B) of
Income Tax Act, 1961 as well
as the Petitioner Companies
shall ensure to comply with all
the provisions of the Income
Tax and Rules thereunder

2()

Petitioner Transferor Company
1 and Transferee Company are
Listed Company hence
Transferor Company 1 and
Transferee Company directed to
place on record the prior notice to
BSE, NSE and SEBI and obtain
NOC from BSE, NSE and SEBI,
Therefore public interest may be
protected in this matter

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (j) of his
Report is concerned, it is
submitted that First Petitioner
and Third Petitioner
Company had issued a notice
to BSE and SEBI as well as
obtain an NOC from BSE/SEBI
vide observation letter dated
30t August, 2023 which has
been annexed in Annexure 14
of Company Scheme Petition.

2(k)

It is observed at para & of the
Scheme, that the Transferee
Company proposes to reduce the
share capital and reorganization
reserves under the scheme,
Hence, the Transferee Company
all undertake fo comply with
provision of section 52 and 66
Companies Act, 2013 and Rules

Apropos the observation of
the Regional Director,
Western Region, Mumbai, as
stated in paragraph 2 (k) of his
Report is concerned, it is
submitted that Petitioner
Companies re-organisation of
reserves and reduction of
share capital shall be effected..
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made  thereunder the

Petitioner Companies

by

as an Integral part of the
Scheme and shall be in
accordance with the
provisions of sections 52 and
66 of the Companies Act, 2013
and Rules & Regulations
made thereunder.

13. The Official Liquidator, High Court, Bombay, has filed his report

dated 17% January, 2024 (“"Report”) praying that this Tribunal may

pass such orders as it thinks fif, save and except as stated in

paragraphs 5 and 6 and in response to the observations of the Official

Liquidator, the Petitioner Companies have filed their responses vide

its Affidavit in reply to the Observations of the Official Liquidator

dated 06t February, 2024 as under for which the Petitioner

Companies were required to clarify before this Hon'ble Tribunal.

Para | Official Liquidator ;: Response from the
No. | cbservations dated | Petitioner Companies

174 January, 2024
5 Para 5: With reference to j Apropos the observation of

clause 13.1 of the scheme it is
stafed that such clause
overrides the provisions of the
Companies Act, 2013 namely
section 232(3)(1) which inter
alia  provides that, ‘if a
company is dissolved, the fees

the Official Liquidator, as
stated in paragraph 5 of the
Report is concerned, it is
submitted that the Petitioner
Companies hereby
undertake to comply with

the provisions of section.
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paid by such company on its
Authorised share capital shall
be set off against any fees paid
payable by ihe transferee
company on its Authorised
Share  Capital.  Hon'ble
Tribunal may be pleased to
direct Transferee Company to
pay differential amount, if
any, after setting off fees
already paid by the Transferor
Compuny:

232(3)(1} of the Companies
Act, 2013 regarding set-off of
fees paid by the Transferor
Companies ie, First
Petitioner Company and
Second Petitioner Company
against any fees and stamp
duty payable by the Third
Petitioner Company ie.,
Transferee Company on its
authorized capital
subsequent to the Scheme.
The aggregate authorised
share capital of the Third
Petitioner Company shall
automatically stand
increased to that effect by
simply filing the requisite e~

form INC-28 with the
relevant  Registrar  of
Companies without any

further act, instrument or
deed on the part of Third
Petitioner Company.
Further, in the event of any
increase in the authorised
share capital of Pirst
Petitioner Company and

Second Petitioner Company
before the Effective Date,
such increase shall be given
effect to while aggregating
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of the
Company.

Third Petitioner

Para 6: it has been noticed
from the Financial Statement
as at 31.03.2023 of Jaysynth
Dyestuff (India) Limited
(First Transferor Company)

that the company owes
Rs.1339.86  Lakhs  and
Jaysynth  Impex  Private

Limited (Second Transferor
Company) owes Rs.711.31
Lakhs to MSME. In this
respect it is stated that under
MSMED Act, 2006 the buyer
is to make payment within 45
days of it becoming due. In
case of failure to pay to the
MSME supplier, the
company is liable to pay
compound  inferest  rate.
Hon'ble Tribunal may be
requiring  the  Transferor
Company to clarify whether
they have paid the said
amount to the MSME
credifor or whether there is
any dispute with respect lo
payment of such amount. In
case of dispute with regard to
amount due whether the
reference has been made to the
MSME facilitation council
constituted by the respective

Apropos the observation of
the Official Liquidator, as
stated in paragraph 6 of his
Report is concemned, it is
submitted that that as per the
Scheme, all the liabilities of
the First Petitioner Company
and  Second  Petitioner
Company shall be transferred
to Third Petitioner Company
induding any dues owed to
MSME in terms of Clause 7 of
the Scheme. It is submitted
that as on date:

* The First Petitioner
Company has settled
the entire outstanding
dues of Rs.1339.86
Lakh to  MSME
Registered Vendors as
of March 31, 2023; and

e The Second Petitioner
Company has settled
the entire outstanding
dues of Rs. 711.31
Lakhs to  MSME
Registered Vendors as

. of March 31, 2023,

FORM MSME 1 along with its
challan for the period
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Government or not. Company
may also be required to
produce form MSME-1 filed
with the ROC for the above
said dues

to March 2023 of the First
Petitioner Company and
Second Petitioner Company
respectively are enclosed in
Annexure ‘A and B to the

Affidavit.

Accordingly,  outstanding
dues including MSME dues,
if any, shall be transferred to
the Third Petitioner
Company and the Third
Petitioner Company

undertakes to pay the same
in the ordinary course of its
business pursuant to
sanction of the Scheme by
this Hon'ble Tribunal. The
Petitioner Companies are in
compliance with provisions
of the MSMED Act and shall
continue to adhere to the |
same fo the  extent
applicable.

14.  Mr. Altap Shaikh, Authorized Representative of the Regional
Director, MCA (WR), Mumbai, present at the timne of the hearing has
submitted that the explanation and clarifications given by the
Petitioner/ Transferor Company are found satisfactory and stated

that the Regional Director has no objections for approving the

scheme by the Tribunal.
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15.

16.

The Professional for the Petitioner Companies states and submits that
the First Petitioner Company has paid-off all the outstanding dues of
Rs. 1,339.86 Lakhs to the MSME Registered Vendors, which were
outstanding as on 31% March 2023.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy. Upon effectiveness of the Part IV of the
Scheme all the assets and properﬁes comprised in the First Petitioner
Company, Second Petitioner Company respectively of whatscever
nature and wheresoever situated, shall, under the provisions of
Sections 230 to 232 and all other applicable provisions, if any, of the
Act, without any further act or deed, be and stand transferred to and
vested in the Third Petitioner Company or be deemed to be
transferred to and vested in Third Petitioner Company as a going
concern $o as to become the assets and properties of Third Petitioner

Company.
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17.  As consideration under the Scheme, upon coming into effect of the
Scheme and in consideration for amalgamation of the First Petitioner
Company with and into the Third Petitioner Company, the Third
Petitioner Company shall, without any further application or deed
and without any further payment, issue and allot to all the equity
shareholders of the First Petitioner Company (whose names appear
in the register of members as on the Record Date) in the following
manrier:

“14 fully paid-up equity shares of INR 1/- each of Third Petitioner
Company to be issued and allotted for every 1 share having Face Value of
INR 1/-each held by the Egquity Sharcholders of First Petitioner

Company”.
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18. As consideration under the Scheme, upon coming into effect of the
Scheme and in consideration for amalgamation of the Second
Petitioner Company with and into the Third Petitioner Company, the
Third Petitioner Company shall, without any further application or
deed and without any further payment, issue and allot to all the
equity shareholders of the Second Pet’ttionér Company (whose names
appear in the register of members as on the Record Date) in the
following manner:

“252. fully paid-up 2% Redeemable Non-convertible Non-Cumulative
Non-Participating Preference Shares of INR 1/- each of Third Petitioner
Compariy to be issued and allotted for every 1 share having Face Value of
INR 1/- each held by the Equity Shareholders of Second Petitioner
Comparny”

19. Since all the requisite statutory compliances have been fulfilled,
CP(CAA)/18/MB/{2024 is made absolute in terms of the prayer

clauses of the said Company Scheme Petition.

ﬁﬁw%
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20.

21,

22,

The Appointed Date of the Scheme is 01% April, 2023. It shall be
binding on the Petitioner Companies involved in the Scheme and all
concerned including their respective Shareholders, Secured
Creditors, Unsecured Creditors/Trade Creditors, Employees and/or

any other stakeholders concerned.

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme with the concerned Registrar of
Companies, electronically along with e-form INC-28 within 30 days
or an extended timeline with payment of additional fees, as may be
applicable, from the date of receipt of the Order duly certified by the
designated registrar of this Tribunal. The Scheme will become
effective on filing of the copy of this order witlh the concerned
Registrar of Companies.

On filing of this Order with the concerned Registrar of Companies

as instructed in paragraph b above, the First Petitioner Company

and Second Petitioner Company shall stand dissolved without

winding up.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - IV

C.P. (CAAY18/MB/2024 IN

C.A. (CAAY247/MB/2023

23,

24,

25,

Upon this scheme becoming effective, without any further act,
instrument or deed, the name of the Third Petitioner Company shall
be changed to “Jaysynth Orgochem Limited”. Further, the name “JID
Orgochem Limited” wherever occurs in the memorandum of
association and articles of association of the Third Petitioner

Company, shall be substituted by such name.

The Petitioner Companies to lodge a copy of this Order along with
the Schieme duly authenticated/certified by the Designated Registrar,
Hon'ble National Company Law Tribunal, Mumbai Bench, with the
concerned Superintendent of Stamps for the purpose of adjudication
of stamp duty payable, if any, within 60 working days from the date
of receipt of the certified copy of the Order along with the Scheme
from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order

along with Scheme duly certified by the Designated Registrar,

National Company Law Tribunal, Mumbai Bench.
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT —1V
CP. (CAAY13/MB/2024 IN
C.A. (CAAY24T/MB/2023

26. Any person interested is at liberty to apply to this Tribunal in the
above matters for any directions that may be necessary.

27. Any concerned Authorities are at liberty to approach this Tribunal for
any further clarification as may be necessary.

28. Ordered accordingly. Thus, the Company Scheme Petition with

CP.(CAA)/18/MB/2024 in C.A.(CAA)/247/MB/2023 shall stand to be

disposed-off.
Sd/- Sd/-
Anu Jagmohan Singh Kishore Vemulapalli
Member (Technical) Member (Judicial)
Suresh 17.04.2024

Certified True Copy

Pate of Application .1 loy fasny

Number of Pages 25

Fee Paid Rs. vre k-

Applicant called for collection copy on 23]ou 'm'v]

Copy prepared on QQ b 2e2h,
Copy tssued on 23 Joy /ﬂﬁ?‘?—-u

vz
NI RTAT
'!5" IM%B' A *
Depdty Registrar
National Company Law Tribunal, Mumbai Bench
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‘COMPOSITE SCHEME OF ARRANGEMENT
AMODNGST

JAYSYNTH DYESTUFF (INDIA) LIMITED
("Tra_nsfe,rgr-tdﬁipany 17 i_’oi' Part -D.‘D\.i"—'-ﬂﬁé Scheme)

- AND

 JAYSYNTH IMPEX PRIVATE LIVIITED
{FORMERLY KNOWN AS JAYSYNTH IMPEX LIMITED)
{"Transferor Corr-'jpan\;r 2" for Part D of the Scheme)

AND
JD-ORGOCHEM LIMITED

(“Transferee Company™ for Part'D of the Scheme)

~ AND
“THEIR RESPECTIVE SHARFHOLDERS. & CREDITORS

UNDER SECTIONS 230 TQ 232 READ WITH SECTION 66 OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS AND RULES'FRAMED THEREUNDER

(A) PREAMBLE

This CompositerScheme of Arrangement and Merger by Absorption _ﬁ‘Schéfﬁé") is presented under

<A fawt

'gf;}\mﬁ‘( L4
[l
7

P

Sections 230t0.232 read with Section.66:0f the Companies Act, 2013 and the rules and regulations W,
: i %

mgde thereunder for:

a. Reduction nf-'capiita',f: and Reorganization of Reserves of the Transferee Company (es defined
he-rejnaf‘_t_ler_}'} and’
[




b. Amalgamation of Jaysynth Dyestuff (India) Limited (“IDIL” or “Transferor Company 1) and
Jaysynth Impex Private Limited (Formerly: Known as Jaysynth Impex Limited) ("JIPL" or
“Transferor Company 2”) with and into JD Orgochem Limited (“JDOL™ or “Transferee

Company”)

(B) Parts of the Scheme
This Scherme is divided into the follewing parts: -
Part A deals with the description of the companiesand the rationale for the Scheme;

Part B dezls with the definitions afid the share capital of the Transferor Companies and Transferee

Company;
Part C deals with-reduction of ca pita_l'an-d re-organization of reserves.of the Transferee Company;

part D deals with the Amalgamation by absorption of “Transferor Companies with and into

Transieree Campany and certain ‘consequential aspects.thereto

part E deals with the general terms and conditions appli‘&aﬁle to this Scheme.

The Schénie also provides for various other matters consequential, incidental or otherwise integrally

conpected herewith.

PART A— GENERAL

.2 DESCRIPTION OF THE COMPANIES

1.1.  Jaysynth Dyestuff (india) Limited {"IDIL” or “Transferor Company 1" for Part D of the Scheme) was
incorporated as & public limited company in the State of Maharashtra under the provisions of the

Companies  Act, 1956 on 08"March 1985 vide Corporate Identity ~Number

L24114MH1985PLC035564, having registered office at 301, Sumer Kendra, P.B Marg, Worli, Mumbai

jsec@jaysynth.com.The Transferor Company 1 s engaged in the manufacturing and trading of CP
based Pigments, Inks for digital printing & Dyes. The equity shares.of JOIL are listed on Bombay Stec
Exchange Limited {“BSE Limited”),



13

3.3:

24

'J.a‘i,r.'sy_nt}"f-. Impex Private Limited {Formetly Known:as Jaysynth Tmpex. ,L?'rnite‘d) {"1IPL" or “Transferor
Company 2” for Part D of the Scheiie) was incorporated as-a private limited k:c:mpany iri the State of

Mahatashtra under t"he provisions. of the Compaities Act, 1956 on 25" April 1969 vidé Corporate

: [denfity' Number-U29200MH i’Q'S'Q'PTCQﬂles_,.hav_in‘g registered office at E-16, Everest Tardeo Road,

Mumbai— 400 034 and having PAN-AAACI7732K dnd email 1D of its authorised representative as
jaysynthimpex@gmail.com. The Transferor Compahy 2 is engaged in the manufacturing and trading

of dyes and @lxifiaries.

ID Orgochem Limited (“IDOL” or the Transféree Company” for Part D of the Scheme) was
incorporated as & public: 1ir‘n?te'd company in the State of Maharashtra under the provisions of the
Companies  Act, h 1956, on 05™ --Oc_to-ber' 1973 vide Corporate Identity Number
124100M H_i_B?&PLCOiGSE}& having registered office 301, S‘umerIKend ra, PR Marg, Worli, Mumbai -
400 018 and having PAN. ARACIOO0ZB and ‘emiail D of its asuthorised representative as
invéé,t‘o‘r,.,_r';e'tz"c"r'ons_@jdor_gucherh-,-cgm; The Transferee Coimpany was engaged in manufactiring of

severdl dyes, anig dyes Intermediates products it Fidia, but has not been actively engaged ifto

manufacturing activity since number-of years, but has been engaged in certain trading activities in

the same segment. The equity shares‘of JDOL are listed on Boribay Stock Exchange Limited {"BSE

Limited”). -

OBIECT AND'RATIONALE OF THIS SCHEME
Rationale for Part C of the Scheie which deals with reduction of capital and re-organization of
reserves of the Transferee Company in the matiner set out in this.Scheme can provide benefits to

the shareholders:/ stakehalders as-under:

. ‘The Transferee Company had suffered substantial losses from 1999 till date, due to which

the Company's retained earmings hiad turned ifito negative,

b. In the -c—'lrcumstanEes;-:t}_-%}e-:;schemef:#mbuses 1o set off the debit balance of Retained Earnings;
~oF the Transferes Company-as on the appointed date ‘against the credit balance lying und

the various reséries:ds specified herein.

635




¢. The propdsed tearganization of the reserves is ifi the interest of the Transferee Company,
shareholders, -creditors, and all concerned- stakeholders. If the Scheme is approved, the
nooks of the cortpardy would présent @ fair representation of the financial position of the

Transferee Company.

72 Rationale for Part Dof '“he-’SCheme:-whit:h deals with the amdlgamation of the Transferor Company 1
and Transferor Cdmpany 2'with and mi:‘o the TransferEe Comparﬁ\; Intsgration of the business of the
Transferor Company 1 and: fhe Transferor cmnpam; 2 ith ‘and. into the Transferee' Company- cén
' provide beriefits 10 t,he §ha reh_n:ﬂ_'dzar‘-::f.,fr stakeholders-as urider:

a. Providing liguidity to the public sharehglders of Transferee Company through the merger of
Transfemr Companies, having active. manufa(:turing opérations into Transferee. Company

which does ot carry.out manufacturing operatmns at’ present'

b. The Transféror Comganies and the Transferee 'ftd-'hwpany are alrea-éy engaged. in the same
line ‘of business’ activities. i.e, of manufactunng cf dye:and dyes intermediary-products,
Trader of CPC based Pigment, and inks for d:g;tal pnntlng and furthermore, the
manufacturing facilities of the Transferor Companies and the Transferee Company are
situated adjacént'tpt each other. The proposed metger will enable the integration of the

biisiness activities of the T_r;anfsfemEco_mpa_ﬂie_s:hnd the Transferee Company;

& Ec,o hgrnies of scale il playa higger role’ ‘asthe' consohdated enntv‘s ‘operational efficiency
“witl; increa,se,, which will in-turn alfaw the merged ermty to :;ompete ona larger scale in the

industry, thus beneﬁtmg-thevm_e_rged enmy and ‘the shareholders;

d The combined net worth .of -all eh'tif 5 i.stih‘fi-en'abie the merged’ entity to. tap itito new
business opportumtzes 1hereﬁy uniocking gmwth cpportumtnes for the ‘merged entity

ccnsmle ring the financial strength of the Transferlee Campany post the: amalgamation;

e. it will provide an apportunity to leverage assets and build 2 stronger susta-inable:business. _ ,:
will provide an. opportunity to fuily;' leverage the combined net worth, capabiliti
Pxpenence, expertise, consolidation of - adjommg lahd parcels in MIDC, Patalganga, @
infrastructure. of Transferer ‘companies. and: thus incréase the- ablhty for promotion

business activitiés as well a5 -f_und.rms!_ng for bus-mess.deveiépment_;l_

tsf’bmﬁaz j &l
.f:v-' l J :-:




3.1

- meaning:

f. it would result in the consolidation of business activities andwill facilitate effective

management of investhent and s',_ir-';'éf_'gies.fih pperations;

£ -Being a ‘part of the same management, this amalgamation would facilitate reduction in the
management overlaps due to operation of the multiple entities and more focused

feadership;.

h. Reduction in multiplicity of lega) and regulatsry compliances, reduction in overheads,

including administrative, managerial and other costs amongst all; and

i, Consolidation and sirriplification of the group structure and reduction of administrative costs.

atthe group level. -

:Aﬁfbrd..éﬂéﬁii the Board of Directors of the Transferor Companies and the Transferee Company have
formulated this Scheme 16 undertake: -mfib‘us_-ﬁéﬁ&'-as envisaged i this Scheme pursuant to the
provisions bf Sections 230-232 _f'eac'i' with Section 66 of the Corhpanies Act, 2013 {including any

statutory modification or re<enactment or amendment thereof).

There is no likefihood that the interésts of any shiareholder or creditors of any of the Transféror
Compariies or the Transferes Conipany would be prejudiced as a result of thé Scheme. The Scheme
does not affect the rights of the creditors of the, Transferor Companies of the Transferee Company.

There will not be:any reduction in amounits payable to the creditors of the Transferor Companies or

the Transferee Company, nor there <hall be any changein -_&'é?r‘ﬁs- with creditors which are adverse to’

theiri ﬁte;resf,-pumls'a nt to the sanctioning of this Scheme,
'PART B ~ DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

1n this '.S.c'h_ta'm_ég cm}”eﬁs:repi;!gﬁah"c to the ci:;n‘te)'_c:,'ti‘i_é' following expressions:shall have thef@lle\vmg

“Act” means the Companies Act, 1956 and/or Campdnies Act; 2013, to the extent its provisigh
relevant for this Scheme are notified and. ordinances, rules and ra'_gui‘atibﬁs made thereunder §
_.Shalil' include any statutory modifications, re-enactment oramendment thereof for the time being

force;

100
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3.3

3.4

3.5

36

37

3.8

38

3,10

{01

“Appointed Date” means the 1* day of April, 2023 or such other date as may be approved by the

Honorable National Company Law Tribunal(s}, for the purposes of this Scheme;

“Board of Directors” or “Board” means the Board ef Directors of the Transféror Companies or the

Transferee Company, as the case may be, and shall include a duly constituted committee(s) thereof;
“BSE” shall mean BSE Lirhited;.

“Effective Date” means the date on which last of the corrdi‘t'-i_ona'li-ties specified in Clause 21of the
Scheme.is fulfilled. Any réference in 'this Scherme to the date “upon the Scheme becoming effective”
or “effectiveness of the Scheme” or “upon coming intoeffect of this Scheme” or “upen the Scheme

coming into effect” shall meah the Effective Date, as defined in this Clause;

“Encumbrance” means any options, pledge, mortgage, Iien, security, interest, claim, charge, pre—'
amptive right, easement, limitation, attachment, vestraint or any other encu mbrance of any kind or

nature whatsoéver, and the term “Encumbered" shall be construed accordingly;

“Goverhimental -Authority” means ‘any-applicable Central, State or focal government, legislative
body. regulatory or administrative -g_uth'ority; agenicy or commission or any court, tribunal, board,
bureau or instrumentality thereof or arbitration or arbitral body having jurisdiction and shall include

any.other authority which _'super;sed'es-'tﬁe existing authority;

“Merger” or "Mergér by absotptiot” or “Amalgamation”or “Amaigamation by Absorption” medns
the. merger or amalgamation in accordance with theprovisions of Section 2(1B} of the Income Tax

Act, 1861 of the Transferor Companies with and into-the Transferee Company;

“NCLT" means Honorable ‘National Company Law Tribunal(s), having jurisdiction-In relation to the

Transferor Companiesand Transferee Company, being the Mumbai Bench;

“Record Date” means the date to be fixed by the Board of Directors of the Transferee Company
committee thereof, in consultation with the Board of Directors.of the Transferor Companies, for{t]
purpose of detérmining the ‘members.of the Transferor Companies to whom new shares in

Transferee Company shall be allotted under Part D of the Schieme;



3.1

3.12

3,13

3.14-

3.15

3.16

o

3.18

-l
)
™

"‘5cheme or "the Scheme” or “this: 5chma” or ‘*Gomposlte Scherie of Arrangement and

Amalgamation™ ‘means.-this Eomposxte Scheme of Arrangement as amended or modified, in its
present form submitted to the NCLT for approval, with or without any modifications, as may be

appraved orimposed or directed by the NCLT ‘or aty othier appropriate authority.
#SEBI" means Securities and Exchange Board: ofindia;
“Srock Exchange” means BSE Limited;

“Taxation” of “Tax” ‘or "Taxes” means a]l forms of taxes and statutor\f, governniental, state,
provincizl, local govemment ar n'rumcrpa"l rmpositsons, dLiﬂES; c:mtnbunnn-and levies and whether -
levied by reference feo income; prof’ it, book pr—oflts gams, net wealth, asset i'raiues, turnover, added
vzlue or otherwise and shai! farther mtlude payments in respect of oron: acceur\t of Tax, whetherby
way of deduction at source, adyance tax, minimum alternate tax mmlmum alternate tax credit or
otherwise _or-att'ribﬁtab’le-'diiiriectly--d:r primarily to Transferor Companiesand Transferee Company, as

the case may be:'a_.r.saﬁv otherperson and '3_Hipgh'a1{ie's; charges, costs and interest relating thereto;

"Tax Laws” means:all the applicable daws, acts, rules and regulations dealing with Taxes including
but not lirited to the any tax Hability-under the Income-tax Act, ‘1961, Customs Act 1962, Central
Excise Act, 1044, Goods ard Services Tax-Act, 2017, State Value Added Tax laws, Central Sales Tax

Act, 1956 or ptherapplicable laws/ rgggl_&tioﬁs dealingwith taxes/ duties/ levies 6f similar-nature;

“Transferee Company” or “IDOL” means JD Orgothiem Limit_é'd,. alisted company incorparated under
the Companies Act, 1956 and having CIN [24100MH19735LC016908 avid having its registered office
at 304, Sume't; Kendra, P.B Marg, Worli, Murfibai —400 018and listed its equity shares / securities on
BSE Limited; '

'"Transferor ‘Company, I” or “IDI” means Jaysynth B",'E;tuﬁ (India) Limited, & hsted mmpanv

mcarporated umier the Compames Act, 1@56 Emd havmg Ein L24112IMH1985PLE11355647 having- :

shar.e's,f securitl_es-.c_)n-'BSE.Ltmted_,

“Transferot’ Cﬁfrip‘any 2" -'o,r_’?'__I[PL":' means Jaysyiith impex private Litnited {Formerly Knof¥
Jaysynth impex Lignited}, ah unlisted corh'p'am'; ‘incorporated under the Comipanies Act, 19 %
having CiM- U292EJUMH1969PTCO!.4266 having r‘e:g?stered office at E-16, Euerest Tardeo !
Murmbai =400 034;

g .'-ﬁﬂn,iga,j \
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4.1

4.2

51

“Transferor Companies” shall collectively mean Transferor Cornpany 1 and Trahsferor Comipany 2;

“Transition period” meanis period starting from the Appoifited Date till the Effective Date

_meamng thereof have the same fneami_ 2 scr:bed to them unde&he Act and other applmabfe laws,
rules, regu_]a-ho___ns,; bye-laws, as “the case ‘may -be- t:_r--a_nv statutory miodification or re-enactment

thereof £ rom timé to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme shall be effective in: its pTesent form or wath any madiﬁca‘tlon{s} approved or imposed.or
directed by the NCLT or-any: other apprspnate authemty and. shaﬁ became effettl\re from the

Appointed Date, as defined under th‘ls’ScT'teme m~acmrda nece wlth ‘Section 232(6) of theAct.

The merger of the Transferor- Companies with and into the Transferee Company shall ‘be in

accordance-with Section 2(18).6f the Income Tax Act, 1961. If any tefms or provisiors of the Stheme:

are-found to: be or mterpreted 1o be- mi:onsistent with Secz;mn 2{13} m‘the Inconie Tax Act, 196% at a
later date,- whether asa resul'c of any amendmen’t of iaw or any Juﬂmal ‘or.executive mterpretatlon

or for any’ other resson: whatsoever "the:afares‘a:d pmmsntm of -the Income Tax Act, 1961 shall

prevail. The. Schene shall then: stand mod‘f‘ed to-tha extent deemed necessary to comp?y with the

said provisiens. Such modifi catmn wm,—-however,nat ‘affect other; ‘parts of the Scheme.
-SHARE':'CAPITAL :

The share capltaj sm!cture cf.IDOL ol the Transferea@ompanv ason 31" March 2022 i$ as under:

Auihorised"{:apsﬁarl

30, DCI 00,000Equity shares of_ Rs. 1 each _ 30,00;00,000-
[ Total Authorised Capital SaTE . e ] 30,00,00,000 |
Issued, subscrlbed and, pa:&-upShare Caﬂrtaﬂ | _' o 0 :
“1732,50,000quity shares of s 1eachfuuy patdup ' i Tl 1,32,50,000 |
Total X _ Zoee ' 1,32,50,000 |

10
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' Shares of Rs. 10 f2gach

~43,00,000 Unclass't“edsharesofﬂs mfeach ' T S 43900090.‘_ _
L Y S e e R is,uu,amﬁw
| issuerd subscnbed and, pald-up Sharer:amﬁl "
| 36,39, 700 Equm; shams of Rs. 1)’ each fui[y pa:d up B : _ | 86,89;700
Total : e . =3 T 86,89,700

'Authonsed Ca‘pl - _
1750,00,000 Equity sharesof’Rs i]-each ' T ' 1,50,00,000
| Total o : e Tl T APGDORID.

-1
[ aweee
o

As on the date of app"eval of the Srheme by thé Board of 1'.'!|feato1‘5 of the Transferue Company,

‘there is no cha“nge jnthe aut“mnsed’ issued, subscnﬁed and paid-up share caprtai of the Transferee

Comparny.

The share capital stwc:it:i're of JD!L or the Transfe ror Com pany lason 31" Mareh, 2022 is as undet:

Autharised Caprtal

f 11 Qﬁ 00,000 Equity shares of Rs 1/ eacn ” 11,00,00,000

? 00,000 5% No n—ConvertibleNon-‘_unﬂJiatNe Prefefrene:e . 70,00,000 .

As on the date- of approval of the! Sbherne b\;thé Boartf of Directors: of the “Fransferﬁr Company 1,
there is no chdnge in ‘the authorised, iSSU‘Ed subscnbed and. pald up share capital of Transferor
Company 1.

’

Tha share capitel stit_alt‘:tdﬁé-—‘;éf.ilf’t’_' rhe i

ch; 20‘22 isas under

Issued, suhscr’bed and, pard-up Shara Capttal

425 00, 600 Equmfshares of Rs. 1!— eac‘h fuiiypmd up o _i B i "25,00,000 :

Sgeal e i i o o ey ' -zs,ﬂﬁéﬁﬂo

As.on the date of approvai of the: Sche‘fné By the Board: -of Ditectors. cf the Transferor Compan
thete is no change in the: authensed isstied, subscribed, ‘and pald-up share capital of Transfai

Company 2,



B.1.
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6.3.

6.4.

6.5,

PART C — REDUCTION OF CAPITAL AND REORGANISATION OF RESERVES OF THE JD ORGOCHEM
LIMITED

CAPITAL REORGANIZATION OF TRANSFEREE COMPANY

Upon the Scrieme becoming efféctive, the entire credit balances .appearing:as Securities Premium,
Capital Redemption Reserve and Debenture Rede‘m.pi;ton'?he%we in the books of the Transferee
Company as on the Appointed Date, shall be adjusted against the debit balance in Retained £arnings

of the Transferee Company as-on the Appoirited Date.

The reduction of capital-and reorganization. of resefves of the Transfetee Company, as-stated in
Clause 6.1 above shall be affected as an integral part of this scheme itself; and the order of the
Tribunal sanctioning the scherrie shall confirm the reduction of capital -and reorganization of

reserves-of the Transferee Company

Pursuant to the scheme in Part C, there shall e -no.o:u'tﬁow;of!paygtit of funds from the Company-

‘and hince, the interest of the shareholder fcreditors is 'n'ottad'\rérsieh,r affected. For the removal of

doubts, it is-expressly recorded and clatified that the Scheme shall not in any manner invaive the.
distribution -df ‘capital reserves or revenue reservés and the same shall be accourited for in

accordance with the l’nd'ian--Acmunﬁng--Standat‘-ds' .ﬁr‘escribed nder Section’133 of the Act.

The reduction of capital end. -:rearganizatioh' of reserves ‘of the Transferee Company would not
involve either a diminution of liability in respect of the unpaid share capital or payment of the paid-

up share capital.

The utilization of the 'Seu;u'&itié§.'Premium;-;t§ah1tal Redemf;z’-iﬂnfﬁeser\.rﬁ,- and Deberiture-Redemption

Resérvas as aforesaid shall be effectad an ihteg‘r'a['paﬁ_-ﬁ? the Scheme and the order of the NCLT

sanctioning the scheme shall be deémed to be an‘ order under section 66 and other applicable

provisions of the Act, andno separate sanction under section 66 and other applicable provisions of

the Act will be necessary : /f/; &y
% A L
P el g
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PART D — MERGER BY ABSORPTION OF TRANSFEROR. COMPANIES WITH AND INTO. THE
TRANSFEREE COMPANY ' : :

AMALGAMATIDN AND VESTING OF ASSETS AND LIABILITIES AND THE BUSINESS OF THE
TRANSFEROR: COMPANIES WITH THE TRANSFEREE CQMPANY

with effect from the Appointed Date and upon the ‘Scheme ‘becorming: effective, the Transferar
Companies, along with all the assets, liabjlities, contracts, -pdw'er purchase agreements, employees,
licences, records approvals, ete. bemg integral part of the Transferor Companies’ shall, without any
further act, msrrument or déed stand. amaigamated with and be vested .in or be deemed to have

been vested |n ‘the: Transferee (Iornpat-n,r on a going eoncern basis 038" to become. as and from the

; App_mnted '-Qate,- the: -_undertat_;zng--o_f_the, Trarisferee Company by virtue of and in the manner

provided i_n_i_this:- Scheme.

Without prejudice to the gen_eraﬁty .of the above clauses and fo the extent applicable, unless
otherwise stated herein, upon the coming -into effect of this: Scheme and with effect from the

Appbinted.Daté:.

2. All the properties and. assets of th'a_"Transférdr c'em_pa'nie;, tangible or intangible, ‘balance in

bank, cash or investinents (including but not 'Iim_ﬁéﬂ 4o investiment in subsidiaries, if-anyj and

other assets-of whatsoever nature and tax-credits including under GST law, quotas, rights,
consents, entilements, licenses, tertificates, permits, MIDC Lease as specified in Schedule 1

tenancy rfgh(s anid facilities of every kind- and descﬂp’tian- whatsoever for all intents -and

purposes, peﬂmssrens under any Tax Laws, :nceratwes, if any, wil thout any further act or deed 50

- as'to become the busmess, propemes andassets ‘of the Transferee Company.

b. All the movable assets of the Transferor Compa nies-'uﬁ-assets otherwise capable of transfer by

manual delivery or by endorsement and delivery, inclidiig .cash in hand, shall be physically

handed overby manual dalivery or bxt-__éndbcﬁémeﬁ'f '-'ahd.déii\rér;y, to the Transferee Company to

the end and intent that the property t’h_er,e_'inf-p‘-_éssés_tt}t_-.ﬂ_:_é"{ﬁasfgreeztumpany.on';.s,uch' manuz

A f‘w?
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c. Al -btﬁ‘e?'-moﬁé'b!e‘ properties of the Transferar-Companies; including investments in shares of the
subs.dxarzes of the Transferor Compames,(mdudmg shares in Iaysynth {Europe) Limited,

subsadaary of the Transferor Cempany 1} mutﬂa’l funds, bcnds anid any other securities, sundry'

btors outstandmg loans and advances 1f any, retovarable in cash-or in’kind orifor: Vai:ue o ~be :

recewed bank balaﬁcﬁs and depos‘its, If ahy; 'mth chemmen”e, semE—Gwemment local and
other authomses and: bodies, customers and” other persons “shall WIthout any further act i
instrumeritor deed, pursuant to the:orders of this Scheme becoming effective and by operation

cﬁ law-becornéthe properties of the Trarisferee Company; and the title thereof together with all -
rights;. interésts: or nblfgat-‘sons therein shall be :iiéé?he'd'ti:; ‘have been mé’t'éted. 'aﬁd--tecdrﬂed as
that of the Tral nsferee company. Aﬂ rﬂvestments of: the' Tfénsferor Compa nies shall be retorded

in the name of the Trahsferee ‘Campany:. by operaﬁon-o Iaw as transmisston in favour- of the
Transferee Ccsmpany a5 @ SUCCEssor in mterest and any documents oft“t}e in the name- of the
Transferor Campames shall atso be deerﬁed to have been mutated and recarded in the name of
the Transferee Company to the same extent and manner as originally held by the Transfemr
_ICompames and enablmg the ownership, rrght tLre and interest therem a5 if the Transferee
Corripary was orsgsnaliy %he Transferor Ccrmpames. The Transfaree Company shall subsequem to :
“this-Scheme : beCcsmmg effect‘we be entitle& to ths.f dalwer;r and possession of all dacuments uf'_ s

title of such movable. ‘property in t?usrega rd

d. Al the consents, pérmis'sions--'ﬁten"sés;- -cérﬁﬁ:ﬁtﬁs' ‘nsurance cov.ers;;-..clear'ances, authorities,
“power ef aftomevs given by, issued to or executed in: favour-of the Transferor Compai nies, shaﬂ
stand vestad in m transferred au tamatu:allv to the: Transferee Cm'hpanv without any- furthvar act
ordesed and shall be app;eprlateiy ‘utated! lzy the aut"hcrr]hes :Dncerned therewrth in faveur of ;
the Tisnsferse: Company as if the same were angmaﬂy g:uen by, issued to ‘or'éxecuted i :n favour
" of the Transferee Company :a.nd. the Transferee Company--sh_ail-.l:re .hOut-:'rd by-the terms thg_:reof, ,
the tibijpg_ajtibns .a__na duties thereunder and the ri_é_hjt’s :.and'b'ene‘ﬁts dnder the same shall o S
= availablg to the Trarsferee -Compér’n}‘ The 3b'6riéﬁt ofall -s:'sa'tufor'y and regulatéry permissions

mciudmg the: statutory or other licenses; Tax reglstratxons pefrmts pem:tmslons or approvals or

corrsnms requlred o carry on the o,pera’c‘uns of the Tran '_,sferor Companies shiall: aatomat;c:al[s;j- 3

and v.nthout any otfier order to this effect, 'vest into: and-becotme available to the Transferqf/
Company pursuant to this Scheme ‘becommg effectwe in acccsrdamce with the terms there#f

m‘operfres,of the Transferdr cﬁmpames, asare movable: it natyre or

--tra risfer by manuai de}werv or. By enuorsement and}or dellvery, the same shalI beso transferred

f‘{r—,mﬁk
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by, the Transferor' Compariies a_r,1d shall uper such Ifréﬁ-éfef’-become the assets and properties of

the Transferee Company witheut 'r'éit[_t__si:;ih:g.any deed of instrument or canveyance for the same.

All debts, liabilities; contingertt liabilities, dut"ies,_ Taxes (including any advance taxes paid, MAT

credit, TDS deducted on behalf of the Transferortompanies etc.), GST liabilities, and obligations
of the Transferor Companies, as on the Appointed Date, whether provided for or not, in the
books of accounts of the Transferor Compames, and all other: liabilities which may accrue or
arise after the Appointed Date but which relates: tc t’he Transmon period, shall, pursuant to this
Scheme be‘to_rriinj_g.-effeotiuce. asper-z:_the._::m;der- of the .NELT orsuch: other competent authority, as
m.av be applicable under Section 232 arid othér;t_ap:pl-icafj!e pfovisidns'.o'f the Act, and witheut any
further act or deed, be vested or deemed to bevested in and be assumed by the Transferse
Company, so as to become as from the Appointed Date the debts, liabilities, contingent
liabilities, Taxes, duties and obligations of e Tranéferee Company on the same terms and

corditions as were applicable to theTransferor Companies.

Al intangible assets including various business or commerdial rights, pre-qualification for past

projects / sales, customer-hase, etc. belonging to but not recorded in books of the Transferor

Companies shall be transferred to and vested with the Transferee Company and shall include all

lstters of intent, request for proposal, prequalification, permits, registrations, bid acceptarices,
tenders, technical experience -(including expéi'iehce ln executing projects), goodwill earned. in
exen.utmn of the projects, technical know -how, cgntracts, deeds, memorandum  of
understanding, bonds, agreements, track record and all other rights claims, powers in relation to

or enjoyed by er granted in favour of the Tnans_fe_rer.companies, and. the historical financial

strength including 'tu'rnaver_,._p_rc'ﬁtab‘ri_{it_s:, p‘e:fcmahce,'mérket';;_share, net-worth, liquid/ current.

" assets and reserves:of the previous years.andall empanélment’s, accreditations; recognitions-as

approved vendors for undertaking any'}bbs:‘-'

in so far as the various incentives, iﬁdii‘eét" tax benefits, :_s'u'_bsi'dies, grants, special status and
other benefits or privileges En]oyiedf_;;grapftéd. _bv"-any.Gover{imant.hndy-,'Iocal authority or by.any
other person, or availed of by the Trémf&rbr‘tﬁrﬂpﬂﬁié&'éﬁé =§:{'}h'r;e"med, the same shall, withoy
any further act or deed, vest with and be availsble to the Transferee Company on the sghg

termgand conditions t:in.and'frgm the Appointed Date.

U8




h. The Transferee Company, may, t-any time after this Scheme coming into effect, if required
unde¥ law or otherwise, execute deeds-of confirmatiot in favour of any other party with which
the Transferor Cornpanies hias a contract or atrangement, ot give any such writing or do'any such

things, as may be nécessary, to give effect torthe sove.

i. Inso far as loans and borrowings of the -‘fr‘aﬁsféfbf*'-torripa;hias pertaining to the loans and
liabilities, which are to be vested to the Transferee Compahy shall, without any furtheractor
deed, betome loans.and- borrowings of the Transfereé Company, and all rights, powers, duties
and obligations ‘in retation thereto: shall be and stand vested in and shall be exercised by or
zgainst the Transferee Company as if itj'ha'd ehtér'ed. into such Joans and incurred such
borrowings. Thus, the:primary .o‘t‘)ﬁgaﬁcn to redeem or_'-'re;ﬁay-suéh liabilities upor the Scheme
becorning effective shall"b'.e t'hat-dﬁfﬁe' Tra nsferae Company. However, without prejudice to such
vesting of liahility amount,.wh'eré c'or‘zs‘idefé:d necessary for .th__e.;saEg-.pf-cpnve-nience and towards
facilitating single pdint creditor discha‘rge- -'t"h-é Trarisferee Company tay discharge such liability
(including -accretions: thereto) by makmg paymenu onthe respectwe due dates to the Tra nsferor

Co mpames, swhich in turn shall make paymaﬁts to'the: respettive credi rtor-_;

j. _ The vesting of the assets compriséi;lf-in the Transferor Comparies to the Transferee Company
under this Scharme shiall be stibject o the martgages and charges, if any, a’ffec-:timg'”ﬁhé same:as

hereinafter provided.

(1) The existing s-ecun‘ties,---mbrtgage;,-'-charges’- encumbrances. mr-liéns , if any, created by

the Transferor Compal nies after the Appomted Date and durmg the Transition. Period; in

terms of this Sr:heme, over’ the assets ‘comm sed m tﬁe Trarsferor Cﬂmpames, or am;
part thereof, shall be vested in the Transfe?a‘é Ccmpany by vlrtue of 4his Scherme;, and
the same shall, after the Transition Period, continue to relate and attach to such assets

or any: part thereof to which they feIate or attached prior to the Transitien Period and

are vested with the Transferee Company, and such Encumbrances shall not relate or

attachto any of thazﬁt_hgﬁ assets; ;oj’ _ttre Transferar-Companies, . : /:- e n\\ LAw ?’?;%
£ s e 3 i . “:J. e
5F @8 %

{-ii-) In'sc far as the ex?stlng Encumbrances, ifany;in res;:actafthe Joans, borrowings, dé ’:s,

deed be madi'ﬁed' and shall be éﬁténde‘d ‘to ,ai'ﬁd?'_ﬁhiaili operate only over the assets

comprised in the Transferor Com paﬁiéf.‘;'ﬁ'ivh'ich ‘have been Encumbered in respect of the -
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transferred liabilitiesas tra'ns'feﬁred.ta-'tha_--‘[a:a!mfér,ée Comipany pursuant to this.Scheme.
Provided that if any of the assets e':ompri-sed in the Transferor Compariies which are
being fransferred to the Transfeﬁee—; Compah’v}" pursuant to this Scheme have: not been
Encumbered in respect of the "tfansfeired liabilities; such ‘assets shall remain
unencumbered and the é‘s&éﬁ'ﬂ‘ﬁ Enc:'umhrance: teferred to above shall not be extended
to and shall not operate over such assets. The absence of any formal amendment which

may we required by a lender or thlrd partyshall notaffectthe operation of the above.

{iif) tn 50 faras -th‘e“-existi'ng. security in rés’piétteb?-'tﬁe' Joans or borrowings of the Transferor
Compahies and atﬁer fiabilities: relattng fo-the Transferor Cornpanies are. cbncerned
such Secumy ‘shall, without any. further 5¢t, instrument or deed be continued. with the
Tranisfercr Companies. The Transferor Cumpanies and the Transferee Company shall file
nec'eSS'a'w-.ﬁa'rticulars and?b’f 'moi_j_iﬁc-aﬁ_q'ﬂ'_(-s}’_b‘_f charge, with the Registrar of Companies
to give fo rat effect To ‘the'above pmvf‘sions, if'r'equired

{iv) The forégoing: prows‘ons msofar as thay relate to the vesttng of liabilities with the
Transferee Company’ shalt operate, notwithstandmg am;thmgta the contrary contained
in any deed or wr-rthg:agr:-the-'ter_ms-of.-san'ction or issue or any secufity documents, all of

which instruments shall stand modified and/or superseded by the foregoing provisions.

k. With &ffeet from the Appomted Date and dufing- the Transman Period, sub}er:t to. the other
prowsnﬁns of the Scheme, alk approvals qm:ﬂ:as, nghts consetits,. entiﬁements licenises,
certificates, permits, and fac:h.’c;es of every kind and desanptlon Whatsaever, prm‘iegas deeds, -
bonds, guality cemﬁcatlons _and- approvals,. ngers of attomeys, -agreements’ and other
instruments of whatsoever nature in relation .to__-lftﬁt-- Tfaﬁsferor Companies, as the case may-‘rbé,

" is & party, dr‘ihe ‘benefit to whlch ‘the Transferor Companies may be eligible, subsisting or
operative fmrﬁédia’teiy on'or before the Eﬁéct‘.ive Date, shall be in full force and effect against or

‘infavour of the Traﬂsferee Company arrd m’ay be Enfcrced fui!y atid effectwe!y as if instead-of

necessary, also be @ party, in ‘order to give fqriﬁa'l &ffect to the provisions of this Scheme, if

required or if it becames niecessary. Further, the Transferee Company shall be deemed to be

= f '\ﬂ
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e sour{:e or any: other tax’ credut cemftate“relatmg te the Transfe:‘dr Ccmpames is recewed

-aﬁthonzed to: execube any: suzh deeds;: wr:tmgs endﬂrsemeni‘s or confi rmations on be‘nalf ofthe - .-

Tra nsfemr Cempames and to impletient or carry out 2l formalities required on the part:of the

Tr.-ansfemr-{:cm;james fco._gfive eﬁect,io._..hg_pmws:énsof ;hls Scheme.

Wifh" pifect 'fré'm- the Appointed Date and upon thé Scheme becomfng:&ffacﬁve, the eptitiement
to various benefts undet mcen‘twe schemes-and: pohcres' if any, in relation to the Transferor

cOmpames «shail stand vested in andfor be deemed to have been »vested Ty ‘the Transfaree

Company ‘together-with all beneﬁts and ent»ﬁaﬁ:mts of ﬁnv pature whatsoever.” Such-

entitleriients :shall include Taxes beneﬁts rmdbf the: Tax Laws in the nat”ure ‘of exemptnbn,
dm‘erment mfunds ang Tncertivesin. reiatwn 1o the Tr&nsferor Companiesto be claimied by the
Transferee Compahy with effect from the Appmnted Date as i the Transferee Conipany Was

-originally ant:tied to all such benefits | under suth scheme and/or policies, subject to -continued

.campi:ance By the Transferee Company. of all the. temns and cond;tmhs subject to whlch the

‘benefits and entitlements under such mcentu{e sd—femes were made avaﬂab*}e to the Tr

: 'Compames The Transfer’ee Company shali beeﬁuﬂedtbsuch treneﬁts m its: name wjthgurany it £

additional fiabilities or &x_pehses.whagsuever.

.- Ta#uas as per LhE Tax Laws of the Transfemr%{rmpames to the. éx’tentmt ‘provided for or cwered

by ‘the Tax: pTENISIOn in the-accounts thade as on the date immediately preced:ng the. Appcmted
Dai‘e--relate'd'ta the Transferor Campamgg.-s_haﬂ ber&SEed».WIﬂ?l the Transferee Compaiiy.

all Taxes ‘paLd or payabie By the Transferor Ccmpanies in respect of the operatmns and,! orthe
profits of Transfemr Cotnpanies:before: ‘the Appainted Date shall be-oh account of the Transferor

Companies and in so farasit relates to the Tax p’ayment :whether by way of dedaction at source,

colleciion at source; advance tax: or CItf"IETWiSE ‘hgwsoever, by the Transferor Compames in

respect of the profits oractivities or operatnons of‘ti'fe Fransferor Cc:mpames after the Appointed
aid by .?.he Transferée. Eampany'

Date, the same shall be deemed to be the.car;equn_d‘ ng i_'tgp _'
and shall in alf proceedings be dealt with -ac?ﬁﬁdirjg}y_’.

Gn ‘and fromthe Appc;mted Date, :f apy Cerhf eate !Eor Tax ‘Deducted at Source, Tax co!lec{i

name of the Transferor Com panies, it shall tie deermeyi to have beef récewed by the Transfé
Cum pany, dzhich alone:shall be. ennﬂ‘ed te claim creéh'l--'ﬁfr suﬁh tax:deducted or'pald.

L %
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0. Upon the Scheme becorfing effective, the Transferor .Cnmpaﬁies_'Sh'a_Il.'.have right to revise their
respective returns filed under Tax Laws, along with prescribed forms, filings and annexures
under the Tax Laws and claim refunds and. /-or credit for Taxes paid and for matters incidental

thereto, if required, to give effect to the provisions of the Scheme;

q. Onand fromthe Appomted Date, the hienefit of sl balances-relat‘ ing to Taxes under the Tax Laws
being balances pertammg fo the Tr,ansfzemr Compames, i any, shall- stand vested in. the
Transferee Company. as if the transaction .g_wmg ise to the said balance or credit was 2
transacticn carried out by the T?r_-ansferéé Company. The liabilities of the Transferor Companies
as on the Appointed Date shall stand vested in the Transferee Company, save as otherwise in
respect- of the ligbilities, which were met by the Transferor Companies during the Transition
period, which shall be construed to have ‘been met by the Transferee Company as if the
trensaction giving rise to the said'ﬁabif-ity‘was: a 3t;a'n_‘sat—:tibﬁ;ca,rriad ‘out by the Transferee
Company. |

r. Upen the coming’into effect o‘F this Schem‘e and notwithstanding the ofhier provisions of this
Schems, all contracts, deeds, agreements licenses, engagements, certificates, permissions,
consents, approvals, concessions “and-incentives, remissions; remedies, subsidies, guarantees,
etcetera of whatsoever nature 10 which ‘the Transferor Cm:‘n‘p'ames is a party or to the benefit of
which the Transfercrr Cr:;mpames or any. Project owned or promoted by the Transferor
Campanies may be eligible and-which have not: Ia’psed and are vested; subsisting.or having effect
-on the Effective Dateshall be'in ‘F_L_;Jl f.’arce_ and effect -in:.fax_.raur of the Transferee :Company, as the
case. thay be, and may be enforced by the Transferee Company as fully and effectually as if,
instead of the Transferor Compariies, the Transferee Company had been 2 party thereta or

" peneficiary thereof, The Transferee Company may enter into and/or issue and/or execute deeds,
writings or confirmations, or enter into any bipartite or multipartite arrangements,
confirmations or novatioris, in order to give f:@'r'mal' 'eﬁect'tb the provisions of this Scheme, if so
required or if so considered necessary. The: Transferse Company. shall be désimed to be /{%\\

suthorised to execute any:such deeds, writings. of éonfirmations on behalf of the Transferof /7 }‘4’ i\;w ﬁ;;”"é&\
ch.panies and to implement bt carry out all formalities required on the parx of the Transfe’rfé/ N o %, \

2
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Companies to give effect to the: provisions of this clause. The Transferee Company shall peﬁ‘o[m
the Transferor Companies obligations under all existing contracts, deeds, agreements, license

and other:such instruments, as the new obligor replacing the.original abligor, i.e., the Transferor

Compariies.
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8.2

. On'and from the Effectwe Date, and 'till such tame that thé name of the bank accounts of the

Transferor Companies has been: replaced w1th that: ef the: Trahsferge:Company; the Transferee
Company.: shall be entitled .to;-rna;mtam- and operate the bank accounts of the Transferor
Companies in thename ofthe Transferur Campames and for such nme as may be: determined fo
be necessary by the Transferee ‘Company. All cheques and other negotiable !ns‘truments
payment orders received or’ présented for evnrsfshment which are in the:name of the Transferor
Companies after the Effective Date <half be accepted b\,r thie bankers of the Transferee Com pany

and credited to the-account fj_f IransifEfeE»Gompa_nv, if presented .byjhe.“:f-,ransferee Company;

t. It is hereby tlarified that the vesting of the Transfetor Companies in the Trensferse Company

shall be b1 a going concern basis.

STAFF & EMPLOYEES

The Transferee Company w‘iIl'tak-e‘ov'er'-éf[l" :the staﬁ_;lnfthe:.:-,"er\-r.ice of the Transfeerbmpames d
tmmndlatelv precedmg Effective Date, #nd that they shall become the staff 'arid'e‘mp!olvees, of
the ‘Transferse ‘Company. on the basis that their services shall be deemed to have been
continuous and not have -b‘g_eh interrupted- by reasons of the” gaid transfer. The -terms and
conditions q’f‘:se rvice applicable to such sta_ff.pr'gmplbvéés‘fait“e‘r' such transfer shall not in any
way be less favourable to them than those 'épplicablé"rb» them immediately preceding the

transfer.

The eguitable interest in acccuntsﬁunds of the emplovees and siaff if any, ‘whose services are
vested with' ihe Transferee Company relatmg to-superannuation; provident fund and gmtu:ty_

fund, if any,- shaII be :dem‘trﬁed deter‘m’ rued and vestéd: wit‘n the respective tms’rs;‘funds of the

Transferee :Company and auch employees shall be degnie d 16 haﬂve become members afsuch‘ :
trustsifun"ds. of Transferee Com,p.amt‘. Until such: time, the "Fransferor Companies may, subjees,_ j :
to necessaw apprb\rais and’ permissions; if any, continue te make contributions pertaining ‘gia
the employees of the Transferor Compaties: to the relevant funds of the Transferépa'

Comipanies:



8.3

H5.3

9.3

1a.

16.1

the said pmceedmgs Ey or agamst the Traﬂsferee Company shaﬂ not affect anv fransactmn 3

The Transferee Company, atany time after trhe.s-chem;e beco mmg .:'effgr';tive.-in accordance with
thé provisions hereof, if so required under any faw or otherwise, will execute deeds of
confirmation or other writings of arrangements with-any party to any cohtract or arrangement
in relation to the Transferor Con'-ipa*hies to which any of the Transferor Companies is a party in
ordef to give farmat effect to the ‘provisions of th& Scheme. The: Transferee Company shall,

under. the pfev:snom of this Scheme be deeried to ba authonzed to execute any such wntings
on behalf of the Traﬂsremr Companrss aﬂd fo carry. out or perform 3l such formalities or

complia nces referred to absa'de, on hehah’ of the Transfernr Compames
LEGAL PROCEEDINGS

If any suit, appeal .or proceedings of whatsoever nature (hereinafter re‘F“er-'red"to.- as "the said

proceedings”) by or agamst the Transfaror Comparmesbe: pending; the same shall not abate or

be diSC’OI"LUﬂUEd or'in any way be pre;udu:lally affected by reason of the transfer of the
Transferor Companies or by anything in thas Scheme, but the satd proceedings miay be
continued, prosecuted and e'.riiforcf:d, as the case may be, by or against the Transferee Company
in the same manner and to the same extent asit wotld be or might have been continued and

enforced, as'the case may be, by or against: the Transferor: Compames if this-S¢heme had not

been: made on' and from the Ef’fec’twe Date, the Transferee Ct:mpany‘ may initiate any Iega{ i

proceeding for and on: behalf t:f rhe Transferor Cc:mpames.

The Transferee Company ‘undertakes to have all I;ég_é{ or other proceedings initiated by or
against the Transferor t'(;‘é"i"n'p_ai‘i'iés' referred to above transfer info its name and to have the
same, continued, prosecuted and Enfﬁf@ed py-or against the Transferee Company to the

exclusion of Transferor Com panies.

After the f-‘ffe:twe Date, the Traﬂsferee Company sh‘aﬂ and may if required, initiate any legal

proceedmgs it re%atlon to the Transﬁaror Companies.

AMALGAMATION NOT TO'AFFECT TRANSACTIONS / CONTRACTS OF TRANSFEROR COMPANIES

proceedings already canduded by or agaiust the: Transferor. Gompanles after the Appointed




Date to the end and intent that the Trangfere.e C’ampany accepts and: adopts 2l acts, deedsiand

things dme or axecuted by the Transferor Cempames af'ter the Appmnted Date- as done and

éxacuted on jts behalf. The said trar‘iyfer and uestmg pl.n‘suant to Sectmns 230 to 232 of the

Act, 5qall take effect from the kppomteé Bate unless the NCLT otherwlse dlrec‘}:s

CONSIDERATION / issuz-éF SHARES

Upen cd'mi:f]g'mm_ efféct of the Scheme: and in consideration for amalgamation of the

Transferor Co rripa ny 1 with and. into ‘the Transferee Cdfﬂb&ﬁw thie Transferee Company shall,

b w;thout any further apphtatiqn or deed and wnthcut any farther pavment issue and alfot to

112

2l the equ:ty sﬁarebolders of the Transféror Cbmpanv 1{whcse names- appear i ’fhe ragﬁter =

of mﬂmbers as. on the Record Date] in the feli‘dng manner:

“12 fully poid-up equity shores.of INR 1/- each of JDOL to be issued and allotted for every 1
sharé having Face Value of INR1/-each heid by the Equity Shareholders of JOIL”

“Upon cqmmg inta- effect of the Scheme arrd in: codsideratlon for ama]gamat:on of the Transferor'

Company 2 wnth and into’ the Transferee Eampany, the Transferee Company shall m’thou‘t an?

further ‘application. o desd and wﬂ:bout any further pavment, Tesuer and aflot to 4l the equity”

shatehoiders of the Transferor Company {whose names appéarin the reg:ster of members as on the

Record Date)in the-fo!iowmg;ma_nﬂer,

i1

“952 ° fwy pmd—Lrp 2% Redeema:ere Non camemﬁ]e Nan{“umufaﬁve an—Partfmpaﬂng--- et

Preferente* Shares cf INR. J;/— E’GG.h:DfJ ]
Valve of INR 1/-each hel id by ahe Equity Sh f'_';no:ders of fipE2 -

Preference Shares'shall beissued on terms and conditions ds set out inAnnexure .

Ol tobe isstied: and aﬂat‘ted forﬁveqr 1 sha're howng Face‘- i

{,ﬂ—f-ﬁ 5

.Q, JPAN ?A:Ji
P

Fos

Transferor-Com pames shares aré- he}d or su\:h otl::er acdcunt asis mtarna@ted by the shareholders tc - .!%’h q’mﬁb
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Transferor Comipanies. in phisical form shall:also have t’hﬂﬁ);’fti@n to receive the equity shares in the
Transferee Compahy. in dervaterialized form provided the details: of. their account with the
Depository Participsnt are intimated in w'ritihg-té-ﬁ?g Trgﬁsﬁe’rée Company-and / of its. Registrar.
Otherwise, théy would be issuéd équity ‘shéﬁés' in physical form. Such shares shall beissued:to all the
equity shareholders of the Transferor c"c_;rn'panfes wHose na mes--a-ppeér in the register of members as
on the Record Date ar to ‘their respective heirs, executors, administrators, or other legal

representatives, or successors-in-title, as the case may be.

11.4. The Transferee Company shall take necessary steps to increase ot alter or re-classify, (if necessary),
its authorized share capital sui{ably:mz enable it to issue and allot equity: shares and preference

shares required to be issued and allotted by it under this Scheme.

11.5. The equity shares to be issued to the sharehioldérs of the Transferor Company 1 as above shall be
subject ta the Memorandum and Articles of Assatiation of the Transferee Company and shall rank

pari passu with the existirig equity shares of the Transferee Company in all respects.

11.6. The Preference Shares to bg fssw_ed';by the Tf-a‘nsf_'eree Company to the equity shareholders of the
Transferor Company 2 shall be subject to the Scheme and the Memorandum and Articles of
Assaciation 6f'the Transfereg ﬁﬂmpany, shall rankfor dividend in priority to'the equity shares of the -
Transferee Company, ahd shall, on winding up of the Transferee Company be entitled to rank, as
regards repavment of capital upfo the commeheement of winding up, in priority to the equity shares

of the Transferee Com pany. -

11.7. I any shareholder becomes entitled to-any f{actianét'-shares; entitlements.or credit on the issue and
allotment of the equity shares or preference shares by:th‘éTtans’f,éree Company in accordance with
Clause 11.1 and Clause 11.2 above, thé Bbard 'of the Transferee Company shall consolidate all such
fractional entitlements and shall found up tbé__-a:ggr;eg'at_q of sueh ﬁactipns to the next whole number
and issue consolidated Equity SHares 6r Preference Shares, as the case may be, to @ trustee

nominated by the Transferee Company (the “-'F'rusteé'.‘}'-,-' whﬁ -:sh'&l'i'.- hold such Equity Shares or

preference shares, as the casé may be, with sil.additions oraceretions thereto in trust for the benefit v |
. 2 oLy,
administrators or successors for the specifié purpose of selling such equity shares in the mark
such price or prices.and on such time or times within ninety (90) dsys from the date of aliotmen

the Trustes may i its:sole disﬁcn{:fﬁ'an decide and on such ,_s'a'lé., pay. to the Trahsferee Company,
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and accrations, whereupon the Transferee Compahy shall, subject to withholding tax, if any,

proportion to their respective fractional entitlemients.

Pursuanit to the fssuance of equity shares and preference shares by the Transferee Company; the
shareholders of the Transferor Companies shall become the shareholders of the Transferee

Company.

The equity shares of the Transferee Company tobe issued in‘terms of this'Scheme will bé Jisted and/ :

or admitted to trading on the Stock Exchanges where the shares of the Transferee Company are
already listed and/ or admitted to trading, supjet't-fu -ﬂeﬁés_.__s‘ary approvals under the Regulations
issued by the Securities arid Exchange Board of india and from the:Stock Exchanges and all necessary

applications and com plianices beirig made in this respect by the Transferee Company.

In the event of thére being any -p’e‘"r_fﬂ?'r'i:g?fs'ha_'re tﬁéﬁs’f@ftﬁ,;wh:e:'ther lodged or outstanding, of any

shareholdercfthe Trarsferor Compariies, 'ﬂng Board of Directors of the Transferee Company shallbe -

empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate such -

@ transfer as if such changes in the registered holder were operative as-on the Record Date, in order

to remove any difficulties after the effectiveness of the Scheme.

In the event that the Transferee Company restructures:its equity share {ﬂpi‘ia! by way of share split/
consolidation/ issue of bonus shares during the pendency.of this Scheme, -{he Shake Exchange Ralio ..

for the equity shares to be Jfssued'in f}'i'e_-’ﬁa'ns'féreé_-Cgmﬁaﬁ_? to the shargholders af%heTransferm-

Companies shall be adja’éjte’ij‘.‘adt;e'_rdingl'? 10 take into aacemn’c the effect of any such _cé'rptira"ce
actions. '

The approval ofthis Scheme by the equity:sharehoiders of the Transferee Company shall be deemed
to be the dué compliance of the provisions ¢f Section 55-0f the Act and / or any other applicable
provisions of the Act for the issue of Prefererice Shares by theTram;feree Company to the equity

sharehoiders-of the Transferor Company 2, as p minr.%ed in this Scheme. -




1143

12,

1241

122

12.3

124

125

The approval of this Schieme by the -eduit\} shareholders ofﬁ"aﬁé?ejrbr:Cdmpgﬁv"i,.”’[?ansﬁror Z2and
Transferee Companv, under Sections 230 to 232 of the Act shall be deemed to have the approval
under ‘Sections 13 - and 14 of the Act and other applicable provisions of “the’ Act.and anhy other

consentsand approvéls fequired in this regard.
ACCOUNTING TREATMENT

Amalgamation of the Transfamr Compantes with the Transl‘e%ée Company shall be accounted in'the
books of the Transferee Company for b\,r we\; of a5 per "Po’oling- af'interest‘s Method” under
Appendrx c of ind- AS 103 (Accuuntmg for Business: Combarratmns] and any other relevant Indian

Accounting Sta ndard prescnbed under SEL‘thﬂ 133 of the Att.

All the assets and liabilities-of Tra nsferor Companies shall be recorded in thé financial statements of
the Trahsferee Company at the icatrying value as appeafing in the financial statements of the

Transferor Comp’a‘,nieé ason the -;&p'p'a_in'ted‘-]}afse. '

The identity of the I1'z:.=ser\:es pertammg te the Transfemr Companies, shall be hreservéﬁ ‘and-shall

appear in the merged financial stateme’nts of Transf'eree Company in the same form in. vir'm"ch'-they

appeared in the fingncial sta’cemeﬂts af the Transferor Companies and i’i shall be aggregated with-

the co_rrespondmg.baiante_.a_gpea-nmg-m the. financial statements of the Tra nsferee Company, as on

the Appointed Date..

The Transferee Comipany: shall credit its share tapitsl account in its Books' of account with: the
aggregate face value of the ‘new equity s'ha'res;a.n_cil'_:new prefarence shares-i'ss_ued to the shareholders

of Transferor Companies.

To the extent that there are :nter—company loans, deposits, obligations, balances or other
putstanding mc}uclng anv mterest thereon, as between the. Transferor Companies and the
Transferce Com pam; a5’ the case may be the thga‘ncms mmspect thereof shall come o *em end: and

there shall be ne liability | n tha‘b bahalf fand correspandihg effect shali be given in the ‘books: cf

account and records of the Transferée Comgany for the reduction of such assets or liabilities as tif LA

case ma_w,r be.
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The excess / deficit of the value of the- assets over. the value of liabilities of the Transferor :
Ccmpames plIrSUEﬂI to Amargamatron of the: Trahsferal' Ccmpames with and ifita the Transferee ,

Compamr, and as recorded in the boo‘ks of account of the Transferee Ccmpaﬂy shall; after adjustmg-

as above, be recorded a5 'Capita! Reserve i the heaks uf‘i:h : Transferea Cumpany

Notwithstanding -anything to the cmntr'ar\,r'éb'ﬁta'i'r}éd‘ -hereih' above, the Board of Directors of the

Transferee: Compa Ry, in can:ultatann with its statatory aud{mrs to acmunt for any of these: bajaﬁcas; fins

in any manner whatsoever -as.may. be deermed ﬁt i acmrdance with - tfm ‘applicable Acmuntmg s

Standards Tssued by ‘the: Instutute of Chartered Ac?:ountaht of irdig -and generally. acnepted

accountmg prmcsple:;

' TRANSFEREE MPANY RECLASSIFICATIGM ANI’J FHRTHER ]N.CREAEE DF AUTHﬁR’ISED SFI#RE R

CAP!TA!. OF THE TRANSFEREE CBMPANY PURSUAHI"WTHE MERGER

Upon the Seheme becoming effective, the cirrent Authorised Share Capital of the Transferor
Campari'ié's.s'ﬂ_éll-g‘é?e';rhéfg'eﬂ,fand .appropriately b'e'récTﬁssi'ﬁéd-'.with that of the Transferee:Company,
without any further act or deed ‘and, without any payment of additional fees; stamp duty and other

duties as the said fees have @lready 'beén-p'a'id 'by‘ the ﬁa‘ﬁfs‘fefor ‘Companies and the Authorised

Share.Capital ofthe Transferee Compaﬂvwrll be mcn‘eased o that' effea Wwithiout.any: compliancésin - b
- respect’ cf ‘the notites, lmeetings ete. biitonly by i lmg mqmsnte Statutcrry Forms with the: Reg:strar of.:_:' e

Companies.

Upon the Sehérme bewmmg efféctlve thE Authaﬂsed Shm"e E‘apltal of the Transferee Company sha!l" o

stand further incréased 4s an mtegral part of Ehe scheme, rgporr pavment ‘of requisite-ROC fers- and

stamp duty. The Trangferee Company shall t’ake ne{;ESSary steps ‘to glve effect. to increased

Authiorised Share Cap{tai and 1o, enable 1t’co )ssue and aHUt hhr-_t Equﬁ:y Shares and Preference Shares’

requred to 'be sSsued hd allotted by itiin térms of this Scheme Thus; the Authcmsed Share Capital
of the Transferee Company. of INR 30,00,00,000/- (Rupees” Thirty crores only) divided into

30,08,00,000 equity shares of INR 1 éach, shall stand increased and enhanced to INR 78,00,00,000/-

(Seventy-Eight Crores only) dividéd into 15,00,00,000 equity Shares of INR 1 each, and 63,00,00,000

i1y
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2% Redeefnakble Non-convertible. Non-CumuIatwe Non-Participating Preferer;te Shares of INR 1 each.
The cap:tai clause of the Memorandum of Assama'ann and’ mmes of Association of the Transferee
Company shall be altered on such increase and hence, the capital clause of the Memorandum of
Association and Articles of Association of Transferee ‘Company will therefore be modified to be read

as follows:

The Authorised Share Capital of the Company is Rs: 73;-@0,'90"1900/ : {Rupees Seventy-Eight Crores
only) comprising of 15,00,00; 000 Equity Shares of Rs. 1/~ fRupeEs one Only}each, 63,06,@9;@013 2%
Redeemabie Non-convertible Non- Cumulative NomPartmpaMg Preference Shares of INR 1. (Rupees

One Only) each”

It s clarifie'd- that approval of this Scheme by the: members of the Transferee Company uhder
Sections 230 to 232 of the ‘Act shall- be deemed to. b,e sufficient for. fhie-alternation. of the
Memorandum and Articles of Assocaat‘ion of the Transferee Company under Sectlons 13, 14,
6% and 64 of the Companies Act_, 2013 and other applicable provisions of the Act and any

other consents and/approvals reguired in this: regard.

CHANGE OF NAME OF THE TRANSFEREE COMPANY

Upott this scheme becomiing effective, without any further act, instrument or deed, the name

of the T*‘ansferee Company shall be changed to "Jaysvn'ih Org‘ochem-ﬁimit'ed“. Further, the

nafne "ID Orgochem Limited” wherever occurs In the memorandum of association and articles

of associztion of the Transferee Company shall be substituted by such mame.

The approval and consent of this scheme by the sharehoiders of the Transferee Company shall
be deemed t6 be the approval of shareholders by way of special resolution under section 13 of
the Comparies Act,2013 for change of name of the Tréhsferee: s'(idmi'aan-y-"as' contemplated
herein and shall be deemed to be sufficient for the purpose of efféctmg ‘the amendment
in the memorandurh of _a:ssbtia”c-n_on-a-nda articles of as,socs_at:ﬁn--of the Transferee Company

relationto the change of name of the Transferee Cbmpﬁ_riv"?n accordance with provisions

i,

"
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the Campames Act, 2013. The sanction of this scheme by the NCLT shall be deemed and no-

further resclution(s) would be required to be separately passed to be complying with the
provisions of the Companies:Act, 2013, for th E"p.ur;_gose of effecting the change in name of the

Transferee -Cﬁmpany; :

The Board of’ Du'ectors and the *sﬁareholders nf the Transfetar Compames shall nat have any.

objection to the adoption and use of the name “Jaysynth Orgocheml.imlted” by the Transferee

Companypursyant to the scheme.
CONDUCT OF BUSINESS

TransferorCompatiiesas Trustees

Wwith effect fmm the Appomted Date and up t0 and includirig Effective Date, the Transferor

W o

‘Corpanies shall cérry on and shall be deemed to-have carned 'gn‘all their business and activitiesas -

Hithsrto and shall hold and stand pgjgses:sed ‘of-and s_hall be deemed to have held and stood

possessed on account of and for the benefit of and in trust for; the Transferee Company, as the
Transferee Company is taking bverthe businessas a going-concern. The Transferot Companies shall
preserve and carry on'their business an_ﬂ' activities with reasonable diligence and business prudence

and:shall neither undertake any 'ar!&'rti'onal financial commitments of any nature whatsoever, borrow

any. amounts mor incur any other Jiabilities or expendlture, issue .any -additional guarantées,
mde-nmtl,es, letters of comfortiot commntment& aither fm' thﬁmSéIves or on behalf of arw third
parties, sefl, wansfer, aizenate, chargﬂf miortgage or ehauﬁﬂﬂer or deal with the asséts of the'
Transferor Companiesor any part thereof save and’ exde;::t in the ordmary course of bu‘s]ness as

carried on by them as-on thedate of filing of this Scheme With the NCLT or if the written consent of

the Transferee Company has been obtained.

Profit or Lossés up'to Effective Date

With effect from the Appointed Date’ a_ndf up 'to.and'i.'-i'rrcl'_ﬁdi_ng= the Effective Date, all profity or:

incomes accruing -or arising to the Transferor Cia"rripa"riieidr all-expenditure or losses incurr

mg, .as ‘the case may be, by the Transferor Compames shall for all purposes, be treated -

deemed to be and accrue as the prof tsorincomes or. expenditunes or losses, as the tase may- be, it

“the Transferee Company:.

2l




15.3. Taxes
a. Al taxes paid or payable by the Transferor Companies in respect of the operations and / or
profits of the business befofé the Appointed Date and from the Appoiritéd Date 't_i'_il:t]%re_eEffe{m!;ﬂre
Date.,:sha-'[_! Ee_-on accouint of the Transferor Companies and in so far as it relates o the tax
payment by the Tra nsferor Com p‘é nies in respect ofithe profits. or-activities or operation of the
business after the Appointed Date, the same shall e deemed to be the correspanding item
paid by the Transferee Company and shall in-é[il;'i;tqtaétdingsﬂbe dealt with accordingly.

b. Any refund Under Income Tax Act, 1961 of other applicdﬁig laws. or regulations dealing with
taxes allocable or related to the b{'zsihess of the Transferor Companies and due to the
Transferor Compamescansequent to the. assessrnent made on the: Transferor Compamesand for
whiich no credit is takef in the accounts as.on the date immediately pretedmg the Appoirited:

Date shalt also beiohg to and be recewea{ by the Transferee Cc:mpany

c. Alltax beneﬁts of any nature; dutaes, cesses or any otherTike pameﬁts or deductions avaifable
to theTransferor Companiesunder I_rr_cmne_Tax, Goods and Services Tax, Service Tax etc. or any
Tax Ded&ctién?ﬁé[l-éctidn 'at'Sdurce;-'M'AT"Credit ‘tax.credits, GST inpuf tax credits, beneﬁts of
CENVAT credits, benefits of mput credits and in respect ‘of set-off, carry forward of tax losses,
and. unabsorbed depreuatmn shall be deemed _-t@ har.re been on- accouat of er. pam‘ hy the
Transferee Com| pany and the refevant authorlties s a[] be bouﬁd to transfer tc the account i:sf -
and gwe credit for the same to the Tra nsferee Carrmany upon the passmg of the order nn *Lfais

Scheime by the NCLT upon.relevant proof and documents beihg provided to the said authorities.

15.4. The Transferee Company shall be entitled, pen’diﬁg the sanction of the Scheme, to apply to the
Central Gm\rernm‘en'l and aILGther agenc:es, depamnentsand authontles ccncemed asare necessary' ]

under an\; Taw for. su\:h ccmsents,‘ approva!s ahd sanctnons which the Tran&féree Com’pan\,f may,.

. ¢trq’l f‘qe;;

f X
require fo. car.ry on the busmessn fheTraﬂsferor om Q\"f'\"rida,f’y‘

15.5. Upon the Schemé becoming effective, the Main objects as wellas relevant incidental objects of the S
Memgrandum of ‘Association of Transferor ‘Companies shall form ‘part of Memborandum

Association of Trarn,s'fer;ee'- Company.
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18.

Act, the Transferor Commnms shaﬂ stand diss:ﬁved wuthmxt Wmdmg up of the Effective Bate

ENFORCEMENT OF CONTRACTS, DEEDS, BONDS & DTHER INSTRUMENTS:

Subject to .othér.;_proﬁi_sjons:.co_nEai'med"in th{s':"__Sch_éme_, 3ll contracts, deeds, bonds, agreements and

other-instriments b'F‘WHatever‘namré"{t}:WHiCh the Tmﬁ's?e:rﬁr“(:'omp'anies-are a party,-subsisting or

having effect mnmed‘ ately before ﬂ-le Amalgématmn shall remam i full force and eFfe:t ﬁg‘amst or, " '
as the case may be, in favour of the Transfereg Ccmpaw tand may-be enforced as fuiiy and’ AE

‘Without ;pre]ud_ ice 1o .the-oth_e_r p_rowsson;f of thrs S-cheme?and.notwﬁhstandihg the $_act-that vestmg—.-'

-accurs by-virtae of 'fhi's Scheme itself, the Transférse Company may, at any time after the coming
 intoe &ffect of this Schere in"- accordahce with the 'ﬁr’dbﬁief&sﬁ hereof, if so required under any law or

otherwise; Lake sucth actions 2nd execute such deefds, 'canﬁrmatuons -or other writings: or

arrangements to which the-Transfemr Companres are 4 part;r or any wrmrrgs as may be: rrecessarv i

" order to give formal effect to the: provisions: -:.-f thrs Schimme: The Transferee Company shall, ursder i

the provisions of this Scheme, ‘be deemed o be authcanzéﬁ-'-to:execute- artv_.5ueh- -wrrﬁngs-.bubehaﬁ-nf

‘the Transferar: Com;aa'};es -and to can*y dut, cr perfmm a%l such formalities ar compliances referred to

above on the part of the 7 ransfenar Cnmparlesto be carrted aut orperformed

For the a\fG‘{daﬁCE of daubt aid wrthout pYEJudiCE to'the gﬁenérahw of the foregmrfg, it is clarified

that gpon’ the coming: mta effet:t of tiis: Scheme aff tonsents perrmsstons; licenses, cemﬁaates, v

clearances, authorities pcwers of attq&mey given by, isgued 16 or exectited in Tavour o‘f the" -

Transferor Companies ‘shall stand transferred to: the: -Trarrsferee Gsmpany and the Transferee
Coiripa m; shaH be bound by the' terms 'dmererr:n1 th,e objtgaﬁcms -and duties there under; and the ﬂghts

and taenef‘ ts under the same: shall be avaﬂatﬂe o thé Tréhsféree cgmpany The Transferee Company

shall: r'eceave releyant appro‘wals from i:ha”ﬁeve mmen’c Au’chpntres :cncemed ‘as miay be: necessary in-
this behalf '

MA‘I"!’ERS RELATING TO SHARE CERTEFICATE‘S
The Share Certificates held by the shareholders of the Transferor Cr.:mpames shall: aummauta]iy

a@ g
é;g

s‘tand_canceﬂed. without any necessity of them bemg:,sgrrendered _’to_ the Transferee-Company.

D}SSDLUTION OF THE TRANSFEROR' CGMPAN?ES.
Upon thaScheme hemg sam:tuaned by an Ordermade by :he NC!.T under: Sechons 230t0 232 of




PART E - GENERAL TERMIS AND CONBITIONS

v A APPLICATION TO NCLT

19.1. Nece‘ésazy'appiicatio ns and/ or petitions by the T'raﬁsféro‘r--ct}_m paniesand the Trahsferee Company
shall be made for the sanction of this Schieme to the NCLT, forsanctioning of this Scheme under the

provisions of law and obtain all approvals as.may be required under the law.
19.2. Itisprayed to the NCLT to sanction-this Schemie, with or without modification:
20.  MODIFICATION OR AMENDMENTS TO THE SCHEME

20.1. Subject to approval .of NCLT, the respective Boards or the respective suthorized representative
appointed by the Boards of the Transferor Companies and the Transferee Company, mayassent to
any modifications, alterations or amendments of this Scheme or any conditians which the NCLT and
/ or any other competent authority.may deem fit fo-direct or impose and the said respective Boards
and ‘after dissolution. of the Transferar Companies -{_without winding up), the Board of the Transferee
Company may do all such acts, .th'ings and 'deé&‘s‘-r__ie_ce'sséryz.m;”;hnhe::tibh with or to:carry ouf the:
‘Scheme into effect and take. such steps-as may be necessary, desirable oF proper to resolve any
doubts, difficulties or questions whether by -rea"a_otj-_{_ifé_r_iy order of ‘the NCLT or any directians or
order-of any other authorities or otherwise hc'}WS_dél,_\;er'.'a'riSihg @utof, under of by virtue of this

Schere and / or matters concerned af‘feonnet:t'ed';théi?ewlth‘.

20.2. In the avent of any of the conditions that may'be'_‘r’mpgsed by ‘the. NCLT or other authorities which
the Transferor Companies and/or the Transferee Company may find unacceptable for any reason, in
whole or in part, then Transferor Companies and/or the Transferee Company are at liberty to

withdraw the Scheme. In sucha ‘tase, Ti’iangfe?&ﬁrﬁbmpahiés and/or the Transferee Company shail

 respectively bear their own cost or ds may be mutually sgreed. It is hereby clarified that
notwithstanding *ariytﬁ'inig. to the "C_k}:m_‘_tfaiy con‘iéméd_;."in"i-ﬁthis Scheme, the Transferor ‘Companiés g
and/or the Transferee Company shall not be entitled 1o withdraw the Scheme unilaterally wit

the prior written consent of the other.
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22.2.

DECLARATION OF D'l-vmsmﬁ,-BoNUS;Efﬁ.

The Transfemr Companies ancl the Transfei’ee Company shiall be ennﬂed to dedare and

paydividends, whether :ntenm or ’r“ nal, to their respective sﬁareholders in ressaect u‘f ﬁmccountfng
period prior to the Eﬁec_tn_:e Date but-only in. the ordinary course of business. Anydeclaration or
payment of dividend ctherwise than as aforesaid, by .‘t_ﬁé,_Tran'sferor Companiesand/or by the
Transferse Company shall be subject to the pri'a'r--:i‘.;i’pi‘oval-::o‘F-‘the Board ofDirectors of respective
companies and in accordance Wfth.--a'pplfcébie laws. it s clarified thatprior approval of any of the

Board of the Directors shall not be :ré'q.UIfélﬂ,ft':‘i_t._p:a'\iiﬁeht of a’ﬁ?diuitﬁi_ehq already announced -or

declared but yet to be paid, by either of the TransferorCompanies and / or the Trafisferee Company

to its shareholders. -

it is clarified that the aforesaid provisions in respect .of declaration of dmdends, whether interim or

final, are enabling provisions orily:; and shall:not be deemed to confer any righton any member of the:
Transferor Companies and. / or the Tran_s{e_r_ee.Gampany-fﬁ}--.demand or claim any dividends which, =

subject to the provisions of the Act, shall be entirely 'a?ﬁ-iitie' idiseretion of the respective Boards of

Directors of the Transferdr Cotipanies and / or the ‘Transferee Company and subject, wherever

necessary, to the approval of the shareholdérs of the Transferor Compa nie$ and./ orthe Transferee

. Company, ref.-;:iéctively.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The S¢heme is conditional upoh and subject to:

Receipt of approval of the Scheme by the Stock Exchiange and Securities and Exchange Board of |

{ndia, pursuant to the Listing Regulations and the S'EBf'i:;rfnilar,' wherever applicable.

The approval by the réqui'site majorities of the 3résper’stive- members '-andfm creditors (.whe_
applicable) of the Transferor Companies-and/or the Transferee Ccrmpany, if directed by the NCLT o

any other’ competent..authon‘ty, a,{s,m;y.‘be-app_lu_:a_b__'!a.




22.2. The scheme.is condmonal uport approval hy the publlc sharehs}ders af the Transferee Company.and
the Tra nsferor Cormnpany 1 through e-voting in terms of Part -1 (A](lo}fa) of SEBi Master circular No.
SEBI/HO/CFDY D[LlfCTR/P;’.ZGZ1/0000000665 dated .2-3_” Neovember, 2021, and the scheme shall be
gcted upon only Jf vote cast by the pub]n: .s;ha'r_e-_holde.rs of the Transferee Company and the
Transferor fCem—pa-r_ay-i in favour of the proposal are more than the humber of votes cast by the

public shareholders of the Transferee COm;‘:‘sény againstit.

22.4. The sanction of the Scheme by the NCLT unﬁer Sectlons 239 to 232 and r::thme applic aabie provtsmns
. if 2 ony, fthe Acl:

22.5. The reguisite order(s) of the NCLT beihg obtained for sanctioning the. Scheme under Section 230
read with Settion 232 of;-ztﬁe' E»ﬂi'ct_.-.;b'fa‘-iT’_rf.é,‘filé'd -witﬁftﬁé conterned Registrar of Compariies.

22.6. The prowémns ccmamed in thLS Schéme are lnaxtncah[v mter-lmked wrth the other provisions and
the. Scheme constitutes an :ntegral whole. The Scheme would be given effect to only if it is approved

in its entirety uriless specifically agreed otherwxse bv the Transferor Campamas and the- Transfaree :

-Company and by theit res;»ective Board of mirec{ors c-r any Cx o mittee cnrfstituted ‘by-them

23.  OPERATIVE DATE OF THE SCHEME
The Scheme, although operative from the Appointed Date, as the case may be, shall become

effective from the Effective Date.

24, BIND!NG EFFELT
Upon: the Scheme bemmmg effectme, the same shal? be blndlng on. the Transféeror. Cempan:es'
.andfor'the Transferee Company and alt cancerned parties w1thﬂut am} further act, deed, matter or G

thing.

T f35p
ﬁmm D

g el “x
25.  EFFECT OF NON-RECEIPT OF APPROVALS s ‘%
x

25.1. In the event any of the s3id approva{s of sanctlbhs referred to in Clause 21 above not hemg obtained
or conditions enumeratéd in ‘the- Scheme not bamg curnplled with, or for-any other reason, ‘the

Schermecannot be implémented, the: &_oards of Drréctgrs.or.confmlttee empbwered thereofof the.




25.2.

26.

26.1.

27.

28.

Transferor Companfes and/for the Tranisferee ‘Company shall by ‘mbtual agreement waive such

c’ond:i;t_iqns"':"as: they .thsider,a‘ppf_npfié'fe o 'g‘:iré:éﬁétj_t}@i;ﬁf;fa%:@ possible; 1o’ this Schemie and falling =
such mutual agreement, the Stheme shall become: null and void and:shall stand revoked, cancelled

-
o
-3

and be of Hoeffect and'each. pan:y shall be:ar and pay their’ respectwe cc-sts charges and esepens&f 5 e

connection v\.ath the Schemeh

Further, in case of nor-receipt of approvals To the Scherae, fo rights and liabilities whatscever shall -

accrue or'to be :ncurred mter-se by t"he Transferor Compa nies or the Transferee Company or-their

respeuwe sharehalders or. credltors or emplaveemrany uther person.
GIVING EFFECT TO THE SCHEME

For the purpose of g ving effect to the Scheme, th'é Board- of:Directors 'cf'tﬁe Transferor Companies

- andfar the Transferee Company or any' ! Ccmmrttee therecif‘ is: au“thonzed tcr give such: dn’eetmns a5 &
-y be necessary or désirable and to.settie as thﬂy mwdeem fit, any quiektion; dotbt or dfﬁ‘mﬂtyf i
that may arise in connection with orin the workmgafthe Scheme and to dn all:such: aCts dﬁ&dsand'

‘things necessary for carrying into effect.{c_hé S:hems;.

EFFECT DF SCHEME NOT: GL'JINE THROUGH

n the event of this. Scheme feirﬂng to take ﬁnal!y effect ﬁ:r whatst;ever reasons, this Scheme shall
becorne nulf and void and in‘that case no ngﬁts -and 1|abtﬁﬁés Wﬁaxseever shall accrue to cr be_'-_-_
incurred i mte se between the: pames or t‘he:r ‘i‘espectrve _Shar‘ehofders or’ Crediturs or, Empiayees m‘

any other person.

COSTS

All costs, charges, taxes mcludmg dutiés,. Ie\nas, stamp d‘ut’s:‘,‘h'ansfer premlum for lease from §




Schedule-1: ‘Description of the Wﬂ'ﬁt.tease Property

IDIL- Transferor Company 1

sr.No.

City

Type of Property

Property details

Patalganga

HAntop Hill
Warehousing

Company Limited

Timmiovable Property.

(Factory Unif)

: Immova'ble*.’P_rapeﬁy _

(Commercial Unit)’

Plot no A-28, admeasuring 4050 Sa.

| MIDC, Raigad; Raigad, Maharashtra, 410220

| on the Second Floor in the ‘A" Wing of the
; Ehm'pany‘ 5 building premises, situated on Plot
| of Land bearing C.S:NO. 158, Survey No. 254
|:at 5ait. Pan Division, Wadala (East), Mumbai-

MtcPetalganga Industrial Area, Patalganga |

Unit No. A-250, admeasuring 557 sq.ft. (BUA)

400.037

JIPL- Transferor Company 2

Sr.

Na.

City

Type of Property

- Property details

Ta loja"-"_&' Patalganga -

immovable -
P'r'c':pert'\;‘;-
{Factory Unit} -

T« Plot NO17/348 17/35, admeasufing.
- 2000 Sq..Mtr; MIDC, Taloja, Raigad,
Maharashtra; 410208

‘. Plot No A4/3, admeasuring 6552. Sq.

‘Mtrs;Patalganga  Industrial  Area,

‘Raiigad, Raigad,Maharashtra, 410 220 ﬁ -

. _2_
&
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A rfn‘éxur,e 1
TERMS AND CONDITIONS OF THE REDEEMABLE PREFERENCE SHARES

a. FaceValue:

The Preferénce Shares issued pursuant to Clause 11.2 shisll hava a face value of Rs 1 {Rupees Orie) R 2

per Preference Share.

b. Accumulationiof dividend'éﬁd'mﬁwerﬁbiljt',_r

The Preference Shares shall be non-cumilative in nattire and-hon-convertible.

c. Coupon

The Prefarence Shares shall sub;er:tto the: prowﬁons tiﬂhaﬁrttdes of. Association of the Transferefe. .
Company- and subject to the provisions. of the Ac:t, mnfer on: the hciders therebf a fght ‘tc afixed.

preferential dividend of 2%per annum i priority to the dlviﬂend ifany, yable o equ;t;r shares .

subject to deduction of taxes at source if_appl_rqai;le; ;}'he megrence Shares shall not be entitled to

participate in any profits in addition tothe coupon rate ientioned above.

d. VotingRights. -

The holder of Preference Share -_shail_:'?:avé?%_h_é- right to vote in-accordance with Settion 47 6f the

Companies Act, 2013.

€. Redemption -

i, INR 6 Crore shall be redeemed.on 31% Warch of every year commencing from 31% March 2025

till 31 March 2033

i. In the interim period between 31% March 2025 to 31% March 2033, in case of sale of any

capital asset, being investment propefty of property, plant and equipmeant (as disclosed in.

the PPE Sthedule), as held by the Transferar Companies and Transferee Company, upto 75%

of siigh res [1sat|ﬂn pmceeds £net of taxes, a5 aspplicab!e} shall:be: utahsed tows; rdsrederx‘kpban_‘: 2

-exceeds INR 3.5 Crores in‘the gNEn fmancnalvears. :

o

Mf‘w




130
iii. The balance aniount; if any, after giving effect to clause (i) and (i) above, if any, shall be

rede_eméd by the Company.on 31t 'I&Ir-Tarc.h:' 2034, as a final redemption of the preference

shares. .

f. Taxation : L . :
All_payments ‘in"respect of redemption of Preference Share shall be made after deducting or

withholding taxes or dutiesas may be-applicable.

g.- Listing

The Preference Shares shall not be listed.ofiany:stock exchange:

h. - Winding Up

In the event of winding up of tﬁe Transfgree"Compaﬁy;..tﬁe_hold'ér.g'of Preference Shares shall have a
right to receive _'reﬁé:ym_ent' bf the &3 pftajl '.p'ai_'d_zup" @a‘nd arrears of dividend, WHetlh:e_'r declared-or not,.
p to the co mméncerﬁe'nt.ﬁfWénaiﬁg_ﬁp. in 'pr‘i'c}ﬁ:t'v .fc._.any payment:of cépf?tal on the equity shares
out of the surplus: of the Tra'hsfe'rés‘é-ﬂgm_panv -but-"s_hall._not have any further right to’ pérti_ciﬁarte i

the -grafi-ts-'or assefs: 'ef't_'he Tr‘a'rf'sférée.tpm pany.

.‘?ﬁ:x
iyt
: U3

p1o
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Enforcemsnt of Security

Hecuritization Actl« In the Yight of

swercise of the powers gonferred by Securitization #&ct
By @ madority of secursd orepditors the reference befors
HIFR has ababtsd. Thiz iz the position in bterms of

statultory provisions.

#Hs R w1

g
L 55 hi‘:

according to pestitioner

is  Tor revival of operations’ through induction of fresh

s

the

Briirecen of
how the p

wontended

r

of As

help

mai HEjE
particular.
It d= im
Background
the sohans

pebition.

petition.

S It

OUrCES, zle of surplus assets bto  retire a

unsustainable debt and reprganization of the

debht  burden fo sustainable level

rastructuring-cun-walvers o'E Tl

" The scheme envisages sale of surplus
Festructuring of the debh. The present debt
the company cannot bhe gatis and that is

etition averments procesd. Further, it dis
that ths revival schems is prepared with the

=gt Reconsbtruction Company (India) Ltd. The

wy/company  had  approved t e = hEne in

They are the majority secured creditors.

siich circumstances and the above Tactual

that the sanction is sought.
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bernaticial to the

class Tor whow the sohoms ls

the Bt cannot inteartore. The Couwrt is

mmant,

not exsrcising appellate powers and has e authority o
sahgtitute 4tz owh vigws angd opinions. It sannot
auggest any alternatives and direct their inclusion.

oo

Ultimataly, tha  schams  is &  Commsrrd

Tt T

Bupreme Cowri. In such circumstancss,

praeassant procesdings slso will heve o e descided on

touchstonse of these zsetilsd principles.

Having sxamined the scohemes with bthe azscistance of

appearing Tor

learned goun parti

parusing the affidavit of Regional Director, I am of the

to the intsrest of

i
b

wimw that the same is nobt prejudic

the oreditors and shareholdars. The same is also not

ctmbrary o public golicy and public intsresst.

s Me o Oak appearing for the union howsver wsould uaeges

that  the undon hee locus to obisct to the hawving

s

sarnctionesd. aTher dAnviting oy attention to ssotion ZFL

and other provigions of the Companiss Act so
also the decision of the Bupreme Court reportsd in
{2007} 7 -8.0.0. 733 (Meghal Homes (P} Lid. Ye. Shree
Miwas Girnd E. K.Bamiti & Oirs.) he conkends  that  4f

workers  intoes

syrer mEaEoriTios o arse  comnpletsly

then this Court should not sanction the scheme.
Witimetely, this is a Public Limited Company. It canmob

Iz aaicd  bhalt  the  workers Mave po oeoles in idem
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funchioning. Flacing reliance upon  The decision

i - AIR AREZ Bupreme Cowrt 7% and  another

decision of the Division Bench pf this Court reported in

e T o C O Y S 1 TR A SO [ T e i s
200461 1087 FLR a0 fEnandelwal Tupe Mill Kamose. Bandgh,

Fanhan and Governmant of Maharashbra & Ors.) he submits

5 modh bake cares oo sy ooladimes

=

that the pressnt schams dosi
legal duss of the workman. The workman have no

gyvment and now aven thelr duss are not beding  padd,

Court should not sanction

such circimstanoe

schemnes .

o

L& The lsarned oounssel appearing for Tha Ul

e i iy b (- Rt SO i ) tafr T b = ¢ g R,
contents of tha aitfidavit in reply and the

She wrges that the schemne is not im

unit holders and ths Tirst charge
i the soheas mhould fiat be

sanctioned.

Lads fBessuming for the purposes of the present petition
i i

that the workers can be heard when the scheme is  being

sanctioned and o the ba

filed application being Company
2008y I am of the opimiocn  that

ok be addrecssd in the facts

chat the worksrs can step in and

raise the objection to the schems, yvet, I am of the

gpinion  that sanctisn gennot be ¢

o
i

ackts af Lhis cass to the schemsg only because the
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SCHEME OF COMPROMISE / ARRANGEMENT
BETWEEN JD ORGOCHEM LIMITED
AND ITS SECURED CREDITORS AND EQUITY SHAREHOLDERS

PART | — INTRODUCTION :

1)

2)

This Composite Scheme of Compromise/Arrangement hereinatter referred to as ‘the Scheme’ provides for compromise by (i)
the Secured Creditors and (i) the Equity Shareholders (as referred hereinafter) under provisions of Section 391 to 394 and
other relevant provisions of the Companies Act, 1958 in the manner provided for herein and for increase of paid up Equity
Capital by issue of new Equity Shares for conversion of Secured Loans into Equity and for raising fresh funds to meet the
requirement of funds for restarting of the Company’s operations as envisaged in the Scheme. :

The Scheme also provides for various other matters consequential or otherwise integrally connected herewith.

PART Il - PRELIMINARY:

1.

DEFINITIONS
In the Scheme, unless repugnant to the meaning, subject or context thereof, the following expressions shall have the following
meaning:

'a) “The Company” means JD Orgochem Limited, a public limited company incorporated under provisions of the Companies

Act, 1956 having its registered office at 301, Sumer Kendra, Pandurang Budhkar Marg, Worli, Mumbai - 400 018.

b) “Arcil” means Arcil — JD Orgochem Ltd. Trust, Arcll -JDOL Trust, Arcil — SBPS — 001 —IX Trust,

c) “The Act" means the Companies Act, 1956 or any statutory modifications thereto or re-enactment thereof.

d) “The Court” means the High Court of Judicature at Bombay.

e) “Cut off Date” means September 30, 2006.

f) “Effective Date” or “Coming inte effect of this Scheme” means the date on which a certified / authenticated copy of
the order of the Court, that may be passed sanctioning this Scheme, is filed with the Registrar of Companies, Maharashtra
at Mumbai.

g) “The Scheme” means this Scheme of Compromise/ Arrangement in the present form or with any modifications or
alteratigns approved or imposed or directed by the Court.

h) “Secured Creditors” means 1) Arcil - JD Orgochem Ltd. Trust, 2) Arcil -JDOL Trust, 3) Arcil — SBPS — 001 —IX Trust, 4)
Stressed Assets Stabilization Fund (SASF), 5) Unit Trust of India (UT1), ) Life Insurance Corporation of India (LIC), 7)
LIC Mutual Fund (LICMF) and includes their assigns.

i) “Equity Capital” means 1,32,50,000 Equity Shares of Rs. 10/- each, fully paid up issued by the Company.

i) “Equity Shareholders” means shareholder holding Equity Shares of Rs. 10/ each, fully paid up issued by the Company.

k) “Guarantors” means 1) Shri Sharadchandra S Kothari, 2) Shri Mahendra K Kothar, 3) Shri Rajesh K Kothari and 4) Shri
Shrikant K Kothari, who have provided personal guarantees in respect of the Secured Financial Assistances.

) “Turbhe Unit" means all the movable and immovable assets in respect of the Company's Unit situate at Plot No: D-585,
D-54/2, D-54/3 and D-56, T.T.C Indl.Area, Thane Belapur Road, Village Turbhe, Dist:Thane, Maharashtra . i

m) “Patalganga Unit" means all the movable and immovable assets in respect of the Company’s Unit situate at Plot No. A-
4/2, MIDC Industrial Area, Patalganga, Village — Khalapur, Dist: Raigad, Maharashtra .

n) “Asset Sale Committee” or "ASC" means a committee constituted by majority of the Secured Lenders representing
more than 75% of the secured creditors to sell the Turbhe Unit.

AUTHORISED AND PAID UP SHARE CAPITAL
The details of authorised and paid up Share Capital as on the Cut off Date are as under -

2,98,80,000 Equity Shares of Rs. 10/- each 2988.00
12,000 9% Redeemable Curmulative Preference Shares of Rs. 100/- each 12.00
3000.00

Paid up Share Capital s in Lacs
1,32,50,000 Equity Shares of Rs. 10/- each 1325.00
__1325.00

PART Il - ARRANGEMENT/COMPROMISE WITH THE SECURED CFIEDITOHS:
The Scheme provides for arrangement | compromise with the creditors, without any other or further act, application or deed, in
the following manner:

1.

SALE OF TURBHE UNIT

The Asset Sale Committee (ASC) has sold the Turbhe unit, possession of which has been taken over by Arcil under
Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002. ("SARFAESI Act”). The
sale proceeds realised have been distributed amongst secured creditors holding first charge and secured creditors holding
second charge, as per the decision of Asset sale Committee, in proportion to their principal outstanding dues as on Cut off date
as a part of Settlement cum Restructuring Scheme. The sale proceeds have been distributed amongst secured creditors as
under :

{A}) Secured Creditors holding First charge : Sale Proceeds (%) Sale Proceeds (Rs)
Arcil — JD Orgochem Ltd. Trust 24.29% 7,89,82,440
Arcil — JDOL Trust 31.82% . 10,34,71,561
Stressed Assets Stabilization Fund 27.40% 8,90,81,234
Unit Trust of India 2.25% 73,04,734
Life Insurance Corporation of India 1.12% 36,52,367
LIC Mutual Fund 1.12% . 36,52,367
Total (A) : 88.00% 28,61,44,703
Arcil — JD Orgochem Ltd. Trust ' 6.23% 2,02,54,939
Arcll — JDOL Trust 4.B1% 1,56,46,526
Arcil - SBPS — 001 — IX Trust 0.86% 31,18.267
Total (B) 12.00% 3,90,19,732

Total (A) + (B) 100.00% 32,51,64,435
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k)

The Company / Guarantors shall make payment as per taw for full and final settlement of the workmen's liabilities pertaining
to Turbhe unit of the company within'60 days of confirmation of sale by ASC, withcut any recourse to the company’s existing
assets. In respect of the Legal cases pending before the court, peraining to the terminated employees, the Company/ -
Guarantor(s) undertake to comply with the oourt orders wxihaut fecourse to the purchaser er the assets of the company
or the secured fenders. - ;
The Company [ Guarantors shall provrde adequate proof to the ASC that it has made payment as per law for full and final
setlement of the workmen’s habshhes pertalmng o Turbhe unst of the company WI!hln &0 days of confirmation of sate by ASC.

RESTRUCTURING OF DEBT

a)

i)

i)

b)
i

Zero Coupon Loan (ZCL} : : :
Upon Sancticn of the Scheme, an amount of Rs 12, 00 crore shall be carveci out of the emstmg secured fmanczal
assisiances as Zefc Coupon Loan as under .

Secured Creditor ) . : : . - _Amount of ZCLj
Argll — JD Orgochem Ltd.Trust e e B 3,66,00,000 -
Arcil — JDOL Trust ' P 4,39,50,000
Stressed Assets Stabilization Fund™ - =7 - ST : Lo o 3,28,00,000
Unit Trust of India ' : : SRR o _ 27,00,000
Life Insurance Corporation of India"+ -~ ¢ R U R < : ©13,50,000
LIC Mutual Fund -~ - R L RNt ST 18,50,000
Arcil — SBPS — 001 X Trust S ' o e : 11,50,000
Total ' ' " 12,00,00,000

The ZCL, envisaged above, shall he carved out based on the proportion of 88%. for Secured creditors holding first
charge on fixed assets and 12% for secured creditors holding second charge on fixed assets and wrthm ihe common
chargehoider same shall be in proportion:te their qutstanding balances as on cut off date.~ o .
The Zero Coupon Loan shall be repaid in five quarterly lnstallments commencmg from March 30 2008 and endmg on

- March 30, 2609 as detailed in Annexure A hereio

Zero Coupon Non Canvertible Dehentures (ZCD) :
Upcn Sanction. of the Scheme, an amount of Rs. 16.80 crore shall be carved out of the ex:stmg secured financial
assistances as 16,80, 00{1 Zero Coupon Non Converuble Debentures of Rs. 100!- each as under

Secured Creditor : Amount of NCD .
Arcil — JD Orgochem Lid. Trust o : ) B i . 5,13,00,000
Arcil — JDOL Trust . . R - .8,15,00,000
Stressed Assets Stabilizalion Fund -+ " T : ’ : " 4,60,00,000
Unit Trust of India -~ LT e ’ . S AT 38,00,000
Life Insurance Corporation of lndla . S SR R S0 o 19,00,000
EIC Mutual Fund BT ST ' S © 19,060,000
Arcit - SBPS - 001 —IX Tust fo R P ' LT 18,00,000
Totai . ' : S ST 16,80,00,0000

The ZCD, enwsageci abo\re shall be carved out based on the proportlon of 88% for Secured creditars holding first

. charge on fixed assets and 12% for secured creditors holding second charge on fixed assets and within the common

il

chargeholder same shall be in proportton to their outstanding balances as on cut off date.

The ZCD shail be redeemable at a premium of 50% in ten quarterly instaliments commencmg frorn June 30, 2009 and
ending on September 30,2011, as detailed in Annexure B hereto. : . :

The ZCD shall be issued within 60 days of the Effective Date.

Where called upon to,do so, o or before March 31, 2009, the ‘company shall arrange for early redempt;on of the
Debentures or shall arrange 1o sell the debentures to-a third party. by way of take out financing. Such pre-mature
redemption { sale of ZCOD to third party, shall be at a discount of 9% per annum. The company shall be liable to get the
debentures listed as and when requested by secured creditors. :

Re-organization of Security : : o ’ : :

Upon sanction of the Scheme all existing security/securities and charges for the secured loans will stand re-organized
10 the extent ZCL of Rs. 12.00 crore and ZCD of Rs. 16.80 crore with premium payable thereon, secured by first pari
passu charge on all the existing assets of the company situate at the Patalganga Unit and upon creation of such security, o

‘ the existing security/ securities/ existing personal guarantees and charges shail stand satlsfled and released without '

any further act on part of the Secured Creditors.

" All the Guarantor{s) of the Gompany shall, jointly and severally, provide an irevocabie and unconditional Guarantes cum o

Shortfall Undertaking in favour of the Secured Crediiors to make good the shortfali, nf any, ln the event reallzatlon o
Secured Creditors from the sale of the Patalganga Unit is less than Rs. 12.00 crore. .
The Company, Guaranters & Secured Creditors shali enter into any documentation that may be requtred to give effect
to reorganization of security and for the creation of the security as contemplated by the Scheme and to govern the: -

- prospectivefongoing relationship between the Company Guarantors & Secured Credltors

d)

- Waiver of the Secured Financial Assistances : : o
- Bubject to compliance with Parnt-1i and iV as contemplated in the Scherne, the resuiual debt mcludmg mterest penal

interest, liquidated damages and other charges uf whatsoever nature,: shalt be walved

REORGANISAT!ON OF CAPITAL :

a)

B}
i

TRANSFER OF SHARES: The Guarantor(s) shall arrange 10 transfer in electronic form 12 lac fully paid-up equlty
shares of face value of Rs. 10/- each of equwalent t0 9.1% of the paid up capital of the Company o secured crec!rtors :
as detailed in Annxure D hereto. :
EQUITY SHARE CAPITAL: The Scheme provides for reorganisation of the Equity Capital in the following manner:
The issued, subscribed and paid-up Equity Share Capital of the Company of As.13,25,00,000/- comprising of 1,32,50,000
Equity Shares of Rs. 10/~ each, fully paid up shall be reduced to Rs, 1,32,50,000/- comprising of 1,32,50,000 Equity
Shares of Re: 1/- each, fully paid up. The paid up vaiue per Equity Share shall reduce by 90% i.e. by canceling Rs. 9/- per
Equity Share from the face value of As. 10/- each held by the Equity Shareholders as on the Record Date to be fixed by
the Board of Directors of the Company in consultation with the Stock Exchange Mumbai. -




Upon the Effective Date and inconsideration of canceliation of Equity Share Capital, the existing certificates representing -

Equity Shares of the face value. of Rs.10/--each held.by the Equity Shareholders, whose names appears in.the Register

of Members as on Record date, shall without further act, application or deed be deemed 1o have been cancelled and in’
- liew thereof, the Company shall issue- new certificates representing Equity. Shares of the face value of Re.1/- each. In:

case of Equity Shares held in Dematerialised Form, as on the Record Date, the face value of Equity Shares shall be. .
- reduced automatically to. Re. 1/~ per share. S e e T : N S

The reduction: of the Equity Share Capltal as aforesaid shail be effected as an integral part of the Scheme itself and no
separate act, application, petition or deed would be required in accordance with the Section 101. or any other provisions
of the Act, as the same does not involve aither the diminution of any Kability in respect of unpaid share capitat or payment
to any shareholder of any paid-Up share capital, and the order of the Court sanctioning the Scheme shall-be deemed 1o

be an order under Section 102 of the Act confirming the reduction, The Company will not be required to .add the words -+~

*and- reduced” affer its name. The Company shalt pass Special Resolution under Section.100 -of the Act; confirming

- reduction of existing Equity Share Capital in the manner set out hereinabove - .- -

.Form of Minutes reflecting reduction of the Equity Share Gapital is enclosed as “An‘nexu_re = C" hereta. .

é) AMENDMENT TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION : . . .

ey,

oS8 ;
R AN

The Capital clause no IV of the Memorandum of Association of the Company and Article 5 of the Article.oi‘_ Association .
~ of the Company shall upon the coming into effect of this Scheme and without any further act, application or deed, be -
- Teplaced and substituted by the: following clauses respectively : S : e

MEMORANDUM OF ASSOCIATION - ° . -

< The Authorised Share Capital of the Company is Rs. 300,000,000/~ (Rupees Thirty Crores ¢nly) divided into.300,000,000
{Thirty Crores only) Equity. Shares of Re.1/- {(Rupee One only) each.. P e ‘ e )

. The Company has power to increase or reduce the Share Capital. with the rights privileges and coenditions attaching
hereto as are provided by the Articles of Associations of the company. for the time being, with the power to divide the
share in the capital for-the time being into several classes and to attach thereto respectively into preferential qualified or =
special rights privileges or conditions as may be determinad by or in‘accordance with the Articies of Association of the
Company for the time being and to vary maodify or abrogate any such rights privilege or condition in such manner as may:
be permitted by the Companies Act, 1956 or statutory medification thereat or provided by the Articles of Assogiation of -
the company for the time being. : S - S e e o

ARTICLES OF ASSOCIATION . . ' o B T s I
“The Authorised Share Capital of the Company is Rs. 300,000,000/- (Rupees Thirty Crores only}- divided inta 300,000,000
(Thirty Croves only) Equity Shares of Re.1/- (Rupee Gne only} each with power to increase and:reduse the capital and’
to divide the Shares in the capital for the time being into several classes and to-attach thereto. respectively any
preferential rights, privileges or conditions as may be determined by or in accordance with. the regulations of the
Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner:as may. for the time

. being be provided by the reguiations of the Gompany and allowed by taw.- el T -
The Company shall file amended copy of the Memorandum and Arficles of Association with- concerned . Registrar of -
Companies. : i R ettt haloahish o e i b )

ISSUE OF FRESH EQUITY SHARES: R : T '

a)- Upon the Scheme becoming effective and after reduction of the'Equity Capital, as envisaged in this Scheme: :
i) the Company shall proceed to make a Right issue of new 377 Equity Shares of Rupee 1/- each for every 100 existing -
Equity Share of Rupee 1/- each hetd by the Equity Shareholders whose names appear on the Ragister of Members on -~
the Recard Date'to be fixed by the Board of Directors of the Company In consultation with the Stock Exchangs, Mumbai,”
‘to meet the requirement of funds to restart the operations: S T T e B '
Shareholders holding less than 100 shares will be entitled to Right shares on proportionate basis. Fractional shares shals
the Campany shall, within 180 days of the Effective Date or within 60 days of issue.of new shares under Rights issue,
whichaver is later, make allotment of 9,60,00,000 Equity Shares of Rupee, 1/- each 1o the Secured Creditors against

- conversion of financial assistances granted by them as under ;-

Secured Creditor . B A FOT R T R No of Shares

Arcil. — JD Orgochem Lid. Trust - R = o S L e 2,692,90,000
Arcil — JDOL Trust . R O S P o . Coeoe 0T-8,51,70,000
Stregsed Assets Stabilization Fund - -~ - SRR P SR See . s 0 2,63,00,000
Unit Trust of India - i SO : S R s : . 21,860,000
Life Insurance Gorporation of india ~ <0 o0 e Lo S v .. 10,80,000-
LIG Mutual Fund e : ' ’ - Sl - 10,80,000°
Arcil - SBPS — 001 - IX TFrust . I : : B 9,20,000 .
Total o R o s 9,60,00,000

The Guarantor{s)/Promoter(s) shall bring in advance subseription of Re.5,00,00,000/- (Five Crore) within 7 days of 75%
of the secured creditors voting i favour of the Scheme and same shall be utitized to meet capital expenditure requirements
and for restarting Patalganga Unit. Such ameunt received by the Company as advance subscription to the Rights lssue, -
as envisaged in the Scheme, shall be adjusted / appropriated towards the monies payable for.the Right lssues.. = - .
The Guarantor{s)/Premoter(s) shall make up for any shortfall in_the raising of funds. in the Rights lssus by way of
additional subscription. - R _ L . o T e

The details of the Rights Issue shail be worked out by the Company in accordance with_the'rules._:,regulations and
guidelines of the Bombay Stock Exchange Ltd., Mumbai, National Stock Exchange Lid., and Secusities and Exchange
Board of India (SEBI), goveming the Rights Issue of Equity Shares. o e T o
Post-write-down . of equity. capital and conversion of debt into equity, the holding of secured creditors in the equity share
capital of the compariy shall be §1.00% of the fully diluted equity. capital of the company. Reference to. equity shares ] -
means shares in electronic form only. The share holding pattern of the company pre sanction and post sanction of the

said Scheme is as detailed in “Annexure — D” hereto. As long as any of the obligations of the company andjor :



)
'._h)

iit

" Guarantorsfinvestors remains outstanding, the company shail not issue falict any shares soas'to effect change in the

shareholding pattern, ‘without the express approval of the secured creditors.

The Equity Shares to be issued and aliotied by the Company, as menhoned above, shall rank parr passu inall respec’r
with the existing Equity Shares of the Company. -

The Equity Shares so issued by the Company shall, subject to appllcable regulatrons, be listed andfor adrnltted {0 trading
on the relevant stock exchanges where the: Equity Shares: of the Company are listed andfor admitted to trading.

The Equity Shares so issued by the Company to' Secured Creditors shalf be exempt under Preferential Issue Guidelines

-~ and Takeover Regulations and other guidelines of the Bombay Stock Exchange Ltd, Nationat Stock Exchange Lid., and'

Securities and Exchange Board of India (SEBI), governing the lssue-of Equity Shares.
Approvai of this' Scheme by the Shareholders of the Company shall, without any further act or deed be. deemeci to be the

due compliance of the relevant provisions of the Act for consequential alterations of Clause. IV of thetMemorandum of |

Assaciation and Article 5 of the Articles of Association of the Company and provisions of Section 81(1A) of the Act, SEBI-

{Disclosure & Investor Protection) Guidelines, 2000, SEB! (Substaritial Acquisttion of Shares’ & Takeover) Regulation,
1997 and such other regulaslons as are rejevant and applicable for the issue and allctment of New Equrty Shares by the
Company.

The Company shall; if and-to the extent reqguired, apply for and obtair any permassrons sanctions or approvals from

--concerned authorities for- the issue aﬂd aﬂotment by the Company of Nsw Equrty Shares under the Scheme

Transfer of Shares:- :

Stand Stili: The Guarantor{s)lPromoter(s) shal% not transfer or atherwise dsspose of any of rts sharehold:ng or any
interest in its shareholdmg, ailottsd underthe proposed nght Issue, tall March 31, 2010 subject to c]auses n & iii” herein
below.

Right of First Offer: In the event of proposed sale by any.secured crednor(s) of the equrty shares |ssued 1o it pursuant ’

1o the Scheme to a third party buyer, the Guarantor(s)/ Promoter{s} shall have right of first offer to purchase or arrange
for purchase such shareholding at the same price as that offered by the third party buyer; )

Drag along: In the event of the Guarantor(sy/ Promoter(s) failure to purchase or asrange for procuring a third party 1o
purchase shareholding of secured creditor{s at the same price as that offered by the third party-buyer as per clause “i”
above; it will be mandatory far the Guarantor(s)/ Investor to sell their entire shareholding in the company to the thlrd party
buyer at the same price as that offered by the third party buyer to such: secured creditor(s). -

“The company and the Guarantor(s} shall comply with all procedural compliances as required to keep the company's

equrty shares listed: on Bombay Stock Exchange and Natlonal Stock Exchange at all imes.

. PART N’ KEY PERFORMANCE PARAMETERS‘ o

S

2

The company andfor the Guarantor{s}, shall restart operatlons at F'atalganga umt hefore 31“ December 2007 or wnhm_
- ..3 months of Effective Date whichever is earlier,
‘The company underakes o constitute a Monitoring: Commrttee comprising of representahves of the company and/for

‘ secured creditor(s) as and when: required by the ‘majority secured creditor {s) to momtor the progress of the Scheme

and the performance of the company post Scheme on a monthly basis.

The company shail recast its balance sheet 10 incorporate- write- down of unrealszable assets and wrats back of dues

- payable to "related parties” as defined in the Accounting Standard 18.

The company undertakes to repay the statutory liabilities anci workers dues as per Iaw, in a tlmety manner, subject to

- and’ based upon appravals of concerned-authorities.”
" The company shall reconstitute its Board of Directors, in consuitat;on wrth and o the satrsfachon of major:ty secured

creditor{s} and the company and the Guarantor(s) shall ensure that more-than half of the company's Board of Directors
shali comprise non-promoter and professional director(s). Further, during the currency- of the: settlement of restructured

- The company and Guarantor(s) shall procure ‘working’ capital finance for running- the day -to-day: operatlons of the
" company, upor: the terms and conditiens and to.the extent as may be agreed to by majority secured creditors.

liability as mentioned hereinabove, the company shall keep one-half of its strength of its Board of Directars vacant to
facilitate majority secured creditor(s). to appoint its nominge(s}. Any appointment/change/’ substitution/addition/re-

appointment ‘of the:Director(s) of the company® ‘Board shall be done only with the pricr consent of majority secured

creditor(s).

The company shall open a Trust: and Herennon Account/s (TRA) W|th baok{s) acceptable (o] ma]orrty -secured
© creditor(s) within 30 days from the Effective Date: All recsipts and paymenis'of any nature of the: company shall be -

- routed through these accounts only:The company shall only operate such accounts as rmay be perrmtted by rnajonty
securad crechtor(s) and not open any other account with any bank wrthout pr[or approval of majorsty secured creditor(s} -

10.

in writing.

" TRA shail have pre-ciefmed mechamsm for utshzaﬂon of funds as agreed frorn time to time by majorrty secured creditors.

All the amounts avaiiable in TRA would be utilized as per the business plan approved by the Momtorrng Commrﬂee and
certified by the auditors to be nominated by majority secured creditors.

The company shali setile unsecured crediters indspendent of the Scheme without causmg any prejudlce o the secured‘. .

lenders.

“creditor(s) in writing. Further, Ihe Charrman of the Board shall be sueh’ person as may be nornmated by ma]orlty secured :

The company shall obtain approvals from: various agenmes including Government of India, State Government of_-

Maharashtra, Sales Tax Authorities, Employess State Insurance Authorities, Provident Fund Authorities, Employees
eic, and/or any. other Authorities, statutory and others as apphcable the rellef and concessrons as rnaybe necessary

to ihe safisfaction of secured creditors,
1.

The, company and/or Guarantor(s) shalt -procure renewal from the cencerned authonnes,’ bodies of all ihe existing

leases/ ilcenses,f approvals/ permrssmns whether’in company’s name or othetwise.

12;

The company andfor Guaramor{s} shall ohserve General Terms & Cond:tsons as descrabed in Annexure E

o enclosed hereio,

PART V — EVENT: OF DEFAULT AND RIGHTS 'AND REMEDIES:

R

Event of Default: Subject to a review being conducted by secured creditors/Arci anytime before:the Effective

_Date and subject to “force-majure” events such as war, flood, earthquake, and/or any such act of God, breakdown

Tof law and order in the area, non comphance w;th any of the condmons m Parts 1l and lV heremabove shall constrtute




an Event of Default: : : o
Rights and Remedies: The follow:ng are the thhts and. Remed1es in the avent cf default commitied by the .

2.
company and for Guarantor(s).
a

) Dispose of the equity shares. held by securect credltor(s) in lts name in a manner it deems fit to a thlrd party.
. investor for-taking over the control of the company's management and/or; - :
b} .Take over the management control of the husiness of the company. andlor. ¥
.¢) Exercise of its rights:under section 13{4) of the SARFAES| Act L
dy Cancel, suspend, reduce or modify, including withdrawal with retrospectwe effect, aEI or any of the relief and
congessions and/or amend or vary the terms and conditions hereof in the Event of Default as a result of non-
compliance with the conditions in Part [It -1.(a), 2.{b}.(i) and_{jii), 2.{C}(} and (i1}, 3.(a): anc! (h)-4.{a} (i) and. (n} 4.0,
4.(k),-4.(), and Part IV — 1, 2 and 6. hersinabove.
. @) Gonvert any part of the debt inte equnty (after any withdrawal of ccncess:ons hereof) as may be apphcab!e to the
company in the Event of Default * . -

PAHT V1 — LEGAL PROCEEDINGS:
. - Any-proceedings, pending or decrees / award obtained before or after the Cut off date agamst the Company, its
Dirsctors, officers or any other person arising. due to, directly indirectly, from non payment of dues by the Company,
relating to any of the Securad Credits shall, on the Scheme being effective, be termmaied and the nghts obhgatlons'
and liabilities of the parties shall be governed by the terms of the Scheme.

2. Further all the Secured Creditors would now be governed by the terms and cundmons as silpuiated in the Scheme.
and would not be entitled 1o take recourse under the present agreements uniess. the company makes default in
payment, as per the Scheme and the same falls under the events of defauit.

:3. - Subject to Clause 2(d) of part Hl of the Scheme, the claims of Secured creditors andfor payment to be made by the
company to the Secured creditors, as mentioned under the Scheme, -shail be. treated final & conclusive.

PART Vii — GENERAL : : :

1. The Company, through its Board of Dnrectors may assent to any alteratlonsl mociiflcatlons/ amendments io the
Scheme or to any-conditions or fimitation that the Court and/or any other authority may deem fit to approve, direct or”
impose. The Company may withdraw the Scheme if any alteration/ modification/ amendment thereto is not acceptable
to it. The Board of Directors of the Company. shall have authority to take all such steps as may be necessary, -
desirable or proper to resolve any doubts, difficulties or questions, whether by reason of any directive or order of the’
Court andfor any authority or otherwise, howsoever arising out of or under or by v:rtue of the Scheme and{or any -
matter concerned or connectad therewith.

2. The Secured Creditors covered by the Scheme shali not he enmled to clalm any payment save- anci except in
accordance with the Scheme. However, all payments received by such creditors subsequent to the Cut Off Date and -
prior to the effective date shall be treated as payments made and / or required to be made under this Scheme. -

3. On total repayment of the amounts to.the Secured Creditors under the Scheme and upon.compliance with all terms
-and conditions of the Scheme; the Company- shali: forward Form 17, to the Secured Creditors. for satisfaction of
charges, who shalt within- 10; days, file the form with the concerned Registrar of Companies. Failing to file Form 17

- within the requisite time, the Registrar of Companies shall wathout recourse to secured Cred;tor,fs issue certlf‘ icate of
satisfaction of charge to the Company.: : : : o
-4. This Scheme is conditional and subject to:-

a) Approval of the Scheme by the requisite majority of. the Secured Crechtors and Equnty Shareholders of the Company

b) Sanction of the Scheme by the Court as provided.in section- 391 o, 394 of the Act and subject to-such: a[terat;ons/
modifications/ amendments, as the Court may deem fit and direct. .

¢} Filing of the necessary. certified / authenticated coples of the sa|d order or urders thh the Regsstrar of Compames. . )

Maharashtra State at Mumbai.

5., Ifany partof this Scheme is found to-be unwaorkable or if zmptementatlon of this Scheme is delayed fcr any reason
whatsoever, the same shall not affect the validity or.implementation of the other parts and/or provisions of this
Scheme or the Settlement Package afready approved by the Secured Creditors provided validity or. implementation-
of such part is confirmed by the Secured creditors in writing, to be in accordance with the rationale fer the approval
of the Settlement package.-by the-Secured Creditors. The Company shall have right to implement such part{s) as

- may be appiicable or feasible as a complete scheme with the express consent of the Secured creditors subject to
above. The decision of the Board of Directors or the Committee constltuted by the Board of Directors of the
Company shall be final-and binding in this respect.

6. Since this Scheme does not involve a “conveyance” of any property under Section 384 of the Act, the Order of the

Court sanctioning this Scheme. under Secticn 391 of the Act shalt not attract any stamp duty under the Bomhay
- Stamp Act 1958, : S S .

ANNEXURE—A -

ZERC COUPON LOAN

Rs in Lac
Sr No.| Secured Creditor 31-03-08 30-06-08 °  30-09-08. 31-12-08 31-03-09 Total
1 | Arcil-dD Orgochem Ltd Trust 73.20 73.20 . 73.20 | 73.20 73.20 366.00
2 Arcil-JDOL Trust B87.80 87.90. 87.80 87.90. . B7.90 | 43950
3 -SASF 65.80 65.80 . . 6£65.80 -65.80 . .65.80 329.00
4 UTI 5.40 5.40 5.40 5.40 540 | - 27.00
5 LIC 2.70 2.70 2.70 270 2.70 13.50
6 LICMF 2.70 . 270 ¢ L2700 270 270 | 13.50
7 Arcit-SBPS-001- IX Trust 2.30 230 0 2.30 - 230 w230 - 1150
Total 240,00 - 240.00 Lo 24000 240.00 - 240.00 1,200.00




" ANNEXURE —B
ZERO COUPON NONCONVERTIBLE DEBENTURES - -

Rs in Lacs

SrNo | Secured Creditor o060 3008409 31208 310310 30-05-10 300810 311210 0ot 300611 300911 Total |
4 Arcil-4D Orgachem Lid. Trust 51.30 51.30 si3c 5130 5180, 5130 5130 5180 5130 5130 51300
Premium 2565 25.65 2565 2565 25865 25,65 25.65 2565 2585 2585 25650

_ 7656 76.95 7695 7685  76.95 76.85 7895 75.95 7695 7685 76950}

2 | Aci-JDOL Trust 6150 §1.50 61,50 6150 6150 61.50 61.50 8150 .- 6150, GLBO - 61500 '
Premium 3075 3075 2075 - - 3675 © 3075 3075 30.75 30.75 3075 3075 30780
92.25 92.25 92.25 9225 9225 9225 gpes © 9225 g225 9225 92250
3 | onsF W0 4600 4500 400 4600 4600 T 4e00 . 4600 . 4BO0 4500 46000
’ . Premium " a0 o0 2300 2300 2300 ssoo  2a00 2300 2300 23.00 20000
. 69,00 69.06 69.00 G500 6940 69.00 £9.00 59.00 50.06 6900 63000
5 jum U T 3.80 3.80 .- 380 3.80 %80 . 380 .- 980 . 38 ¢ 360 3800
. ipremium | 18075 1Z0 | 480 1.90° 190 - 190 1.90 1.90 1907E 190 1900

_ S 570 570 50 570 570 570 570 510 570 570 5700

5 | uc s - 1.90 ise  ten 190 Tq96 0 180 18 180 Toag0 T 1ee 18007
Premium | .. 095 . 0.85 0395 095 2.95 095 095 095 . 095 0.85 250
2.85 285 285 2.85 285 - 285 285 285 - - 288 285 2850
§ ] LCMF © - - 190 . 180 1.0 190 1.90 150 . 180 190 - --180 180 19.00
2 Premium 095 085 095 0.35 695 088 0e5° G095 ¢ 085 085 9.50
o 285 285 285 285 285 285 288 285 285 285 2850
7 | Arci-SBRS-001-1X Trust ' 1.60 180, , 180 160 160 1807 160 . 180 180, . 1.60 1600
‘ Premiunt 0.80 040 080 o0, 080 080 . 080 . 0g0, . G50 080 840

‘240 240 = 240 240 2.40 240 2.40 2.40 240 2.40 2400
Totat Principal o0n 16800 . 16300  6B00 - 16800 18800 16800 168.00  166.00. 16300 1680.00
Total Premium : paco 7 8400 geon” 8400 - 8400 8400 - BadO " 84.00 Ba00° 840D 84000
Total{Principal+Premium) Tompon | 25200 25200 25200 25200 " poz0 | 25200 25200 25200 25200 252000

ANNEXURE-C

. FORMOF MINUTES

EQUITY SHARE CAPITAL T PR , ) O :
The issued, subscribed and paid-up Equity Share Capital of JD Orgochem Limited of Rs. 13,25,00,000/- comprising of 1,32,50,000
Equity Shares of Rs. 10/- each, fully paid up shall be reduced 'o Rs. 1,32,50,000{- comprising of 1,32,50,000 Equity Shares of

Re. 1/- each, fully paidup. .7 7 T ST e R :

. ANNEXURE—D

 DETAILS OF SHAREHOLDING ~
Shareholder Category Existing © postTransterby = [Post write-down upon| Post {ssuance of New Post Issuance of fresh shares
. Shareholding Protnoters o Secured | Sanction of Scheme shares upon Right  pn converslon to Secured
{Face value Rts 10/} Creditars {Face value {Facevalue Re /) | Issue in the ratio of Credltors after Rights Issue
: Rs 10/} : 377:100 (Face value (Face value Re 1/} '
. . : Be 1) ‘ :
Mo % No Ne No % Rights TotalNo | Conversn  JotalNo %
Promaters 7,822,110 59.79% } (1,200,000} 6722110 g722110 50.73% 25,342,355 32,064,465 . - 32064465 201 4%
Nan-Promoters ' 5,327,890 ;1021% _ 5,327,890 532%,39@ 40.21% § 20,086,145 25‘414,0:3'-5 SRR 25414035  1596%
Arcil-JD Orgachem L1d Trust | - 000% 866229 366,229 asszen  2v6% | 13806837 1746912 29200000 31038912 1950% | .
Arcit-JOOL Trust - 0.00% 439,508 432,598 439,598 3.32%6 1,657,284 . 2,096,882 55,1?0.005 : 57.296.882 23.41%
IDBiSASE . Qoo% | Eea749 328749 geer4n | 248% | 1239384 1568133 | 25300000 27 8EB33  1750%
uTI - 000% 26956 26,068 26958 0% | - woige 128590 | z%éo,ooa .. p2BBS90 A%
uc - 000% 13,479 13479 13479 0.10% 50816 64295 1,080,000 : 1,144.285 Q7% .
LICMF - . - 0.05% 13479t . 13478 13,479 0.10% 50,816 64,205 1,080,000 1,144,295 072%
Arcll- SBPS-001-LXTrust - 0.00% 11,508 11,508 ‘11508 009% | 43.085 " sesm | S20000 S74893  081% |
Total 13,256,000  100.00% o 13250000 | 13.250.000 100.00% | 49852500 62202500 | 96,000,000 159,202,500 - 100.00%




ANNEXURE—E . = .
GENERAL.TERMS AND CONDITIONS

Composition of Board and Key-Management: Personnel:

a)‘:.

b)

The company and Guarantor(s) shall ensure to consmute comm:ﬁee{s) of dlrectcrs in compliance of the provisions of

faw.and the listing. agreement, if applicable. Such committee shall decide, infer afia, Gompensatich package of various
executives/ working directors including the promoters and their relatives as applicable under law.

The company and Guarantor(s) shall. appoint to the satisfaction of majority secured creditors, the key management -
personngl to-head departments like Finance and Accounts; Sales and Marketing; Purchase Froduction; Legal; company

Secretary and any. other crmcal departments as rajority secured creditors may stiputate from time to ilme

Nominee Directors:

s 8

B

c)

d)

Majority secured creditors shall be entitled to appoint from time to time, one or more person(s) whether secured creciltors '

employee(s) or not, as director(sy {"the’ Nominee Director”) on thé Board of Directors of the company for which purpose,

the company and Guarantor(s) shall promptly take necessary corporate and regulatory actions and authorizations 1o '

lmpiement such appointment by secured creditors. The Nominee Director shall not be required to hold any qualification
shiares and shall not be liable to retire by rétation. i required by secured creditor, the Nominee Director shall be also

-included as a member of any mariagement committee or other committee(s) that may be constituted by the Board of -

Directors of the company. The Nominee Director shall be entitled to all the rights and privileges of other directors of the
company.and shall alse have the right to receive notices of and attend ail general meetings. and Board meetings of the
company and meetings of any commtttee of the company '6f which the Nominee Director may be a member. - °

The Nominee Director shall be paid the same sitting fees, commission, remuneration and expenses as shall be payable .

to ather ncn-whcle»t:me directors. The company shalt pay the sitting fees, in case such Nominee director is not an

emp[oyee &f secured creditor o the. Nomines Director directly, ‘and in othér cases to secured creditor. All other expenses

incurredfto be incurred by Nominee Directors shail be paid to them directly. However, the commission, if any payable to

Norainee Director, shall accrue to secured creditor and accordingly be paid by the company direcily to secured creditor.

in addition, any expenses-that may be incurred by secured credifor on such Nominee Dlrectcr dursng 1Ihe currency of
directorship shalt alse be paid or reimbursed by the company to secured creditor.

No Nominee Director appointed as aforesaid shali incur any obligation or liability by reason only of his being a dlrector or '

for anythmg done or omitted to be done in good faith in the discharge of his duties as a director or anythlng in relation

thereto. The. company. shall indemnify every Nominee Director and. secured creditor against all actions and proceedings, - .
. and losses and expenses suffered or incurred by the Nnmlnee Dlrector or secured creditor m or in relation fo, the

discharge of his duties as such director.
The company shall furnish agenda notes of the meetlrzgs of 1ts Board of Direciors 1o secured creditor whenever required

by It provided that agenda notes of Board Meetmgs at which the- company's annual accounts shal] be- saken up for -

consideration shall be forwarded- by the company well in advance even: if- not spemﬂcally calied for hy secured creditor;

Monitoring Commitiee:

- a)

c)

The company and/or secured creditors as and wher-desm fitmay constituie a Monitoring Committee, to monitor the filing - -

and progress of the said Scheme and the performance of the company on a monthly basis. The company shall underiake

to provide alf information as and when required’ by the"Monitoring Committee, All costs, charges and expenses for’

eonvening the Monitoring Committee shall be incurred, met, paid by the company and Guarantor(s) The company shaﬂ
finalise its annuat budget in consultation with Monitoring Committee of fenders.”

The company $hall take prior written approval of Monitoring . Commzttee of lenders f for mcumng any capltal expendlture )
exceeding the budgeted amount, The company and Glarantor(s) shall not underiake any new project ar expansion or .

make any investments or take assets on lease or. any dlvestmenis or. sale. without the prior appmval of Monltonng
Committee of lenders.

The company shal! not pay any dividend on the equzty shares w:thout the prior written appmval of Monztcrmg Commnﬁee’ =

of lenders.

Right to appoint Technical/Financial Consultants and ConcurrentlSpeclal Auditors

a)

b)

€]

d)

The secured creditor{s} shall have the right to appoint/retain’a concirrent auditor fo oversee and monitor the operations
of the company and the Trust Retention Account/Escrow Account.and carry out a concurrent audit of the accounts of the

company.in consultation.with the company. Al costs, charges-and:expenses of the concurrent auditor.shalk be incurred,
met, paid by the company. The concurrent auditor would ccnimue for ciu;fatscn as IS sat:sfaciory to Monitoring Committee

of-lenders.
The securad creditor{s} sha[l be entitled 0 appoint any person f]rm company or association of persons. engaged in

“technical, management or sensultancy business or any chartered accountant/cost accountant for carrying out any

specific assignment including . examining systems and procedures . and,’cr o act as jts ccncurrent or.special auditors or
for conducting concurrent/special audit.

The costs, charges and expenses including professionat fees and traveilng and other expenses incidenta therato shal
be payable by the:company. Such consultants/auditors shall give thair report directly to secured creditor(s).

The company shall extend necessary co—operatlon and provuie requu'ed asststance and mfrastructure to such persons
in"carrying out h:s/the:r asmgnment R

Insurance:
. a)

b}

c)

The company and Guarantor(s) shall keep insured upto the reinstatement vaiue therecf as approvad by secured
craditors (including surveyor'sfvaluer's/architect's fees) the assets charged/to be charged to secured creditors and such
of its other assets as are of an insurable nature against fire, theft, lightning, explosion, earthquake, sterm, tempest, flood,
any other natural catamity, riat, strike, civil. commation, marine risks, erection risks, war risks and such other risks as
may be required from time to time.

The company and Guarantor(s) shall renew such insurance policies from time 1o time during currency of the assistance
and shaltf assign such policy(ies) in favour of Areil and/ or Arcil-Trust and other charge-holders, if any. The company shall
notify Arcil and/ or Arci-Trust within 24 hours of any incidents or claims arising cut of any such policy and shall also duly
lodge the necessary claims with insurers and comply with all requirerents thereto.

In the event of failure on the part of the company to insure the assets orto pay:the ingurance p
referred o above, secured creditors may at their sole discretion get the agsels insured or'pay th

lum or other sums
SUrance premium




10.

11.

i2.

13.

and other sums referred to above, as the case may be. The company and Guarantors shall immediatsly upon secured
creditors so insuring of paying premium, reimburse secured creditors of all amounts incurred by secured creditors for
the said purpose and any expenses therefore.

d) The company and Guarantor(s) shall deliver to secured creditors promptly and in no event later than 10 days after the
same are issued, originals of all policies of insurance and renewals therefore and endorsements thereto.

Acceleration

In the event that the actual financial performance (earnings before interest, depreciation and taxation) is higher than the

projections by over 10%, 35% of such excess shall be used for acceleration of payments to secured creditors.

The amount of debt repaid under the Right of Acceleration shall be computed in present value terms at a discounting rate of

9% per annum. * ]

The company and Guarantor(s) shall arange to resolve all pending legal disputes to the satisfaction of secured creditors. All

suits filed by any other lenders and agencies shall be resclved in accordance with the parameters of the said Scheme.

The company shall appoint an external counsel, to complete the documentation, creation of security and complete all legal

formalities as required under this restructuring scheme. All costs, charges and expenses of the external counsel shall be

incurred, met, paid by the company. The external counsel would continue till all the legal formalities required under this
restructuring scheme are completed to the satisfaction of secured creditors.

Records, Reports and Inspection

So long as any part of the assistance shall remain outstanding, the company shall:

a) maintain separate records showing expenditure incurred and the operations and financial condition of the company, and
permit the authorised agents and representatives of secured creditors to carry aut all technical survey and inspections
of works and operations of the company as also inspection of the records, registers and accounts of the company. Such
agents and representatives of secured creditors shall have free access at all reasonable times to such records,
registers and accounts and to all schedules, cost estimates, plans and specifications relating to such works, and they
shall receive full co-operation and assistance from the company. The cost of such survey and inspection shall be payable
by the company forthwith on receipt of a notice of demand from secured creditors;

b) forward to secured creditors on demand a chart showing the actual progress of the company as compared to original
schedule together with percentage of completion, and furnish to secured creditors a statement with various heads of
expenditure showing the final cost as compared to the original estimate together with reasons for variation(s), if any;

¢} as soon as available but no later than 30 days after the close of each quarter of its financial year furnish its unaudited
financial statements for such period to secured creditors, duly certified by the whole-time director/managing director of
the company as being complete and correct and fairly representing its financial condition and results of operation;

d) as soon as available but no later than 45 days after the closs of each financial year of the company, furnish its financial
statements for the year then ended to secured creditors, audited and certified by its statutory auditor; and

€) provide monthly monitoring reperts in the form and manner as may be required by secured creditors.

Increase in Authorised Capital

The Promoter/company shall undertake to increase its authorised share capital when called upon to do =0, 50 as io ensure

that the secured creditors may convert such defaulted amounts into equity.

Negative Covenants

The company further covenants and agrees that until full and final payment by the company of all its indebtedness to secured

creditors, it shall not, without the prior written consent of secured creditors:

a) create any mortgage, charge, lien or other encumbrance in any form whatsoever over any of its properties and assets;

b) creale, incur or assume any further indebtedness of any nature whether for borrowed money or otherwise;

¢) enter into any merger/amalgamation or consolidation or any scheme of arrangement or compromise for the benefit of its
mmmmmMmﬂmwmmemeMWmmmmeNmMMMmmmmmmm

d) effect any material change in the composition of its board of directors or in the management set-up or ownership of its
business;

e) assume, guarantee, endorse or in any manner become directly or contingently liable for or in connection with the
obligation of any person, firm, company or corporation except for transactions in the ordinary course of business;

f) amend its Memorandum and Articles of Association or alter its capital structure or its shareholding pattern;

qg) allow transfer or disposal of shareholding of any of the promoters in its equity ar quasi equity capital or permit withdrawal
of any subordinated loans or deposits obtained at any time by the company from its promoter directors and their friends
and assaciates or the working capital requirements of the compary, or make prepayment of any long-term debt; declare
or pay any dividend or make any distribution to any of the shareholders;

h) extend any loan or advance to or place deposit with any company.

Delay in payments

All monies payable by the company under this Scheme including any reimbursements, if not paid within the stipulated period,

shall from the due date carry interest of 18% per annum compounded at monthly/ quarterly/hali-yearly/annual rests. If such

amounts including the interest as aforesaid, are not paid within 30 days, shall further carry additional interest by way of
liquidated damages at the rate of 2 % per annum in addition to 18% as above.

Miscellaneous:

a) The company and Guarantor(s) shall enter into such agreements, deeds and writings as may be required for effectually
complying with their obligations as may be stipulated by secured creditors under these presents.

b) The company and Guarantor(s) shall promptly give written notice to secured creditors of the following :

+  any litigation, arbitration or other proceedings commenced or threatened against the company and Guarantor(s) including
any application for its winding-up, which if determined against the company, Investor and Guarantors may impalr its ability
to discharge its obligations hersunder and such proceedings shall also entitle secured creditors to , at its sole discretion,
cancel, suspend, reduce or modify, including withdraw with retrospective effect, all or any of the relief and concessions
and/or amend or vary the terms and conditions of the Scheme; :

- any dispute between the company and/or Guarantor(s) and any third party which if not resolved may lead to a material
adverse change in the company’s/Guarantor’s financial condition or operations, or adversely affect the observance and
performance of its obligations hereunder; and

¢} Al terms and conditions in respective loan agreements and other documents including security documents shall continue
to remain in full force and effect as if those terms and conditions are incorporated herein, except as specifically modified
herein. In case of any inconsistency or repugnancy, the terms and conditions contained herein shall prevail.

/ _ qp . r,
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In The High Court of Judicature at Bombay
Ordinary Original Civil Jurisdiction

Company Petition No 966 of 2007

In the matter of Sections 100. 391 & 392 of the
Companies Act, 1956;

And

In the matter of Scheme of Compromise or
Arrangement between JD Orgochem Limited
and its Secured Creditors and Equity
Shareholders

JD Orgochem Limited.....Petitioner

AUTHENTICATED  COPY  OF
ORDER DATED 20™ JUNE 2008
AND THE SCHEME ANNEXED TO
-THE PETITION

HEMANT SETHI & CO

Advocates for Petitioner



. IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 690 OF 1989
- CONNECTED WITH
COMPANY APPLICATION NO. 263 OF 1989

In the matter of Companles Act (l"o!. 1956)
| | AND
In the matter of Section 391 to 394 of the Conipati!_as Act (I of'1956).
AND
Inthe mafter of Jay Jaysynth Dyechem Ltd.,a Compﬁhy lnco:pora;ed under tﬁe

Companles Act, 1956, having Its Registered Office at 303, Navjivan, 125/127,
Kazl Sayed Street, Bombay-400 003,

AND
In the matter of a Scheme of Amalgamation of Jay Phthalocyanines Pwvt, Lid.,
Jay Ethyl Organics Pvt. Ltd. & N.A. Chemicals Pwvt. Ltd. with Jaysynth Dyechem
Ltd. ' .

JAYSYNTH DYECHEM LTD,, )

a Company incorporated under the ).

Companles Act, 1956 having )
Its Registered Office at 303, )

Navjivan, 125/127, Kazl Sayed, ) o

Street, Bombay - 400 003, - ) PETITIONER

- Coram : VARIAVA J.
Date : 8th Februafy. 1990

UPON the Petition of Jaysynth Dyechem Ltd., the Petitloner Company
abovenamed, solemnly declared on 8th November, 1989 and presented to this
Hon'ble Court on the 8th November, 1989 for sanctioning of an arrangement
- -embodied in the Scheme of Amalgamation of Jay Phthalocyanines Pwvt. Ltd., Jay
Ethyl Organics Pvt. Ltd. and N.A. Chemicals Pvt, Ltd. (hereinafter cailed the
Transferor Companies) with Jaysynth Dyechem Ltd. (hereinafter called the
Transferee Company) so as to be binding on all the parties concerned including -
the Equity Shareholders, Secured and Unsecured Creditors of the Transferes
Companies, all classes of Shareholders and Creditors of the Transferor
.Companies and for consequential reliefs as mentioned In the sald Petition AND
the said Petition belng this day called for hearing and final disposal AND UPON
- READING the sald Petition and an Affidavit of Shri R.C. Tolat solemnly affirmed
- on 8th day of November, 1989, verifying the sald Petition AND UPON PERUSING




the lssues of the Free Press Journal and Bombay Samachar both dated 17th
day of November, 1989, both containing advertisements of the date of hearing
of the sald Petition AND UPON READING the affidavit of Shrl R.C. Tolat solemnly
affirmed on the 11th day of December, 1989, proving publication of Notics In
the sald newspapers AND'UPON READING the Order dated 28th day of
© September, 1669, passed in Compény Appllctlon No. 263 of 1989, whereby
convening the meetings of the Equity Sharehclders, Secured and Unsecured
Creditors of the Transferea Company including notices to be advertlsed in the
newspapers, flling of Chairman's Report.. Explanatory Statement under Section
393 of the Companles Act, 1956 AND UPON HEARING Shri D.R. Poddar of M/s.
paddar & CO.. Advocates of the Transferee Company and Me. PN. Menon .
instructed by Mr. TR. Rao, Advocate for the Reglonal Director, Company Law -
Board, Bombay who appeared in pursuance of the notice of hearing dated 10th
‘day of November, 1988, of the Petition under the: signatures of Petitioner’s
Advocates under Section 391 to 394 of the Companiles Act, 1956 (hereinafter
called the sald Act”). AND THIS COURT DOTH HEREBY SANCTION the
arrangement embodied inthe Scheme of Amalgamation of Jay Phthalocyanines-
pvt. Lid., Jay Ethyl Organies Pvt. Lid. and N.A. Chemicals Pvt. Ltd., the
TransferorCompahies with Jaysynth Dyecimeh Ltd., the Trans{éree Company as
get forth Inthe Exhibit *C" to the Petition and annexed as Schedule hereto AND
THIS COURT DOTH HEREBY FURTHER ORDER that the undertaking of the
Tiansferor'Companles sha!l with ejfebt from 1st April, 1989 (hereinaftér called
and the “Transfer Date™) without further act, deed or thing be transferred to and
be vested In or deemed to be, wransferred to and be vested Inthe T ransferee
Company, pursuantto Section 394(2) of the Act and for all the estate andinterest
of the Transferor Companies but subject nevertheless to all charges, if any, then
affecting the undertaking of the Transferor Companies or any part thereof and
on the Transfer Date, the Transteror Companies shall be deemed to have been
amalgamated inthe Transferee Company as aforesaid AND THIS COURT DOTH
FURTHER ORDER that for the purpose of this Scheme the undertaking of the
Transferor Companies shall include all the properties movable of immovable,
tangible or lr)tang‘xble, rights, powers, sanctions, licences, quota, trade marks,
benefits and privileges ofthe Transferor Companies as on the Transfer Date AND
all the liabilities, duties and ‘obligations includli.g charges, liens and mortgages
of the Transferor Companies as on the Transfer Date AND THIS COURT DOTH
FURTHER ORDER that without prejudice to the generality of sub-clause 2(a) ot
the Scheme, undertaking of the Transteror Companies shall Include all rights,
privileges, powers and authorities and all property, movable, real, corporeal of .
incorporeal in possession of reversion, present of contingent ot whatsoever
. pature and wheresoever ‘situated _includlng in particular alt licences and
privileges, patents, trade marks, l0gos and all allotments, reservations, import
-quotas and licences held by the Transferor Companies orto which the Transteror
Companiles are entitled to and all debts, liabilities. obligations and duties of the
“Yransteror Companies and all ether obligations of whatsoever kind including
llabilities for payment of gratuity; pension benefits, provident fund of
compensation In the event of retrenchment to employees AND THIS COURT .-
DOTH FURTHER ORDER that except as provided in the Scheme, the Scheme
‘shall not operate 10 enlarge the security for any loan, deposit of tacility created
- byor availableto the Transferor Companies and whichshall restinthe Transferee -
Company by virtue of amalgamation and such security, mortgage and charge




shall not extend or be deemed to extend to any of the assets or to any of the

- other unit of the Transferee Company unless specifically agreed to by the
Transferee Company with such secured creditors and subject to the consents
and approvals of the existing secured creditors of the Transferée Company after
the amalgamation scheme has become effective AND THIS COURT DOTH,
FURTHER ORDER that the Transferee Company may at any time after the
comihQ into effect of the Scheme In accordance with the provisions thereof if so -
required, under any law or otherwise, execute Deeds of Confirmation, in favour
of the Secured Creditors of the Transferor Companies or in favour of any other
party to any contract or arrangement to which any of the Transferor Companies
Is a party or any writings as may be necessary to be executed In order to give

- formal effect to the above provisions. The Transferee Company shall under the
provisions of the scheme be deemed to be authorised to execute any such
writings on behalf of the Transferor Companies and to implement or carry out
all such formalities or compliances referred to above onthe part of the Transferor
Companies to be carried out or performed AND THIS COURT DOTH FURTHER
ORDER that the amounts payable on account of liabllities of dissenting
unsecured creditors of the Transferor Company as on the Effective Date shall
be repaid in such manner and on such terms and within such period as may be
mutually agreed between the Transferee Company and such unsecured
creditors AND THIS COURT DOTH FURTHER ORDER that if any Suit, appeal or
other proceedings of whatever nature (hereinafter called “the proceedings™) by
or against the Transferor Companies be pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the transter of
the undertaking of the Transferor Companies or. of anything contained in this -
scheme but the said proceedings may be continued, prosecuted and enforced
by or against the Transferee Company as if the Scheme had not been made AND
THIS COURT DOTH FURTHER ORDER that subject to the other provisions
contained In the Scheme all contract, deeds, bonds, agreements, instrumerits
and writings and benefits of whatsosver nature to which the Transferor
Companies Is/are a party and subject to such charges and variations In the
- terms, conditions and provisions thereof as may be mutually agreed to between
the Transferee Company and other parties thereto, subsisting or having effect
Immediately before the Effective Date, shall remain in full force and effect in
favour of the Transferee Company and may be enforced by and/or against the
Transferee Company as fully and effectively as if the Transferee Company was
party thereto instead of the Transferor Company AND THIS COURT DOTH
FURTHER ORDER that the transfer and vesting of the property and liabilities
under Clauses 1, 2, and 3 of the scheme and the continuance of the proceedings
by the Transferee Company and of the Contracts etc. under Clause 4 of the-
scheme shall not affect any transactions or proceedings already concluded by
the Transferor Companies In the ordinary course of business on and after the
‘Transfer Date to the end and intent that the Transferee Company accepts on
biehalfof itself all acts, deeds and things done and executed by the Transferor .-
Companies in the Ordinary course of business AND THIS COURT DOTH
FURTHER ORDER that until the, completion of such transfer of the Transferor -
Companies, the Transferor Companies shall stand possessed of all its
- properties, so to be transferred to the Transferee Company and have carrled on
' and shall carry on lts business for and on behalf.of and in trust for the Transferee
Company with effect from the Transfer Date and the Transferor Companies shall



account for the same accordingly. Between the Transfer Date and the Effective
Date, the Transferor Companles shall not, wkhout the concurrence of the Board
of Directors of the Transferee Company allenate, charge. encumber or otherwise
deal with undertaking of Transferor Company including any of the said assets
except In the oralnary course of business AND THIS COURT DOTH FURTHER
ORDER that any income or profit accruing to the Transferor Companies and all
costs, charges and expenses Incurred and/or all accrued losses as also all
losses arlsing or suffered by It upto the effective date shall for all purposes be
treated as the income, profits, costs, charges and expenses or losses as the
case may be of the Transferee Company AND THIS COURT DOTH FURTHER
ORDER that upon the Scheme becoming effective, the Transfer of the
undertaking of the Transferor Companies pursuant to Clause 1 of the scheme
and the amalgamation becoming effective In terms of the Scheme, the
conslideration in respect of such transfer shall subject to the provisions of this
scheme be paid and satisfied by the Transferee Company as follows:

The Transferee Company shall Issue at par and aliot to Transferor
Companies Shareholders shares in the following propomon :

a) To the Shareholders of JAY PHTHALOCYANINES PVT. LTD (Transferor .
Company) '

4 (Four) Equity Shares of Rs. 10/- each in the Transferes Company credited
as fully paid-up for every 1 (one) Equity Share of Rs. 100/- each, 1 (one)
9% Redeemable Cumulative Preference Share of Rs. 100/- each in the
Transferee Company credited as fully paid- up for every 1 (one) 9%
Redeemable Cumulative Preference Share of Rs. 100/- each and 1 (one)
6% Rbvdeemable Cumulattve Preference Share of Rs. 100/- each in the

Transferee Company credited as fully pald-up for every 1(one) 6%
Redeemable Cumulative Preference Share of Rs. 100/- each held by them
In the Transferor Company on a date (Record Date) after the Effective Date
as the Board of Directors of the Transferee Company may fix.

b) To the Shareholders of JAY ETHYL ORGANICS PVT. LTD. (Transferor
"~ Company) :

" 5 (Five) Equity Shares of Rs. 10/- eachin the Transferee Company credited
as fully paid up for every 1 (One) Equity Share of Rs. 100/- each, 1 {One)
9% Redeemable Cumulative Preference Share of Rs. 100/- each and 1
(One) 6% Redeemable Cumulative Preference Share-of Rs. 100/- each in
the Transferee Company credited as fully patd-up for every 1 (One) 6%
Redeemable Cumulative Preference Share of Rs. 100/- each held by them
in the Transferor Company on a date (Record Date) after the Effective Date
as the Board- of Directors of the Transferee Company may fix.

¢) To the Shareholders of N. A. CHEMICALS PVT. LTD. (Transferor
- Company) :

1 (Onc) Equity Share of Rs. 10/- each In the Transferee Company credited
as fully paid-up for every. 1 (one) Equity Share of Rs. 100/- each held by
them In Transferor Company on a date (Record Date) after the effective
date as the Board of Directors of the Transferee Company may fix.




AND THIS COURT DOTH FURTHER ORDER that for the purpose as aforesald,
- the Transferee Company shall, if and to the extent required, apply for and obtain
the consent of the Controller of Capital Issues, for the Issue and allotment by
the Transferee Company to the respective members of the Transferor
Companies, the Shares In the sald reorganised share capital of the Transferee
Company in te ratio aforesaid AND THIS COURT DOTH FURTHER ORDER that
the Transferee Company shall take necessary steps to increase the 9%
Redeemable Cumulative Preference Share Capital in the Authorised Share
Capital by restructuring total Authorised Share Capital of the Company AND
THIS COURT DOTH FURTHER ORDER that the Equity Shares in the capital of
the Transferee Company to be issued and allotted to the Equity Shareholders of
the Transferor Companles pursuant hereto shall rank pari-passu In all respect
with the existing Equity Shares in the Equity Share Capital of the Transferee
Company including the proportionate right or entitlement to dividend in respect
of any dividend declared by the Transferee Company for the accounting period
commencing from the Transfer date. The 9% Redeemable Cumulative
Preference Shares of Rs. 100/- each and 6% Redeemable Cumulative Preferénce -
Shares of Rs.100/- each in the capital of the Transferee Company to be issued
and alloted to the Preference Shareholders of the Transferor Company pursuant
hereto shall confer on the holders thereof the same rights as are attached to the
9% Redeemable Cumulative Preference Shares of Rs. 100/- each and 6%
Redeemable Cumulative Preference Shares of Rs. 100/- each Issued by the
Transferor Company AND THIS. COURT DOTH FURTHER ORDER that all the
members whose names shall appear In the Register of members of the
Transferor Company on the record date (after the Effective Date) as the Board
of Directors of the Transferee Company may fix, shall surrender their share
certificates for cancellation thereof to the Transferee Compény at its registered
office. Upon the new shares In the Transferce Company being issued and
allotted by it to the Transferor Companies. Shareholders whose names shall
appear in relation to the shares held by them In the Transferor Company shall
be deemd to have been cancelled AND THIS COURT DOTH FURTHER ORDER
that the Transferee Company shall make the allotments of shares of Transferee
Company pursuant hereto to every shareholder of the Transferor Company
without further application and every shareholder of the Transteror Company
~ shall accept the said shares’ on such allotment. Upon surrender by every
shareholder of Share Certificates In relation to the shares of the Transferor -
Company in the share certificate in respect of the number of shares in the
Transferee Company to which he may be entitled under the Scheme shall be,
Issued and every such shareholder of the Transferor Company shall take all
steps to obtain from the Transferee Company Share Certificates for share of the
Transferee ‘Company to which he may be entitied to hereunder AND THIS
COURT DOTH FURTHER ORDER that at any time and from time to time after
. the Transfer Date, the Transferee Company and the Transferor Company shall
"be entitled to declare and pay dividends whether arrears of preference dividend,
interim and/or final to their respective Shareholders for any Financlal Year orany
period prior to ‘the. Effective Date. Both the Transferor Companies and the
Transferee Company shall declare and pay dividend only out of the dtsposable
profits earned by respective Company during such period, as permissible Inlaw
and shall not transfer any amount from the reserves for the purpose of payment
of dividends AND THIS COURT DOTH FURTHER ORDER that the arrears of
Preféerence dividends of Rs. 4,38,525/- (Rs. Four tacs thirty enght xhousand five



.hundred twenty five only) &Rs.3,1 5,740/ (Rs. Three lacs fifteen thousand seven
hundred forty only) In respect of Preference Shares of the Transferof
Companles, Jay Phthalocyanines Pvt. Lid. & Jay Ethyl Organics Pvt. Ld.
respectively, ghall be paid by the Transfereo Company if not pald by the
respective Transferor Companies before the effective date and that the sald
amount of arrears of Preference Dividend of Rs. 4,38,525/- & Rs. 3,15,740/- to
be pald In respect of Preference Shares of the Transferor Companles as
aforesald shall be reduced by the amount of any amount pald as Preference
Dividend by the Transferor Compar\ies to the respective Preference
Shareholders before the offective date AND THIS COURT DOTH FURTHER
ORDER that the excess value of the net assets of the Transferor Companies as
at March 31, 1989 (the date immediately preceding the Transfer Date) over the .
paid-up value of the Shares Issued and allotted pursuant to the terms of
sub-clause (A) (i) of the scheme shall be accounted for in the books of the
Transferee Company as at the Transfer Date as follow:

~ The Reserves of the Transferor Corhpany as at March, 31, 1989 shall constitute
_Reserves of corresponding nature of the Transferee Company and the palance
shalt be transferred t0 the General Reserve In the Transferee Company.

. AND THIS COURT DOTH FURTHER ORDER that the Transferee Company shall
cause a Special Resolution to be proposed pursuant to Section 81 (1-A) of the
Act for the offer and allotment of Equity Shares and Preference Shares Inthe
fransferee Company 0 the Shareholders of the Transteror Company in
accordance with and subjecttothe provisions of the Scheme AND THIS COURT
DOTH FURTHER ORDER that onthis Scheme becoming effective, the Transferor
Companies shall be dissolved without winding up AND THIS COURT DOTH
'FURTHER ORDER that alt employees of the Transferor Companies who are in

- employment of the Transferor Companies on the Effective Date of this Scheme
shall from such date become the employees of the Transferee Company on the ’
basis that their services have not been interrupted by the vesting of the -

‘undertaking of the Transferor Companies in the Transferee Company under this
Scheme and that the terms and conditions of services applicable to them onthe
Effective Date will be not in any way be less favourable to them than those
applicable1o them immediately pefore the Effective Date as aforesaid ANDTHIS
COURT DOTH FURTHER ORDER that the Board of Directors of the Transferor
Companies and the Transferee Company acting jointly, orany person of persons
duly authorised by them respectively may do all acts, deeds, matters and things
necessary or usual for carrying the Scheme into effect. After the dissolution of
Transferor Company. the Transferee Company by its Directors be and is hereby
authorised to take such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions, whather by reason of any order of
the Court or of any directive or order of ahy other authority oF otherwise
howsoever arising: out of, under or by virtue of this Scheme and/or any matters
connected therewith or to carry the same into effect AND THIS COURT DOTH
FURTHER ORDER that the Scheme Is conditional subject to the receipt of the
approval to the issue and allotment of Equity Share and Preference Shares In
the Transieree Company to the Shareholders of Transferor Companies in’

. accordance with. and subject to the provision of the Scheme by a Speclal

. Resolution of the Transferea Company pursuant 1o Section 81 (1-A) of the Act

AND THIS COURT DOTH FURTHER ORDER that all costs. charges: and




HEREBY FURTHER ORDER that the Transferor Company do within 30 days from
the date of sealing of the Order sanctioning the Scheme of Amalgamation cause

a certified copy of the order to be delivered to the Registrar of Companies,
Maharashtra, Bombay, for registration and, on such certified copy being so
delivered, the Transferor Company shall be dissolved and the Registrar of
Companies, Maharashtra, Bombay shall place all thé documents relating to the
Transferor Company and registered with him on the file, kept by him In relation
to the Transferee Company and the files relating fo the said four companles
(including the files relating to the other two Transferor Companies) shall be
consolidated accordingly AND THIS COURT DOTH FURTHER ORDER that the -
"parties to the Scheme of Amalgamation and any other person or persons
interested therein shall be at liberty to apply to this Hon'ble Court for any
direction that may be necessary In regard to the working of the Scheme of
Amalgamation as sanctioned herein annexed to this Order AND THIS
COURT DOTH HEREBY LASTLY ORDER that the Transferor Company do
payasum of Rs. 300/- (Rupees Three Hundred only) eachto the Reglonal
Director, Company Law Board, and the Officlal Liquidator, nght Coust, Bombay.
towards the costs of the- sald Petitlon ___

WITNESS SHRI SHARADCHANDRA KRISHNAPRASAD DESAI, Acting Chief
Justice of the High Court, Bombay aforesald this 8th day of February, 1990.

0

By the Count,
8df- ¢
S. 8. Pawar
For Prothonotary & Senlor Master.

- Order sanctioning the Scheme
of Amalgématioh under Section
391 to 394 of the Companies Act,
1956, drawn.on ti'ae A
Application of M/s Poddar &

Co., Advocates for the
Patitioners, having their

_ Office.at Currimii Bullding,

2nd Floor, 111A M.G. Road,
Fort, Bombay - 400 023.
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_IN THE HIGHT COURT OF JUDICATURE AT BOMBAY
" ORDINARY ORIGINAL CIVIL JURISDICTION
~ COMPANY PETITION NO. 690 OF 1969
CONNECTED WITH
COMPANY APPLICATION NO. 263 OF 1989

in the matter of Companles Act (1 of 1956)

AND

in the matter of Sectlon 391 to 394 of the sald Act.

AND

In the matter of a Scheme of Amalgamation of Jay
Phthalocyanines Pvt. Ltd., Jay Ethyl Organics Pwvt.
Ltd: & N.A. Chemicals Pvt. Ltd. with Jaysynth
Dyechem Limited. . '

JAYSYNTH DYECHEM LTD.
..... ....PETITIONER

CERTIFIED COPY OF
ORDER SANCTIONING THE SCHEME OF
o AMALGAMATION

DATED THIS 8th DAY OF FEBRUARY, 1990

- FILED THIS 16th DAY OF MARCH, 1990.

M/s. Poddar & Co.,
Advocates for the Petitioner,
111-A, M.G. Road
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- SCHEDULE

SCHEME OF AMALGAMATION
- OF
JAY PHTHALOCYANINES PRIVATE LIMITED.
JAY ETHYL ORGANICS PRIVATE LIMITED
N.A. CHEMICALS PRIVATE LIMITED
WITH |
JAYSYNTH.DYECHEM LIMITED

Preliminary

A. Inthis Scheme unless repugnant to the context.

)  “Transferee Company" means JAYSYNTH DYECHEM LIM!TED 8

Company incorporated under the Companies Act 1956 and havlng lis

3 Registered Office at 303, Navjivan, 1251127 Kazi Sayed Street
Bombay-400 003. :

) *“Transferor Companles” means JAY PHTHALOCYANINES PVT.
' LTD., a Company registered underthe Companiles Act 1956 and having
its Registered Office at E-16, Everest, Tardeo, Bombay-400 034, JAY
ETHYL ORGANICS PVT. LTD.,, a Company registered under the
Companles Act, 1956 and having its Registered Office at E-16, Everest,
Tardeo Road, Bombay-400 034. AND N.A. CHEMICALS PVT. 1D, a
Company registered under the, Companies Act, 1956 and having lts
Registered Office at E-16, Everest, Tardeo Road, Bombay'-400_ 034,

m),f “The Transfer Date" means, April 1, 1989 (or such other date as the
‘ High Court of Bombay may direct) from which all the movable,
Immovable and other properties of whatsoever nature including all .
" rights, powers, privileges of every kind, nature and description of the
- Transferor Companies shall be transfered or deemed to be transferred

* without any further act, deed or thing to the Transferee Company.

V) “The Effective Date” means the date on which the transfer and vesting
of the undertaking of the Transferor Companies shall take effect l.e., the
date on whichthe last of approvals specified in Clause 11 of the Scheme
shall have been obtained and certified coples of the Orders of the High
Court of Bombay have been filed with the Registrar of Companies,
Maharashtra at Bombay.

B. The Authoriséd Share Capital of the Transferee Company Is
Rs. §,00,00,000/- (Rupees Five Crores only) divided Into 46,30,000 Equity
E Shares of Rs. 10/ each, 5,000 9% Redeemable Cumulative Preierence
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Preference Shares of Rs. 100/- each out of which 6,25,000 Equlty Shares
of Rs. 10/- each have been l'ss_ued and subsc_:rlbed tor and are fully paid up.

The Authorised Share Capltal of the Transteror Company, Jay
Phthalocyanines Pvt. L1d., Is Rs. 30,00,000/- (Rupees. Thirty Lacs only)
divided into 20,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable

© Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
‘Cumulative Preference Shares of Rs. 100/- each all of which have been

issued and subscribed for and are fully paid up.

The Authorised Share Capital of the Transfaror Company, Jay Ethyl
‘Organics Pvt. Ltd., Is Rs. 25,00,000/- (Rupees Twenty-five Lacs only)
divided Into 15,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Cumuiative Preference Shares of Rs. 100/- each out of which 15,000 Equity
Shares of Rs. 100/- each, 2,500 9% Redeemable Cumulative Preference
Shares of Rs. 100/- each and 5,000 6% Redeemable Cumulative Preference
Shares of Rs. 100/- each have been issued and subscribed for and are fully
paid up.

The Authorised Share Capital of the Transferor Company, N.A. Chemicals
Pwvt. L1d., Is Rs. 15,00,000/- (Rupees Fifteen Lacs) divided Into 15,000 Equity
Shares of Rs. 100/- each, out of which 14,000 Equity Shares of Rs. 100/~ .

_each have been issued and subscnbed for and are fully pald up. .

The Scheme

.

The undertaklng of the Transferor Companles shall with effect from the
Transter Date, without further act, deed or thing be transferred to and be

~vested in or deemed to be, transferred to and be vested In the Transferee

Company, pursuant to Section 394(2) of the Act and for all the estate and’
interest of the Transferor Companies but subject nevertheless to -all
charges, if any, then affecting the undertaking of.the Transferor Companies -
or any part thereof and on the Transfer Date, the Transferor Companies
shall be deemed to have been amalgamated In the Transferee Company
as aforesald.

@) For the purposs of this Scheme the undertaking of the Transferor

‘Companies shall include :

‘ l) All the properties movable or immovable, tangible or Intangibte,
_ rights, powers, sanctions, licences, quota, trade marks, benefits
and privileges of the Transferor Companies as on the Ttansfer

Date.

i) Allthe liabllities, duties and obligations including charges, liens
" and mortgages of.the Transferor Companies as on the Transfer
Date. ' ' '

b) Without prejudice to the generality of sub-clause (a) hereof the
undertaking of -the Transferor Companies shall include -all rights,
 privileges, powers and authorities and all property, movable, real,
~ corporeal or incorporeal in possession or reversion, present or




contingent of whatsoever nature and wheresoaver situated including In .
particular all licences and privileges, patents, trade marks, logos and
all-allotments, reservations, Import quotas and licences held by the
Transferor Companles or to which the Transferor Companles are
‘entitled to and all debts, labllitles, obligations and duties of the

Transferor Companies and all other obligations of whatsoever kind

including liabllities for payment of gratuity, pension benefits, provident
fund or conipensation In the event of retrenchment to employees.

PROVIDED ALWAYS that except as provided herein, the Scheme shall
not operaté to enlarge the security for any loan, deposit or facility-
created by or avallable to the Transferor Companies and which shall
rest in the Transferee Company by virtue of amalgamation and such
securlty, mortgage and charge shall not extend or be deemed to extend

toany ofthe assets orto any of the other unit of the Transferee Company

unless specilfically, agreed to by the Transferee Company with such
secured creditors and subject to the consents and approvals of the
existing secured creditors of the Transferee Company after the
amalgamation scheme has become effective.

The Transferée Company may at any time after the coming into effect

of this Scheme in accordance with the provisions hereof, if so required,

under any law or otherwise, execute Deeds of Confirmation, in faVour-
of the Secured Creditors of the Transferor Companies or in favour of

any other party to any contract or arrangement to which any of the

Transferor Companies Is a party or any writings as may be necessary
to be executed In order to give formal ‘effect to the above provisions.
The Transferee Company shall under the provisions of the scheme be
deemed to be authorised to execute any such writings on behalf of the

Transferor Companles and to implement or cérry outall such formalitles.
or compliances referred to above on the part of the Transferor
Companies to be carried out or performed. ’

The amounts payable on account of liabllitles of dissenting unsecured
creditors of the Transferor Companles as on the Effective Date shall be
repald in such manner and on such terms and within such period as may
be mutually agreed between the Transferee Company and such unsecured
creditors. ‘ '

a) If anySuit, appeal or other proceedings 61‘ whatever nature '(herelnafter

b)

called “the proceedings™) by or against the Transferor Companles be
pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the undertaking of the -
Transferor Companles or of anything contained in this scheme but the
said proceedings may be continued, prosecuted and enforced by or
against the Transferee Company as if this Scheme had not been made.

~ Subject to the other provisions contained in the Scheme all contract,

deeds, bonds, agreements, instruments and writings and benefits of
whatsoever nature to which the Transferar Companies is/are a party
and subject to such charges and varlations in the terms, conditions and
provisions thereof as may be mutually agreed to between.the
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8)

b)

c)"

a)

Transforee ¢ompany and other partlés thereto, subsisting or having
effect immediately before the Effective Date, shall rémain In full force

. and effect In favour of the Transteree Company and may be enforced

by and/or nga:in,st the Transféree Company as fully and effectively as if
the Transferee Company was party thereto instead of the Transteror
Companies. ' )

The transfer and vesting 6f the property and Habllitles urider Ctauées 1,

" 2 and 3 and the continuance of the proceedings by the Transferee

Company-and of the Contracts etc. under Clause 4 hereof shall not
affect any transactions or proceedings already concluded by the
Transteror Companles in the ordinary course of business on and after
the Transfer Date to the end and Intent that the Transferee Company

accepts on behalf of itself all acts, deeds and things done and executed
by the Transferor Companies in the Ordinary course of business. -

Until the completion of such transfer of the Transferor Companies, the
Transferor Companies shall stand possessed of all its properties, so to
be transferred to the . Transferee Company and shall carry on Its
business for and on behalf of and In trust for the Transferee Company
with effect from the Transfer Date and the Transferor Companies shall
account forthe same accordingly. Between the Transfer Date and the
Effective Date, the Transferar Companies shall not, without the
concurrence of the Board of Directors of the Transferee Company
allenate, charge, encumber of otherwise deal with undertaking of
Transferor Companies including any of the said assets except in the )
ordinary course of business. :

Any income or profit accruing to the Transferor Companies and all
costs, charges and, expenses incurred and/or all accrued losses as
also all losses arising or suffered by it upto the effective date shall for
all purposes be treated as the income, profits, costs, charges and
expenses or losses as the case may be of the Transferee Company.

Upon the Scheme becoming effective including It being approved by
the members of the respe'ctive Companies and sanctioned by the High

" Court of Bombay and the Transfer of the undertaking of the Transferor
- Companles pursuant to Clause 1 hereof and the amalgamation

becoming offective In terms of. this Scheme, the consideration in
respect of such transfer shall subject to the provisions of this Scheme
be pald and satisfied by the Transferee Company as follows:.

) The Transferee. Company shall Issue at par and allot to
Transferor Companies_Shareholders shares in the following
proportion : '

To the Shareholders ‘of JAY PHTHALOCYANINES PVT. LTD.
(Transferor Company) : - ' :

as tully. pait.up far eyery. 1, (Qne) Eauy, Stiare of Be- 100
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b)

)

1 (one) 9% Redeemable Cumifative Prefererice Share of Rs. 100/-'ea¢h

-and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/-

each In the Transferee Company credited as fully paid-up for every

_1(One) 6% Redeemable Cumulative Preference Share of Rs. 100/- each

held by them In the Transferor Company on such date after the Effective ,

Date as the Board of Directors of the Transferee Company may

. determine.

To the Shareholders of JAY ETHYL ORGANlcs PVT. LYD. (Transferor
Company) : .

5 (Five) Equity Shares of Rs. 10/- each In the Transferee Company

credited as fully pald-up for every 1 (One) Equity Share of Rs. 100/-
each, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/-
each In the Transferee Company ¢redited as fully pald-up for every
1 (One) 9% Redeemable Cumulative Preference Share of Rs. 100/- each
and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/-
each held by them In the Transferee Company on-such date alter the
Effective Date as the Board of Directors of the Transferee Company may
determine.

To the Shareholders of N. A. CHEMICALS PVT. LTD, (I'ransferor
Company) :

1 (One) Equity Share of Rs. 10/- each in the Transferee Company
credited as fully pand-up for every 1 (One) Equity Share of Rs. 100/-

each held by them In Transferor Company on such date after the

- effective date as the Board of Directors of the Transferee Company may

determine.

_For the purpose of as aforeéald. the Transferee Company shall, it and

to the extent required, apply for and obtainthe consent of the Controller
of Capital Issues, for the Issue and allotment by the Transferee
Company 1o the respective members:-of the Transferor Companies, the
Shares in the sald reorganised share capital of the Transferee Company
in the ratio aforesaid.

)  The Transferee Company shall take necessary steps to increase
the 9% Redeemable Cumulative Preference Share Capital in

the authorised Share Capital by testru_cturing total Authorised

Share Capital of the Company.

") The Equity Shares in thé capital of the Trariéieree Company to

be issued and allotted to the Equity Shareholders of the
Transferor Companies pursuant hereto shall rank pari-passu in
all respect with the existing Equity Shares in the Equity Share
Capltal of the Transferee Company including the proportionate
right or entitlement to dividend in respect of any dividend
-declared by- the Transferee Company for the accounting
period comimencing from the Transferee date. The 9%
Redeemable Cumulative Preference Shares of Rs. 100/- each

-
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and 6% Redeemabie Cumulative Preference Shares of. Rs. 100/--
each in the capital of the Transferee Company to be issued and
allotted to the Preference Shareholders of the Transferor
Compan’ s pursuant hereto shall confer on the holders thereof -
the same rights as are attached to the 9% Redeemable
Cumuiative Preference Shares of Rs. 100/- each and 6% .
Redeemable Cumulative Preference Shares of Rs. 100/- each
Issued by the Transferor Companies.

All the members whose name shall appear In the Register of
members of the Transferor Companies on such date (after the -
Effective Date) as the Board of Directors of the Transferee
Company may determine shall surrender their share certificates
for cancellation thereof to the Transferee Cdmpany at its
reglstered office. Upon the new shares in the Transferee
Company belng issued and allotted by it to the Transferor’
Companies Shareholders whose name shall appear in the
Register of Members of the Transferor Companles on such date
as aforesald, the Share Certificates in relation to the shares held
by them in the Transferor Companies shall be deemed to have
been cancelled. '

The Transferee Company shall make the allotments of shares of
Transferee Company pursuant hereto to every shareholder of
the Transferor Companles whithout further application and
every shareholder of the Transferor Companies shall accept the
said shares on such allotment. Upon surrender by every
shareholder of Share Certificates in relation to the shares of the
Transferor Companies the shark certificate in respect of the
number of shares In the Transferee Company to which he may
be entitled under this Scheme shall be Issued and every such -
shareholder of the Transferor Companies shall take alt steps to
obtain from the Transferee Company Share Certificates for share
ot the Transferee Company to which he may be entitled to -
hereunder. )

At any time and from time to time after the transfer Date, the

“Transferee Company and the Transferor Companies shall be
entitled to declare and pay dividends whether arrears of
" preference dividend, interim and/or final to their respective

Shareholders for any Financial Year or any perlod prior to the
Effective Date. Both the Transferor Companies and the
Transferee Company shall declare and pay'dividé_nd only out of
the disposable p}ofits earned by respective Companies during
such perlod, as permissible in law and shall not transfer any
amount from the reserves for the purposé of payment of
dividends. ' '

" Provided further that the arrears of Preference dividends of Rs.

4,38,525/- & Rs. 3,15,740/- In respect of Preference Shares of

the Transferor Companies, Jay Phthalocyanines Pvt. Ltd. & Jay
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Ethyl Organics Pvt. Ltd. respectively shall be paid by the
Transferee Company If not paid by the respective Transleror
Companies before the effective date and further provided
that the said amount of -arrears of Preference Dividend of
Rs. 4,38,525/- & Rs. 3,15,740/- to be paid in respect of
Preference Shares of tha Transferor Companies as aforesaid
shall be reduced by the amount of any amount paid as
- Preference Dividend by the Transferor Companies to the
respective Preference Shareholders before the effective date.

8. The excess value of the net assets of the Transferor Companles as at

March 31, 1989 (the date immediately preceding the Transfer Date) over
the paid-up value of the Shares issued and allotted pursuant to the
terms of sub-clause (A) (i) hereof shall be accounted for in the books
of the Transferee Company as at the Transfer Date as follows: -

The Reserves of the Transferor Companies as at March 31, 1989 shall
constitute Reserves of corresponding nature of the Transferee
‘Company and the balance shall be transferred to the General Reserve
in the Transferee Company.

The Transferee Company shall cause a Special Resolution to be proposed

- pursuant to Section 81 (1-A) of the Act for the offer and allotment of Equity

Shares and Preference Shares. In the Transferee Company to the
Shareholders of the Transferor Companies In accordance with the subject
to the provisions of this Scheme. ‘

Subject to the Scheme beling sanctioned and order being made by the High
Court of Bombay under section 394 of the Act and -on this Scheme
becoming effective, the Transferor Companies shalt be dissolved without
winding up on such order as may be made by the High Court.

Al eiﬁployees of the Trahsferor Companles who are in employmént of the

transferor Companies on the Effective Date of this Scheme shall as from
such date become the employees of the Transferee Company on the basls -
that thelr services have not been interrupted by the vesting of the
undertaking of the Transferor Companies in the Transferee Company under

this Scheme and that the terms and conditions of services applicable to

- them on the Effective Date will be not in any way be less favourable to them
_ than those applicable to them Immediately before the Effective Date as

aforesald.

The Board of Directors of the Transferor Companies and the Transferee
Company acting jointly, or any person or persons duly authorised by them
respectively may consent on behalf of all concerned to any modlflc_ation
and/or addition to this Scheme or agree to any conditions which the High

Court of Bombay may think fit to impose and. may do all acts, deeds,

matters and things necesary or usual for carrying this Scheme into effext,
After the dissolution of Transferor Companies the Transferee Company by
its Directors be and Is hereby authorised to taks such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or
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questions; whether by reason of any order of the Court or of any directive, -
or order of any other authority or otherwise howsoever arising out of;, under -
or by virtue of this Scheme and/or any matters connected therawith or to

carry the same Into effect. ' -

The Schems Is conditional subject to the receipt of the fol!bw.lng

approvals/declarations :

“a), The grant of sanction by the High Court of Bombay as provided in

~ section 391, 392 and 394 of the Companies Act 1956.

b) Theapprovalto the issue and allotment of Equity Shareand Preference
Shares in the Transteree Company to the Shareholders of Transferor
Companies In accordance with and subject to the provision of the -
Scheme by a Special Resolution of the Transfereo Company pursuant
to Section 81 (i-A) of the Act.

The Scheme shall be subject to such modifications as the High Court of
Bombay sanctioning such amalgamation of the Transferor Companies with
the Transferee Company may direct and which the Board of Directors of
the Transferor Companies and the Transferee Company consent and aQree
to.

All costs, charges and expenses of the Transferor companles and the
Yransferee Company respectively in relation 1o or in connection with
negotiations leading upto the Scheme and of carrying out and completing
the terms and provisions of this Scheme and of or incidental to the
completion of amalgamation and merger of the undértaking of the
Transferor Companies in pursuance of this Scheme shall be borne and palid
by the Transferee Company. P '
Notwithstanding anything contained hereinabove, the Scheme shall also
become effective interms of and upon the full {illing of requirements ofany’
othar law that may be brought into force in this behalf before this Scheme
otherwise becomes effective as hereinbefore provided.

In case of the Scheme is not sanctioned by the High Court of Bombay for
any reason whatsoever or for any other reason this Scheme cannot be
implemented, this schemé will become nuil and void and of no effect and
In the event no rights and/or liabilities shall'accrue to or be incurred Interse

. - by the transferor Companies and the Transferee Company and the pq;ﬂes

shall bear and pay their respective costs and expenses incurred in
‘connection with or relating to this Scheme. ' :

.. ' CERTIFIED TO BE ATRUE COPY .
| Sd/- |
S.S.Pawar .
~ This 16th day of March 1890.
For Proxhonotaljy‘ and Senior Master




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 687 OF 1989

"~ CONNECTED WITH
COMPANY APPLICATION NO. 260 OF 1989

In .the .maAue‘r of lCort-\panles Act { of 1956)‘
| | AND
In the maitter of Section 391 to 354 of the Compaﬁles Act (1 of 1956).
. AND |

in the matter of Jay Phtha!ocyanlnes Pwvt. Ltd., a Company Incorporated under
the Companles Act, 1956, having ks Registered Otﬁco at E-16, Everost. Tardeo
‘Road, Bombay - 400 034.

AND

in the matter bf u Scheme of Amalgamation of Jay Phthalocyanines Pwt. L.,

Jay Ethyl Organics Pvt. Ltd. & N.A. Chemicals Pw. Ltd with Jaysynth Dyochom .
Ltd.

JAY PHTHALOCYANINES PVT. LTD., )
a Company lncorporated under the )
Companles Act, 1956 having )
" ks Registered Office at E-16 )
Everest, Tardveo Road, | )
)

Bombay - 400 003. PETITIONER

Coram : VARIAVA J.
Date : 8th February, 1890

UPON the Petition of Jay Phthalocynaines Pvt. Ltd., the Petitioner Company
abovenamed, solemnly declared on 8th November, 1989 and presented to this
‘Hon'ble Court on the 8th November, 1989 for sanctioning of an arrangement
embodied in the Scheme of Amalgamatlon of Jay Phthalocyanines Pvt. Ltd.,

~ (hereinafter called the Transferor Companies) alongwith Jay Ethyl Organics Pvt.
Ltd. and N.A. Chemicals Pvt. Ltd. with Jaysynth Dyechem Ltd. (hereinafter
* called the Transferee Company) so as to be binding on ‘all the partles concerned
including the Equity Shareholders, 9% Redeemable Cumulative Preference
~ Shareholders, 6% Redeemable Cumulative Preference Shareholders, Secured
.and Unsecured Craditors of the Transferor Company, all classes of Shareholders
and Creditors of the Transferee Company and for consequentzal roliefs as
mentioned in the sald Petition AND the sald Petition being this day called for
‘hearing and final disposal AND UPON READING the said Petitionand an Affidavit
of Shri Mahendra K “atharl solemnly affirmed on 8th day of Novamber, 1989,
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verifying the sald Petition AND UPON PERUSING the lssues of the Free Press
Journal and Bombay samachar both dated 17th day of Novembat, 1989, both

* contalning advertisements.of the date of hearing of the said Petitioih AND UPON

READING the affidavit of Shil Mahendra K. Kotharl solemnly afiirmed onthe
11th day of December, 1989, proving publication of Notice in the sald
newspapers AND ‘'UPON READING the Order dated 28th day of September,
1989, passed in Company Application No. 260 of 1989, whereby convening the

meetings of the Equity Shareholders, 9% Redoemablé‘Cumuiatlve Preference

" Shareholders, 6% Redeemable Cumulative Preference Shareholders, Secured

and Unsecured Creditors of the Transferor Company including notices to be
advertised In the newspapars, flling of Chairman's Report, Explanatory
Statement under Section 393 of the Companies Act, 1956 AND UPON READING .
the report of the Offictal Liquidator dated 14th day of December, 1989, wherein
he opined that the affalrs of the Transferor Company have nat been conducted
In a manner prejudiclal to the interest of its members or to the public interest.
AND UPON HEARING Shri D.R. Paddar of M/s. Poddar & Co., Advocates of the
Transferor Company and Mr. PN. Menon instructed by Mr. TR. Rao, Advocate .
for the Reglonal Director, Company Law Board, Bombay, and Shri PT. Gajwanl,
Deputy Official Liquidator, High Court, Bombay, who ap;ieated in pursuance of
the notice of hearing dated 10th day of Novembaer, 1689, of the Petition under

“the signatures of Petitioner's Advocate under Section 391 to 394 of the

Companies Act, 1956 (hereinatter called the “sald Act”), AND THIS COURT
DOTH HEREBY SANCTION the arrangement embodied in the Scheme of
Amalgamation of Jay Phthalocyanines Pvt. L., (the Transferor company).
alongwith Jay Ethyl Organics Pvt. Ltd. and N.A. Chemicals Pwt. Lid., with
Jaysynth Dyechem Ltd., the Transferee Company as set forth in the Exhibit “C"
to the Petition and annexed as Schedule hereto AND THIS COURT DOTH
HEREBY FURTHER ORDER that the undertaking of the Transferor Company

~ ghall with effect from 1st April, 1989 (hereinafter called the “Transter Date")

without further act, deed or thing be transferred to and tie vastad In or deamed
to be, transferred to and be vested In the Transferee Company, pursuant to
Sectlon 394(2) of the Act and for all the estate and Interest of th,?c’Tr;ns!é:or
Company but subject nevertheless to all charges, It any, then affecting the
undertaking of the Transferor Company or any part thereof and on the Transfor -
Date, the Transferor Company shall be deemed to have been amalgamated in
the Transferee Company as aforesald AND THIS COURT DOTH FURTHER

ORDER that for the purpose of this Scheme the undertaking of the Transferor-
Company shall include all the properties movable of immovable, tangible of

Intangible, rights, powers, sanctions, licences, quota, trade marks, benefits and

privileges of the Trarsferor Company as on the Transfer Date AND all the
Hlabllitles, duties and obligations Including charges, liens and mortgages of the
Transferor Company asonthe Transter Date AND THIS COURT DOTH FURTHER
ORDER that without prejudice to the generality of sub-glg\ise.z(a) of the
Scheme, undertaking of the Transferor Company shall Include all rights,
privileges, powers and authorities and all property, movable, real, corporeal oF
incorporeal in possession or reversion, present or contingent of whatsoever

" nature and wheresoever situated including in particular all licences and

privileges, patents, trade marks, logos and all allotments, reservations, import
quotas and licences held by the Transferor Company Or to which the Transteror

Cqmpany is entitled to and a\Ldebts’, liabilities, obligations and duties .of the




Transferor Company and all other obligations of whatsoever kind Including
{labllities for payment of gratuity, pension benefits, provident fund or
compensation In the event of retrenchment to employees AND THIS COURT
DOTH FURTHER ORDER that except as provided in the Scheme, the Scheme
shall not operate to enlarge the security for any loan, deposit or facility created
by or avallable to the Transferor Company and which shall rest In the Transfsres
Company by virtue of amalgamation and such aecurlty. mortgage and charge
ghall not extend or be deemed to extend to any of the assets or to any of the
other unit of the Transferee Company unléss specifically agreed to by the
Transferse Company with such secured creditors and subject to the consents
and approvals of the existing secured creditors of the Transferee Company after
. the amalgamation scheme has become effective AND THIS COURT DOTH
FURTHER ORDER that the Transferee Company may at any time after the
coming into effect of the Scheme in accordance with the provisions thereof if so
required, under any iaw or otherwise, execute Deeds of Confirmation, In favour
of the Secured Creditors of the Transferor Company or in favour of any other
party to any contract or arrangement to which any of the Transferor Company
Is a party or any writings as may be necessary to be executed in order to give
formal effect to the above provisions. The Transferee Company shall under the
provls!ons of the scheme be deemed to be authorised to execute ‘any such
‘writings on behalf of the Transferor Company and to implement or carry out all
such formalities or compliances referred to above on the part of the Transferor
Company to be carried out or performed AND THIS COURT DOTH FURTHER
ORDER that the amounts payable on account of liabilities of dissenting
unsecured creditors of the Transteror Company as on the Effective Date shall
be repaid in such manner and on such terms and wiihin such period as may be
mutually agreed between the Transferee Company and such unsecured
creditors AND THIS COURT DOTH FURTHER ORDER that if any Suit, appeal or
other proceedings of whatever nature (herelnafter called ““the proceedings”) by
or against the Transferor Company be‘pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the transfer of
the undertaking of the Transferor Company or of anything contained in this
scheme but the said proceedings may be continued, prosecuted and enforced
by or against the Transferee Company as if the Scheme had not been made AND
THIS COURT DOTH FURTHER ORDER that subject to the other provisions
contained in the Scheme all contract, deeds, bonds, agreements, instruments
" and writings and benefits of whatsoever nature to which the Transferor Company
Is a party and subject to such charges and variations in the terms, conditions
and provisions thereof as may be mutually agreed to between the Transferee
Company and other parties thereto, subslisting or having effect immediately
before the Effective Date, shall remain In full force and eftecg'ln favour of the .
Transferee Company and may be enforced by and/or against the Transferee
“Company as fully and effectively as if the Transferee Company was party thereto
instead of the Transferor Company AND THIS COURT DOTH FURTHER ORDER
that the iransfer and vesting of the property and liabllitles under Clauses 1, 2,
and 3 of the scheme and the continuance of the proceedings by the Transferee
Company and of the Contracts etc. under Clause 4 of the scheme shall not
affect any transactlons or proceedings already concluded by the Transferor
" Company in the ordinary course of business on and after the Transfer Date to
the end and intent that the Transferee Company accepts on behalf of itself all



.cts. deeds and things done an,d executed by the Transferor Company in the
Ordinary course of business AND THIS COURTH DOTH FURTHER ORDER that
until the completion of such tran;’f_ef ot the Ttansfgror Company. the Transferor

Company s!.all stand posséssed of all its propertles, so to be transferred to the
Transferee Company and hava carrled on and shall carry on its business for and
onbehalfof and in trust for the Transferee Company with effect from the Transter
Date and the Transferor Company shall account for the same accordingly.
Between the Transfer Date and the Effective Date, the Transferor Company shall
not, without the concurrence of the Board of Directors of the Transferee
Company allenate, charge, encumber or otherwise deal with undertaking of
Transferor Company Including any of the sald -assets except in the ordinary
* course of business AND THIS COURT DOTH FURTHER ORDER that any income
_or profit accruing to the Transferor Company and all costs, charges and
expenses incurred and/or all accruad losses as also all losses arising or suffered
by it upto the effective date shall for all purposes be treated as the-income,
profits.. costs, charges and expenses or losses as the case may be of the
Transferee Company AND THIS COURT DOTH FURTHER ORDER that uponthe
Scheme becoming effective, the Transfer of the undertaking of the Transferor
Company pursuant to Clause 1 of the scheme and the amalgamation becoming .
effective In torms of the Scheme, the consideration in respect of such transfer
ghall subject to the provisions of this scheme be pald and satisfied by the
“Transferee Company as follows: '

The Transferee Company shall Issue at par and allot to Transferor
" Company's Shareholders shares in the following proportion :

~ 4 (Four) Equity Shares of Rs. 10/ each in the Transferee Company credited
as fully paid-up for every1 (one) Equity Share of Rs. 100/- each, 1 (one)
9% Redeemable Cumulative Preference Share of Rs. 100/- each In the
Transferee Company credited as fully paid- up for every 1 (one) 8%
Redeemable Cumulative Preference Share of Rs. 100/- each and 1 {one).
6% Redeemable Cumulative Preference Share of Rs. 100/- each in the
Transferee Company credited as fully paid-up for every 1(one) 8%
Redeemable Cumulative Preference Share of Rs. 100/- each held by tham
in the Tiansferor Company ona date (Record Date) after the Effective Date
as the Board of Directors of the Transferse Company may fix. '

AND THIS COURT DOTH FURTHER ORDER that for the purpose as aforesaid,
the Transferee Company shall, If and to the extent required, apply for and obtain
" the consent of the Controller of Capital Issues, for the issue and allotment by
" the Transteree Company to the respective members of the ‘_l'ransferor Company,
the Shares in the sald raorganised share capital of the Transferee Company in
the ratlo aforesald AND THIS COURT DOTH FURTHER ORDER that the
Transferee Company shalitake necessary steps to Iricrease the 9% Redeemable
Cumulative Praterence Share Capital In the Authorised Share Capital by

restructuring total Authorised Shate Capital of the Company AND THIS COURT - -

DOTH FURTHE’.WG&DEF\ that the Equity Shares in the capital of the Transferee

Company to be Issued dnd alloted tothe Equity Shareholders of the Transtoror |
Companies pursusy igloratia ‘

wt

Equity Shares in the Equity $¥i§m Capiltal of the Transteree Company including




the propomonate right or ontmomem to dividend In respect of any dlvldend
declared by the Transferee Company for the accounting period commencing
_trom the Transfer date. The 9% Redesmable Cumulative Preference Shares of
Rs. 100/- each and 6% Redeemable Cumulative Preference Shares of Rs.100/-
each In the caplital of the Transferee Company to be Issued and alloted to the
Proference Shareholgers of the Transferor COmpany pursuant hereto shall
confer on the holders thereof the same rights as are attached to the 9%
Redeemable Cumulative Preference Shares of Rs. 100/- each and 6%
‘Redeemable Cumulative Preference Shares of Rs. 100/- each Issued by the
Transteror Company AND THIS COURT DOTH FURTHER ORDER that all the
‘members whose names shall appear in the Register of members of the
Ttansferor Company on the record date (after the Effective Date) as the Board
of Directors of the Transferee Company may fix, shall surrender thelr share
certlficates for cancellation thereof to the Transferee Company at its registered
office. Upon the new shares in the Transferee Company being Issued and
allotted. by It to the Transferor Companles Shareholders whose names shall
appear In relation to the shares held by them In the Transferor Company shall
be deemd to have been cancelled AND THIS COURT DOTH FURTHER ORDER
that the Transferee Company shall make the allotments of shares of Transfereo
.Company pursuant hereto to every shareholder of the Transferor Company
-without further application and every shareholder of the Transferor Company
shau accept the sald shares on such allotment. Upon surrender by every
shareholder of Share Certificates in relation to the shares of the Transferor
Company the share certificate in respect of the number of shares in the
Transteree Company to which he may be entitied under the Scheme shall be *.
Issued and. every such shareholder of the Transferor Company shall take all

steps to obtain from the Transferee Company Share Certificates for share of the

Transferee Company to which he may be entitled to hereunder AND THIS -
COURT DOTH FURTHER ORDER that at any time and from time to time after
the Transfer Date, the Transferee Company and the Transferor Company shall
be entitled to declare and pay dividends whether arrears of preference dividend,
Interim and/or final to their respective Shareholders for any Financial Year or any
‘perlod prior to the Effective Date. Both the Transferor Company and the
~ Transferee Company shall declare and pay dividend only out of the disposable
profits earned by respective Companles during such perlod, as permlsslble In
law and shall not transfer any amount from the reserves for the purpose of
payment of dividends AND THIS COURT DOTH FURTHER ORDER that the
arrears of Preference dividends of Rs. 4,38,525/- (Rs. Four lacs thirty eight
thousand five hundred twenty five only) & Rs. 3,15,740/- (Rs. Three lacs fifteen
thousand seven hundred forty cnly) In respect of Prelerence Shares of the
Transferor Companies, Jay Phthalocyanines Pvt. Lid. & Jay Ethyl Organics Pvt.
Ltd. respectively, shall ba paid by the Transferee Company if not paid by the
tespectwe Transferor Companles before the etfective date and that the sald
' amount of arrears of Preference Dividend of Rs. 4,38,525/- (Rs. Four lacs thirty
elght thousand five hundred twenty five oniy) & Rs. 3,15,740/- (Rs. Three lacs
. fifteen thousand seven hundred forty only) to be paid In respect of Preference
Shares of the Transferor Companies as aforesaid shall be reduced by the amount
of any amount paid as Preference Dividend by the Transferor Companies to.the
.. respective- Pre!erence Shareholders before the effective date AND THIS COURT
" DOTH FURTHER ORDER that the excess value of the net assets of the Transteror
Company as at March 31, 1989 (the date lmmedtately precedlng the Transler



Datofovo{r the pald-up value of the Shares lssuad and aliotted pmuang to the
terms of sub-clause (A) (i) of the ssheme shall be accounted for In the books of
the Transferee Company as at the Transfer Date as follows: \

The Resurves of the Transferor Company as at Merch, 31, 1989 shall
constitute Reserves of corresponding nature of the Transferee Company
and the balange shall' be transferred to the Goneral Reserve in the
Transferee Company.

AND THIS COURT DOTH FURTHER ORDER that the Transferee Company shall
- cause a Special Resolution to be proposed pursuant to Section 81 (1-A) of ths
- Act for the offer and allotment of Equity Shares and Preference Shates in the
Transferee Company to the Shareholders of the Transferor Cornpany in:
accordance with and subject to the provisions of the Scheme AND THIS COURT
. DOTH FURTHER ORDER that on this Scheme becoming effective, the Transferor
Company shall be dissolved without winding up AND THIS COURT DOTH
FURTHER ORDER that all employees of the Transferor Company who are In
employment of the Transferor Company on the Effective Date of this Scheme
shall from such date become the employees of the Transferee Company on the
" basis that thelr services have not been interrupted by the vesting of the
undertaking of the Transferor Company in the Transferee Company under thig
Scheme and that the terms and conditions of services applicable to them onthe
Effective Date will be not In any way be less favourable to them than those
applicable to them immediately before the Effective Date as aforesald AND THIS
COURT DOTH FURTHER ORDER that the Board of Directors of the Transferor
Company and the Transferee Company acting Jointly, or any'person or persons
duly authorised by them respectively may do all acts, deeds, matters and things
necessary or usual for carrying the Scheme into effect. After the dissolution of
Transferor Company, the Transteree Company by its Directors be and is hereby
authori.. 3d to take such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions, whether by reason of any order of
the Court or of any directive or order of any other authority or otherwise
howsoever arising out of, under or by virtue of this Scheme and/or any matters
_connected therewith or to carry the same Into effect AND THIS COURT DOTH
FURTHER ORDER that the Scheme Is conditional subject to the receipt of the
approval to the Issue and allotment of Equity Share and Preference Shares In
the Transferee Company to the Shareholders of Transferor Company in
accordance with and subject to the provision of the Scheme by a Speclal
Resolution of the Transferee Company pursuant to Section 81 (1-A) of the Act
AND THIS COURT DOTH FURTHER ORDER that all costs, charges and
expenses of the Transferor Company and the Transferee Company respectively
In relation to or in connection with negotiations leading upto the Scheme and
of carrying out and.completing the terms and provisions of this Scheme and of
of incidental to the completion of amalgamation and merger of the undertaking
of the Transferor Companies in pursuance of this Scheme shall be borne and
paid.by the Transferee Company AND THIS COURT DOTH FURTHER ORDER
that notwithstanding anything contained hereinabove, the Schema shall also.
-become effective interms of and upon the fullfilling of requirements of any other
‘law that may be brought into force in this behalf before this Schema
-otheiwise becomes effective as herelnbefore grovided AND THIS COURT DQTH




' expenses of the Ttansferor Companlies and the Transferaa Company ,
respectlvely in relation to or In connection'with negotiatlons leadlng upto the
Scheme and of carrylng out and completing the terms and provlsions of this
_ Scheme and of or Incidental to the completion of amalgamation and merger of -
' the undenaklng of the Transferor Companles in pursuance of this Scheme shall

" be. borne and pald by the Transferee Company AND THIS COURT DOTH - |

FURTHER ORDER that notwlthstanding anything contained herelnabove, the
Scheme shall also become effectlve in termis of and upon the fullfilling of
requlrements of any other law that may be brought into force In this behalf
before this Scheme otherwise becomes.effective as hereinbefore provided AND
~ THIS COURT DOTH HEREBY FURTHER ORDER that the Transferor Companies ,
- do within 30 days from the date of seallng of the Order ‘ganctioning the Scheme

- of Amalgamation cause a certified copy-of the order to be deuvered to the

- Registrar of Companies, Maharashtra, Bombay. for- registration and, on such
certified copy being 'so delivered the Transferor Companles shall “be-
dissolved and the Registrar of Companies, Maharashtra. Bombay shall place all
“the documents relatmg to the Transferor Companles and registered with him on
“the file, kept by him in relation to the Transfefee Company and the files relating.
. to the said four companles shali be consolidated.accordingly AND THIS COURT
DOTH FURTHER ORDER that the parties to the Scheme of Amalgamation and

any other person or persons Interested thereln shall be-at liberty to apply to this '

Hon'ble Court for any direction that may be necaessary In regard to the working
of the Scheme of Amalgamation as sanctioned herein annexed o this Order
AND THIS COURT". DOTH HEREBY LASTLY ORDER that the Transferes

.Company do pay a sum of Rs. 300/- (Rupees Three Hundred only) to the - .

Regional Dlrector Company Law Board Bombay;, towards the costs of the sald
Petltion ~ WITNESS SHRI
SHARADCHANDRA KRISHNAPRASAD DESAI, Acting Chief Justice of the ngh
Court, Bombay aforesaid this 8th day of February. 1990.

1

8y the Coun,
Sd/-
'S, §. Pawar _
For Prothonotary & Senlor Master.

Order sanctioning the Scheme
of Amalgamat!on under Section
391to 304 of the COmpanles Act,
1956 drawn on the

Application of M/s Poddar &

. Co., Advocates for the
Petitioners, having their

Office at Currimji Building,

2nd Floor, 111A, M.G. Road,

- Fort, Bombay = 400 023.
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IN THE HIGHT COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
- COMPANY. PETITION NO. 688 OF 1989
CONNECTED WITH |
COMPANY APPLICATION NO. 261 OF 1989

In the matter of Companles Act (1 of 1956)

AND

In the matter uf Section 391 to 394 of the sald Act.

AND

In the matter of a Scheme of Amalgamation of Jay
Phthalocyanines Pvt. Ltd., Jay Ethyl Organics Pwt.’
Ltd: & N.A. Chemicals Pvt. Ltd. with Jaysynth
Dyechem Limited.

* JAY ETHYL ORGANICS PVT. LTD.
‘ wnerino PETITIONER

| CERTIFIED COPY OF
ORDER SANCTIONING THE SCHEME OF
| AMALGAMATION

DATED THIS 8th DAY OF FEBRUARY, 1990

FILED THIS 16th DAY OF MARCH, 1990.

M/s. Poddar & Co.,

~ Advocates for the Petitloner,
111-A, M.G. Road
‘Currimji Bidg., Fort,
BOMBAY 400 023.



SCHEDULE

SCHEME OF AMALGAMATION
OF
JAY PHTHALOCYANINES PRIVATE LIMITED
- JAY ETHYL ORGANICS PRIVATE LIMITED
N.A. CHEMICALS PRIVATE LIMITED
WITH |
JAYSYNTH DYECHEM LIMITED

Preliminary
A. In thls Scheme unless fepugna'nt to the context.

) “Transferee Company” means JAYSYNTH DYECHEM LIMITED, &
Company Incorporated under the Companles Act 1956 and having its

Registered Office at 303, Nav]lvan, 125/127, Kazl Sayed Street,
Bombay-400 003.

) “Transferor Companies” means JAY PHTHALOCYANINES PVT.
- LTD., a Company registered underthe Companies Act 1956 and having
its Registered Office at E-16, Everest, Tardeo, Bombay-400 034, JAY
ETHYL ORGANICS PVT. LTD,, a Company registered under the
Companles Act, 1956 and having its Registered Office at E-16, Everest,
Tardeo Road, Bombay-400 034. AND N.A, CHEMICALS PVT.LTD,, &
Company registered under the Companles Act, 1956 and having its
Registered Ofﬂce at E-16, Everest, Tardeo Road Bombay-txoo 034

W) "The Transfer Date" means, April 1, 1989 (or such other date as the
High Court of Bombay may direct) from which all the movabls,
immovable and other properties of whatsoever nature Including all -
rights, powers, privileges of every kind, nature and description of the

- Transferor Companles shall be transfered or deemed to be transferred
' ~ without any further act; deed or thing to the Transferee Company.

v) “The Effective Date" means the date on which the transfer and vesting
of the undertaking of the Transferor Companles shall take effectL.e., the
date onwhichthelast of approvals specified in Clause 11 ofthe Scheme
shall have been obtained and certified coples of the Orders of the High
Court of Bombay have been filed with the Registrar of Companies,
Maharashtra at Bombay.

B. Tho Authorised Share Capital of the Transferee Company s
Rs. 5,00,00,000/- {(Rupees Five Crores only) divided into 46,30,000 Equity
Shares of Rs. 10/- each, 5.000 9% Redeemable Cumulative Preference

~ Shares of Rs. 100/- each and 32,000 6% Redeemable Cumulative




Preference Shares of Rs: 100/- each out of which 625,000 Equity Shares
of Rs. 10/- each have been l'ssped and subsgrlbed for and are fully paid up.

The Authoﬂsed Share Capital of the Transferor Company, Jay
Phthalocyanines Pvt. Ltd., Is Rs. 30,00,000/- (Rupees. Thirty Lacs only)
divided into 20,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable

: _ Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
‘Cumulative Preference Shares of Rs. 100/- each ali of which have been

issued and subscribed for and are fully pald up.

The Authorised Share Capltal of the Transferor Company. Jay Ethyl

‘Organics Pvt. Ltd., Is Rs. 25,00,000/- (Rupees Twenty-five Lacs only)

divided into 15,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Cumuilative Preference Shares of Rs. 100/- each out of which 15,000 Equity
Shares of Rs. 100/- each, 2,500 9% Redeemable Cumulative Preference
Shares of Rs. 100/- each and 5,000 6% Redeemable Cumulative Preference
Shares of Rs. 100/- each have been issued and subscribed for and are fully
paid up.

The Authoriséd Share Capital Of the Transferor Cémpény. N.A. Chemicals
Pvt. Ltd.. Is Rs. 15,00,000/- (Rupees Fifteen Lacs) divided into 15,000 Equity

‘Shares of Rs. 100/- each, out of which 14,000 Equity Shares of Rs. 100/- .
_each have been issued and sqbscribed for and are fully pald up. ..

The Scheme

1.

2.

The underiaking of the Transferor Companles shall with effect from the
Transfer Date, without further act, deed or thing be transferred 10 and be

vested in or deemed 1o be, transferred to and be vested In the Transferee

Company, pursuant to Section 394(2) of the Act and for all the estate and’
Interest of the Transferor Companies but subject nevertheless to all -
charges, if any, then affecting the undertaking of.the Transferor-Companies -

. of any part thereof and on the Transfer Date, the Transferor Companies

shall be deemed to have been am_algamatéd In the Transferee Qompany
as aforesaid. '

a) For the purpose of this Scheme the undertaking of the Tréhs{erdr
.Companles shall include : .

‘)  Allthe properties ‘movable or Immovable, tangible or Intangible,
_ rights, powers, sanctions, licences, quota, trade marks, benefits

and privileges of the Transferar Companies as on the Transfer

. Date. ' : _ -

) Allthe liabllities, duties and obligations including charges, flens .
" and mortgages of.the Transferor Companies as on the Transter
Date. ' ) -

b) Without prejudice to the generality of sub-clause (a) hereof the
undertaking of ‘the Transferor Companies shall include -all_rights,

* privileges, powers and authorities and all propénty, movable, real,

_ corporeal or Incorporeal In possession or reversion, present or




c)

contingent of whatsoever nature and wheresoever situated Including in .

particular all licénces and privileges, patents, trade marks, logos and . .

all allotments, reservations, - import quotas and licences held by the
Transferor Compdnies or to which the Transferor ‘Companies are
entitied to and all debts, liabllities, obligations and duties of the
Transferor Companies and all other obligations of whatsoever kind
Including liablilties for payment of gratulty, pension benefits, provident
fund or compensation In the event of retrenchment to employees.

PROVIDED ALWAYS that except as provided hereln, the Scheme shalt
not operate to enlarge the security for any loan, deposit or facility
created by or avallable to the Transferor ‘Companies and which shall
rest in the Transferes Company by virtue .of amalgamation and such

security, mortgageand charge shall not extend orbe deemed to extend '

toany ofthe assets or to any of the other unit ot the Transferee Company
unless specifically, agreed to by the Transferee Company with such
secured creditors and subject to the consents and approvals of the
existing secured creditors of the Transferee Company after the
amalgamation scheme has become effective. '

The Tréns!er.ee'Company may at any time after the coir\ing into effect

of this Scheme in accordance with the provisions hereof, if sorequired,

under any law or otherwise, execute Deeds of Confirmation, in favour

. of the Secured Creditors of the Transferor Companies or in favour of
any other party to any contract or arrangement 0. which any of the

Transferor Companies is a party or any writings as may be necessary
to be executed in order to give formal effect to the above provisions.

The Transferee Company shall under the provisions of the scheme be"

deemed to be authorised to execute any such writings on behalf of the
Transferor Companies and to implement or carry out all such formalities

or compliances referred to above on the part of the Transteror

Companies to be carried out or performed.

3. The amounts payable on account of liabilities of dlssentidg unsecured

creditors of the Transferor Companies as on the Effective Date shall be .
‘repald in such manner and on such terms and within such period as may

be mutually agreed betweenthe Transferee Comﬁany and such unsecured
creditors. ‘ ‘

a) - If-any Suit, appeal or other proceedings of whatever nature (herelnafter

b

~ called "the proceedings”) by or against the Transferor Companies be

pending, the same shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer of the undertaking of the
Transferor Companies or of anything contained In this scheme but the
said proceedings may be continued, prosecuted and enforced by or
agalinst the Transferee Company as if this Scheme had not been made.

Subject to the other provlsiohs contained in the Scheme all contract,

.deeds, bonds, agreements, instruments and writings and benefits of

whatsoever nature 10 which the Transferor Companies is/are a party
and subject to such charges and variations in the terms, conditions and

provisions thereof as may be mutually agreed to between the

I 4._.:_'E<
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b)

A

a)

Transferee Company and other parties thereto, subsisting or having
effect immediately before the Effective Date, shall remain In full force
and effect In favour of the Transferee Company and may be enforced
by and/or against the Yransfetee Company asfullyand effectivelyas if

_the Transferee Company was party thereto instead of the Transferor

Companiles.

The transfer and vesting of the property and liabiiities under Clauses 3,
2 and 3 and the continuance of the proceedings by the Transferes -
Company and of the Contracts etc. under Clause 4 hereof shall not
affect any transactions or proceedings already concluded by the -
Transferor Companles in the ordinary course of business on and after
the Transfér Date to the end and Intent that the Transferee Company
accepts on behalf of itself all acts, deeds and things doneand executed
by the Transferor Companiles in the Ordinary course of business.

Until the completion of such transfer of the Transferor Companles, the
Transferor Companies shall stand possessed of all its properties, soto
be transferred to the Transferee Company and shall carry on Its
business for and on behalf of and in trust for the Transfereée Company
with effect from the Transfer Date and the Transféeror Companles shall
account for the same accordingly. Betwaen the Transfer Date and the-
Effective Date, the Transferor Companles shall not, without the
concurrence of the Board of Directors of the Transferee Company

“allenate, charge, encumber or otherwise deal ‘with undertaking of °

Transferor Companles including any of the sald assets except'in the
ordinary course of business.

Any Income or profit accruing to the Transferor Companies and all
costs, charges and, expenses incurred and/or all acctued losses as

also all losses arising or suffered by it upto the effective date shall for

all purposes be treated as the Income, profits, costs, charges and
expenses or lossas as the case may be of the Transferee Company.

Upon the Schieme becoming effective including It being approved by
the members of the respective Co..ipanies and sanctloned bythe High
Court of Bombay and the Transfer of the undertaking of the Transferor
Companies pursuant to Clause 1 hereof and the amalgamation
becoming effectivé in terms of this Scheme, the conslderation In

~ respect of such transfef ghall subject to the provisions of this Scheme

be-pald and satisfled by the Transforee Company as follows:

) The Transferee Company shali issue at par and allot to
Transferor Companies Shareholders shares in the following
proportion ¢ ‘

" Yo the Shareholders of JAY PHTHALOCYANINES PVT. LTD.

(Transferor Company) :

4 (Four) Equity Shares of Rs. 10/- each In the Transteree Company '
credited as-fully paid-up for every 1 (One) Equity Share of Rs. 100/-
gach, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/-

-:_each in the Transferee Company creqited as fully paid-up for every




)

)

1 (one) 9% Redeemabie Cumulative Preterence Share of Rs. 100/- each
and 1 (one) 6% Redeemabie Cumulative Preference Share of Rs. 100/-
each in the Transferse Company credited as fully paid-up for every
" 1(One) 6% Redeemable Cumulative Preference Share of Rs. 100/- each
heid by them In the Transferor Company on such date after the Effective

Date ac the Board of Directors of the Transteree Company may
determine.

b) Tothe Shareholders of JAY ETHYL ORGANICS PVT, LTD. (Transferof
Company) :

& (Five) Equity Shares of Rs. 10/- each In the Transferee Company
credited as fully pald-up for every 1 (One) Equity Share of Rs. 100/-
each, 1 {one) 9% Redeemable Cumulative Preference Share of Rs. 100/-
each in the Transferee Company credited as fully pald-up for every
1 (One) 9% Redeemable Cumulative Preference Share of Rs. 100/- each
and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/-
each held by them in the Transferee Company on such date after the ,
Effective Date as the Board of Directors of the Transferee Company may
determine.

¢) To the Shareholders of N. A. CHEMICALS PVI LTD. (T rans(eror
Company) :

-1 (One) Equity Share of Rs. 10/- each In the Transferee Company
credited as fully paid-up for every 1 (One) Equity Share of Rs. 100/
each held by them in Transferor Company on such date after the

. effective date as the Board of Directors of the Transferee Company may
determme .

- d) Forthe purpose of as aforesald, the Transfereée Company shall; if and
' 1o the extent required, apply for and obtain the consent of the Controller
ot Capital issues, for the Issue and allotment by the Transferee
Company to the respective members of the Transferor Companies, the -
Shares inthe said reorganised share capital of the Transferee Company
In the ratio atoresalid.

The Transferee Company shall take necessary steps to increase

- the 9% Redeemable Cumulative Preference Share Caphtal in

the authorised Share Capital by restructuring total Authorised
Share Capltal of the Company

The Equity Shares In the capital of the Transferee Company to

- be Issued and allotted to the Equity Shareholders of the

Transferor Companies pursuant hereto shall rank pari-passu in
all respect with the existing Equity Shares in the Equity Share
Capltal of the Transteree Company including the proportionate
right or entitlement to dividend in respect of any dividend
declared by the Transferee Company .for the accounting
period commencing from the Transferee date. The 9%
Redeemable Cumulative Preference Shares of Rs. 100/- each



and 6% Redeemabie Cumulative Preference Shargs of Rs. 100/-

_ each in the capital of the Transferea Company to be issued and -

allotted to. the Preference- Shareholders of the Transferor
Companies pursuant hereto shall confer on the holders thereof
the same rights as are attached to the 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 6%
Redeemable Cumulative Preference Shares of Rs. 100/- each . -
lssued by the Transferor Companies.. :

All the members whose name shall appear In the Register of |
members of the Transferor Companles on such date (after the

- . Effective Date) as the Board of Directors of the Transferee

. N)

hereunder.

Company may determine shall surrender thelr share certificates

-for cancellation thereof to the Transferee Company at its -

reglstered office. Upon the new shares in the Transferse

- Company being Issued and allotted by it to the Transferor
~ Companles Shareholders whose name shall appear in the
-Register of Members of the Transferor Companies on such date
* as aforesald, the Share Certificates in relation to the shares held

by them In the Transferor Companies shall be deemed to havo .
been cancelled

The Transferee Company shall make the allotments of shares of
Transferee Company pursuant hereto to every shareholder. of -
the Transferor Companies whithout further application and
every shareholder of the Transferor Companies shall accept the
said shares on such allotment. Upon surrender by every

. shareholder of Share Certificates In relation to the shares’ of the .

Transferor Companies the sharb certlificate in respect of the
number of shares in the Transferee Company to which he may
be entitled under this Scheme shall be Issued and every such
shareholder of the Transferor Companies shall take ail steps to -
obtain from the Transferée Company Share Certificates for share
of the Transferee Company to which he may be entitled to

-

At any time and from time to time after the transfer Date, the
Transferee Company and the Transferor Companles shall b_e
entitled to declare and pay dividerids whether arrears of

. preference dividend, interim and/or final to their respective

Shareholders for any Financlal Year or dny period prior to the

‘Effective Date. Both the Transiercr Companies and the
. Transferee Company shall declare and pay dividend only out of

the disposable profits earned by respactive Companies during
$uch period, as permissible in law and shall not transfer any
amount from the reserves for the purpose of payment of
dlvldends.

Provlded further that the arrears of Preference dlvidendr» of Rs.
4,38,525/- & Rs. 3,15,740/- In respect of Preference Shares of
the Transferor Companles, Jay Phthalocyanines Pwvt. Lid. & Jay




-Ethyl Organics Pvt. Ltd. respectively shall be paid by the
Transferee Company If not pald by the respective Transleror
Companies before the effective date and further provided
that the said amount of arrears of Preference Dividend of
Rs. 4,38,525/- & Rs. 3,15,740/- to be pald In respect of
Preference Shares of the Transferor Companies as aforesald
shall be reduced by the amount of any amount paid as.
Preference Dividend by the Transferor Companies to the
respective Preference Shareholders before the effective date.

B. The excess value of the net assets of the Transferor Companies as at
" March31, 1989 (the date immediately preceding the Transfer Date) over
the paid-up value of the Shares Issued and allotted pursuant to the
terms of sub-clause (A) (i) hereof shall be accounted for in the books

of the Transferee Company as at the Transfer Date as follows:

The Reserves of the Transferor Companies as at March 31, 1989 shall
constitute Reserves of corresponding nature of the Transferee
Company and the balance shall be transferred to the General Reserve
In the Transferee Company.

7. The Transferee Company shall cause a Specilal Resolution to be proposed
pursuant to Section 81 (1-A) of the Act for the offer and allotment of Equity
Shares ancd Preference Shares In the Transferee Company to thé
Shareholders of the Transferor Companles in accordance with the subject -
to the provisions of this Scheme. - :

\

8. Subjecttothe Scheme being sanctioned and order being made by the High
Court of Bombay under section 394 of the Act and on this Scheme
becoming effective, the Transferor Companies shall be dissolved without
winding up on such order as may be made by the High Court.

9. _ All employees of the Transferor Companies who are in employment of the
Transferor Companies on the Effective Date of this Scheme shall as from
such date become the employees of the Transferee Company on the basls
that their services have not been Interrupted by the vesting of the
undertaking of the Transferor Companies in the Transferes Company under
this Scheme and that the terms and conditions of services applicable to
them on the Efféctive Date will be not in any way beless favourable to them
than those applicable to them immediately before the Effective Date as
aforesaid. ' :

" 10. The Board of Directors of the-Transferor Companies and the Transferee
 Company acting jointly, or any person or persons duly authorised by them

respectively may consent on behalf of all concerned to any modification
and/or addition to this Scheme or agree to any conditions which the High

: Court of Bombay may think fit to impose and may do all acts, deeds, -
matters and things necesary or usual for carrying this Scheme into effect.
" After the dissolution of Transferor Companies the Transferee Company by

its Directors be and is hereby authorised to take sugh steps as may be '

- necessary, desirable or proper to resolve any doubts, difficultles or

»




11.

12.

13,

1a,

18.

questions, whether by reason of any order of the Court or of any directive
or order of any other authority of otherwise howsoever arising out of, under
or by virtue of this Scheme and/or any matters.connected therewith or to
carry the sama Into effect.

The Scheme is conditional subject to ttie recelpt of the following
approvals/declarations . . 4

‘) The grant of sanction by the High Court of Bombay as provided in

section 391, 392 and 394 of the Companies Act 1956. e

b) Theapprovalto the lésue_ and allotment of Equity Share and Preference
Shares in the Transteree Company to the Shareholders of Transteror
. Companies in accordance with and subject to the provision of the

Scheme by a Speclal Resolution of the Transferee Company pursuant
to Section 81 (1-A) of the Act. R

The Scheme shall be subject to such modifications as the High Court of
Bombay sanctioning such amalgamation of the Transteror Cormpanies with
the Transferee Company may direct and which the Board of Directors of -
the Transferor Companies and the Transferee Company consent and agree
to. ~ '

All costs, charges and expenses of the Transferor companies and the
Transferee Company respectively In relation to or in connection with
negotiations leading upto the Scheme and of ca;rYlng out and completinb '
the terms and provisions of this Scheme and of or incidental to the
completion of amalgamation and merger of the undertaking of the
Transferor Companies in pursuance of this Scheme shall be borne and paid

by the Transferee Company.

Notwithstanding anythlhg contained hereinabove, the Scheme shall also
become effective interms of and upon the full-filling of requirements of any
other law that may be brought into force In this behalf before this Scheme

. otherwise becomes effective as hereinbefore provided.

In case of the Séhemé is not sanctioned »by the High Court of Bombay for

-any reason whatsoever of for any other reason this Scheme cannot be

implemented, this scheme will become null and void and of no effect aqd
in the event no rigits and/or liabliities shall accrueto or be incurred Interse
by the transferor Companies and the Transferee Company and the parties

- ghall bear and pay thelr respective costs and expenses Incurred in

connection with or relating to this Scheme.

CERTIFIED TOBE A TRUE COPY
Sd/-
- 8. S. Pawar
This 16th day of March 1990.
For Prothonotary and Senior Master




* IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 688 OF 1989
CONNECTED WITH
COMPANY APPLICATION NO. 261 OF 1989
In the matter of Companles Act (I of 1956)
AND
In the matter of Section 391 to 394 of the Companles Act (I of 1956).

- AND

In the matter of Jay Ethyl Organics Pwt. Ltd, a Company incorporated under |
the Companies Act, 1956, having its Registered Office at 5-1 6, Everest, Tardeo
Road, Bombay - 400.034. -

AND

In the matter of a Schema of Amalgamation of Jay Phthalocyanines Pvt. Ltd.,

Jay Ethyl Organics Pvt. Ltd. & N.A. Chemicals Pvt. Ltd. with Jaysynth Dyechem
Ld. ‘

* JAY ETHYL ORGANICS PVT. uo., )

a Company incorporated under the ) °

Companies Act, 1956 having )

its Registered Office at E-16 )

Everest, Tardeo Road, )

Bombay - 400 003. ) PETITIONER
Coram : VARIAVA J.

Date : 8th February, 1890

UPON the Petition of Jay Ethyl Organics Pvt. Ltd., the Petltioner Company
abovenamed, solemnly declared on 8th November, 1989 and presented to this
Hon'ble Court on the 8th November, ‘.'989 jor sanctioning of an arrangement
embodied in the Scheme of Amalgamation of Jay Ethyl Organics Pwt. Ltd.,
(hereinafter called the Transferor Companies) alongwith Jay Phthalocyanines
Pvt. Ltd. and N.A. Chemicals Pvt. Ltd. with Jaysynth Dyechem Lid. (hereinatter
called the Transferee Company) so as to be binding on all the parties concerned
'Includ'ing the Equity Shareholders, 9% Redeemable Cumulative Preference
Shareholders, 6% Redeemable Cumulative Preference Shareholders, Secured
and Unsecured Creditors of the Transferor Company, all classes of
Shareholders and Creditors of the Transferee Company and for gonsequemlal
reliefs as mentioned in the said Petition AND the said Petition being this day
called for hearing and final disposal AND UPON READING the said Petition and



" an Affidavit of Shrl Mahendra K. Kothasl solemnly affirmed on 8th day of
November, 1989, verifying the sald Petition AND UPON PERUSING the Issues
of the Free Pross Journal and Bombay Samachar both dated 17th day of
November, 1969, both contalning advertisements of the date of hearing of the
sald Petition AND UPON READING the affidavit of Shdd Mahendra K. Kothad
solemnly affirmed. on the 11th day of December, 1989, proving publication of
Notice in the sald newspapers AND UPON READING the Order dated 28th day
of September, 1989, passed In Company Application No. 261 of 1989, whereby
convening the meetings of the Equity Shareholders, 9% Redeemable Cumulative
Preference Shareholders, 6% Redeemable Cumulative Preference
Shareholders, Secured and Unsecured Creditors of the Transferor Company
including notices to be advertised In the newspapers, filing of Chalrman's
Report, Explanatory Statement under Section 393 of the Companies Act, 1956
AND UPON READING the report of the Official Liquidator dated 14th day of '
December, 1989, wherein he opined that the affairs of the Transferor Company
have not been conducted in a manner prejudiclal to the Interest of its members
or to the public interest AND UPON HEARING ShriD.R. Poddar of M/s. Poddar
& Co.. Advocates of the Transferor Company and Mr. PN. Menon Instructed by
Mr. T.R. Rao, Advocate for the Reglonal Director, Company Law Board, Bombay,
and Shri PT. Gajwani, Deputy Official Liquidator, High Court, Bombay, who
appeared in pursuance of the notice of hearing dated 10th day ol November,
1989, of the Petition under the signatures of Petitioner’s. Advocates under

" Section 391 to 394 of the Companies Act, 1956 (hereinafter called the “sald

"Act”)., AND THIS COURT DOTH HEREBY SANCTION the arrangement
embodied In the Scheme of Amalgamation of Jay Ethyl Organics Pvt. Ltd., (the
Transferor Company), alongwith Jay Phthalocyanines Pvt. Lid. and N.A.
Chemicals Pvt. Ltd., with Jaysynth Dyechem Ltd., the Transferee Company as
set forth in the Exhibit “C" to the Petition and annexed as Schadute hereto AND-
THIS COURT DOTH HEREBY FURTHER ORDER that the undertaking of the
Transteror Company shall with effect from 1st Aprii, 1989 (hereinafter called and
the “Transfer Date") without further act, deed or thing be transfeired to and be
vested in or deemed to be, transferred to and be vested in the Transferee
Company, pursuant to Section 394(2) of the Act and for all the estate and Interest
of the Transferor Company but sbb.]ect navertheless to all charges, if any, then
affecting the undertaking of the Transferor Company or any part thereof and on

tha Transfer Date, the Transferor Company shall be deemed to have been . .

. amalgamated in the Transforee Company as aforesald AND THIS COURT DOTH
FURTHER ORDER that for the purpose of this Scheme the undertaking of the
_ Transferor Company shall include all the properties movable or immovable,

tangible or Intangible, rights, powers, sanctions, licences, quota, trade marks, '

benefits and privileges of tha Transferor Company as on the Transfer Date AND
all the liabilities, dutles and obtigations including charges, liens and mortgages - '
of the Transteror. Company as on the Transfer Date AND THIS COURT DOTH
FURTHER ORDER that without prejudies te the generality of sub-clause 2(a) of

' the Seiame; underaking of the Transierer Gampany shall inglyde all Aghts,
- privileges, pewers and authsrities and all preperty, msvable, real, esrpereal of
" ineerpoereal in possession oF fevarsion, presant oF ebAtingent of whatseever

_ natufe and whersseever situated ineluding in particular all licenges and
- privilages, patents; trade faris, 16688 and all allstmants, reservatiens, impent
Gustas and liseness hald by the Transierer Gempany of 16 whieh the Transferer




Company Is entitled to and all debts, liabilitigs, obligations and duties of the
Transferor Company and all other obligations of whatsoever kind including
liabllities for payment of gratuity, pension beneflts, provident fund or
compensation in the event of retrenchment to employees AND THIS COURT
'DOTH FURTHER ORDER that except as provided In the Scheme, the Scheme
shall not operate to enlarge the security for any loan, deposit or facllity created
by or available to the Transferor Company and which shall rest in the Transferee
Company by virture of amalgamation and such secumy. mortgage and charge
shall not extend or be deemad to extend to any of the assets or to any of the
other unit of the Transferee Company unless specifically agreed to by the °
Transferee Company with such secured creditors and subject to the consents
and approvals of the existing secured creditors of the Transferee Company after’
the amalgamation scheme has become effective AND- THIS COURT DOTH
FURTHER ORDER that the Transferee Company may at any time after the
coming Into effect of the Scheme 'n accordance with the provisions thereot if so
required, under any law or otherwise, execute Deeds of Conflrmation, in favour
of the Secured Creditors of the Transferor Company or In favour-of any other
party to any contract or arrangement to which any of the Transferor Company
Is a party or any wrilings as may be necessary to be executed In order to give
formal effect to the above provisions. The Transferee Company shall under the
provisions of the scheme be deemed to be authorised to execute any such
writings on behalf of the Transferor Company and to implement or carry out all
such formalities or compliances referred to above on the part of the Transferor
Company to be carried out or performed AND THIS COURT DOTH FURTHER
ORDER that the amounts payable on account of liabilitles of dissenting
unsecured creditors of the Transferor Company as on the Effective Date shall
be repaid in such manner and on such terms and within such perliod as may be
‘mutually agreed between the Transferee Company and such unsecured.
creditors AND THIS COURT DOTH FURTHER ORDER that if any Suit, appeal or
other proceedings of whatever nature (hereinafter called “the proceedlngs“) by
or against the Transferor. Company be pending, the same shall not abate, be
discontinued.or be in any way prejudicially affected by reason of the transfer of
the undertaking of the Transferor Company or of anything contained in this
. scheme but the said proceedings may be continued, prosecuted and enforced
by or against the Transferee Company as if the Scheme had not been made AND
THIS COURT DOTH FURTHER ORDER that subject to the other provisions
contained In the Scheme all contract, deeds, bonds, agreements, instruments
and writings and benefits of whatsoever nature to which the Transferor Company
Is a party and subject to such charges and variations in the terms, conditions
and provisions thereof as may be mutually agreed to between the Transferee
Company and other parties thereto, subsisting or having effect immediately
. before the Effectiva Date, shall remaln in full force and effect in favour of the
Transferee Company and may be enforced by and/or against the Transferee
Company as fully and effectively as if the Transferee Company was party thereto
Instead of the Transferor Company AND THIS COURT DOTH FURTHER ORDER
* that the transfer and vesting of the property and Habllities under Clauses 1, 2,
. and 3 of the scheme and the continuance of the proceedings by the Transferee
. Company and of the Contracts etc. under Clause 4 of the scheme shall-not
. affect any transactions or proceedings already concluded by the Transferor
Company In the ordinary course of business on and after the Transfer Date 1o



the end and Intent that the Transferee Company accepts on behalf of itself aif
acts, deeds and things done and executed by the Transferor Company In the
Ordinary course of business AND THIS COURTH DOTH FURTHER ORDER that
untll the completion of such transfer of the Transleror Company, the Transferor
Company shall stand possessed of all its proparties, 30 to be transfarred to the
Transferee Company and have carrled on and shall carry on its business for and
* onbehalf of and in trust for the Transferee Company with effect from the Transfer -
Date and the Transferor Company shall account for the same accordingly.
Betweon the Transfer Date and the Effective Date, the Transferor Company shall
not, without the concurrence of the Board of Directors of the Transferee
Company allenate, charge, encumber or othetwlse deal with undertaking of
Transferor Company: including any of the ‘sald assets except in the ordinary’
course of business AND THIS COURT DOTH FURTHER ORDER that any Incoms
or profit accruing to the Transferor Cdmpany and all costs, charges and
expenses incurred and/or all accrued losses as also all losses arising or sutfered
by it upto the effective date shall for all purposes be treated as the income,
profits, costs, charges and expenses or losses as the case may be of the
“Transferee Company AND THIS COURT DOTH FURTHER ORDER that upon the
Scheme becoming effective, the Transfer of the undertaking of the Transferor -
. Company pursuant to Clause 1 of the scheme and the amalgamation becoming
effective in terms of the Scheme, the consideration respect of such transfer shall
subject to the provisions of this scheme be paid and satisfied by the Transferee -
Company as follows:

~The Transferee Company shall issue at par and allot to Transferor
Company's Shareholders shares in the following proportion :

$§ (Five) Equity Shares of Rs. 10/- each in the Transferee Company credited
. &s fully paid-up for every 1 {one) Equity Share of Rs. 100/- each, 1 (ong)
- 9% Redeemable Cumulative Preference Share of Rs. 100/- each In the
Transferee Company credited as fully pald- up for every 1 (one) 9%
Redeemable Cumulative Preference Share of Rs. 100/- each and 1 (one)
6% Redeemable Cumulative Preference Share of Rs. 100/ each in the

Transferee Company credited as fully paid-up for every 1(one) 6%

Redeemable Cumulative Preference Share of Rs. 100/- each held by them
In the Transferor Company on a date (Record Date) after the Effective Date
as the Board of Directors of the Transferse Company may fix. '

. AND.THIS COURT DOTH FURTHER ORDER that for the purpose as aforasaid
" the Transleree Company shall, if and to the extent requlred apply for and obtain
the consent of the Controller of Capltal Issues, for the Issue and allotment by .
- the Transferee Company to the respective members of the Transferor Company,
the Shares In the sald reorganised share capital of the Transferee Company In
- the ratio aforesaid AND THIS COURT DOTH FURTHER ORDER that the
Transterea Company shell take necessary steps to Increase the 9% Redeemable
Cumulative Preference Share Capltal in the Authorised Share Capital by
" restructuring total Authorised Share Capital of the Company AND THIS COURTH
DOTH FURTHER ORDER that the Equity Shares In the capital of the Transferee
Company to be lssued and allotted to the Equity Shareholders of the Transferor
Companles pursuant Bereto shall rank pari-passu in all respect with the existing
-'Equuy Shares in tiie Equhy Share Capital of the Transferee Company Including .




the proportionate right or entitlement to dividend in respect of any dividend
declared by the Transferee Company for the accounting period commencing
from the Transfer date. The 9% Redeemable Cumulative Preference Shares of
Rs. 100/- each and 6% Redeemable Cumulative Preference Shares of Rs,100/-
each In the capital of the Transferee Company to be Issued and alloted to the
Preference Shareholders of the Transferor Company pursuant hereto shall’
confer on the holders thereof the same rights as are attached to the 9%
Redeemable Cumulative Preference Shares of Rs. 100/- each and 6%
Redeemable Cumulative Preference Shares of Rs. 100/- each Issued by the
Transferor Company AND THIS COURT DOTH FURTHER ORDER that all the
members whose names shall appear in the Register of members of the
Transferor Company on the record date (after the Effective Date) as the Board
of Directors of the Transferee Company may fix, shall surrender thelr share
certificates for cancellation thereof to the Transferee Company at its registered
office. Upon the new shares in the Transferee Company being issued and
allotted by it to the Transferor Company's Shareholders whose names shall
appear In the Register of Members of the Transferor Company on the record -
date as aforesald, the Share Certificates in relation to the shares held by them
in the Transferor Company shall be deemed to have been cancelled AND THIS
COURT DOTH FURTHER ORDER that the Transferee Company shall make the
allotments of shares of Transferee Company pursuant hereto to every
shareholder of the Transferor Company without further application and every
shareholder of the Transferor Company shall accept the sald shares on such
allotment. Upon surrender by every shareholder of Share Certificates in relation
to the shares of the Transferor Company the share certificate in respect of the
number of shares In the Transferee Company to which he may be entitied under
the Scheme shall be issued and every such shareholder of the Transferor
Company shall take all' steps to obtain from the Transferee Company Share
Cettificates for share of the Transferee Company to which he may be entitled to
hereunder AND THIS COURT DOTH FURTHER ORDER thatat any time and from
time to time after the Transfer Date, the Transferee Company and the Transferor
Company shall be entitied to declare and pay dividends whether arrears of-
preference dividend, interim and/orfinal to thelr respective Sharehoiders‘for any
Financial Year or any period prior to «he Effective Date. Both the Transferor
Company and the Transferee Company shall declare and pay dividend only out
of the disposable profits earned by respective Company during such period, as
"permissible in law and shall not transfer any amount from the reserves for the
purpose of payment of dividends AND THIS COURT DOTH FURTHER ORDER
that the arrears of Preference dividends of Rs. 4,38.525/- (Rs. Four lacs thirty
elght thousand five-hundred twenty five only) & Rs. 3,15,740/- (Rs. Three lacs
fifteen thousand seven hundred forty only) in respect of Preference Shares of
the Transferor Companies, Jay Phthalocyanines Pvt. Ltd. & Jay Ethyl Orgar»ic;
Pwvt. Ltd. respectively, shall be paid by the Transferee Company if not paid by -
the respective Transferor Companies before the effective date and that the sald
amount of arrears of Preference Dividend of Rs. 4,38,625/- & Rs. 3,15,740/- 10
be pald in respect of Preference Shares of the Transferor Companies as
aforesald éhall be reduced by the amount of any amount paid as Preference
Dividend by the Transferor Companies to the respectivé Preference
Shareholders before the effective date AND THIS. COURT DOTH FURTHER -
ORDER that the excess value of the net assets of the Transferor Companles as.



at March 31, 1989 (the date immedlately preceding the Transfer Date) over the -
pald-up value of the Shares issued and allotted pursuant to the terms of
sub-clause (A) () of the scheme shall be accounted for in the books of the
Transferee Comnany as at the Transfer Date as follow:

The Reserves of the Transferor Company as at March, 31, 1989 shall
constitute Reserves of corresponding nature of the Transferee Company
and the balance shall be transferred to the General Reserve in the
Transferee Company.

AND THIS COURT DOTH FURTHER ORDER that the Transferee Company shall
cause a Special Resolution to be proposed pursuant to Section 81 (1-A) of the
Act for the offer and allotment of Equity Shares and Preference Shares in the
Transferee Company to the Shareholders of the Transferor Company in
accordance with and subject to the provisions of the Scheme AND THIS COURT
DOTH FURTHER ORDER that onthis Scheme becoming effective, the Transferor
Company shall be dissolved without winding up AND THIS COURT DOTH
FURTHER ORDER that all employees of the Transferor Company who are in
~ employment of the Transferor Company on the Effective Date of this Scheme
shall from such date become the employees of the Transferee Company on the
~ basis that their services havé not been Interrupted by the vesting of the
undertaking of the Transferor Company in the Transferee Company under this
" Scheme and thatthe terms and conditions of services applicable to them onthe
Effective Date will be not in any way be less favourable to them than those
applicable to them immediately before the Effective Date as aforesald AND THIS
COURT DOTH FURTHER ORDER that the Board of Directors of the Transteror
Company and the Transferee Company acting jointly, or any person or persons
‘duly authorised by them respectively may do all acts, deeds, matters and things
necessary or usual for carrying the Scheme Into effect. After the dissolution of -
Transferor Company, the Transferee Company by its Directors be and Is hereby
authorised to take such steps as may be necessary, desirable or proper to
resolve any doubts, difficulties or questions, whether by reason of any order of
the Court or of any directive or order of any. other authority or otherwlise
howsoever arising out of, under or by virtue of this Scheme and/or any matters
connected therewith or to cary the same into effact AND THIS COURT DOTH
FURTHER ORDER that the Scheme Is conditional subject to the recalpt of the
appro-al to the issue and allotment of Equity Share and Preference Shares In
. the Transferee Company to the Shareholders of Transferor Company in
~accordance. with and subject to the provision of the Scheme by a Speclal
, Resolution of the Transferee Company pursuant to Sectlon 81 (1-A) of the Act
AND THIS COURT DOTH FURTHER ORDER that all costs, charges and
expenses of the Transferor Company and the Transferee Company respectively
In relation to orin connection with negotiations leading upto the Scheme and
of carrying out and completing the terms and provisions of this Scheme and of
or incidental to the completion of amalgamation and merger of the undertaking
of the Transferor Companies in pursuance of this Scheme shall be borne and
paid by the Transferee Company AND TH!IS COURT DOTH FURTHER ORDER
that notwithstanding anything contained hereinabove, the Scheme shall also
become effective in terms of and upon the fullfilling of requirements of any other
law that may be brought into force in this behalf before this Scheme othérwise
bacomes effective as hereinbefore provided AND THIS COURT DOTH HEREBY




expenses of the Transferor Companies and the Transferse Company
respectively In relation to or In connection with negotiations leading upto the'
Scheme and of carrying out and completing the terms and provisions of this
. Scheme and of or Incldental to the completion of amalgamation and merger of -
" the undertaking of the Transferor Companles in pursuance of this Scheme shall
be borne and pald by the Transferee Company AND THIS COURT DOTH
FURTHER ORDER that notwlthstaqding anything contalned hereinabove, the
Scheme shall also become effective In terms of and upon the fullfilling of
requirements of any other law that may be brought into force in this behalf
before this Scheme otherwise becomes effective as hereinbefore provided AND - -
THIS COURT DOTH HEREBY FURTHER ORDER that the Transferor Companies
do within 30 days from the date of sealing of the Order sanctloning the Scheme
of Amalgamation cause a certlfled copy of the order to be dellvered to the
Registrar of Companies, Maharashtra, Bombay, for reglstration and, on such
certified copy being so delivered, the Transferor Comp'anles shall be
dissolved and the Registrar of Companies, Maharashtra, Bombay shall place all
the documents relating to the Transferor Companies and régistered with him on
the file, kept by him in relation to the Transferee Company and the files relating
. to the sald four companies shall be consolidated accordingly AND THIS COURT
DOTH FURTHER ORDER that the partlas to the Scheme of Amalgamazion and
any other person or persons Interested therein shall be at liberty to apply to this
Hon'ble Court for any direction that may be necessary in regard to the working -
of the Scheme of Amalgamation as sanctioned herein annexed to this Order
AND THIS COURT" DOTH HEREBY LASTLY ORDER that the Transferee
Company do pay a sum of Rs. 300/- (Rupees Three Hundred only) to the
Regional Director, Company Law Board Bombay, towards the costs of the sald
‘Petltlon ' » WITNESS SHRI
SHARADCHANDRA KRISHNAPRASAD DESAI, Acting Chief-Justice of the ngh
Court Bombay aforesald this 8th day of February. 1990. :

)

By the Court,
’ Sd/-
S. S. Pawar _
For Prothonotary & Senlor Master.

Order sanctioning the Scheme
of Amalgamation under Sectlon -
391 10 394 of the Companies Act,
1956, drawn on the , |
Application of M/s Poddar &
. Co., Advocates for the
Petitioners, having their
Office at Currimji Building,
" 2nd Floor, 111A, M.G. Road,
- Fort, Bombay - _460 023.



IN THE HIGHT COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
‘COMPANY PETITION NO. 689 OF 1989
' CONNECTED WITH _
COMPANY APPLICATION NO. 262 OF 1989

in the matter of Companies Act (1 of 1956)

AND

In the matter of Section 391 to 394 of the Companles
~ Act (1 of 19586) . :

AND

in the matter of a Scheme. of Amalgamation of Jay
Phthalocyanines Pvt. Ltd., Jay Ethyl Organics Pwvt.
Ltd. & N.A. Chemicals Pvt. Ltd. with Jaysynth
Dyachem'Limited. ’

N.A. CHEMICALS PVT. LTD. _
esesesPETITIONER

CERTIFIED COPY OF
ORDER SANCTIONING THE SCHEME OF
AMALGAMATION

DATED THIS 8th DAY OF FEBRUARY, 1890

FILED THIS 16th DAY OF MARCH, 1990.

M/s. Poddar & Co.,
Advocates for the Petitloner,
111-A, M.G. Road
Currimji Bidg., Fort,

- BOMBAY 400 023.




'SCHEDULE

SCHEME OF AMALGAMATION
OF a

 JAY PHTHALOCYANINES PRIVATE LIMITED

JAY ETHYL ORGANICS PRIVATE LIMITED

N.A. CHEMICALS PRIVATE LIMITED
| - WITH
JAYSYNTH DYECHEM LIMITED

Prellminary

A. Inthis Scheme unless repugnant to the context.

)

ll)

“Transferee Company” means JAYSYNTH DYECHEM LIMITED, a
Company incorporated under the Companies Act 1956 and having lts

- Registered Office at 303, Navjivan, 125/127, Kazi Sayed Street,
Bombay-400 003.

“Transferor Companles” means JAY PHTHALOCYANINES PVT.

LTD., a Company registered under the Companies Act 1956 and having

' Its Registered Office at E-16, Everest, Tardeo, Bombay-400 034, JAY

1)

W)

ETHYL ORGANICS PVT. LTD., a Company registered under the -
Companies Act, 1956 and having Its Registered Office at E-16, Everest,
Tardeo Road, Bombay-400 034. AND N.A. CHEMICALS PVT. LTD., a
Company registered under the Companles Act, 1956 and having its
Registered Office at E-16, Everest, Tardeo Road, Bombay-400 034.

“The Transfer Date” means, April 1, 1989 (or:such other date as the

High Court of Bombay may direct) from which all the movable,
immovable and other properties of whatsoever nature Including all
rights, powers, privilegés of every kind, nature and description of the
Transferor Companies shall be transfered or deemed to be transferred
without any further act, deed or thing to the Transferee Company.

“The Effective Date" means the date on which the transfer and vesting
of the undertaking of the Transferor Companiles shall take effectl.e., the
date onwhichthelast of approvals specified in Clause 11 of the Scheme
shall have been obtained and certified copies of the Orders of the High
Court of Bombay have been filed with the Registrar of Companies,
Maharashtra at Bombay.

- The Authorised Share Capital of the = Transferee Company s
-Rs. 5,00,00,000/- (Rupees Five Crores only) divided into 46,30,000 Equity

Shares of Rs. 10/- each, 5,000 9% Redeemable Cumulative Preference
-Shares of Rs. 100/- each and 32,000 6% Redeemable Cumulative




-

" Preference Shares of Rs. 100/- each out of which 6,25,000 Equity Sharés
of Rs. 10/- each have been Issued and subscribed for and are fully paid up.

C. The Authorised Share Capltal of the Transferor Company, Jay
Phthalocyanines Pvt. Ltd., Is Rs. 30,00,000/- (Rupees Thirty Lacs only)
divideu into 20,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
‘Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Cumulative Preference Sharaes of Rs. 100/- each all of which have been
Issued and subscribed for and are fully paid up.

. The Authorised Share Capital of the Transferor Company. Jay Ethyl
Organics Pvt. Ltd.; Is Rs. 25,00,000/- (Rupees Twenty-five Lacs only)
divided into 15,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Curmulative Preference Shares of Rs. 100/- each out of which 15,000 Equity-
Shares of Rs. 100/- each, 2,500 9% Redeemable Cumulative Preference
Shares of Rs. 100/- each and 5,000 6% Redeemable Cumulative Preference
Shares of Rs. 100/- each have been Issued and subscribed for and are fully
paid up. '

The Authorised Share Capital of the Transferor Company, N.A. Chemicals
Pvt. Ltd., Is Rs. 15,00,000/- (Rupees Fifteen Lacs) divided Into 15,000 Equity
Shares of Rs. 100/- each, out of which 14,000 Equity Shares of Rs. 100/-
each have been issued and subscribed for and are Vfuily pald up. '

The Scheme

1. The undertaking of the Transferor Companies shall with effect from the
" Transfer Date, without further act, deed or thing be transferred to and be
vested In or deemed to be, transferred to and be vested in the Transferee.
Company, pursuant to Section 394(2) of the Act and for all the estate and
‘Interest of the Transferor Companles but subject nevertheless to all
charges, if any, then affecting the undertaking of the Transteror Companles
. or any part thereof and on the Transfer Date, the Transferor Companies
shall be deemed to have been amalgamated In the Transferee Company
as aforesaid. ‘

2. a) For the purpose of this Scheme the undertaking of the Transferor
’ Companies shall include : -

) Allthe properties movable or immovablae, tangible or Intangible,

rights, powers, sanctions, licences, quota, trade marks, benefits

- and privileges of the Tr_énsferor Companies as on the Transfer
Date. '

1) Al the liabilities, duties and obligations including charges, liens
_and mortgages of the Transferor Companies as on the Transfer -
Date. '

b) Without prejudice to the geherailty of sub-clause (a) hereof the
. undertaking of the Transferor Companies shall include all rights,
privileges, powers and authorities and all property, movable, real,

. corporeal or incorporeal In possession of reversion, ‘present or




contingent.of whatsoever nature and where'soe_ver situated lnélud'lng in
particular all licences and privileges, patents, trade marks, logos and

- gll allotments, reservations, Import quotas and licences held by the -

Transferor Companies or to which the Transferor Companies are
entitied to and all debts, labllities, obligations and duties of the
Transferor Companles and ali other obligations of whatsoever kind
Including liabliities for payrqqnt of gratuity, pension benefits, provident
fund or compensatlon in the event of retrenchment to employees.

PROVI DED ALWAYS that except as provided herein, the Scheme shau
not operate to enlarge the security for any loan deposit or facllity
created by or available to the Transferor Companles and which shall
rest in the Transferee Company by virtue of amalgamation and such
security, mongage and charge shall not extend or be deemed to extend
toany of the assets or to any of the other unit of the Transferee Company
unless specifically, agreed to by the Transferee Company with such
secured creditors and subject to the consents and approvals of the
existing secured credltors of the Transferee Company after the
amalgamatton scheme has become effective.

The Transferee Company may at any time after the coming into effect

of this Scheme in accordance with the provlsions hereot, If so required,
under any law or otherwise, execute Deeds of Conﬂrmation in favour
of the Secured Creditors of the Transferor Companies or in favour of
any other party to any contract or arrangement to which any of the
Transferor Companies is a party or any writ!ngs as may be necessary
to be executed In order to give formal effect to the above provisions.
The Transferee Company shall under the provisions of the scheme be
deemedto be authorised to execute any such writings on behalf of the
Transferor Companies and to implement or carry out all such formalmes
or compliances referred to above on the part of the Transferor
Compames to be carried out or performed c

The amounts payab!e oh account of liabilities of dlssentlng unsecured
creditors of the Transferor Co*upantes as on the Effective Date shall be
repald in such manner and on such teims and within such period as may
be mutually agreed between the Transferee Company and such unsecured
credltors

a) " any Suit, appeal or other proceedings of whatever nature (hereinafter

b)

called. "the proceedings’") by or against the Transferor Companies be
pendnrg. the same shall not abate. be Escommued or be in any way
pre]udlcially affected by reason of the transfer of the undertaking of the
Transferor Companies-or of anything contained In this scheme but the
said proceedings may be continued, prosecuted and enforced by or
against the Transferee Company as i this Scheme had not been made.

.Sub]ect to the other provisions contained in the Scheme all contract,

deeds, bonds. agreements, instruments and writings and benefits of

" whatsoaver nature to which the Transferor Companles Is/are a party
- and subjectto such charges and variations Inthe terms, conditions and

provisions thereof as may be mutually agreed to between the



b)

a)

‘Transferee Company and other parties thereto, subsisting or having

effect Immediately before the Effective Date, shall rémain in full force
and effect in favour of the Transferee Company and'may be enforced
by and/or agalinst the Transferee Company as fully and effectively as if
the.Transferee Company was party thereto Instead of the Transferor
Companies.

The transfer and vesting of the property and liabllities under Clauses 1,
2 and 3 and the continuance of the proceedings by the Transferee
Company and of the Contracts etc. under Clause 4 hereof shall not .
affect any transactions or proceedings already concluded by the
Transteror Companies in the ordinary course of business on and after
the Transfer Date to the end and Intent that the Transferee Company
accepts onbehalf of itself all acts, deeds and things done and executed.
by the Transferor Companies in the Ordinary course of business.

Until the completion of such transfer of the Transferor Companies, the
Transferor Companies shall stand possessed of all its properties, so to
be transferred to the Transferee Company and shall carry on Its

business for and on behalf of and In trust for the Transferee' Company

with effect from the Transfer Date and the Transferor Companies shall ,
account for the same accordingly. Between the Transfer Date and the
Effective Date, the Transferor Companies shall not, without the
concurrence of the Board of Directors of the Transferee Company
alienate, charge, encumber or otherwise deal with undertaking of
Transferor Companies including any of the sald assets except In the
ordinary course of business. :

' Any Income or proflt accruing to the Transferor Companles and all

costs, charges and, expenses Incurred and/or all accrued losses as
also all losses arising or suffered by it upto the effective date shall for

~ all purposes be treated as the Incoms, profits, costs, charges and

oxpenses or losses as thg case may be of the Transferee Company.

Upon the Scheme becoming effective Including It being apbroved by
the members of the respective Companles and sanctioned by the High
Court of Bombay and the Transfer of the undertaking of the Transferor.

. Companies pursuant to Clause 1.hereof and the amalgamation

becoming effective In terms of this Scheme, the consideration In
respect of such transfer shall subject to the provisions of this Scheme
be paid and satisfied by the Transferee Company as foliows:

) - The Transferee Company shall Issue at pa} and allot to.
-Transferor Companies Shargholders shares in the tollow!ng
proportion :

To the Shareholders of JAY PHTHALOCYANINES PVT. LTD. ~
(Transteror Company) :

4 (Four) Equity Shares of Rs, 10/ each in the Transferee Company

‘credited as fully paid-up for every 1 (One) Equity Share of Rs. 100/-
- each, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/-
~ each in the Transferee Company credited as fully paid-up for every




b)

d)

1 {one) 9% Redeemable Cumulative Preference Share of Rs. 100/- each
and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/-
each In the Transferee Company credited as fully pald-up for every
1 (One) 6% Redeemable Cumulative Preference Share of Rs. 100/- each
held by them in the Transferor Company on such date after the Effective

Date as the Board of Directors of the Transferee Company may
determine. :

Yo the Shareholders of JAY ETHYL ORGANICS PVT. LTD. (Transferor
Company) :

6 (Five) Equity Shares of Rs. 10/- each in the Transferse Company

credited as fully pald-up for every 1 (One) Equity Share of Rs. 100/-
each, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/-
each In the Transferee Company credited as fully paid-up for every

-1 (One) 9% Redeemable Cumulative Preference Share of Rs. 100/- each

and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/~
each held by them in the Transferee Company on such date after the
Effective Date as the Board of Directors of the Transferee Company may -
determine. '

To the Shareholders of N. A. CHEMICALS PVT. LTD. (Transferor
Company) ¢

1 (One) Equity Share of Rs. 10/- each In the Transteree Company
credited as fully paid-up for every 1 (One) Equity Share of Rs. 100/-
each held by them In Transferor Company on such date after the
effective date as the Board of Directors of the Transferee Company may
determina. ' ’

For the purpose of as aforesald, the Transferee Company shall, If and

tothe extent required, apply for and obtain the consent of the Controller

of Capital issues, for the Issue and allotment by the Transferee

Company to the respective members of the Transferor Companies, the.
Shares inthe sald reorganised share capital of the Transferee Company
in the ratio aforesaid.

. ) TheTransferee Company shall take necessary steps to Increase |

the 9% Redeemable Cumulative Preference Share Capital In
the asthorised Share Capital by restructuring total Authorised
Share Capital of the Company,

-#) The Equity Shares in the capital of the Transferee Company to

be issued and aliotted to the Equity Shareholders of the
Transferor Companies pursuant hereto shall rank parl-passu in
all respect with the existing Equity Shares in the Equity Share
Capltal of the Transferee Company including the proportionate
right or entitiement to dividend In respect of any dividend
declared by the Transferee Company for the accounting
period commencing from the Transferee date. The 9%
Redesmable Cumulative Preference Shares of Rs. 100/- each.



)

v)

~ and 6% Redeemable Cumulative Preference $hares of. Rs. 100/-

each In the capital of the Transferee Company to be issued and
allotted to the Preference Shareholders of the Transferof
Companies pursuant hereto shall confer on the holders thereof
the same rights as are attached to the 9% Redeemablé
Cumulative Preference Shares of Rs. 100/- each and 6%
Redeemable Cumulative Preference Shares of Rs. 100/- each :
Issued by the Transferor Companies.

All the members whose name shall appear In the Re‘qi’sté'r'ot
members of the Transferor Companies on such date (after the
Effective Date) as the Board of Diréctors of the Transferee

" Company may detem\lne shall surrender thelr share certificates

for cancellation thereof to the Transferee Company at its
registered office. Upon the new shares In the Transferee
Company being Issued and allotted by it to the Transferor
Companies Shareholders whose name shall appear in the
Register of Members of the Transferor Companies on such date ‘
as aforesald, the Share Certificates in relation to the shares held

" by them In the Transferor Companies shall be deemed 16 have ] -

been cancelled.

. The Transferee Company shall make the allotments of shares of

Transferee Company pursuant hereto to every shareholdef of
the Transferor Companies whithout further application and
every shareholder of the Transferor Companies shall accept the
said shares on such allotment. Upon surrender by every.
shareholder of Share Certificates in relation to the shares of the
Transferor Companies the sharb certificate in respect of the
number of shares in the Transferee Company to which he may
be entitled under this Scheme shall be Issued and every such
shareholder of the Transferor Companies shall take all steps to
obtain from the Transferee Company Share Certificates for share
of the Transferee Company to which he may be entitied to
hereunder.

At any time and from time to time after the transfer Date, the
Transferse Company and the Transferor Companies shall be
entitled to declare and pay dividends .whether arrears of
preference dividend, interim and/or final to their respective
Sharehold#ts for any Financlal Year or any period prior to the
Effective Date. Both the Transferor Companies and the

_ Transferee Ccrﬁﬁany shall declare and pay dividend only out of

the disposable profits earnad by respective Companies during
such period, as permissible In law and shall not transfer any
amount from the resetves for the purpose of payment of

dividends.

Provided turther that the arreats of Preference dividends of Rs.

-4,38,525/- & Rs. 3,15,740/- In respect of Preference Shares qf
© the Transferor Companies, Jay Phthalocyanines Pvt. Ltd. & Jay




1.

‘o‘

. Ethyl Organics Pvt, Ltd. respectively shall be paid by the .
Transferee: Company If not pald by the respectwe Transferor.
Companies before the effective date and further provided
that the sald amolnt of arrears of Preference Dividend of
Rs. 4,38,525/- & Rs. 3,15,740/- to be paid in respect of
Preference Shares of the Transferor Companies as aforesald
shall be reduced by the amount of any amount paid as
Preference Dividend by the Transferor Companies to the
respective Preference Shareholders before the effective date. - -

B. The excess value of the net assets of the Transferor Companles as at
March 31, 1989 (the date immediately preceding the Transfer Date) over
the pald-up value of the Shares Issued and allotted pursuant to the
terms of sub-clause (A) (i) hereof shall be accounted for in the books
of the Transferee Company as at the Transfer Date as follows:

The Reserves of the Transferor Companies as at March 31, 1989 shall

constitute Reserves of corresponding nature of the Transferee-
.Company and the balance shall be transferred to the General Rqserve

in the Transferee Company.

The Transferee Company shall cause a Speclal Resolutionto be proposed
pursuant to Section 81 (1-A) of the Act for the offer and allotment of Equity
Shares ‘and Preference Shares In the Transferee Company to the
Shareholders of the Transferor Companies in accordance with the subject
to the provisions of this Scheme. :
Subject to the Scheme being sanctioned and order belng made by the High
Court of Bombay under section 394 of the Act and on this Scheme
becoming effective, the Transferor Gompanies shall be dissolved without
winding up on such order as may be made by the High Court.

All employees of the Transferor Companies who are In employment of the
Transferor Companies on the Effective Date of this Scheme shall as from
such date become the employees of the Transferee Company on the basls
that their services have not been interrupted by the vesting of the
undertaking of the Transferor Companies in the Transferee Company under
this Scheme and that the terms and conditions of services applicable to
them on the Effective Date will be not In any way be less favourableto them
than those applicable to them Immediately before the Effective Date as

aforesaid.

The Board of Directors of the Transferor- Companies and the Transferee :
Company acting jointly, or any person or persons duly authorised by them
respectively may consent on behalf of all concerned to any modification
and/or addition to this Scheme or agree to any conditions which the High
Court of Bombay may think fit to impose and may do all acts, deeds,

" matters and things necesary or usual for carrying this Scheme into effect.

After the dissolution of Transferor Companies the Transferee Company by
its Directors be and Is hereby authorised to take such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or



1IN

questions, whether: by reason of any.or_der of the Court or of any directive

_ ororder of any other authority or otherwise howsoever arising out of, under

or by virtue of this Scheme and/or any matters connected therewith or to
carry the samc into 'eliect.

The Scheme Is condlllonal subject to the receipt of the 1ollowlng
approvalsldeclarations o

a) The grant of sanction by the High CounA of Bombay as provided in
- section 391, 392 and 394 of the Companies Act 1956.

- b) Theapproval to the Issue and aliotment of Eqbity Share and Preference . -

12,

‘Shares in the Transferee Company to the Shareholders of Transferor
Companies In accordance with- and subject to the -provision of the
Scheme by a Special Resolution of the Transferee Company pursuant
to Section 81 (1-A) of the Act.

v _‘The Scheme shall be subject to such modifications as the High Court of
Bombay sanctioning such amalgamation of the Transferor Companies with
~ the Transferee Company may direct and which the Board of Directors of

the Transferor Companies and the Transferee Company consent and agree

to.

13.

14,

All ‘costs, charges and expenses of the Transferor companies and the

Transferee Company respectively In relation to or in connection with

negotlations leading upto the Scheme and of carrylng out and completing
the terms and provisions of this Scheme and of or Incidental to the
completion of amalgamation and merger of the undertaking of the
Transferar Companies in pursuance of this Scheme shall be borne and paid
by the Transferee Company. ) C .

Notwlthstanvd'lng anything contained hereinabove, the Scheme shall also

.become effective in terms of and upon the full-filling of requirements of any

other law that may be brought into force in this behalf before this Scheme

- otherwise becomes effective as hereinbefore provided.

15.

In case of the Schemé Is not sanctioned by the High Court of Bombay for
any reason whatsoever or for any other reason this Scheme cannot be

‘Implemented this scheme will become null and void and of no effect and

in the avent no rights and/or llabilities shall accrue to or be Incurred Interse
by the transferor Companies and the Transferee Company and the partles

-shall bear and pay their respective costs and expenses incurred In

connectlon with ‘or relating to this Scheme.

CERTIFIED TO BE A TRUE COPY- -

Sd/-
S. S. Pawar
This 16th day of March 1990.
For Prothonotary and Senior Master




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 689 OF 1989
. ‘CONNECTED WITH
~ COMPANY APPLIGATION NO. 262 OF 1289

in the matter of Companies Act (I of 1956)
. D
In the matter of Section 301 to 394 of the Coriapanlea Act {1 of 1956).
AND

In the matter of N.A. Chemicals Pvt. Ltd., a Company incorporated undér the |
Companles Act, 1956, having its Registered Office at E- 16, Everest, Tardeo
Road, Bombay - 400 034.

. AND

In the matter of a Scheme of Amalgamation of Jay Phthalocyanines Pwvt. Ltd.,

Jay Ethyl Organics Pwt. Ltd. & N.A. Chemicals Pvt. Ltd. with Jaysynth Dyechem
Limited.

N.A. CHEMICALS PVT. LTD,,

A Company incorporated under the
Companies Act, 1956 having Its '
Registered Office at E-16, Everest,
Tardeo Road, Bombay-400 034.

N S St st St
-

" PETITIONER
Coram : VARIAVA J.
Date : 8th February, 1990

UPON the Petition of N.A. Chemicals Pvt. Ltd., the Petitioner Company
abovenamed, solemnly declared on 8th November, 1989 and presented to this
Hon'ble Court on the 8th November, 1989 for sanctioning of an arrangement
embodied in the Scheme of Amalgamation of N.A. Chemicals Pvt. Lid.
- {hereinafter called the Transferor Company) alongwith Jay Phthalocyanines Pvt.
Ltd. and Jay Ethyl Organics Pvt. Ltd. with Jaysynth Dyechem Ltd. (herelnatter
~ called the Transferee Company) so as to be binding on all the partles concerned
Including the Equity Shareholders, Secured and Unsecured Creditors of the
Transferor Company, all classes of Shareholders and Creditors of the Transferee -
Company and for consequential reliefs as mentioned in the said Petition AND
the sald Petition being this day called for hearing and final disposal AND UPON .
READING the said Petition and an Affidavit of Shri Ashwin K. Thakkar solemnly
affirmed on 8th day of November, 1989, verifying the said Petition AND UPON
" PERUSING the Issues of the Free Press Journal and Bombay Samachar both
dated 17th day of November, 1989, both containing advertisements of the date
" of hearing of the said Petition AND UPON READING the affidavit of Shrl Ashwin
K. Thakkar, solemnly affirmed on the t1th day of December, 1989, proving
publication of Notice in the said newspapers AND UPON READING the Order
dated 28th day of September, 1989, passed in Company Application No. 262 of
1989, whereby convening the meetings of the Equity Shareholders, Secured and
‘Unsecured Creditors of the Transferor Company including notices 1o be



advertised In the newspapers, filing of Chalrman’s Report, Explanatory
Statement under Section 393 of the Companies Act, 1956 AND UPON READING
the report of the Official Liquidator dated 14th day of December, 1989, wherein
he opined that the Jttalrs[ot.the Transteror Company have not been conducted
" In a manner prejudicial to the interest of its members or to the public interest
" AND UPON HEARING Shri D. R. Poddar of M/s Poddar & Co., Advocates of the
Transferor Company and Mr. PN. Menon instructed by'Mr. T.R. Rao, Advocate
for the Reglonal Director, Company Law Board, Bombay, and Mr. P.T. Gajwani,
Deputy Official Liquidator, High Court.;Bombay. who appeared In pursuance of
the notice of hearing dated 10th day of the November, 1989, of the Petition under
the signatures of Petitioner's Advocates under Section 391 to 394 of the . .
Companles Act, 1956 (hereinafter called the “said Act”), AND THIS ‘COURT
" DOTH HEREBY SANCTION the arrangement embodied in the Scheme of
" Amalgamation of N.A. Chemicals Pvt. Ltd. (the Transferor Company), alongwith
Jay Phthalocyanines Pvt. Ltd. and Jay Ethyl Organics Pvi. Ltd. with Jaysynth )
Dyechem Ltd., the Transferee Company as set forth in the Exhibit “C" to the
Petition and annexed as Schedule hereto AND THIS COURT DOTH HEREBY
FURTHER ORDER that the undertaking of the Transferor Company shall with
~ effect from 1st April, 1989 (hereinafter called the “Transfer Date") without further
act, deed or thing be transferred to and be vested in or deemed to be, transterred
to and be vested in the Transferee Company, pursuant to Section 394(2) of the
Act and for all the estate and interest of the Transferor Company but subject -
nevertheless to all charges, if any, then affecting the undertaking of the
Transferor Company.or any part thereof and on the Transfer Date, the Transferor
‘Company shall be deemed to have been amalgamated in the Transferee
Company as aforesaid AND THIS COURT DOTH FURTHER ORDER that forthe
purpose of this Scheme the undertaking of the Transferor Company shall include
all the propéerties movable or immovable, tangible or intangible, rights, powers,
sanction, licences, quota, trade marks, benetits and privileges of the Transferor
Combany as on the Transfer Date AND all the liabilites, duties and obligations
including charges, liens and mortgages of the Transferor Company as on the -
Transfer Date' AND THIS COURT DOTH FURTHER ORDER that without prejudice
to the generality of sub-clause 2(a) of the Scheme, undertaking of the Transferor -
Company shall include all rights, privileges, powérs and authorities and all
. property, movable, real, corporeal or incorporeal in possession or reversion,
present or contingent of whatsoever nature and wheresoever situated including
in particular all licences and privileges, patents, trade marks, logos and all
allotments, reservations, import quotas and licences held by the Transferor
Company or to which the Transferar Company is entitled to and all debts,
labilities, obligations and dutles of the Transferor Company and all other
obligations of whatsoever kind ‘including liabilities for payment of gratuity,
~ penslon benefits, provident fund or compensation in the event of retrenchment ’
to employees AND THIS COURT DOTH FURTHER ORDER that except as '
provided in the Schems, the Scheme shall not operate to enlarge the security
for any loan, deposit or facility created by or available to the Transferor Company
and which shall rest in the Transferee Company by virture of amalgamation and
" such security, mortgage and chargé shall not extend or be deemed to extend
to any of the assets or to any of the other unit of the Transferee Company unless
specifically agreed to by the Transferee Company with such secured creditors




and eublect to the consents and approvals or the existing secured creditors of
the Transferee Company after the amalgamation scheme has become effective
AND THIS COURT DOTH FURTHER ORDER that the Transferee Company may
at any time after the coming into effect of the Scheme in accordance with the
‘provision thereof If so required, under any law or otherwise, execute Deeds of
Confirmation, in favour of the Secured Creditors of the Transteror Company or _
in favour of any other party to any contract or arrangement to which any of the
Transferor Company Is a party or any writings as may be necessary to be
executed In order to give formal effect to the above provisions. The Transferee
Company shall under the provlslons of the scheme be deemed to be authorised
"to execute any such wrmngs on behalf of the Transferor Company and to
implement or carry out all such formalmes or comp!lances referred to above on
the part of the Transferor Company to be carried out or performed AND THIS
COURT DOTH FURTHER ORDER that the amounts payable on account of
‘llabllitles of dissenting unsecured creditors of the Transferor Company as on the
Effective Date shall be repaid in such manner and on such terms and withinsuch
period as may be mutually agreed between the Transferee Company and such
unsecured creditors AND THIS COURT DOTH FURTHER ORDER that if any Sult,
‘appeal or other proceedings of whatever nature (hereinafter called “the
proceedings™) by or against the Transferor Company be pending, the same shall
hot abate, be dlscontlnued or be in any way pre]udlcia!ly affected by reason of
.the transfer of the undertaking of the Transferor Company or of anything
contained in this scheme but the said proceedings may be continued,
prosecuted and enforced by or against the Transferee Company as if the -
Scheme had not been made AND THIS COURT DOTH FURTHER ORDER that
subject to the other provisions contelned in the Scheme all contract, deeds,
bonds, agreements, instruments and wrltlngs and beneﬂts of whatsoever nature
to which the Transferor Company is a party and subject to such charges and
variations In the terms, conditions and provisions thereof as may be mutually
agreed to betweenthe Transferee Company and other partles thereto, subsisting
or-having effect lmmedlate!y béfore the Etfective Date. shall remain in full force
" and effect in favour of the Transferee Company and may be enforced by and/or
against the Transferee Company as fully and effectlve!y as if the Transferee
Company was party thereto instead of the Transferor Company AND THIS
COURT DOTH FURTHER ORDER that the transfer and vesting of the property -
and liabilities under Clauses 1, 2 and 3, of the scheme and the continuance of
the proceedings by the Transferee Company ‘and of the Contracts etc. under
Clause 4 of the scheme shall not affect any transactlone or proceedmgs already :
concluded by the' Tra‘nsferor Company in the ordlnary course of business on
.and after the Transfer Date to the end’ and intent that the Trans!eree Company
accepts on behalf of itself all acts, deeds and th!ngs done and executed by the
Transferor Company in the Ordinary course of business AND THIS COURT
DOTH FURTHER O_RD_ER that until the compietipn of such transfer of the -
Transferor Company, the Transferor Company shall stand possessed of all its
properties, so to be transferred to the Transteree Company and have carried on
. and shall carry oniits business for and on behalf ofand In trust for the Transferee
Company with effect from the Transter Date and the Transferor Company shall
- account for the same accordingly. Between the Transfer Date and the Effective
' Date. the Transferor Company shall not, without the concurrence of the Board
of Dlrectors ofthe Transferee Company a!lenate. charge, encumber or otherwise

e



- deal with undertaking of Transferor Company Including any of the said assets

except in the ordinary course of business AND THIS COURT DOTH FURTHER
ORDER that any income or profit accruing to the Transferor Company and all

. costs, charges and expenses Incurred and/or all accrued losses as also all
. losses arising or suffered by it upto the effective date shall for all purposes be

treated as the income, profits, costs, charges and expenses or losses as the

- case may be of the Transferee Company AND Ttil$ COURT DOTH FURTHER

'ORDER that upon the Scheme bocomlng effective, the Transter of the -

undertaking of the Transferor Company pursuant to Clause 1 of the scheme and
the amalgamation becoming effective in terms of the Scheme. the consideration
in respect of such transfer shall subject to the provisions of this Scheme be paid
and satisﬁed by the Transferee Company as follows:

' The Transferee Company shall Issue at par and allot to Transferor Companyfg

-

Shareholders shares In the following proportion :

1 (Ons) Equcty Shares of Rs. 10/- each in the Transferee Company credited as
fully pald up for every 1 (One) Equny Share of Rs. 100/- each held by them in
the Transferor Company on a date (Record Date) after the Effective Date as the,

.....

" AND THIS COURT DOTH FURTHER ORDER that for the purpose as aforesald

the Transferee Company shall, If and to the extent required, apply for and obtain
the consent of the Controller of Capital Issues, for the Issue and allotment by
the Transferee Company to the respective members of the Transferor Company.
the Shares in the said reorgamsed share capital of the Transferee Company in
the ratlo aforesaid AND THIS COURT DOTH FURTHER ORDER that the Equity
Shares in the capital of the Transferee Company to be issued and allotted to the
Equity Shareholders of the Transferor Company pursuant hereto shall rank
parl-passu in all respect with the existing Equity Shares In the Equity Share
Capltal of the Transferee Company including the proportionate right or
entitlement to dividend in respect of any dividend declared by the Transferee
Company for the accounting period commencing from the Transfer date AND
THIS COURT DOTH FURTHER ORDER that all the members whose names shall
appear in the Register of members of the Transferor Company on the record
date (after the Eﬂective Date) as the Board of Directors of the Transferee
Company may fix, shall surrender their share cemﬂcates for cancellation theraof

" to the Transferee Company at its registered office. Upon the new shares in the

Transferee Company being issued and allotted by i itto the Transferor Company's

- Shareholders whose name shall appear in the Regrster of Members of the

Transteror Company on the record date as aforesald the Share Certificates in
relation to the shares held by them in the Transferor Company shall be deemed

-to have been cancelled AND THIS COURT DOTH FURTHER -‘ORDER that the
_ Transferee Company shaﬂ make the allotments of shares of Transferee Company

pursuant hereto to every shareholder of the Transferor Company without further
application and every shareholder of the Transferor Company shall accept the
said shares on such allotment. Upon surrender by every shareholder of Share
Certificates in relation to the shares of the Transferor Company the share
certificate in respect of the number of shares in the Transferee Company to which
hia may be entitled under the Scheme shall be issued and every such shareholdar
of the Transferor Company shall take all steps to obtain from the Transferee




Company Share Certificates for share of the Transferee Company to which he
may be entitled to hereunder AND THIS COURT DOTH FURTHER ORDER that
atany time and from time to time after the transfer Date, the Transteree Company
.and the Transteror Company 'ghall be entitled to declare and pay dividends
whether Interim and/or final to their respective Shareholders for any Financlal
Year or any period prior to the Effective Date. Both the Transferor Company and
the Transferee Company shall declaré and pay dividend only out of the
disposable profits earned by respective Companles during such perlod, as
permissible in law and shall not transfer any amount from the reserves for the
purpose of payment of dividends AND THIS COURT DOTH FURTHER ORDER
that the arrears of Preference dividends of Rs. 4,38,525/- (Rs. Four lacs thirty
elght thousand five hundred twenty fivéjand Rs. 3,15,740/- (Rs. Threelacs fifteen
thousand seven hundred forty only) in respect of Preference Shares of the other
two Transferor Companies, Jay Phthalocyanines Pvt. Ltd. & Jay Ethyl Organics
Pwvt. Ltd. respectively, shall be paid by the Transferee Company if not pald by
the respective Transferor Companies before the effective date and that the sald
amount of arrears of Preference Dividend or Rs. 4,38,525/- (Rs. Four lacs thirty
elght thousand five hundred twenty five only) and Rs. 3,15,740/- (R§. Three lacs
fifteen thousand seven hundred fourty only) to be pald in respect of Preference '
Shares of the said two Transferor Companies-as aforesaid shall be reduced by
" “the amount of any amount pald as Preference Dividend by the said two '
Transferor Companies to the respective Preference Shareholders before the
effective date AND THIS COURT DOTH FURTHER ORDER that the excess value
of the net assets of the Transferor Company as at March 31, 1989 (the date :
'lmmedlately preceding the Transfer Date) over the pald-up value of the Shares
Issued and aliotted. pursuant to the terms of sub-clause (A) (i) of the schems
shall be accounted for in the books of the Transferee Company as atthe Transfer
Date as follows: '

The Reserves of the Transferor Company as at March 31, 1989 shall constitute
. Reserves of corresponding nature of the Transferee Company and the balance
shall be transfereed to the General Reserve in the Transferee Company.

AND THIS COURT DOTH FURTHER ORDER that the Transferee Company shall
cause a Special Resolution to be proposed pursuant to Section 81(1-A) of the

- Act for the offer and allotment of Equity Shares in the Transferee Company to
the Shareholders of the Transferor Company In accordance with and subject to

. the provisions of the Scheme AND THIS COURT DOTH FURTHER ORDER that
on this Scheme becoming effective, the Transteror Company shall be dissolved
without winding up AND THIS COURT DOTH FURTHER ORDER that all
employees of the Transteror Company who arc in employment of the Transferor
Company on the Effective Date of this Scheme shall from such date become the
employees of the Transferee Company on the basls that thelr services have not

. been Interrupted by the vesting of the undertaking of the Transferor Company
inthe Transféree Company under this Scheme and that the terms and conditions
of sorvices applicable to them on the Effective Date will be not in any way be
less favourable to them then those applicable.to them immediately before the
_Effective Date as aforesaid AND THIS COURT DOTH FURTHER ORDER that the
" Board of Directors of the Transferor Company and the Transferee Company
acting jointly, or any person or persons duly authorised by them respectively




may do all acts, deeds, matters and things necessary or usual for carrying the
Scheme Into effect. After the dissolution of Transteror Company, the Transferee
Company by lts Directors be and Is hereby authorised to take such steps as may
be necessary, desirable or proper to resolve any doubts, difficulties or questions,
whether by reason of'any order of the Court or of any directive.or order of any
other authority or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or any matters connected tharewith o to carry the same Into effect
AND THIS COURT DOTH FURTHER ORDER that the Schema Is conditional
subject to the receipt of the approval to the Issue and allotment of Equity Share
Inthe Transferee Company to the Shareholders of Transferor Company pursuant
to Section 81 (1-A) of the Act AND THIS COURT DOTH FURTHER ORDER that
all costs, charges and expenses of the Trangferor Company, and the Transferee
Company respectively in relation to or in connection with negotiations leading
upto thie Scheme and of carrying out and completing the terms and provisions
of this Scheme and of or incidential to the completion of amalgamation and
merger of the undertaking of the Transferor Company in pursuance of this
Scheme shall be borne and pald by the Transferee Company AND THIS COURT .-
DOTH FURTHER ORDER that notwithstanding anything contained hereinabove,
the Scheme shall also become effective In terms of and upon the fullfilling of
requirements of any other law that may be brought into force in this behalf before
this Scheme otherwise becomes effective as hereinbefore provided AND THIS
COURT DOTH HEREBY FURTHER ORDER that the Transferor Company do
within 30 days from the date-of sealing of the Order sanctioning the Scheme of
"Amalgamation cause a certified copy of the order to be delivered to the Registrar
of Companies, Maharashtra, Bombay, for registration and, on such certified
copy being so delivered, the Transferor Company shall be dissolved and the
Registrar of Companies, Maharashtra, Bombay. shall place all the documents
relating to the Transferor Company and registered with him on the file, kept by
him in relation to the Transferea Company and the files relating to the sald four
companies (including the files relating to the other two Transferor Companies)
.-shall be consolidated accordingly AND THIS COURT DOTH FURTHER ORDER
that the parties to the Scheme of Amalgamation and any other person or persons
Interested t‘hereln shall be at liberty to apply to this Hon'ble Court for any
. direction that may be necessary. in regard to the working of the Scheme of .
Amalgamation as sanctioned hereln annexed to this Order AND THIS COURT
' DOTH HEREBY LASTLY ORDER that the Transferor Company do pay a sum of
Rs. 300/- (Rupees Three Hundred Only) each to the Regional Director, Company
Law Board, Bombay, and the Ofﬂc!al Liquidator, High Court, Bombay, towards
the costs of the said Petition WITNESS SHRI
SHARADCHANDRA KRISHNAPRASAD DESA!, Acting Chlef Justice of the High
Court, Bombay aforesald this 8th day of February, 1990,

By the Court,
Sd/-
. 8. S. Pawar
For Prothonotary & Senior Master

Order sanctioning the Scheme of )
Amalgamation under Section 391 to 394 )
of the Companies Act, 1956, drawn on )
the Application of M/s Poddar & Co., )
Advocates for the Patitioners, having their )
" Office as Currimji Bullding, 2nd Floor, )
111A M.G. Road, Fort, Bombay - 400 023. )




IN THE HIGHT COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY. PETITION NO. 687 OF 1989
CONNECTED WITH
COMPANY APPLICATION NO. 260 OF 1989

In the matter of Companies Act (1 of 1956)
AND

- In the matter of Section 391 to 394 of the Companies
- Act (I of 1956)

AND

In the matter of a Scheme of Amalgamation of Jay
Phthalocyanines Pwvt. Ltd., Jay Ethyl Organics Pwvt.
Ltd. & N.A. Chemlcals Pvt. Ltd. with Jaysynth
Dyechem Limited.

' JAY PHTHALOCYANINES PVT. LTD.
+vurenPETITIONER

CERTIFIED COPY OF
ORDER SANCTIONING THE SCHEME OF
AMALGAMATION

DATED THIS 8th DAY OF FEBRUARY, 1990-

FILED THIS 16th DAY OF MARCH, 1990.

M/s. Podcar & Co.,
Advocates for the Petitioner,
111-A, M.G. Road

Currimijl Bldg., Fort,
BOMBAY 400 023.
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SCHEDULE

SCHEME OF AMALGAMATION
OF .

JAY PHTHALOCYANINES PRIVATE LIMITED
JAY ETHYL ORGANICS PRIVATE LIMITED
N.A. CHEMICALS PRIVATE LIMITED
WITH
JAYSYNTH DYECHEM LIMITED

Prellminary

In this Scheme unless repugnant to the context.

) "Transferee Company” means JAYSYNTH DYECHEM UMlTED, a

Company Incorporated under the Companles Act 1956 and having lts
Registered Office at 303, Navpvan 125/127, Kazl Sayed Street,
Bombay-400 003.

iy "Transferor Companles” means JAY PHTHALOCYANINES PVT
LTD,,a Company registered under the Companies Act 1956 and having
_Its Registered Office at E-16, Everest, Tardeo, Bombay-400 034, JAY
ETHYL ORGANICS PVT. LTD., a Company registered under the
‘Companies Act, 1956 and having its:Registered Office at E-16, Everest,
Tardeo Road, Bombay-400 034. AND N.A. CHEMICALS PVT. LTD.,, a2 -
Company registered under the Companles Act, 1956 and havirig Its
Registered Office at E-16, Everest, Tardeo Road, Bombay-400 034.

)  “The Transfer Date" means, April 1, 1989 {or such other date as the
High Court of Bombay may. direct) from which all the movable,
immovable and other properties of whatsoever nature Including all

. tights, powers, privileges of every kind, nature and description of the
Transferor Companles shall be transfered or deemed to be transferred
without any further act, deed or thing to the Transferee Company. -

. ) “The Effective Date” means the date on which the transfer and vesting

of the undertaking of the Transferor Companiles shall take effect Le. the
date on which the last of approvals specified in Clause 11 of the Scheme
shall have been obtained and certified copies of the Orders of the High

Court of Bombay have been filed with the Regustrar of Companies,
Maharashtra at 3ombay. -

- The  Authorised Share Capital of the Transferee Company Is
- Rs. 6,00,00,000/- (Rupees Five Crores only) divided into 46,30,000 Equity

Shares of Rs. 10/- each, 5,000 9% Redeemable Cumulative Preference
Shares of Rs. 100/- each and 32,000 6% Redeemable Cumulative .



Preference Shares of Rs. 100/- each out of which 6,25,000 Equity Shares
of Rs. 10/- bach have been Issued and subscribed for and are fully paid up.

The Authorised Share Capital of the Transferor Company, Jay
Phthalocyanines PWt. Ltd., Is Rs. 30.00,000/- (Rupees Thirty Lacs only)
divided into 20,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Cumulative Preference Shares of Rs. 100/- each all of which have been °
issued and subscribed for and are fully paid up.

The Authorised Share Capital of the Transferor Company, Jay Ethyl |
Organics Pvt. Ltd., Is Rs. 25,00,000/- (Rupees Twenty-five Lacs only)
divided into 15,000 Equity Shares of Rs. 100/- each, 5,000 9% Redeemable
Cumulative Preference Shares of Rs. 100/- each and 5000 6% Redeemable
Cumulative Preference Shares of Rs. 100/- each out of which 15,000 Equity

Shares of Rs. 100/- each, 2,500 9% Redeemable Cumulative Preference *

Shares of Rs. 100/- each and 5,000 6% Redeemable Cumulative Preference
Shares of Rs. 100/- each have been Issued and subscribed for and are fully\ "
paild-up. .

The Authorised Share Capital of the Transferor Company, N.A. Chemicals -
Pvt. Ltd., Is Rs. 15,00,000/- (Rupees Fifteen Lacs) divided Into 15,000 Equity
Shares of Rs. 100/- each, out of which 14,000 Equity Shares of Rs. 100/
each have been Issued and subscribed for and are fully paid up.

The Scheme

1.

The undertaking of the Transferor Companies shall with effect from the

Transfer Date, without further act, deed or thing be transferred to and be
vested In or deemed 1o be, transferred to and be vested in the Transferee
Company, pursuant to Section 394(2) of the Act and for all the estate.and
interest of the Transferor Companies but subject -nevertheless to all
charges, if any, then affecting the undertaking of the Transferor Companles
or any part thereof and on the Transfer Date, the Transferor Companies
shall be deemed to have been amalgamated in the Transferee Company
as aforesald

@) For the purpose of this Scheme the undenak!ng of the Transferor
Companies shall Include :

)  Alithe properties movable or immovable, tangible or Intangible,

- rights, powers, sanctions, licences, quota, trade marks, benefits

and privileges of the Transferor Companies as on the Transter
Date.

i)  Allthe liabilities, duties and obligations including charges, liens
: and mortgages of the Transferor Companies as on the Transfer
Date. _

b) Without pra]udic'e to the generality of sub-clause (a) hereof the |

" undertaking of the Transferor Companies. shall' include all rights,
. privileges, ‘powers and’ authorities and all property, movable, real,
corporeal or incorporeal.in possesswn or reversion, present or

?
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contingent of whatsoever nature and wheresoever situated including in
particular all licences and p'rivilegés. patents, trade marks, logos and .
all allotments, reservations, import quotas and licences held by the
Transferor Companies or to which the Transferor Companies are
entitled to and all debts, liabllities, obligations and dutles of the
Transferor Companiles and all other obligations of whatsoever kind
including liabiiities for payment of gratuity, pension benefits, provident
fund or compensation in the event of retrenchment to employees.

PROVIDED ALWAYS that except as provided herein, the Scheme shall
not operate to enlarge the security for any loan, deposit or facility
created by or avallable to the Transferor Companies and which shall
rest in the Transferee Company by virtue of amalgamation and such
security, morntgage and charge shall not extend or be deemed to extend
toany oithe assetsor to any of the other unit of the Transferee Company
unless specifically, agreed to by the Transferee Company with such
secured creditors and subject to the consents and approvals of the

-existing secured creditors of the Transferee Company after the

amalgamation scheme has become effective.

The Transferee Company may at any time after the coming into effect
of this Scheme in accordance with the provisions hereof, If so required,
under any law or otherwise, execute Deeds of Confirmation, in favour

. of the Secured Creditors of the Transferor Companies or in favour of

any other party to any contract or arrangement to which any of the

- Transferor Companies Is a party or any writings as may be riecessary
" to be executed In order to give formal effect to the above provisions.

The Transferee Company shall under the provisions of the scheme be

1

_deemed to be authorised to execute any such writings on behali of the

Transferor Companies and to implement or carry outall such formalities
or compliances referred to above on the part of the Transferor
Companies to be carried out or performed. ‘~

The amounts payable on account of liabilities of dissenting unsecured
creditors of the Transferor Companies as on the Effective Date shali be
repald in such manner and on such terms and within such period as may
be mutually agreed between the Transferee Company and such unsecured
creditors.

a) K any Suit, appeal or other proceedings of whatever nature (hereinafter

: b).

called “the.proceedings") by or against the Transferor Companiles be

pending, the same shall not abate, be discontinued or be in any way
preiudiciaﬂy affected by reason of the transfer of the undertaking of the
Transferor Companies or of anything contained In this scheme but the
said proceedings may be continued, prosecuted and enforced by or
against the Transferee Company as if this Scheme had not been made.

Subject to the other provisions contained in the Scheme all contract,
deeds, bonds, agreements, instruments and writings and benefits of
whatsoever nature to which the Transferor Companies is/are a party
and subject to such charges and variations in the terms, conditions and
provisions thereof as may be mutually agreed to between the



8.

6.

b

o)

' Tranéferee Compény and other parties thersto, subsisting or having
- effect immediately before the Effective Date, shall rémaln in full force

and effact in favour of the Transferee Company and may be enforced
by.and/or against the Transferee Company as fully and effectively as if
the Transferee Company was party thereto instead of the Transferor
Companles. - , } ' »

The transfer and vesting of the pfopeny and liabllities under Clauses 1,

- 2 and 3 and the continuance of the proceedings by the Transferee
Company and of the Contracts etc. under Clause 4 hereof shall not .

affect any transactions or proceedings already concluded by the
Transferor Companies In the ordinary course of business on and after
the Transfer Date to the end and Intent that the Transferee Company

_accepts onbehalf of itself all acts, deeds and things done and executed

by the Transferor Companles in the Ordinary course of bu.élness.‘

Until the completion of such transfer of the Tians(eror Companies, the
Transferor Companies shall stand possessed of all its properties, soto’
be transferred to the Transferee Company and shall carry on lts

business for and on behalf of and In trust for the Transferee Company . .

with effect from the Transfer Date and the Transferor Companles shall
account for the same accordingly. Between the Transfer Date and the
Effective Date, the Transferor Companies shall not, without the
concurrence of the Board of Directors of the Transferee Company
allenate, charge, encumber or otherwise deal with undertaking of
Transferor Companies including any of the said assets except in the
ordinary course of business.

Any Income or profit accruing to the Transferor Companiles and all

B costs, charges and, expenses Incurred and/or all accrued losses as

also all losses arising or suffered by it upto the effective date shall for
all purposes be treated as the Income, profits, costs, charges and
expenses or losses as the case may be of the Transferee Company.

Upon the Scheme beco}rxing effective Including it being approved by

the members of the respective Companies and sanctioned by the High

Court of Bombay and the Transfer of the undertaking of the Transferor

Companies pursuant to Clause 1 hereof and the amalgamation
becoming effective in terms of this Scheme, the consideration in

respect of s'ch transfer shall subject to the provisions of this Scheme -

be paid and satisfied by the Transferee Company as follows:

1. The Transferee Company shall issue at par and allot to
~ Transferor Companies Shareholders shares in the followlng T

proportion :

To the Shareholders of JAY PHTHALOCYANINES PVT LTD.

. (Transferor Company)

4 (Four) Equity Shares of Rs. 10/- each In the Transferee Company

- credited as fully paid-up for every 1 (One) Equity Share of Rs. 100/-

each, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/-
each in the Transferee Company credited as fully paid-up for every

e ikt S AHARAR




b)

d)

1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/- each
and 1 (one) 6% Redeemable Cumulative Preference Share of Rs. 100/-
each In the Transferee Company credited as fully pald-up for every
1 (One) 6% Redeemable Cumulative Preference Share of Rs. 100/- each

' held by them In the Transferor Company on such date after the Effective

Date as the Board of Dlrectors of the Transferee Company may
determine.

To the Shareholders of JAY ETHYL ORGANICS PVT. LTD. (Transferor
Company).: ‘

§ (Five) Equity Shares of Rs. 10/- each In the Transferee Company
credited as fully pald-up for every 1 (One) Equity Share of Rs. 100/-
each, 1 (one) 9% Redeemable Cumulative Preference Share of Rs. 100/- '
each in the Transferee Company credited as fully paid-up for every
1(One) 9% Redeemable Cumulative Preference Share of Rs. 100/-each
and 1 {one) 6% Redeemable Cumulative Preference Share of Rs. 100/-
each held by them in the Transferee Company on such date after the
Effective Date as the Board of Directors of the Transferee Company may
determine. -

To the Shareho!ders of N, A. CHEM!CALS PVT. LTD. (l'ransferor :
Company) : h

N

"~ 1 (One) Equity Share of Rs. 10/- each in the Transferea Company
- credited as fully paid-up for every 1 (One) Equity Share of Rs. 100/-

each held by them in Transferor Company on such date after the
effective date as the Board of Directors of the Transferee Company may
determine. " '

For the purpose of as aforesaid, the Transferee Company shall, If and
to the extent required, apply for and obtain the consent of the Controller
of Capital issues, for the Issue and allotment by the Transferee
Company to the respective members of the Transferor Companies, the
Shares in the said reorganised share capital of the Transferee Company

in the ratio aforesaid.

)  The Transferee Company shall take necessary steps to Increase
the 9% Redeemable Cumulative Preference Share Capital in
the authorised Share Capital by restructuring total Authorised
Share Capital of the Company.

. 1 s

) The Equity Shares in the capital of the Transferee Company 10
be issued and allotted to the Equity Shareholders of the
Transteror Companies pursuant hereto shall rank pari-passu In
all respect with the existing Equity Shares in the Equity Share °
Capital of the Transferee Company including the proportionate
right or entitlemem to dividend In respect of any dividend -
declared by. the Transferee Company for the accounting
period commencing from the Transteree date. The 9%
Redeemable Cumulative Preference Shares of Rs. 100/- each
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" and 6% Redeemable Cumulative Preference Shares of.Rs. 100/-

‘each In the capital of the Transferee Company to be issued and

- allotted to the Preference Shareholders of the Transferor

Companicy pursuant hereto shall confer on the holders thereof '
the same rights as are attached to the 9% Redeemable

 Cumulative Preterence Shares of Rs. 100/- each and 6%
'Redeemable Cumulative Preference Shares of Rs. 100/- each

{ssued by the Trahsleror Companies.

v

All'the members whose name shall appear In the Register ol )

“members of the Transferor Companies on such date (after the
. Effective Date) as the Board of Directors of the Transfereo
‘Coimpany may determine shall surrender their share cenlflcates '

for cancellation thereof to the Transferee Company at its

" registered office. Upon the new shares In the Transferee

Company being issued and alloited by it to the Transferor
Compames Shareholders whose name shall appear in the
Register of Members of the Transferor Companles on such date .
as aforesaid, the Share Certificates in relatlon to the shares held
by them In the Transferor Companies shall be deemed to have .
been cancelled

'l_’he Transferee Company shall make the allotmehte of shares of
Transferee Company pursuant hereto to every shareholder of

. the Transferor Companles whithout further application and

every shareholder of the Transferor Companies shall accept the

~said shares on such allotment. Upon surrender. by every
shareholder of Share Certificates In relation to the shares ofthe .

Transferor Companies the sharb certificate in respect of the

", _number of shares in the Transferee Company to which he may

be entitled under this Scheme shall be issued and every ‘such
shareholder of the Transferor Companies shall take all steps to-
obtain fromthe Transferee Company Share Certificates for share
of the Transferee Company to which he may be entltled to
hereunder

At ar:y time and from time to time after the transfer Date, the
Transferee Company and the Transferor Companies shall be
entitled to declare and pay dividends whether arrears of
preference dividend, interim and/or final to thelr respective

: Shareholders for any Financlal Year or any period prior tothe

Effective Date. Both the Transferor Companies ‘and the.

" Transferee Company shall declare and pay dividend only out of

the disposable profits earned by respective Companies during
such period, as. permissible in law and shall not transfer any
amount from the reserves for the purpose of payment of
dividends. '

e Provided further that the arrears of Preference dividehds of Rs.

'4,38,525/- & Rs. 3,15,740/- In respact of Preference Shares of

the :l'rensferor Companles, Jay Phthalocyanines Pvt. Ltd. & Jay




7.

8.

10..
_ Company acting jointly, or any person or persons duly authorised by them

Ethyl Organics Pvt. Ltd. respectively shall be pald by the
"~ Transferee Company it not paid by the respective Transferor
Companies before the effective date and further provided
that the sidid amount of arrears of Preference Dividend of
Rs. 4,38,525/- & Rs. 3,15,740/- to ‘be pald In respect of
Preferance Shares of the Transferor Companies as aforesald
shall be reduced by the amount of any amount pald as
Preference Dividend by the Transferor Companles to the
respective Preference Shareholders before the effective date.

B. The excess value of the net assets of the Transferor Companies as at
March 31, 1989 (the date iImmediately preceding the Transfer Date).over.
" the pald-up value of the Shares Issued and allotted pursuant to the
terms of sub-claus2 (A) (i) hereof shall be accounted for in the books

of the Transferee Company as at the Transfer Date as follows:

The Reserves of the Transferor Companies as at March 31, 1989 shall
constitute Reserves of corresponding nature of the Transferee
Company and the balance shall be transferred to the General Reserve
in the Transferee Company.

The Transferee Company shall cause & Special Resolutionto be proposed
pursuant to Section 81 (1-A) of the Act for the offer and aliotment of Equity
Shares anc Preference Shares In the Transferee Company to the
Shareholders of the Transferor Companles in accordance with the subject
10 the provisions of this Scheme. -

Subjecttothe Scheme being sanctioned and order being made by the High

Court of Bombay under section 394 of the Act and on this Schemo
becoming effective, the Transferor Companies shall be dissolved without
winding up on such order as may be made by the High Court. :

- All employees of the Transferor Companles who are In employment of the

Transfetor Companies on the Effective Date of this Scheme shall as from
such date become the employees of the Transferee Company on the basis
that thelr services have not been Interrupted by the vesting of the
undertaking of the Transferor Companies in the Transferee Company under
this Scheme and that the terms and conditions of services applicable to
them on the Effective Date will be not in any way be less favourableto them

-than those applicable to them immediately before the Effective Date as

aforesald.
The Board of Directors of ihe Transferor Compénles and the Transferee

respectively may consent on behalf of all concerned to any modification
and/or addition to this Scheme or agree 1o any conditions which the High
Cournt of Bombay may think fit to Impose and may do all acts, deeds,
matters and things necesary or usual for carrying this Scheme into effect.
After the dissolution of Transferor Companies the Transferee Company by
its Directors be and is hereby authorised to take such steps as may be
necessary, desirable or proper to resolve any doubts, diificulties or



questions, whether by reason of any order of the Court or of any directive
or order of any other authority or otherwise howsoever arising out of, under-

~ or by virtue of this Scheme and/or any matters connected:therewith or to

1.

12.

13.

14.

150

carry the same Into eﬂeci)

Th_e Scheme Is conditional subject fo the roi:elpt of the follo&tng
approvalsldeclaratlons :

a) The grant of sanction by the High Coun of Bombay as provided in
section 391, 392 and 394 of the Companles Act 1956,

b) Theapprovaltotheissue and allotment of Equity Share and Preference
Shares in the Transferee Company to the Shareholders of Transteror
Companles in accordance with and subject to the provision of the
Scheme by a Special Resolution of the Transferee Company pursuant
to Section 81 (1 -A) of the Act.

The Scheme shall be subject to such modifications as the High Court of
Bombay sanctioning such amalgamation of the Transferor Companies with
the Transferee Company may direct and which the Board of Directors of
the Transferor Companies and the Transferee Company consent and agree
to. -

All costs, charges and expenses of the Transferor oémpan!es and the
Transferee Company respectively in relation to or in- connection with
negotiations leading upto the Scheme and of carrying out and completing
the terms and provisions of this Scheme and of or Inclidental to the
completlon of amalgamation and merger of the undertaking of the
Transferor Companles in pursuance of this Scheme shall be borne and paid
by the Transferee Company.

Notwithstanding anything contained herelnabove, the Scheme shall also
become effective in terms of and upon the full-filling of requirements of any
other law that may be brought into force in this behalf before this Schame
otherwise becomes effective as hereinbefore provided.

In case of the Scheme Is not sanctioned by the High Court of Bombay for
any reason whatsoever or for any other reason this Scheme cannot be
implemented, this scheme will become null and volid and of no effect and
In the event no rights and/or llabilities shall accrue to or be Incurred interse
by the transferor Companies and the Transferee Company and the parties
shall bear and pay their respective costs and expenses lncurred in
connection with or relating to this Scheme.
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8. S. Pawar
This 16th day of March 1990.
For Prothonotary and Senlor Master




