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MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Nizam Palace, 2nd MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014 ]

Corporate Identification Number (CIN): U65192WB1923PLC004628

I hereby certify that the name of the company has been changed from KETTLEWELL BULLEN & CO.LTD. to
GLOSTER LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name KETTLEWELL BULLEN AND COMPANY LIMITED.

Given under my hand at Kolkata this Ninth day of May two thousand eighteen.

DS MINISTRY | Bamsmrm=ma

OF CORPORATE =X e
AFFAIRS 04 /-
K G JOSEPH JACKSON
Registrar of Companies
RoC - Kolkata
Mailing Address as per record available in Registrar of Companies office:
GLOSTER LIMITED
21, STRAND ROAD, KOLKATA, Kolkata, West Bengal, India, 700001 :
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

AT

Registrar of companies, Kolkata
Nizam Palace, 2nd MSO Building 2nd Floor, Kolkata, West Bengal, India, 700020

Corporate Identity Number: U17100WB1923PLC004628

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 GLOSTER LIMITED having passed Special Resolution in the Annual/Extra Ordinary General Meeting
held on 27-03-2018 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 Kolkata this Eleventh day of May Two thousand eighteen.

DS MINISTRY OF
[CORPORATE /
AFFAIRS 04 %

VIKRAM SINGH

Registrar of Companies
RoC - Kolkata

Mailing Address as per record available in Registrar of Companies office:
GLOSTER LIMITED

21, STRAND ROAD, KOLKATA, Kolkata, West Bengal, India, 7060001
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No. 4130

IN THE OFFICE OF
THE REGISTRAR OF COMPANIES UNDER ACT VIl OF 1913

IN THE MATTER

KETTLEWELL BULLEN & COMPANY,
LIMITED. e

! DO HEREBY CERTIFY that pursuant to Act VI], 1913,
of the Legislative Councll of indfa, entitled “The Indian
Companies Act, 1913, Memorandum of Association and
Articles of Association (annexed) have been this day filed and
vegistered in my office, and that the said Company has been
duly incorporated and is a Company limited by shares pursuant
to the provisions of the said Act.

Dstad this Second day of Januaty, One Thousand Nina
Hundred and Twenty-three.

Momeo of Fees fls. |As.! P,

For Registering the

Company ... 825 ol Seal of
451 tha Registrap
For Articles of otc Jolnl. Stack
o Qmpani
Association «! 31040 under Ateot
- al 1312,
TotalRs, ..jg@28 | g 0

Rupees Nine Hundred and Twenty-eight only.

(Sd.) W. STATHER HALE,
Registrar of Companies
under Act Vil of 1913.
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[THE INDIAN COMPANIES ACTS, 191:3-1920]

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQOCIATION
OF
GLOSTER UIMITED

[Fermeny KétieWwell Bullah And Gompany Limited)

. The name of the Company. is “GLOSTER LIMITED" (Formery Kefllewel Buten And

_Campany Umited).

The Registered Office of the Company will be situate in 8engal,
The. objects. for which the Company is established are fand it 38 expréssly
decleted thaf the several sub=clauses of thisclause and all the powers therein

are to be' cumulative ghd in RS cdse is the ‘generality of any one, sub-clause

to be narrowed or testricted by any p’crﬁcu]dﬁty' of any ofher sub-clalsé noris

‘any general expression in any sub-clause 1o be narowed or resticted by any
partficularily of expression in the same sub-clouse or by the a pplication of any

rule construetion €jtisdem.generis or-otherwise) -

[} To cany on busihess -as general fherchdnts, ranufaciurers, confraciars,

agents, importers, exporters, factors, warehousemen, shippwriers, and ¢ariers

by lond and sea.

{2) To carty off all Kinds of agency busitess; and to take part In the-management,

sUpervision of conficl of the busiriess or operations .of any other company,

‘association; frm or person and 1o act @ the Managing Ageénts, Agenits,

Secretories or other officers of any such company, dssoclation, firm 6r persen,
and in connection therewith 1o appoint and remunsrate Direciors,
accountants, assistéints and otner officers or experts orqgents;

(3) To purchase and otharwise acquite dnd deal in, hold and assign movable

and immovable property of il kinds and i pdrticular lands, mills, factories,
collisdies, tea. and dther produce, gardens and plantdtions, ships, boas;
barges raitways, framways, rope or other ways, motors, and other veticles for

For GLOSTER LIMITED
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‘ use on lond, sea or cir, business concems and underfakings of every

description, morigages. shares, stock, debentures, securities, policies, book

, , debfs, claims and any interest in movable or immovable property ond to

establish and carry on any business in connection with all or'any of the above

orwhich may séern calculated to enhance the value of any of the property

; or rights. of the Company or fo facilifate the disposition thereof and to

' construct .any mills, factories or other bulldings or works and conveniences of
all kinds.

(4) To acquire ond hold shares,: stocks; debeniures, debeniure stocks, bonds,

Y

obligations and securities:ssued or guaranteed by any company constituted
or canyirig-on business in India of eliewhere, ohd debentuies, debeniore.

stocks, bonds, obligations and securities issued or guaranteed by any

Govermment. public body or authority, supreme, municipol, local.or otherwise
and whether in India or:élsewhere..

{5): To. dequife any such. shaies, sfocks, debentures; debénturé sfocks, bends,
cbligafions or securities by original subscription, tender, purchase, exchange.
or otherwise, and to subscribe. tor the same-either conditionally or ofherwise,
and to guaraniee: the subscidptlion thereof, and fo exercise and enforce all”
rights and powers coniferred by, or incident 1o, the ownefship théreof.

i 16) To Issue debentures, debenture. stocks, bonds, oblfigation.and securities of all

kinds dnd toframe. constitute and sectre the saime as'may séem expedient,
with full power to:mcke the same transferable by delivery or by insfrument of
v fransfer or ofherwise and either perpefual or terminable and e_'i_1fie_r
" redeemablé or otherwise, and {6 charge and secure lhé samie by frust deed
or ofherwise on the undertaking of the Company or on any specific property
or rights present or future of Company, {including i thought fit uncalled

capitdl) or otherwise howsoever.

1 g e e S
R T

) ) To. facilitate; and encourage the creafion, issue or conversion of shares,
sfocks, debentures, debenture stocks; bonds, obligations and securities and

o act as Trusteesiin connection therewith and o fake paort in the cenversion
of busingss cbncerns and undertakiigs info  compdnigs and the
omalgamation, reconstroction and promotion of companies.

{8) To cany on the business-of banking in all ifs branches and depariments,
including the borrowing, raising or loking up money, fhe lending or

For GLOSTER LIMITED
My (eegpran=D
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advancing meney on securifies and property, the discounting, buying, selling
and dealing in bills of exchange, promissory notes, coupons, drafts, bills of
lading. warrants, debentures, certificates, scrip and other instruments and
securities, whether fransferrable or negotiable or riot, the granfing and issuing
of letters of credif and circular notes, the buying, selling and dedling in_ bullion
and specie the acquiring, holding. issuing on commission, underwriting and
dealing with sfocks, funds, shares, debentures, debenture-siocks, bonds
obligations and other securities.

{?) To camy on any other business which may seem 1o'ihe company capable of
being converiently caffied on in connection with any of the obove, or
caicylated, directly or indirectly, fo enhance the value of or re nder profitable:
any of the Company's-property or righfs,

{10) To lend money; eitherwith or without security; arid generally 16 siiéh PErsons
and upon such terms and conditions s the Company may think fit,

{11) To apply for purchaoss, or othsrwise acguire. any patents; brevels
d'invention, licenses, concessions and the like, conferring any exclisive or

r non-exclusive of limitéd right 1o use or any secret or other information os'to

- any invention which may sesm caopable of being vsed for any of thé
purposes of the Company, or the acquisition of which may seem coléulated
direcily of indirectly 1o bénsfit the Company. and to Use. exercise, develop or
grant licenses:in respect of or. otherwise furn to: account the property,rights or
information so gcquired.

. {12) To manufaciure. import, export, buy, seli. exchange, alier, impybve,
manipulate, prepore for market, and otherwise dedl} in dll kinds -of plant,
machirery, apparatus, tools, wtenslls, subsiances, maletials, cng things
necessary or convenient for carrying on any of the above specified business
or proceedings, or usually dealt in by persons-engaged in the like business.

(13} 1o employ experts to Investigate and examine:into the condition, prospecits,
valve, characler dnd circurnstances of any business coneerns. and
undertakings and generally of any assefs, properiy ot righfs,

(¥4) To constitute any Wrusts with a view to the issue of prefered, deferred or
other stocks and. securifies based on or representing any shares, sfocks or
other assets specifically appropriated for the purposes of any such frust, and
fo setfle and regulate.and, if thought fit, to undertcke and execufe any-such

For GLOSTER LIMITED
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trusts and to issue. dispose of or hold any such prefered; defered or other
stocks or securities.

(15) To give any guaraniee in relation io the payment of any debentures,
debenture-stocks, bonds, obligations or securities.

(14) Generally to camry on business as financiers. and io undertoke and cany out
all such operations and transactions [except the Issuing of policies of
@assurance on huraan life) s dn individual capitalist may lawfully undertake
andicamy out.

(17} To dcquire by lease, grant or otherwise any concession-of any ldnds, rights or
privieges from any Government or other duthority or person or company or
otherwise for raising and. working petreleum oit and any other liquid or solid
hydrocarbons or coal in India or elsewhere and fo perform. and fulfil the
conditions thereof. '

{18) To establish and support: or did in the: establishment and support of
associotions, insfitutions. funds, trusts.and conveniences calculated to benefit
employges or. ex-employees of the Company, of its predecessors in bsingss
or the degpendens or connecticns: of sich persons, and fo grant ‘pensions
«and dllowances, and fo make payments towards insurance, and to subscribe
-or ‘guafdntee money for chaifoble or benevolent objects, or for any
exhibition or forany public, general or useful object,

{19) To dcquire and undertake- all or .any part of the business, property -and
flablities of any person of company. camying on any business, which fhis
Company is avthorized to carry on, or possessed of property suitable for the
pufpdse offhe Company. '

120) To enferinfo any arrangement with any Government or authority; supreme,
municipal, focal of otherwise; that may seem conducive-fo the Compadny's
objects orany of them, and fo obtain:from any.such Government or duthiority
dll rights, concessions and privileges; which the Company moy think it
desirable to obtain, and fo cdmy out, exercise and comply with any. such.
arrangemerits, rights, arivileges and concessions.

(21} To enterinto partnership or into any.améngement for sharing profits or losses,
or into* any union of interests; joint adventure, reciprocal concession or co-
cperafions with any person or persons, of company or companies carying

For GLOSTER LIMITED
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on. or engaged in, or about to camry on or engage in, or being duthorized to
cany on, or engage in, any business or transaction which this Company is
avithorized to camy on or engage in, or any business or transaction capable
of being conducted so as.directly or indirectly o benefit this Company.

(22) Generally to purchase, iake on lease or in exchange, hire or otherwise
acquire any immovable or movable property, and rights or privileges which
the Company may think necessary or convenient with reference-to- any of
these objects and capable of being profitobly dealt with in connecfion with
any of the Comipany's property or rights for the time being.

{23} To sell or dispose of the underioking of the Company, or any part thereof,
for such consideraiion ds the Company may think fit; and in parficular Tor
share, debentures or securities of any other company having objects
altogether, orin pdrt, simitar to those of this Company. .

(24] To promiote any. Company. or companies for the purpose 6f acguting all or

any of the property. rights and licbilities of this-Company, or for any other
purpose ‘which may seem directly or indirectly calculated to benefit this
Company.

{25) Te invest and deal with the moneys of the Company not immediately ™
required upon such securities and in sUCh manner as may from fime o time
-be detemnined.

(28) To borrow OF toisé of secire. the pdyment of money in such manner as thie
Company shall think fit, ond in porticuior by the issue of debentures or
debgniure-stock, perpetual or otherwise charged upon ¢li ‘or any of 1‘he
Company's property: (both present and fulure). inclUdiné its uncalied copital
and t6 purchase redeem and pay-off any such securities.

{27) To take or ofherwise' acquire and hold shares in any other company: having
objects altogether or'itv part-similar 4o those' of this; Company; or carrying on
any business capable of being conducted so, as dirgcily. of indirectly 16
benefit this Company.

[28) To undertake and eXecute dny trusts the Undertaking of which may seem to.
the Company desirable:and either gratuitousiy or ofherwise.

{29) To draw, make, dccept, discount, execute and issue bills of exchange,

promissory notes, bilis of.lading, warrants;, debentures and other negofiable or
fransferable instruments-or securifies.

For GLOSTER LIITED
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{30} To remunerate any persons or company for services rendered, or fo be
rendered in placing or assisting o place or guaranieging the placing of any
shares in'the Company’s capital or any debentyres, debenture-stock or other
securities of the Company, or In or about the formation or promotion of the
Company, or the acquisition of property by the Company, or the conduci of
its business.

[31) To do.ali or any of the above things, either as the principals, agents, fristees,
contractors, or otherwise and either alone. or in conjunciion with others and
either by or through agents; suk-contractors, frusiees or otherwise.

(32) To sell improve, mMdnage, dévelop, exchdnge, lease, morigags, dispose
of, turn 1o acceuni, orofherwise deal with, dll or any part of the property and
rights of the Company.

{33) "o carry on business as producers and growers of jute, hemp, flex, cotion,
silk. wool, or dny other ndtural fibres cnd. to manufacture” and. produce alt
types of synthefic and :mion made fibres including: synihefic fibres, viscose,
nylon, acrylic; polysfer and all types of man made fibres and 1o camy on
business of Spinners and Weaqvers of 0!'1'.s'uch fibres and yarns, and goods
produced therefrom and other simifler materidls and cary on business of
manufdcturers, proceéssors, converlers, makers, sfockists, agents ond
importers, exporters, fraders, retallers, suppliers; buyers, sellers, merchants,
distributors and concesslonaries of all such fibres, yarns and all lypes of
processed and converled farm of such fibres, yarns and goods.

{34) 'To cafmy on the trades of business of manufdciurers of chemicals and
-manure’s, distillers, dye makers, gas makers and makers of chemical and
Identical preparations of all kinds. ’

And 1t Is hereby decldred thiat the word "Company™, save when vsed inteferance
tothis Company, in this clause shall be:deemed fo include any parineiship or other
body of persons, whether incofporaied or notincorporatéd dnd the intention is that
the objects specified in any paragraph of this clause shall, except when olherwise
expressed. in such paragraph be in. niowise limited or restricted by reference to .or
inference from he terms 'o__f' any etherporagraph.

e e

: Inserted vide Stheme of Amalgamation of Gloster Limited with the Company santtibned by.Nation al
Company Law Tribunal, Kolkata Bench. -

For GLOSTER LIMITED
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4. The Liability of the memberss limited.

5. The Authorised Share Capital of the Company is Rs. 27.50,00,000 (Rupees Twenty

Seven Creres Fifty Lacs only) divided into 2.75,00,000 {Twoe Crore Seventy Five Lac)
equily shares of Rs. 10/~ (Rupees Ten only) each, with rights, privieges and conditicns
aftaching therete as moy be provided by ihe Aricles of Association of the {
. Company. The Company shall have the power fo increcse or reduce ifs.capital for ;
the time being and to consolidaje, divide or sub-divide-and re-classity the shares in
' f such capital and fo. aftach thereto respectively any preferential, qualified or special
rights, privileges or conditions os to dividend, voting or otherwise .and-to vary. modify
i or abrogate any such rights, privileges: or conditions. in accordance with- the
, provisions of the Act and Articles of-the Cmpany and fssue Shares of higher or lower
; denominations. |
5
Ef We the several persons whose names ang dddresses are.subscribed, dre desifous of
being formed into a Gompany in pursuance of this Memorandum of Association,
; and respectively agree to take the number of shares in the Capital of the Company f
; " set opposite our réspective names. ;
?% Narnes, Addressess ond | Number of Shares iaken | Name, Address and ‘i
E% - Description of | By edch subscriber Desctiption of witness
L Subscribers
v. H. MGECAW, One
} 21, sfrand Road
b Caleutta, ’ ) |
. G.L Scoft,
Merchant .
' e . L Solicitor,
T.EJ UPTON, One e
e . Calcutta
32, Dathousie Square ‘
Calcutia. ’
Solicito
Toldl [ Two ,

Daied the st day of Jonuary, 1923

Fer CLOSTER LIAITED
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THE COMPANIES ACT, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
CF

GLOSTER LIMITED

(Formerly Kettlewell Bullen & Company Limited}

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

Marginal notes hereto shall not affect the construction hereof and in
these presents, unless there be something in the subject or context
inconsistent therewith,.

Term(s) and phrase(s), capitalised words not specifically defined in these
Articles shall bear the same meaning as assigned to the same in the Act or
rules issued thereunder.

The Act

a.

means “The Companies Act, 2013” or any other statutory modification or
re-enactment thereof for the time being in force and where applicable,
shall include references to the Companies Act, 1956 the previous Act;

Annual General
Mesting

b.

Means a general meeting of the Members held in accordance with the
provisions of Section 96 of the Act or any adjourned meeting thereof:

Applicable Law

[

means the Act, and as appropriate, includes any statute, law, listing
agreement, regulation, ordinance, rule, judgment, order, decree, bye-law,
clearance, directive, guideline, policy, requirement, notifications and
clarifications or other governmental instruction or any similar form of
decision of, or determination by, or any interpretation or administration
having the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, or mandatory
standards as may be applicable from time to time;

Articles

Means these Articles of Association of the Company, for the time being in
force. '

Auditors

Means and include those persons appointed as such under the provisions
of the Act,

Beneficial
Owner

f .

Means and include beneficial owner as defined in clause () sub-section

(1) of Section 2 of the Depositories Act, 1996 or such other act as may be
applicable;

Board of
Directors

means the collective body of the Directors for the time being of the
Company;

For GLOSTER LIMITED
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Board Meeting |h. Mearns a meeting of the Directors duly called and constituted; ]

Chairman L means the person who acts as a chairperson of the Board for the time
being of the Company;

Capital j Means the share capital for the time being raised or authorised to be
raised, for the purpose of the Company;

Company k. means Gloster Limited (Formerly Kettlewell Bullsn & Company Litnted)

Committee 1. means any committee of the Board of Directors of the Company formed
as per the requirements of Act or for any other purpose as the Board may
deem fit

Debenture m. Includes debenture-stock, bonds and any other debt securities of the
Company, whether constituting a charge on the assets of the Company or
not.

Directors n means a director appointed to the Board of the Company for the time
being, in accordance with the Applicable Law;

Dividend o. includes interim dividend;

Depository p- means a depository as defined in clause (e) of sub-section (1) of section 2
of the Depositories Act, 1996 and includes a company formed and
registered under the Companies Act, 1956 which has been granted a
certificate of registration under sub-section {1A) of Section 12 of the
Securities and Exchange Board of India Act, 1992;

Depository Act |q. means the Depositorfes Act, 1996 and includes any statutory
modification or enactment thereof,

Electronic L. means electronic medium of communication including  video

Mode conferencing or other audio-visual means or other electronic

communication facility capable of being recorded, as may be applicable
and electronic medium of payment such as RTGS, ECS, NEFT or such
other medium as may be permitted by the Reserve Bank of India from
time to time including, but not limited to: -

business to business and business to consumer transactions, data
interchange and other digital supply transactions;

() offering toaccept deposits or inviting deposits or accepting deposits
or subscriptons in securities, in India or from citizens of India;

(ii) financial settlements, web based marketing, advisory and
transactional services, database services and products, supply chain
management;

(ili) online services such as telemarketing, telecommuting, telemedicine,
education and information research; and all related data
communication services;

(iv) whether conducted by e-mail, mobile devices, soctal medfa, cloud
computing, document management, voice or data transmission or
otherwise;

video conferencing, audio- visual methods, net conferencing and/or any

For GLOSTER LIMITED
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Extraordinary

means an extraordinary general meeting of the Members duly called and

General constituted and any adjourned meeting thereof;

Meeting

Financial Year |t means the same as in section 2(41) of the Act;

Freereserves |u. means the same as in section 2(43) of the Act;

General V. means a meeting of the Members;

Meeting

In writing or|w. means and includes printing, typing, lithography and includes Electronic

written Mode and other modes of reproducing words in visible form;

Independent |x. means a Director fulfilling the criteria of independence and duly

Director appointed as per Applicable Law;

Managing y. means a Director who, by virtue of the Articles of the Company or an

Director agreement with the Company or a resolution passed {n its General
Meeting, or by its Board of Directors, is entrusted with substantia)
powers of management of the affairs of the Company and includes a
Director occupying the position of Managing Director, by whatever name
called;

Members or |z means the subscribers to the Memorandum of Association of the

shareholder Company and duly registered. shareholders from time to time of the
Company whose name is entered in the Register of Members of the
Company and shall include in case of-shares held by a Depository, the
Beneficial Owner(s) whose names are recorded as such with the
Depository and entered in the Reglster of Beneficial Owners as Beneficial
Owner:

aa.

Office bb. means the registered office for the time being of the Company;

Ordinary cc. Means a resolution referred to in Section 114 of the Act.

Resolution

Paid up capital |dd. means the Capital which is paid up presently;

Persons ee, Includes any artificial judicial person, corporations and firms as well as
individuals;

Public ff. means financial Institutions specified in section 2(72) of the Act;

Financial

Institutions

Proxy gg. means to also include attorney duly constituted under a Power-of-
Attorney;

Postal Ballot | hh. means the same as in sectlon 2(65) of the Act;

Reglster of [ii. - means the register of members, including any foreign register which the

Members

Company may malntatn pursuant to the Act and includes register of
beneficial owners and Index of Beneficial Owner maintained by the
Depository under the Depositories Act;

For GLOSTER LIMITED
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Register of |ij

Means the register of Members in case of shares held with a Depositary

Beneficial in any media as may be permitted by law, including in any form of

Owner electronic mode.

Registrar kk. Means the Registrar of Companies of the state in which the Registered
Office of the Company is for the time being situated;

Section 1L Means the relevant section of the Act, and shall, in case of any
modification or re-enactment of the Act, shall be deemed to refer to any
corresponding provision of the Act as so modified or re-enacted or the
corresponding provisions of the erstwhile Act, wherever applicable;

Seal mm., means the common seal of the Company, if any;

Security or |nn. means the securities as defined in clause (h) of section 2 of the Securities

Securities | Contracts (Regulaticn) Act, 1956;

Secretary 0o, means a Company Secretary as defined in clause (c) of sub-section (1) of
section 2 of the Company Secretaries Act, 1980 who s appointed by a
company to perform the functions of a Company Secretary under this
Act;

Share Pp. means the shares into which the Capital of the Company is divided
whether held in tangible or fungible form;

Special qq. Means a resolution referred to in Section 114 of the Act,

Resolution

These Presents {rr. means these Articles of Association of the Company, as altered from time
to time and includes the Memorandum of Association where the context
sorequires,

Words importing the singular number only include the plura! number
and vice versa. Words importing person include corporations.

Words importing the masculine gender also include the feminire gender.
Only capitalized words used in the Articles shall have meanings set forth
above and non-capitalized terms shall have meaning as s understood in
commercial parlance,

Table F not to | 2. Save as reproduced herein, the regulations contained in Table F in

apply Schedule I to the Companies Act, 2013, shall not apply to the Company
except so far as the same are repeated or contained in or expressly made
applicable by these Articles or by the Act,

Company to be |3, The regulations for the management of the Company and for the

governed by observance of the Members thereof and there representatives shall,

these_artlcles of subject as aforesaid and to any exercise of the statutory powers of the

associatlon Company in reference to the repeal or alteration of or addition to its
Articles of association by Special Resolution as prescribed or permitted
by the Act, be such as are contained in these Articles.

Articles to be |4 The intention of these Articles Is to be in consonance with the
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&0,

Contemporary
in Nature

contemporary rules and regulations prevailing in India. If there is ap |
amendment in any Act, rules and regulaticns allowing what were ngt
previously allowed under the statute, the Articles herein shall be deemed
to have been amended to the extent that Articles will not be capable of
restricting what has been allowed by the Act by virtue of an amendment
subsequent to registration of the Articles,

Company is a
public
company

The Company is a Public Limited Company within the meaning of Section
2(71) of the Act.

SHARES

Division of
Capltal

The Authorised Capital of the Company shall be as stated in the Capital
Clause of Memorandum of Association of the Company.

Shares at the
disposal of the
Directors

7.

Subject to the provisions of these Articles and Applicable Law, the Shares
and securities of the Company for the time being shall be under the
control of the Board who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and on such
terms and conditions, ard at such times either at par or at premium and
for such consideration as the Board thinks fit and to give to any person or
persons the option or right to call for any Shares ejther at par or
premium during such time and for such consideration as the Board
thinks fit, and may issue and allot Shares in the Capital of the Company
on payment in full or part of any property sold and transferred or for any
services rendered to the Company in the conduct of its business and any
Shares which may so be allotted may be issued as fully paid up shares
and if so issued, shall be deemed to be fully paid shares. Provided that
option or right to call of Shares shall not be given to any person or
persons without the sanction of the Company in the General Meeting.

Commission
and brokerage

8‘

a, Subject to the provisions of Section 40(6) of the Act and Applicable
Law made thereunder and subject to the terms of issue of the Shares |
or debentures or any Securities, as defined in the Securities Contract
{Regulations) Act, 1956 the Company may at any time pay a
commission out of proceeds of the issue or profit or both to any
person in consideration of his subscribing or agreeing to subscribe
{(whether absolutely on conditionally) for any Shares, Debentures or
other Securities of the Company, or underwriting or procuring or
agreeing to procure subscriptions (whether absclute or conditlonal)
for Shares, debentures or of the Company but so that the
commisslon shall not exceed such rates as may be fixed by the Board
within the overall limit prescribed under the Act or Securities and
Exchange Board of India Act, 1992, Such commission may be
satisfied by payment in cash or by allotment of fully or partly paid
Shares, Securities or debentures or partly in one way and partly in
the other.
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b. The Company may, subject to Applicable Law, pay a reasonable and
lawful sum for brokerage to any person for subscribing or procuring
subscription for any Securitles, at such rate as sanctioned by the
Board. ‘

Prohibition on
issue of Shares
at a discount

Subject to and in compliance with Section 54 and other Applicable Law,
the Company may [ssue equity share to its employees or Directors at a
discount or for consideration other than cash for providing know-how or
making available rights in the nature of intellectuzal property or value
additions, by whatever name called. Further, debentures or other
Securities can be issued at discount: however, the Company shall not
issue any shares or Securities convertible into shares at a discount unless
otherwise provided under Applicable Law.

Installments on
shares to be
duly paid

10.

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

Liability of
Members

11.

Every member, or his heirs, executors or administrators shall pay to the
Company the portion of the Capital represented by his Share(s) which
may, for the time being, remain unpaid thereon, in such amounts, at such
time or times, and in such manner as the Board shall, from time to time in
accordance with the Company's regulations, require or fix for the
payment thereof, :

The first
named foint
holder
deemed to be
sole holder

12.

If any Share stands in.the names of two or more persons, the pcrson first
named in the register shall, as regards receipt of dividends or bonus or
service of notice and all or any earlier matter connected with the
Company, except voting at meetings, be deemed the sole holder thereof,
but the joint helders of share shall be severally as well as jointly llable for
the payment of all {nstalments and calls due {n respect of such share

Trusts net to be
recognized

13.

Exceptas required by law, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be bound
by, or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest in any Share,
or any interest In any fractional part of a Share, ar (except only as by
these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the
registered holder.

But the Board shell be at liberty at their sole discretion upon
presentation of relevant documents and on being convinced, to register
any Share In the Joint names of any two or more persons or the survivor
or survivors of them.

Shares to be
registered  in

14‘

Shares may be registered in the name of any person, company or other
body corporate. Unless the Board otherwise consents not more than
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the name of

three persons shall be registered jointly as members in respect of any
Share.

CERTIFICATES

Ceriificates

15,

Subject to Applicable law, the certificates of title to Shares and duplicates
thereof when necessary shall be issued under the Seal of the Company, if
any, which shall be affixed in the presence of (i) two directors duly
authorized by the Board of Directors of the Company for the purpose or
the committee of the Board, if so authorized by the Board; and (if) the
Secretary or any other person authorised by the Board for the purpose,
all of whom shall sign such share certificate; Provided that if the
composition of the Board permits of it, at least one of the aforesaid two
Directors shall be a person other than a Managing or Whole-time
Director.

Members right
to certificate

16.

a) Every member shall be entitled free of charge to one certificate
for all the Shares of each class or denomination registered in his
name or, if the Board so approves, to several certificates each for
one or more of such Shares but, in respect of each additional
certificate, the Company shall be entitled to charge a fee of Rs. 2/-
or such other sum as the Board may determine and the Company
shall complete and have ready for delivery of such certificates

_within such time permissible under Applicable Law from the
receipt of application of registration of transfer, transmission,
sub-division; consolidation or renewal of any of its Shares, as the
case may be.

b) Every certificate of shares shall specify the name(s) of the
person(s) in whose favor the certificate is issued, number and
distinctive number of Share in respect of which it is issued and
the amount paid up thereon and shall be in such form as
prescribed under the Act and as may be approved by the Board,.
Particulars of every certificate issued shall be entered in the
Register of Members maintalned in the form set cut under
Applicable law or, In form as near thereto as circumstances admit
against the name of the person, to whom it has been issued,
indicating the date of issue. In respect of any share registered in
the joint names of several members, the Company shall not be
bound to Isstie more than one certificate and delivery of a
certificate to one of several members registered jointly in respect
thereof shall be sufficient delivery to all such members.

As to issue of
new
certificates

17

If any certificate be worn out, defaced, mutilated, old/ or torn or if there
be no further space on the back thereof for endorsement of transfer or in
case of sub-division or consolidation then upon production and
surrender of such certificate 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 Board deems adequate, being given, a new certificate in
lieu thereof shall be given to the party entitled to such lost or destroyed
certificate, Every certificate under the article shall be issued in case of
splitting or consolidation of Share certificate(s) or in replacement of
Share certificate(s) that are defaced, mutilated, torn or old, decrepit or
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worn

out without payment of fees,

Provided that notwithstanding what is stated above, the Directors shal]
comply with such rules or regulation or requirements of any Stock
Exchange or the rules made under the Act or rules made under Securities
Contracts (Regulation) Act, 1956, as amended or any other Act, or rules
applicable thereof in this behalf,

Particulars of
new certificate

to be
entered in the
Register

18.

a)

b)

c)

. d)

€)

)

Where a new share certificate has been issued in pursuance of
the last preceding paragraph, particulars of every such certificate
shall also be entered in a Register of Renewed and Duplicate
Certificates in such form as prescribed under Applicable Law. The
register shall be kept at the Registered Office of the Company or
at such other place where the Register of Members {s kept and jt
shall be preserved permanently and shall be kept in the custody
of the Company Secretary of the Company or any other person
authorized by the Board for the purpose. All entries made in the
Register of Members or in the Register of Renewed and Duplicate
Certificates shall be authenticated by the Secretary or such other
person as may be appointed by the Board for purposes of sealing

and signing the share certificate under the provisios of Applicable
Law,

The provision of this Article shall mutatis mutandis apply to Issue
of certificates of debentures of the Company

There shall be no charge for any new certificate issued in
replacement of those which are old decrepit or worn out or
where the pages on the reverse for recording transfer have been
fully utilised but for new certificate issued in replacement of
those that are torn, defaced, lost or destroyed or that are sub-
divided or consolidated, there shall be paid to the Company the
sum of Rs, 21/- or such smaller sum together with such out-of-
pocket expenses incurred by the Company in investigating
evidences as the Board may determine,

Except In the manner herein mentioned, no Share shall be sub-
divided, Every forfeited or surrendered share certificate shall
continue to bear the number by which the same was originally
distinguished.

Provided that in case of Securities held by a Member / Bond /
Debenture halder in dematerialized form, no Share / Bond /
Debenture Certificate shall be issued and the provision relating to
progressive numbering of shares shall not apply to the Shares of
the Company which are dematerialised or may be dematerialised
in future or issued in future in dematerialised form, '

No certificate of any Share(s) shall be issued either in exchange

For GLOSTER LINITED

Managaf Finance & Company Secratary




b7

for those which are sub-divided or consolidated or in
replacement of those which are defaced, torn or old, decrepit,
worn out or where the cages on the reverse for recording
transfers have been fully utilized unless certificates n lieu of
which it is issued is surrendered to the Company.

CALLS

Calls

19,

The Board may, from time to time subject to the terms on which any
Shares may have been issued, and subject to the provisions of Section 49,
the conditions of allotment, by a resolution passed at a meeting of the
Board or otherwise as permitted by Applicable Law, make such calls as
the Board thinks fit upon the members in respect of all moneys unpaid on
the Shares held by them respectively, and each Member shall pay the
amount of every call so made on him to the persons and at the times and
places appointed by the Board. A4 call may be made payable by
installments and shall be deemed to have been made when the resolution
of the Board authorising such call was passed

The option or right to make calls on Shares shall not be given to any
person except with the sanction of the issuer in General Meeting.
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.

Naotice of calls

20,

Each Member shall, subject to receiving of not less than fourteen days'
notice of any call shall be given specifying the time and place of payment
and to whom such call shall be paid, pay to the Company the amount

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

Directors may
extend tme

21,

The Board may, from time to time at its discretion, extend the time fixed
for the payment of any call, and may extend such time as to all or any of
the Members for a cause, the Board may deem fairly entitled to such
extension, but no such Member shall be entitled to such extension save as
a matter of grace and favour,

When Interest
on cal or
instalment
payable

22,

If the sum payable In respect of any call or instalment be not paid on or
before the day appointed for payment thereof, the member for the time

| being in respect of the share for which the call has been made or

instalment shall be due shall pay interest for the same at the rate of 10
percent per annum from the day appointed for the payment thereof to
the time of the actual payment or at such lower rate (if any) as the Board
may determine. Nothing in this Article shall render it obligatory for the
Board of Directors to demand or recover any interest from any such

Member. The Board shall be at liberty to waive payment of any such
interest wholly or in part.

Amount
payable at fixed

23.

If by the terms of any share or otherwise any amount is made payable at
any fixed time or by Instalments at fixed times, whether on account of the
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times - or
payable by
instalment as
calls

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

Evidence in
actions

by  Company
against
members

24,

On the trial or hearing of any action or suit brought by the Company
against any shareholders or his representatives to recover any debt or
money claimed to be due to the Company, in respect of his Shares, it
shall be sufficient to prove that the name of the Member, in respect of
whose Shares the monery is sought to be recovered appears entered in
the Register of Members as the holder, at or subsequently to the date at
which the money is sought to be recovered, is alleged to have become
due on the Shares in respect of such money is sought to be recovered, the
resolution making the call is duly recorded in the Minute Book, and that
notice of such call was duly given to the Member or his representatives
sued in pursuance of these Articles and it shall not be necessary to prove
the appointment of the directors who made any call nor thata quorum of
directors was present at the Board at which any call was made nor that
the meeting at which any call was made, was duly convened or
constituted, nor any other matter whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the debt.

Payment of
calls in advance

25.

The Board may, if it thinks fit, subject to the provisions of Section 50 of
the Act, agree to and receive from any members willing to advance the
same, whole or any part of the money due upon the share held by him
beyond the sums actually called for and upon the money so paid or
satisfied in advance, or so much thereof as from time to time exceeds the
amount of the calls then made upon the share in respect of which such
advance has been made, the Company may pay interest at such rate not
exceeding 12 per cent per annum to the member paying such sum in
advance and as Board agrees upon unless the Company in General
Meeting otherwise direct. Money so paid in advance of a call shall not
confer a right to dividend or otherwise to participate ir profits. The
Member shall not be entitled to any voting rights in respect of the
moneys so paid by him until the same would but for such payment,
become presently payable

The Board may at any time repay the amount so advanced.

26,

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

Deposit and
call to be a
debt payable
immediately

27,

The money (if any) which the Board shall, on the allotment of any Share
being made by them require or direct to be paid by way of deposit, call or
otherwise in respect of any Shares allotted by them shall, immediately on
the insertion of the name of the allottee n the Register of Members as the
name of the holder of such Shares, become a debt due to and recoverable
by the Company from the allottee thereof, and shall be paid by the
allottee accordingly.
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Applicability of [28. The provisions of these Articles shall mutatis mutandis apply to the calis
these on debentures or other Securities of the Company
provisions to
Securities or
debentures
FORFEITURE AND LIEN
If «cal or|29. If any member fails to pay any call or instalment on or before the day
instalment appointed for the payment of the same or any such extension thereof as
not paid notice aforesaid, the Board may at any time thereafter during such time as the
may call or instalment remains unpzid, serve a notice on such member
be given requiring him to pay the same, together with any interest that may have
accrued and all expenses that may have been incurred by the Company
by reason of such non-payment.
Form of Notice {30. The notice shall

a) name a further day (not being less than fourteen days from the
date of the notice), on or before which the payment required by
the notice is to be made.

b) Detail the amount which is due and payable on the shares and
shall state that in the event of non-payment at or befare the time
the Shares in respect of which such call was made or instalment
is payable will be liable to be farfeited.

If notice not (31, If the requisitions of any such notice as aforesaid be not complied with,

complied every or any Shares in respect of which such notice has been given may,

with  shares at any time thereafter, before payment of all calls or instalments, interest

may be and expenses, due {n respect thereof, be forfeited by a resolution of the

forfeited Board to that effect. Such forfeiture shall include all dividends declared In
respect of the forfeited Shares and not actually paid before the forfeiture.

Notice  after |32. When any share shall have been so forfeited, notice of the resolution

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

Forfeited share |33. Any share so forfeited shall be deemed to be the property of the

to become Company and the Board may sell re-allot or otherwise dispose of the

property of the same in such manner as it thinks fit.

Company

Power to | 34. The Board may, at any time before any share so forfeited shall have been

cancel sold, re-allotted or otherwise disposed of, cancel the forfeiture thereof

forfeiture upon such conditions as it think fit.

Member  still |35. A person whose Share has been forfeited shall cease to be member in

liable to pay
money owing
at time of

respect of the forfeited share, but shall notwithstanding, remain lable to
pay. and shall forthwith pay to the Company, all calls, or instalments,
Interests and expenses, owing upon in respect of such Share at the time
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forfeiture and
Interest

of the forfeiture, together with interest thereon, from the time of
forfeiture until payment, at such rate as the Board may determine and
the Board may enforce the payment thereof, or any part thereof, without
any deduction or allowance far the value of the shares at the time of
forfeiture, but shall not be under any obligation to do so. The liability of
such person shall cease if and when the Company shall have received
payment in full of all such monies in respect of the shares.

Effect of
forfeiture

36.

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

Partfal
payment not to
preclude
forfeiture

37.

Neither the receipt by the Company of a portion of any money which
shall from time to time be due from any member to the Company in
respect of his Shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of the payment of any
such money, shall preclude the Com pany from thereafter proceeding to
enforce a forfeiture of such shares as hereinafter provided.

Evidence  of
Forfeiture

38,

A duly verified declaration in writing that the declarant is a Director the
Manager or the Secretary of the Company, and that certain Shares in the
Company have been duly forfeited on a date stated in the declaration
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the Shares and such declaration and
the receipt of the Company for the consideration, if any, glven for the
Shares on the sale or disposition thereof shall constitute a good title to
such Shares: and the person to whom any such share is sold shall be
registered as the member In respect of such Shares and shall
not be bound to see the application of the purchase money, nor shall his
title to such share be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition.

Company's lien
on
shares

39,

The Company shall have a first and paramount len upon every Share/
Debentures/ Securities not being fully paid up registered.in the name of
each member (whether solely or fointly with others), and upen the
proceeds of sale thereof for moneys called or payable at a fixed time in
respect of such share/ Debentures/ Securities whether the time for the
payment thereof shall have actually arrived or not and no equitable
interest in any share/ Debentures/ Securities shall be created except
upon the footing and condition that Article will have full effect. Such lien
shall extend to all dividends and bonuses from time to time declared In
respect of such Share/ Debentures/ Securities., Unless otherwise agreed
the registration of a transfer of a Share/ Debentures/ Securities 5 shall
operate as a waiver of the Company's lien, if any on such Share/
Debentures/ Securities.

The Board may at any time declare any Shares/ Debentures wholly or In
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part to be exempt from the provision of the aforesaid clause, Provided
that, fully paid Shares shall be free from all lien and that in case of partly
paid Shares, the Company's lien shzll be restricted to moneys called or
payable at a fixed time in respect of such Shares.

As to to
enforcing lien
sale

40,

a) For the purpose of enforcing such lien the Board may sell the
Share subject thereto in such manner as it thinks fit and for that
purpose may cause to be Issued a duplicate certificate in respect
of such Shares and may authorise one of their Member to execute
a transfer thereof on behalf of and in the name of such Member.,
The purchaser of such transferred Shares shall be registered as
the holder of the Shares comprised in any such transfer. The
purchaser shall not be bound to see to the application of the
purchase money, nor shall his title to the Shares be affected by
any frregularity or invalidity in the proceedings in reference to
the sale, .

b) No sale shall be made unless a sum in respect of which the lien
exists is presently payable and until 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 have been served on such member, his
executor or administrator or other legal representative as the
case may be and default shall have been made by him or them in
the payment, fulfillment, or discharge of such debts, liabilities or
engagements for fourteen days after such notice.

Application of
proceeds  of
sale

41,

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

Validity of sales
in exercise of
lien and after
forfeiture

42,

The Company may receive the consideration, if any, given for the Share
on any sale or disposal thereof and may execute a transfer of the Share in
favour of the person to whom the Share is sold or disposed of and the |-
transferee shall thereupon be registered as the holder of the Share and
shall not be bound to see to the application of the purchase money, ifany,
nor shall his title to the Share be affected by any irregularity or Invalidity
in the proceedings in reference to the forfeiture, sale or disposal of the
Share.

Board
issue
certificates

may
new

43,

Upon any sale, re-allotment or other disposa) under the provisions of the
preceding Articles, the certificate or certificates ori ginally issued in
respect of the relative Shares shall (unless the same shall on demand by
the Company have been previously surrendered to it by the defaulting
Member) stand cancelled and become null and void and of no effect, and
the Board may issue a new certificate in respect of the said Shares to the
person or persons entitled thereto.
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shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of its Securities held by a Depository.

¢) Except as ordered by a Court of competent jurisdiction or ag
required by law, the Company shall be entitled to treat the person
whose name appears as the Beneficial Owner of the Securities in
the records of the Depository as the absolute owner thereof and
accordingly the Company shzll not be bound to recognise any
benami, trust or equitable, contingent, future or partial interest in
any Security or (except otherwise expressly provided by the
Articles) any right in respect of a Security other than an absolute
right thereto, in accordance with these Articles on the partof any
other person whether or not it shall have express or implied
notice thereof,

No transfer to [51. No transfer shall be made to a minor (except in cases when they are fully
minor paid up) or to any person who is insolvent, lunatic or person of unsound
etc. mind, '

Transfer to be
presented with
evidence  of
title

82.

Every instrument of transfer shall be presented to the Company for
registration accompanied by the certificate of the share, the subject of the
instrument of transfer or, if no such certificate is in existence, by the
Letter of Allotment of the share and such other evidence as the Board
may require to prove the title of the transferor or his right to transfer the
share and generally under and subject to such conditions and regulations
as the Board of Directors shall from time to time prescribe, and every
instrument of transfer which shall be registered shall remain in the
custody of the Company until destroyed by order of the Board of the
Directors,,

Transmission
of

registered
shares

53,

The executor or administrator of deceased member (not being ane of
several members registered jointly in respect of a Share) shall be the only
person reccgnised by the Company as having any title to the Share
registered in the name of such member and In case of the death of any
one or more of the members registered jointly in respect of any Shares,
the survivor shall be the only person recognised by the Company having
any title to or interest in such Share, but nothing herein contained shall
be taken to release the estate of a deceased member from any liability on
the share held by him jointly with any other person. Before recognizing
any executor or administrator the Board may require him to obtain a
Grant of Probate or Letters of Administration or other legal
representation, as the case may be from a competent Court in India.
Provided nevertheless that in any case where the Board in its absolute
discretion thinks fit it shall be lawful for the Board to dispense with the
production of Probate or letters of Administration or such other legal
representation upon such terms as to indemnity or otherwise.

Nomination

54,

Notwithstanding anything contained in these Articles, every holders of
Shares or debentures of the Company may, at any time, nominate, in the
prescribed manner, a person to whom his Shares or debentures shall vest
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in the event of his death, and the provisions of Section 72 and other

applicable provisions of the Act and Applicable Law shall apply in respect
of such nomination.

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

Notwithstanding anything contained in any other law for the time being
in force or in any disposition, whether testamentary or otherwise, or in
these Articles, 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 shareholders or holder
of debentures of the Company or, as the case may be, on the death of all
the foint holders become entitled to all the rights in the Shares or
Debentures of the Company to the exclusion of all other persons, unless
the nomination is varied or cancelled in the prescribed manner under the
provisions of the Act.

Where the nominee is a minor, it shall be lawful for the holder of the
Shares or holder of Debentures to make the nomination to appoint, in the
prescribed manner under the provisions of the Act, any person to
become entitled to the Shares in or Debentures of the Company, in the
event of his death, during the minority.

Transmission |55, a} Any person becoming entitled to Shares or Debentures in
in the name of consequence of the death, lunacy, bankruptcy or insolvency of
any Member, or the marriage of a female Member, or by any

naminee

lawful means other than by a transfer in accordance with These
Presents, may with the consent of the Board and subject as |-
hereinafter provided, elect, either:

() to be registered himself as holder of the Shares or
Debentures, as the case may be; or

(if) to make such transfer of the Shares or Debentures, as the
case may be, as the deceased shareholder or debenture
holder, could have made,

Provided nevertheless that it shall be lawful for the Directors in
their absolute discretion to dispense with the production of any
evidence including any legal representation upon such terms as
to indemnity or otherwise as the Directors may deem fit.
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b)

d)

g)

h)

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.

If the nominee, so becoming entitled, elects himself to be
registered as holder of the Shares or Debentures, 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 with death certificate of the deceased shareholder
or debenture holder and the certificate(s) of Shares or
Debentures, as the case may be, held by the deceased in the
Company.

If the person aforesaid shall elect to transfer the Share, he shall
testify his election by executing a transfer of the Share.

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.

Subject to the provisions of Section 56 of the Act and these
Articles, the Board may register the relevant Shares or
Debentures in the name of the nominee of the transferee as if the
death of the registered holder of the Shares or Debentures had
not occurred and the notice or transfer were a transfer signed by
that shareholder or debenture holder, as the case may be.

A nominee on becoming entitled to Shares or-Debentures by
reason of the death of the holder or joint holders shall be entitled
to the same dividend and other advantages to which he would be
entitled if he were the registered holder of the Share or
Debenture, except that he shall not before being registered as
holder of such Shares or Debentures, be entitled In respect of
them to exercise any right conferred on a Member or Debenture
holder in relation to meetings of the Company,

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 complied with
within ninety days, the Board may thereafter withhold payment
of all dividends, bonus, interest or other moneys payable or rights
accrued or accruing In respect of the relevant Shares or
Debentures, until the requirements of the notice have been
complied with.

As to transfer
of
shares of

56.

Any person becoming entitled to Shares in consequence of the death,
lunacy, bankruptcy or insolvency of any member, or the marrlage of a
female member, or by any lawful means other than by a transfer in
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insane,

minor,
deceased or
bankrupt
members

aceordance with These Presents, may with the consent of the Board of |
Directors and subject as hereinafter provided, elect, either to be
registered himself as holder of the Shares or debentures, as the case may
be; or to make such transfer of the Shares or debentures, as the case may
be, as the deceased shareholder or debentures holder, as the case may be,
could have made,

Provided nevertheless that it shall be lawful for the Directors in their
absolute discretion to dispense with the production of any evidence
including any legal representation upon such terms as to indemnity or
otherwise as the Directors may deem fit.

Provided nevertheless, that if such person shall elect to have his nominee
registered he shall testify the electior by executing to his nominee an
instrument of transfer in accordance with the pravisions herein
contained and until he does so, he shall not be freed from any liability in
respect of the Shares,

Election under
the
Transmission
Article

57.

a) The Board shal, in either of the cases mentioned above, 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.

b) If the nominee, so becoming entitled, elects himself to be
registered as holder of the Shares or debentures, as the case may
be, he shall deliver or send to the Company a notice in writing
slgned by him stating that he so elects and such notice shall be
accompanied with death certificate of the deceased shareholder
or debentures holder and the certificate(s) of Shares or
debentures, as the case may be, held by the deceased in the
Company.

¢) If the person aforesaid shall elect to transfer the Share, he shall
testify his election by executing a transfer of the Share.

d) 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 insalvency of the member
had not occurred and the notice or transfer were a transfer
signed by that member.

e) Subject to the provisions of Section 56 of the Act and these
Articles, the Board may register the relevant Shares or
debentures In the name of the nominee of the transferee as if the
death of the registered holder of the Shares or debentures had
not occurred and the notice or transfer were a transfer signed by
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that shareholder or debentures holder, as the case may be.

f) A nominee on becoming entitled to Shares or debentures by
reason of the death of the holder or joint holders shall be entitled
to the same Dividend and other advantages to which he would be
entitled if he were the registered holder of the Share or
debentures, except that he shall not before being registered as
holder of such Shares or debentures, be entitled in respect af
them to exercise any right conferred on a member or debentures
holder in relation to meetings of the Company.

g) 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 complied with
within ninety days, the Board may thereafter withhold payment
of all dividends, bonus, interest or other moneys payable or rights
accrued or accruing in respect of the relevant Shares or
debentures, until the requirements of the notice have been

complied with,
Registration in |58, 2 Notwithstanding anything contained herein, the Board may not accept
marketable Jot any application for registration of transfer of shares in less than
marketable lot as determined by the Board except as required by any law
or statutory order ar regulation.
Person entitled | 49b A person entitled to a Share by transmission shall, subject to the right of
may receive the Directors to retain such dividends or money as hereinafter provided,
dividend be entitled to receive and may give discharge for any dividends and other

without being
registered as a
member

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.

Company not
liable for
disregard of a
notice in
prohibiting
registration of
transfer

The Company shall incur no liability or responsibility whatsoever in
consequence of {ts registering or giving effort to any transfer of Shares
made or purporting to be made by any apparent legal owner tlhereof (as
shown or appearing in the Register of Members) to the prejudice of
persons having or claiming any equitable right, title or interest to or in
the said Shaves, notwithstanding that the Company may have had notice
of such equitable right, title or interest or notice prohibiting registration
of such transfer, and may have entered such notice, or deferred thereto,
in any book of the Company, and the Company shall not be bound or
required to regard or attend or give effect to any notice which may be
given to it of any equitable right title or interest, or be under any liability
whatsoever for refusing or neglecting so to do, though it may have been
entered or referred to in some book of the Company; but the Company
shall nevertheless be at liberty to regard and attend to any such notice
and give effect thereto, if the Board of Directors shall so think fit.
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Transfer or
Transmission
of Securities
between
beneficial
OWRers

Nothing contained in these Articles (except Article 50 (vi), 50 {vii), 52
and 56} shall apply to transfer or transmission of Securities effected by
the transferor and the transferee both of whom are beneficial owners,

No fee on
transfer or

No fee shall be charged for registration of transfer, transmission, probate,
succession certificate and letters of administration, certificate of death or

transmission marriage, power of attorney or similar other document.
Applicability on The provisions of Articles 75 to 103 shall mutatis mutandis apply to the
Debentures lien on Debentures of the Company.

DEMATERIALISATION OF SHARES
Dematerializati |59. The Board shall be entitled to dematerialize or remateralize its
on of shares Securities held by the Company with the Depository and to offer

Securities in a dematerialized form pursuant to the Depositories Act,
1996, as amended

a) Every person subscribing to or holding Shares, debentures and
other Securities of the Company shall have the option to receive
certificates therefore or to hold the same with a depository in
dematerialised form. A beneficial owner, that is a person whose
name is recorded as such in a Depository in respect of the
Securities, can at any time opt out of the Depository, if permitted
by law and in manner provided by the Depositories Act, 1996 and
the Company shall, in the manner and within the time as
prescribed, issue the required certificates in respect of the
subject Securities to the beneficial owner. If a person opts to hold
his security with a 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.

b) All Securities held by a Depository shall be dematerialized and be
in fungible form. Nothing contained in Sections 89 of the Act shall
apply to a Depository in respect of the Securities held by on
behalf of the Beneficlal Owners.

c) Save as herein otherwise provided, the Company shall be entitled
to treat the person whose name appears as the beneficial owner
of the shares, debentures and other Securities in the records of
the Depository as the absolute owner thereof as regards receipt
of dividend or bonus on Shares, interest, premium on debentures
and other Securities and repayment thereof or for serving of
notices and all or any other matter connected with the Company

d) Exceptas ordered by the court of competent jurisdiction, or as by

For GLOSTRR LEATRD

¥y oy 1o ) ;
Meanager Frcnce & Comparny Seerelany




g)

h)

i)

)

the Applicable Law , the Company shall not be bound to recognise
any benami trust or equity or equitable, contingent or other claim
to or interest in such shares, debentures or other Securities or
(except provided] any right in respect of Shares, debentures or
other Securities other than an absolute ri ght thereto, in
accordance with these Articles, in person from time to time
registers as the holder thereof: but the Board shall be at liberty at
their sole discretion upon presentation of relevant documents
and on being convinced, to register any Share in the jolat names
of any two or more persons or the survivor or survivors of them.

Notwithstanding anything in the Act or these Articles to the
contrary, where Securities are held ina Depository, the records of
the beneficial ownership may be served by such Depository on
the Company by means of Electronic Mode or by any other mode
of physical delivery.

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

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

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

The Register and Index of beneficial owners maintained by a
Depository under the Depositories Act, 1996, shall be deemed to
be the Register and Index of Members and Security holders for
the purposes of these Articles.

Notwithstanding anything to the contrary contained in the Act or
these Articles; a Depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of
Securlties of the Company on behalf of the Beneficial Owner and
shall not have any voting rights or any other rights in respect of
the securities held by it.

REMATERIALISATION OF SECURITIES

Rematerialisati
on of Shares

60.

The rematerialisation of Shares held in demat form in whatever lot shall
be permitted but the Company may in its absolute discretion refuse the
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rematerialisation, if it is required to split the demat Shares into several
scripts of very small denominations or if it appears to be unreasonable or
without a genuine need.

Copies of
Memorandum
and Artcles to
be sent to
Members

Copies of the Memorandum and Articles of Assaciation of the Company
and other documents referred to in Section 17 of the Act shall be sent by
the Board to every Member at his request within seven days of the
request on payment of such sum as the Beard may determine

INCREASE OF CAPITAL

LLTh

Increase of
Capital

61,

Subject to Applicable Law and approval of Members {n General Meeting,
the Board may, from time to time, increase the capital by the creation of
new Shares which may be unclassified and may be classified at the time
of issue in one or more classes and of such amount or amounts as may be
deemed expedient.. Such increase shall be of such aggregate amount and
to be divided into such Shares of such respective amounts, as the
resolution shall prescribe. The new Shares shall be issued upon such
terms and conditions and with such rights and privileges annexed
thereto as the resolution shall prescribe and in particular, such Shares
may be issued with a preferential or qualified right to dividends and in
the distribution of assets of the Company and with a right of voting at
General Meeting of the Company in conformity with Section 47 of the Act.
Whenever the capital of the Company has been Increased under the
provisions of this Article, the Board shall comply with the provisions of
Section 64 of the Act. The resolution passed in the General Meeting may
specify certain powers to be entrusted upon the Board of Directors in
regard to the increase of capital as aforesaid.

Further issue of
capital

62.

a) Subject to the provisions of Section 62 of the Act and Applicable
Law, where at any time it is proposed to increase the subscribed
Capital of the Company by allotment of further shares, then such
further shares shall be offered to the persons who on the date of
the offer, are holders of the equity shares of the Company, in
proportion as nearly as circumstances admit, to the capital paid-
up on those shares at the date.

b) Notwithstanding anything contained in the Article a, the further
shares aforesaid may be offered in any manner whatsoever, to:

(i) employees under a scheme of employees’ stock option
scheme;

(if) to any persons on private placement or on preferential
basis, either for cash or for a consideration other than cash,
if so decided by a special resolution, as per Applicable Law, .
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¢} Nothingin clauses (a) & (b) above shall apply to the increase of
the subscribed Capital of the Company caused by the exercise of
an option attached to the Debenture issued by the Company to
convert such Debentures or loans intg shares in the Company.

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

Employees
stock options

63.

Subject to the provisions of section 62 of the Act and Applicable Law, the
Company may issue options to its Directors (not being an Independent
Director), officers, or employees of the Company, its subsidiaries or its
parent, which would give such Directors, officers or employees, the
benefit or right to purchase or subscribe at a future date, the Securities
offered by the Company at a predetermined price, in terms of schemes of
employee stock options or employees share purchase or both,

64.

Subject to the provisions of Sections 68, 69 and 70 of the Act and
Applicable Law as prescribed by Securities and Exchange Board of India
{SEBI) or any other applicable provision of the Act and other Applleable
Law for the time being in force, the Company may purchase its own
Shares or other specified Securities. The power conferred herein may be
exercised by the Board, at any time and from time to time, where and to
the extent permitted by Applicable Law, and shall be subject to such
rules, applicable consent or approval as required.

65.

Subject to the provisions of the Act, any Shares of the original or
Increased capital shall be issued upon such terms and conditions and
with such rights and privileges annexed thereto, as the Board shall
determine, and in particular, such Shares may be issued with a
preferential or qualified right to dividends, or otherwise, or with a right
to participate in some profits or assets of the Company, or with such
differential or qualified right of voting at General Meetings of the
Company, as permitted in terms of Section 47 of the Act or other
Applicable Law. Whenever the capital of the Company has been increased
under the provisions of this Article read with Article 55, the Board shall
comply with the provisions of Section 64 of the Act. The resolution
passed in the General Meeting may specify certain powers to be
entrusted upon the Board of Directors in regard to the increase of capital
as aforesaid,

Company may
purchase its
own

shares

On what
conditions
new  shares
may be
{ssued
Provisions

pertaining to
Private
Placement/
Preferential
Allotment

66.

Subject to the provisions of Section 62 of the Act, read with the
conditions as laid down in the Applicable Law, and if authorised by a
Special Resolution passed In a General Meeting, the Company may Issue
Shares, In any manner whatsoever. by way of a preferential offer or
private placement to any person or persons or body corporate for cash or
for consideration other than cash, Such issue on preferential basis should
also comply with the conditions with respect to private placement as laid
down in Section 42 of the Act and Applicable law.
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How far new
shares
to rank with
existing
shares

67.

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

Issue of
redeemable
preference
shares

68.

Subject to the provisions of Section 55 and Applicable Law, any
preference shares may be issued from time to time, on the terms that
they are redeemable within 20 years from the date of issue and on such
other terms as may be decided at the time of the issue, Further,

a) such preference shares shall always rank in priority with respect
to payment of dividend or repayment of capital vis-3-vis equity
shares;

b) the Board may decide on the participation of preference
shareholders in the surplus dividend, type of preference shares
issued whether cumulative or otherwise, and conversion terms
into equity, if any;

¢) The Board may decide on any premium on the issue or
redemption of preference shares.

d) No such Share shall be redeemed except out of the profits of the
Company, which would otherwise be available for Dividend, or
out of the proceeds of a fresh issue of Share made for the purpose
of the redemption, No such Share shall be redeemed unless they
are fully paid, 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 security premium account, before the Shares are
redeemed.

e) Such preference Shares shall be redeemed only on the terms on
which they were issued or as varied after due approval of
preference shareholders under Section 48 of the Act,

f) Where any such Shares are redeemed otherwise than out of the
proceeds of a fresh issue, there shall, out of the profits which
would otherwise have been available for dividend, be transferred
to a reserve fund, to be called the “Capital Redemption Reserve
Account” a 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 66 of the Act, apply as if the Capital Redemption Reserve
Account were paid-up Share Capital of the Company.
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g) Register of Member maintained under Section 88 shall also

contain the particulars in respect of such preference
shareholders.

Provisfons
applicable to
any other
Securities

69,

The Board shall be entitled to issue, from time to time, subject to
Applicable Law, any other Securities, including Securities convertible into
Shares, exchangeable into Shares, or carrying a warrant, with or without
any attached Securities, carrying such terms as to coupon, returns,
repayment, servicing, as may be decided by the terms of such issue. Such
Securities may be issued at premium or discount, and redeemed at
premium or discount, as may be determined by the terms of the issuance:
Provided that the Company shall not issue any Shares or Securities
convertible into Shares at a discount,

Acceptance of
shares,

70,

An application signed by or on behalf of an applicant, for Shares in the
Company, followed by an allotment of any Share therein, shall be an
acceptance of Shares within the meaning of these Articles; and every
person who does or otherwise accepts any Shares and whose name is on
the Register of Members shall, for the purpose of these Articles, be a
Member.

Private
placement

71,

Subject to the provisions of Section 62 the Act, read with the conditions
as laid down in the Applicable Law, and if authorized by a Special
Resolution passed in a General Meeting, the Company may from time to
time, offer any Securitles on private placement basis, to such persons or
body corporate eic. for cash or for a consideration other than cash,
provided that such private placement shall comply with section 42 and
other applicable provisions of Act and other Applicable Law.

Power to issue
securities
outside India

72.

Pursuant to the provisions of Section 62 and other applicable provisions,
if any, of the Act, and subject to such approvals, permissions and
sanctions as may be necessary from the Government of India, Reserve

| Bank of India and/or any other authorities or institutions as may be

relevant (hereinafter collectively referred to as “the Appropriate
Authorities”} and subject to such terms and conditions or such
modifications thereto as may be prescribed by them In granting such
approvals, permissions and sanctions, the Company will be entitled to
issue and allot in the international capital markets, Equity Shares and/or
any instruments or securities {including Global Depository Receipts)
representing Equity Shares, any such instruments or securities being
either with or without detachable Warrants attached thereto entitling the
Warrant holder to Equity Shares/instruments or securities {including
Global Depository Receipts) representing Equity Shares, (hereinafter
collectively referred to as the "Securities” for the purpose of this Article)
to be subscribed to in foreign currency / currencles by foreign
investors{whether Individuals and/or bodies corporate and/or
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institutions and whether shareholders of the Company or not) for an |
amount, inclusive of such premium as may be determined by the Board.
Such issue and allotment to be made on such occasion or occasions, at
such value or values, or at a premium and in such form and in manner
and on such terms and conditions or such modifications thereto as the
Board may determine in consultation with Lead Manager and/or
Underwriters and/or Legal or other Advisors, or as may be prescribed by
the appropriate authorities while granting their approvals, permissions
and sanctions as aforesaid which the Board be and is hereby authorized
to accept at its sole discretion.

Inequality  in
number of new
shares

73.

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

Reduction of
capital

74,

The Company may (subject to the provisions of Sections 52, 55, 66 or any
other Applicable Law) from time to time by way of Special Resolution
reduce jts Share Capital, any capital redemption reserve account or share
premium account in the manner for the time being authorised by
Applicable Law.

ALTERATION OF CAPITAL

Power to sub-
divide and
consolidate
shares

75,

Subject to the provisions of Section 61 of the Act, the Company in General
Meeting may from time to time alter the conditions of jts Memorandum
of Association so as to -

a) consolidate all or any of its share capital Into shares of larger
amount than its existing shares.

b) sub-divide its existing shares or any of them into shares of
smaller amount than [s fixed by the memorandum and the
resolution whereby any share is sub-divided, or classified, may
determine that, as between the holders of the Shares resulting
from such sub-division or classification, one or more of such
Shares shall have some preference or special advantage as
regards dividend, capital, voting or otherwise over or as
compared with the other or subject nevertheless, to the
provisions of the Act.

¢) 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 cancelied.

Sub-division
into

Preference and
Equity shares

76,

The Resolution whereby any share is sub-divided may determine that, as
between the holders of the Shares resulting from such sub-division, one
or more of such Shares shall have some preference or special advantage
as regards dividend, capital, voting, or otherwise over or as compared
with the others or other subject, to the provisions of Sections 43, 47, 48
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of the Act and other applicable provisions of Applicable Law.,

Surrender of
Shares

77.

Subject to the provisions of Sections 66 and Applicable Law, the Board
may accept from any member the surrender on such terms and
conditions as shall be agreed of all or any of his Shares.

MODIFICATION OF RIGHTS

Power to
modify
rights

78.

If at any time the share capital is divided into different classes of Shares |
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, whether or not the Company is
being wound up, be varied, subject to the provisions of Sections 48, with
the consent in writing of the holders of three-fourths of the issued Shares
of that class, or with the sanction of a special Resolution passed at a
Separate General Meeting of the holders of the Shares of the class. To
every such separate General Meeting the provisions of these Articles
relating to General Meetings shall-apply, but so that the necessary
quorum shall be in accordance with section 103 of the Act

Provided that if variation by one class of shareholders affects the rights
of any other class of shareholders, the consent of three-fourths of such

other class of shareholders shall also be obtained and the provisions of
this section shall apply to such variation.

This Article is not by implication to curtail the power of modification
which the Company would have if this Article were omitted. The
Company shall comply with the provisions of Section 117 of the Act as to
forwarding a copy of any such agreement or resolution to the registrar of
companies.

BORROWING POWERS

Power to
borrow

79,

The Board may, from time to time, at its discretion subject to the
provisions of these Articles, Section 73 to 76, 179, 180 of the Act or

Applicable Law, raise or borrow moneys for the purpose of the Company

and secure the payment of any sum or sums of money by a resolution of
the Board, or where a power to delegate the same is available, by a
decision/resolution of such delegate, ,provided that the Board shall not
without the requisite sanction of the Company in General Meeting
borrow any sum of money which together with money borrowed by the
Company (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate for the
time being of the paid up Capital of the Company and its Free Reserves,
that Is to say, reserves not setapart for any specific purpose..

Conditions on
which  money
may be
borrowed

80.

The Board may from time to time at its discretion, by a resolution passed
at a meeting of the Board issue/ re-issue after consolidation Debentures
or debenture stock or ather securities and generally raise or horrow or
secure the payment of any sum or sums of money for the purpose of the
Company in accordance with provisions of Applicable Law

Issue of

81‘

Any debenture, debenture stock or other securities may be issued/
consolidated and re-issued at a discount, subject to provisions of Section
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Securities  at
discount etc. or
with  special
privileges

53 of Actand Applicable Law, premium or otherwise and may be issued/
re-issued for such periods and/or at such rate of interest as the Board
may think fit subject to applicable provisions existing at the time of
issue/ re-issue, and with or without conversion and/or on such terms
and conditions and with such privileges, rights and conditlons as to
redemption, surrender, drawals, attending to meetings, allotment,
appointment of Directors and otherwise. Debenture with the right to
conversion into or allotment of shares shall be issued only with the
consent of the Company in the general meeting,

The payment or repayment of moneys borrowed as aforesaid may be
secured subject to the approval of President in such manner and upon
such terms and conditions in all respects as the Board may think fit, and
In particular, by a resolution passed at a meeti ng of the Board, the issue
of debentures or debenture stock of the company, may be charged upon
all or any part of the property of the Company, (both present and future)
including its uncalled Capital for the time bel ng; and debenture,
debenture stock and other securities may be assignable free from any

equities between the company and the person to whom the same maybe
issued.

Instrument of {82, Save as provided in Section 56 of the Act, no transfer of debentures shall
transfer be registered unless a proper instrument of transfer duly executed by the
transferor and transferee has been delivered to the Company together
with the certificate or certificates of the debentures. Provided that the
Company may issue non transferable debentures and accept an
assignment of such instruments, _
Delivery of Deliver by the Company of certificates upon allotment or registration of
certificates transfer of any Debentures, Debenture stock or bond issued by the
Company shall be governed and regulated by Section 56 of the Act.
GENERAL MEETINGS
When Annual |83, a) Inaddition to any other meetings, the Company shall in each year
General hold a General Meetings of the Company as its Annual General
Meetings  to Meeting which shall be held at such intervals as are specified in
be held the Act and Applicable Law during business hours, that s,

between 9 a.m. and 6 p.m. on any day that s not a natlonal
holiday and shall be held either at the Office of the Company or at
some other place within the city, town or village in which the
Office of the Company s situated. All General Meetings other than

Annual General Meeting shall be called Extraordinary General
Meeting.

b) The Board may, whenever it thinks fit, call a general meeting, and
{t shall, on the requisition of such number of members holding, at
the date of the deposit of the requisition, not less than one- tenth
of such of the paid up capital of the Company as at that date
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carrying the right of voting in regard to the matter in respect of
which the requisition has been ,made. Any Meeting called as
above by the requisitonists shall be called in the same manner,
as nearly as possible, as that in which Meetings are to be called by
the Board,

¢) The intent of these Articles is that in respect of seeking the sense
of Members or other Security Holders, the Company shall, subject
to Applicable Law, be entitled to seek assent using such
contemporaneous methods of communication as is permitted by
Applicable Law, A written resolution, including assent obtained
through Electronic Mode shall be deemed to be sanction provided
by the Member / other Security Holder by way of personal
presence in a Meeting

d) Where there is voting at General Meeting, in addition to e-voting,
the person chairing the General Meeting may require a potl to be
conducted

Circulation of
members
resolution

84.

The Company shall comply with the provisions of the Act as to giving
notice of resolutions and circulating statements on the requisition of
members

Notice of
Meeting

8s.

a) Atleast 21 clear days’ notice of every General Meeting, specilying
the day, date, place and hour of meeting, containing a statement
of the business to be transacted thereat, shall be given, either in
writing or through Electronic Mode, to every member or legal
representafive of any deceased member or the assignee of an
insolvent member, every Auditor(s) and Director of the Company.

b) A General Meeting may be called at a shorter notice subject to the
consent of members in accordance with the provisions of the Act.

c) In case of any 'special business' there shall be annexed to the
notice an explanatory statement in compliance of section 102 of
Act,

d) The accidental emission to give any such notice to or the non-
receipt by any member or other person to whom it should be
given shall not invalidate the proceedings of the meeting.

PROCEEDINGS AT GENERAL MEETINGS

Business of
Meetings

g86.

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

87.

No business shall be transacted at any General Meeting unless a quorum
of members is present at the time when the meeting proceeds to
business, The quorum for the General Meetings shall be as provided in
Section 103 of the Act.

Reselution to
be

passed by
Company

in General
Meeting

88.

Any act or resolution which, under the provisions of these Articles or of
the Act ar Applicable Law, is permitted or required to be done or passed
shall be effected by an Ordinary Resolution as defined in Section 114 (1)
of the Act unless either the Act or these Articles specifically require such
act to be done or resolution to be passed by a Special Resolution as
defined in Section 114(2) of the Act.

Chairman of
General
Meeting

89,

a) The Chairman of the Board shall be entitled to take the chair at
every General Meeting.

b) If at any meeting he shall not be present within fifteen minutes
after the time appointed for holding such meeting, or is unwilling
to act, the Directors present shall elect one among themselves to
be Chairman of the Meeting. If at any Meeting no Director is
willing to act as Chairman or if no Director is present within
fifteen minutes after the time appeinted for holding the Meeting,
the members present shall, on a show of hands or on a poll if
properly demanded elect one of thelr number, being a member
entitled to vote, to be Chairman of the meeting. No business shall
be discussed at any General Meeting except the election of a
Chairman, while the chair is vacant,

¢) The Chairman of any Meeting shall be the sole judge of the
validity of every vote tendered at such Meeting. The Chalrman
present at the taking of a poll shall be the sole judge of the
validity of every vote tendered at such poll

d) In the case of an equality of votes, the Chairman shall, on a show
of hands or at a poll (if any) or on a voting by Electronic Mode,
have a casting vote in addition to the vote or votes to which he
may be entitled as 2 Member.,

Adjournment
of meeting

90.

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

¢) When a Meeting is adjourned for thirty days or more, notice of
the adjourned Meeting shall be given as in the case of an original
Meeting.
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d) Save as aforesaid, and as provided in section 103 of the Act, It
shall not be necessary to give any notice of an adjournment or of
the business to be transacted atan adjourned Meeting,

When, if 191, If, at the expiration of half an hour from the time appointed for holding a
quorum  not meeting of the Company, a quorum shall not be present, the meeting, if
present, convened by or upon the requisition of members shall stand dissolved,
meeting to but in any other case the meeting shall stand adjourned to the same day
be  dissolved in the next week or, if that day is a holiday, until the next succeeding day
and which is not a public holiday, at the same time and place, or to such other
when to he day and at such other time and place as the Board may determine and if
adjourned at such adjourned meeting a quorum is not present at the expiration of
half an hour from the time appointed for holding the meeting, the
members present shall be quorum and may transact the business for
which the meeting was called.
How questions |92, Sublect to provisions of Applicable Law, every question submitted to a
tobe decided at meeting shall be decided, in the first instance by a show of hands, where
meeting allowed, and in the case of an equality of votes both on show of hands
and on a poll, the Chairman of the meeting shall have a casting vote in
addition to the vote to which he may be entitled as a member.
Conduct  of |93. The conduct of any business in a General Meeting by way of poll will be
business by done in accordance with Applicable Law.
poll
Power to (94, The Chairman may, with the consent of any General Meeting at which a
adjourn quorum is present, and shall, if so directed by the General Meeting,
General adjourn the Meeting from time to time and from place to place. No
Meeting business shall be transacted at any adjourned General Meeting other
than the business left unfinished at the meeting from which the
adjournment took place.
When a meeting is adjourned for thirty days or more ar sine dle, notice of
the adjourned meeting shall be given as in the case of an original
meeting,
VOTES OF MEMBERS
Votes of |95, a) On a poll, the voting rights of members shall be as laid down in
Members Section 47 of the Act.

b) Amember may exercise his vote at a meeting by electronic means
in accordance with Section 108 of the Act and shall vote only
once.

c¢) No body corporate being a member shall be entitled to vote
unless a resolution under the provisions of Section 113 of the Act
is in force and its duly authorised representative named in such
resolution [s present at the General Meeting of the Company.

d) No Member shall be entitled to vote either personally or by
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proxy, at any General Meeting or Meeting of a class of
shareholders in respect of any Shares registered in his name on
which any calls or other sums presently payable by him have not

been paid or, in regard to which the Company has exercised any
right of lien.

Subject to any rights or restrictions for the time being attached to
any class or classes of Shares, 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. A Member may exercise his vote at
a meeting by Electronic Mode in accordance with Section 108 of
the Act and shall vote only once.

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.

For this purpose, seniority shall be determined by the order in
which the names stand in the Register of Members.

Member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote
on a poll, by his legal guardian, and any such guardian may, on a
poll, vote by proxy.

Procedure
where a
company ar the

President of
India or the
Governor of a

state Is a
member of the
Company

26,

b)

€]

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

Where the President of India or the governor of a state is a
member of the company the President, or as the case may be, the
Governor may appoint such person as he thinks fit to act as his
representative at any meeting of the Company or any reeting of
any class of members of the Company and such a person shall be
deemed to be member of the Company and shall be entitled to
exercise the same rights and powers, including right to vote by
proxy, as the President or as the case may be the Governor could
exercise asa member of the Company.

The production at the Meeting of an order the President
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evidenced as provided in the Constitution of India shall be
accepted by the Company as sufficient evidence of any such
appointment or cancellation as aforesaid.

d} Any person appointed by the President under this Article may, if
50 authorized by such order, appoint a proxy, whether specially
or generally

Votes in 197, Any person entitled under the Transmission Article to transfer any
respect of shares may vote at any General Meeting in respect thereof in the same
deceased, manner as if he were the member registered in respect of such shares,
insane and provided that at least forty-eight hours before the time of holding the
insolvent Meeting or adjourned meeting, as the case may be at which he proposes
members to vote he shall satisfy the Board of his right to transfer such shares,
unless the Board shall have previously admitted his right to vote at such
meeting in respect thereof. If any member be lunatic, idiot or non compos
mentis, he may vote whether on a show of hands or at a poll by his
curator bonis or other legal curator and such last mentioned person may
give their votes by proxy.
Members a8, Where there are members registered jointly in respect of any shares any
registered one of such persons may vote at any meeting either personally or by
jointly proxy in respect of such shares as if he were solely entitled thereto, and if
more than one of such members be present at any meeting either
personally or by proxy, that one of the said members so present whose
name stands first on the Register in respect of such share alone shall be
entitled to vote in respect thereof. Several executors or administrators of
a deceased’ member in whose name any share is registered shall for the
purpose of this Article be deemed to be members registered jointly in
respect thereof
Transacting of |99. Any business other than that upon which 2 poll has been
business demanded/ordered may be preceded with, pending the taking of the poll,
pending taking
of poll
Proxies 100. On a poll votes may be given either personally or by proxy or in the case
permitted of body corporate, by a representative duly authorised as aforesaid.
Instrument 101. Every proxy (whether a member or not) shal] be appointed in writing
appointing under the hand of the appointer or his attorney, or if such appointer is a
proxy to be in body corporate, under the common Seal of such corporate, or be signed
writing by an officer or any attorney duly authorised by it, and any committee or
guardian may appoint such proxy. An instrument appointing a proxy
shall be in the form as prescribed in terms of Section 105 of the Act.
A person may be appointed a proxy though he is not a member of the
Company and every notice convening a meeting of the Company shall
state this and that a member entitled to attend and vote at the meeting is
entitled to appointa proxy to attend and vote instead of him.
[nstrument 102 The instrument appointing a proxy and Power-of-Attorney or other
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case of General
Meetings

appointing  a authority (if any) under which itis signed, ora notarially certified copy of

proxy to be that Power-of-Attorney or other authority, shall be deposited at the

deposited  at Office not less than forty-eight hours before the time for holding the

the Office meeting at which the person named in the instrument purports to vote in
respect thereof and in default the instrument of proxy shall not be
treated as valid.

When vote by |103. A vote given in accordance with the terms of an instrument appointing a

proxy valid proxy shall be valid notwithstanding the previous death or insanity of the

though principal, or revocation of the instrument, or transfer of the share in

authority respect of which the vote is given, provided no intimation in writing of

revoked the death, insanity, revocation or transfer of the share shall have been
received by the Company at the office before the vote is given. Provided
nevertheless that the Chairman of any meeting shall be entitled to
require such evidence as he may in his discretion think fit of the due
execution of an instrument of proxy and that the same has not been
revoked.
E-VOTINGS IN CASE OF GENERAL MEETINGS
Where the Company conducts General Meetings by way of e-voting the
Company shall follow the procedure laid down under the Act and
Applicable Law.

Restrictions on | 104, No member shall be entitled to exercise any voting rights either

l voting personally or by proxy at any meeting of the Company in respect of any

shares registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
has exercised , any right of lien.

Admission or | 105, Any objection as to the admission or rejection of a vote, either, on a show

rejection  of of hands, or, on a poll made in due time, shall be referred to the Chairman

votes of the meeting who shall forthwith determine the same, and such
determination made in good faith shall be final and conclusive.
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 valld for
all purposes.

Proxy  shall | 106, Amember present by proxy shall be entitled to vote only on a poll, except

vote on poll where Applicable Law provides otherwise.

only

No right to|107. The proxy so appointed shall not have any right to speak at the meeting.

speak

E-Votings  in | 108, a) Where the Company conducts General Meetings by way of e-

voting, the Company shall follow the procedure laid down under
the Act and Applicable Law,

b} Where Member has exercised the option of voting through
Electronic Mode as per Applicable Law, such Member, or
Members generally, shall be allowed to speakata Meeting, but
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shall not be allowed to vote at the meeting.

Passing of
Resolution by
Postal Ballot

109,

b)

d)

Where permitted or required by Applicable Law, Board may,
instead of calling a Meeting of any Members/ class of Members/
debentures holders, seek their assent by Postal ballot, which shall
include e-voting. Such Postal ballot will comply with the
provisions of Applicable Law in this behalif,

Where permitted/required by Applicable Law, Board may/shall
provide Members/Members of a class/debentures holders right
to vote through e-voting, complying with Applicable Law,

The intent of these Articles is that in respect of seeking the sense
of the Members or Members of a class or any Security halders, the
Company shall, subject to Applicable Law, be entitled to seek
assent of Members, Members of a class of Members or any
holders of securities using such use of contemporaneous methods
of communication as is permitted by Applicable Law. A written
resolution, including consent ebtained through Electronic Mode,
shall be deemed to be sanction provided by the Member, Member
of a class or other Security holders by way of personal presence
in a meeting.

Notwithstanding anything contalned in the foregoing the
Company shall transact such business, follow such procedure and
ascertain the assent or dlssent of Members for a voting conducted
by Postal ballot, as may be prescribed by Section 110 of the Act
and Applicable Law.

In case of resolutions to be passed by Postal ballot or e-voting, no
meeting needs to be held at a specified time and space requiring
physical presence of Members to form a quorum.

Where a resolution will be passed by Postal ballot the Company
shall, In addition to the requirements of giving requisite clear
days notice, send to all the Members the following:

(i) Draft resolution and relevant explanatory statement clearly
explaining the reasons therefore.

(ii) Postal ballot for giving assent or dissent, in writing by
Members; and

(iii)Enable Member, In such manner as prescribed under
Applicable Law, for communicating assents or dissents on the
Postal ballot to the Company with a request to the Members
to send their communications within 30 days from the date of
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dispatch of the notice.

Maintenance
of Records
and

Inspection of
Minutes of
General
Meeting by
members

110,

a) Where permitted / required by Applicable Law, all records to be
maintained by the Company may be kept in electronic form subject
to the provisions of the Act and the conditions as laid down in
Applicable Law. Such records shall be kept open to inspection in the
manner as permitted by the Act and Applicable Law. The term
‘records’ would mean any register, index, agreement,
memerandum, minutes or any other document required by the Act
and Applicable Law made thereunder to be kept by the Company,

b) The Company shall cause minutes of all proceedings of every
General Meeting to be kept by making within thirty days of the
conclusion of every such Meeting concerned or passing of

resolution(s) by postal ballot, entries thereof in books kept for that
purpose with their pages consecutively numbered.

€) Any such minutes shall be evidence of the proceedings recorded
therein.

d) The book containing the minutes of proceedings of General
Meetings shall be kept at the Registered Office of the Company and
shall be open during business hours for such periods not being less
in the aggregate than two hours in each day as the Directors
determine, to the Inspection of any Member without charge.

€) Any Member of the Company shall be entitled to a copy of a General
Meeting on receipt of a specific request and at a fee of Rs. 10/- for
each page. No fee shall be chargeable for soft copy of minutes
requested for by any Member for any Meeting held in the preceding
three financial years

Caontemporane
ous use of E
Mode

111,

The intent of these Articles is that in respect of seeking the sense of the
members or members of a class or any Security holders, the Company
shall, subject to Applicable Law, be entitled to seek assent of members,
members of a class of members or any holders of securities using such
use of contemporaneous methods of communication as is permitted by
Applicable Law. A written resolution including consent obtained through
Electronic Mode shall be deemed to be sanction provided by the member,
member of a class or other Security holder by way of personal presence
inameeting.

DIRECTORS

Number of
Directors

112,

Subject to the provisions of Section 149 of the Act and Applicable Law,
the number of Directors of the Company shall be not less than 3 (three)
and not more than 15 (fifteen). However, the Company may appoint
more than 15 Directors after passing a Special Resolution.

Directors as at

113.

The Following persons are the first Directors of the Company:-
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the date of
adoption of
these Articles

(i} Mr.G). Gardner
(ii) Mr. E.H. Grove
(iii)Mr. G. Lacy Scott
(iv) AW. Maccaw

)

Power of Board
to add to its
number

114,

Subject to Article 110, the remaining Directors of the Company can be
appointed at a Board Meeting.

Director's fees
remuneration
and expenses

115,

a)

b)

c)

d)

The fees payable to a Director for attending the meetings of the
Board or Committee thereof shall be such sum as may be decided
by the Board of Directors from time to time within the maximum
limit as prescribed under Section 197(5) of the Act and
Applicable Law. Fee may also be paid for attending any separate
meeting of the Independent Directors of the” Company in
pursuance of any provision of the Act. Fee shall also be payable
for participating in meetings through permissible Electronic
Mode,

Subject to the provisions of Section 197 of the Act, a Director may
be paid remuneration either by way of a monthly payment orata
specified percentage of the net profits of the Company or partly
by one way and partly by the other

Provided that where the Company takes a Directors’ and Officers’
Liability Insurance, specifically pertaining to a particular Director
and/or officer, then the premium paid in respect of such
insurance, for the period during which a Director and/or officer
has been proved guilty, will be treated as part of remuneration
paid to such Director and/or officer.

in addition to the remuneration payable pursuant to Section 197 of
the Act, the Directors may be pald all conveyance, hotel and other
expenses properly incurred by them—

(i) in attending and returning from meetings of the Board of
Directors or any Committee thereof or General Meetings of
the Company; or

{if) in connection with the business of the Company.

(iii)The Board may pay all expenses incurred in getting up and
registering the Company

The Board or a relevant Committee constituted for this purpose
shall seek to ensure that the remuneration paid to Directors, key
managerial personnel and senior management involves a balance
between fixed and incentive pay reflecting short and long-term
performance objectives appropriate to the working of the
Company and its goals.

Remuneration
for exira

116,

If any Director, being willing, shall be called upon to perform extra
services be it of professional nature or otherwise, then, subject to
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service

Sections 197, 188 of the Act, the Board may remunerate the Director so
doing either by a fixed sum or by a percentage of profits or otherwise and
such remuneration may be either in addition to or in substitution for any
other remuneration to which he may be entitled.

Board may act
notwithstandin
g vacancy

117.

The continuing Directors may act notwithstanding any vacancy in their
body but if, and so long as their number is reduced below the minimum
number fixed by these Articles, (a) for the purpose of increasing the
number of Directors to the minimum number fixed by these Articles or
{b) for summoning a General Meeting for the purpose increasing the
number of Directors to such minimum number, but for no other purpose,

Until otherwise determined by the Board, a Director shall not be required
to hold any Shares in the capital of the Company as his qualification

Vacation of
office of
Director

118,

The office of a Director shall ipso facto be vacated :

a) on the happening of any of the events as specified in Section 167
of the Act.

b) if a person is a Director of more than the number of Companies as
specified in the Act at a time;

¢) inthe case of alternate Director, on return of the original Director
in terms of Section 161 of the Act;

d) having been appointed as a Director by virtue of his holding any
office or other employment in the holding, subsidiary or associate
company, he ceases to hold such office or other employment {n
that company;

€) ifheisremoved in pursuance of Section 169 of the Act;

f) any other disqualification that the Act for the time being in force
may prescribe

Dlrectors or
other related
parties  may
contract with
the Company

119,

Subject to Applicable Law, a Director or any related party as defined in
Section 2 (76) of the Act or other Applicable Law may enter into any
contract with Company for the sale, purchase or supply of any goods,
materials, or services, or other contract involving creation or transfer of
resources, obligations or services, subject to such sanctions as required
by Applicable Law.

Unless so required by Applicable Law, no sanction shall, however, be
necessary for any contracts with a related party entered Into on arm’s
length basis and in ordinary course of business. The Board or audit
committee may lay down the conditions or indicia for determining arm's
length basis,

Disclosure of a
Director's
interest

120,

A Director of the Company who is in any way, whether directly or
indlrectly concerned or interested in a contract or proposed 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 in the manner provided in Section 184(2) of the Act;
provided that it shall not be necessary for a Director to disclose his
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concern or interest in any contract or arrangement entered into or to be
entered into with any other body corporate where the Director of the
Company either himself or in association with any other Director hold or
holds less than two per cent of the shareholding in such other body
corporate. Further, every director shall at the first meeting of the Board
in which he participates as a director and thereafter at the first meeting
of the Board in every financial year or whenever there is any change in
the disclosures already made, then at the first Board meeting held after
such change, disclose his concern or interest in any company or
companies or bodies corporate, firms, or other association of individuals
which shall include the shareholding. Every Director shall, within a
period of thirty days of his appointment, or relinquishment of his office,
disclose to the Company relating to his concem or interest in the other
associations.

Discussion and
voting by
Director
interested

121,

Subject to the provisions of Section 184 of the Act, no Director shall as
Director take any part in the discussion of, or vote on any contract or
arrangement 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, his vate shall be void,

ROTATION OF DIRECTORS

Proportion to
retire by

122.

Not less than two-thirds of the total number of Directors, excluding
Independent Directars, will be the Directors who are liable to retire by

rotation rotation.

Rotation  and |123. At each Annual General Meeting of the Company one-third of such of the

retirement of Directors for the time being as are liable to retire by rotation, or if their

Directors number is not three, or a multiple of three, then the number nearest to
one-third shall retire from office.

Which 124, The Directors to retire by rotation at every Annual General Meeting shall

Directors to
retire

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

A retiring Director shall be eligible for re-election,

Appointment of | 125. Save as permitted by Section 162 of the Act, every Resolution of a
Directors to be General Meeting for appointment of a Director shall relate to one
voted on Individual only.

individually

Meeting to fill {126. The Company at the Annual General Meeting at which a Director retires
up vacancies by rotation in manner aforesaid may fill up the vacated office by

appointing the retiring Director or some otlier person thereto;
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If the place of the 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 national holfday, till the next succeeding day which is
not a national holiday, at the same time and place, 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:-
a) Atthe meeting or at the previous meeting a resolution for the re-
appointment of such Director has been put to the vote and lost; or
b) The retiring Director has by notice in writing addressed to the
Company or the Board and expressed his unwillingness to be re-
appointed; or
¢) heis not qualified or is disqualified for appointment; or
d) a resolution, whether special or ordinary, is required for his
appointment or appointment in virtue of any provisions of the

Act;or
e) the proviso to sub-section (2) of section 162 of the Act Is

applicable to the case
Power to | 127, Any Director of the Company, except the one appointed by the National
remove Company Law Tribunal, may be removed by way of Ordinary Resolution
director by before the expiry of his term of office, subject to the provisions of Section
ordinary 169 of Act.
resolution on
special notice
Resignation of |128. a) Subject to the provisions of Applicable Law, a Director may resign

Directors

from his office by giving a notice in writing to the Company and
Board shall take note of the same. The fact of such resignation shall
be mentioned in the report of Directors laid in the immediately
following General Meeting by the Company.

b) A Managing Director or a Whole-time Director or any Executive
Director who has any terms of employment with the Company shall
not give any notice of resignation in breach of the conditions of
employment as may be applicable, either to a Director specifically, or
to employees of the Company generally. A nominee Director shall not
give any notice of resignation except through the nominating person.

c) The resignation of a Director shall take effect from the date on which
the notice is received by the Company or the date, if any, specified by
the Director {n the notice, whichever is later:

Provided that the Director who has resigned shall be liable even after
his resignation for the offences which occurred during his tenure,
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Board may fill
up casual
vacancy

129.

Subject to the provisions of Sections 152(7), 161(4) and 169(7) of the
Act, the Board shall have power at any time and from time to time to
appoint any other qualified person to be a Director to fill a casual
vacancy. Any person so appointed shall hold office only up to the date to
which the Director in whose place he is appointed would have held office
if it had not been vacated by him.

Board's power
to appoint
additional
directors

130.

a) Subject to the provisions of Sections 149, 152 and 161 of the Act
and Applicable Laws, the Board shall have power at any time, and
from time to time, to appoint a person as an additional Director,
provided the number of the Directors and additional Directors
together shall not atany time exceed the maximum strength fixed
for the Board by these Articles,

b) Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be eligible for
appointment by the Company as a Director at that meeting
subject to the provisions of the Act.

Notice of
candidate for
office of
Directors

1{ except in
certain cases

131,

a) No person not being a retiring Director, shall be eligible for
appointment to the office of Director at any General Meeting
unless he or some Member intending to propose him as a
Director, has, not less than fourteen days before the meeting left
at the Office of the Company a notice in writing under his hand
signifying his candidature for the office of Director or the
intention of such Member to propose him as a candidate for that
office along with the requisite deposit in pursuance of Section
160 of the Act

b) Every person (other than a Director retiring by rotation or
otherwise ora 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, the consent in
writing to act asa Director, if appeinted.

€) A person other than a Director reappointed after retirement by
rotation Immediately on the expiry of his term of office, or 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 & Director or reappointed 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
submitted consent in writing to act as a Director of the Company
and the same is filed with the Registrar within thirty days of his
appolntment.

ALTERNATE DIRECTORS

Power to
appoint

132,

Subject to the provisions of Section 161(2) of the Act, the Board may
appoint an Alternate Director to act for a Director (hereinafter called “the
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alternate
director

Original Director") during his absence for a period of not less than three
months from India. No person shall be appointed as an Alternate Director
in place of an Independent Director unless he is qualified to be appointed
as an Independent Director under the Act and Applicable Law, An
Alternate Director appointed under this Article shall not hold office for a
period longer than that permissible to the Original Director in whose
place he has been appointed and shall vacate the office if and when the
Original Director returns to India. If the terms of office of the Original
Director are determined before he so returns to India, any provisions in
the Act or in these Articles for the automatic reappointment of any
retiring Director in default of another appointment shall apply to the
Original  Director, and not to the Altemate Director.

For the purpose of absence in the Board meetings in terms of Section 167
(1) (b} of the Act, the period during which an Original Director has an
Alternate Director appointed in his place, shall not be considered.

Independent
Director

133.

a) Subject to the provisions of Section 149(6) of the Act and other
Applicable Laws, the Board or any other Committee as per the Act
shall identify potential individuals for the purpose of appointment as
Independent Director either from the date bank established under
Section 150 of Act or otherwise.

| b) The Board on receiving such recommendation shall consider the

same and propose his appointment for approval at a General Meeting,
The explanatory statement to the notice for such General Meeting
shall provide all requisite details as required under the Act.

€} Any casual vacancy in the post of an Independent Director caused by
way of removal, resignation, death, vacation of office under Section
167 of the Act and Applicable Law or these Articles removal from
Directorship pursuant to any court order or due to disqualification
under Sectlon 164 of Act shall be filled by following the process laid
down herein below and in accordance with the Applicable Law. No
such casual vacancy shall prejudice the functioning of the Board
during the intervening period.

d) Every Independent Director shall at the first meeting of the Board in
which he participates as a Director and thereafter at the first meeting
of the Board in every financial year or whenever there js any change
in the circumstances which may affect his status as an Independent
Director, give a declaration that he meets the criterfa of
independence,

e) The Company and Independent Directors are required to abide by
the provisions specified in Schedule IV of the Act,
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f) An Independent Director shall not be entitled to any stock option and
may recejve remuneration by way of sitting fee, reimbursement of
expenses for participation in the Board and other meetings and also
ta such commission based on profits, as may, subject to provisions of
Applicable Law, be approved by the Members.

g) An Independent Director shall be held liable, oniy in respect of such
acts of omission or commission by a Company which had occurred
with his knowledge, attributable through Board processes, and with
his consent or connivance or where he had not acted diligently.

h) The provisions relating to retirement of Directors by rotation shall
not be applicable to appointment of Independent Directors.

i} Term of Office of Independent Director:

() Subject to Applicable Law, an Independent Director shall hold
office for a term up to 5 (five) consecutive years on the Board of a
Company, but shall be eligible for reappointment for one more
term on passing of a Special Resolution by the Company and
disclosure of such appointment in the Board’s report.

(ii) No Independent Director shall hold office for more than 2 (two)
consecutive terms, but such Independent Director shall be
eligible for appointment after the expiration of 3(three) years of
ceasing to become an Independent Director provided that he
shall not, during the said period of 3 (three) years, be appointed
in or be associated with the Company in any other capacity,
elther directly or indirectly.

PROCEEDINGS OF DIRECTQRS

Meetings
director

of

134.

The Board shall so meet at least once in every three months and at least
four such meetings shall be held in every year in accordance with section
173 and other applicable provisions of Act and other Applicable Law, The
Directors may adjourn and otherwise regulate their meetings as they
think fit. A meeting of the Board may be called at shorter notice to
transact urgent business subject to the condition that at least one
Independent Director, if any, shall be present at the meeting, orin case of
absence of Independent Directors from such a meeting of the Board,
decisions taken at such a meeting shall be circulated to all the Directors
and shall be final only on ratification thereof by at least one Independent
Director. Where the Company does not have, for the time being, any
Independent Director, 2 Board meeting may be called at a shorter notice
where such notice is approved by a majority of Directors present at such
meeting.
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Notice of Board
Meeting

135.

A meeting of the Board shall be called by giving not less than seven days'
notice in writing to every Director at his address registered with the
Company and such notice shall be sent by hand delivery or by post or by
electronic means. The notice of the meeting shall inform the Directors
regarding the option available to them to participate through Electronic
Mode, and shall provide all the necessary information to enable the
Directors to participate through such Electronic Mode,

Meetings of
Boeard by
Video/audijo-
visual
conferencing

13e,

Subject to the provisions of Section 173(2) of the Act and Applicable Law,
the Directors may participate in meetings of the Board otherwise
through physical presence, through video conferencing or other audio-
visual means, including net conferencing as the Board may from time to
time decide and Directors shall be allowed to participate from multiple
locations through modern communication equipments for ascertaining
the views of such Directors who have indicated their willingness. to
participate by such Electronic Mode, as the case may be.

W

Regulation for
Board Meeting
through
Electronic
Mode

137.

a) The Board may, by way of a resolution passed at a meeting,
decide the venues where arrangements may be made by the
Company, at the Company's cost, for participation in Board
meetings through Electronic Mode, as the case may be, in
accordance to the provisions of Section 173(2) of the Act and
Applicable Law. In case of a place other than such places where
Company makes arrangements as above, the Chairperson may
decline the right of a Director to participate through Electronic
Mode in view of concerns of security, sensitivity and
confidentiality of Board proceedings. Where the Chairperson so
permits a Director to participate from a place other than the
designated places where the Company has made the
arrangements, the Director should send requisition at least 5
days before the date of Board Meeting and the security and
confidentiality of the Board proceedings shall be the
responsibility of the Director so participating, and the cost and
expense in such participation, where agreed to by the
Chairperson, may be reimbursed by the Company.

b) Subject as aforesald, the conduct of the Board meeting where a
Director participates through- Electronic Mode shall be in the
manner as laid down in Applicable Law,

¢) The rules and regulations for the conduct of the meetings of the
Board, including for matters such as quorum, notices for meeting
and agenda, as contained in these Articles, in the Act and/or
Applicable Law, shall apply to meetings conducted through
Electronic Mode, as the case may be.

d) Upon the discussions being held by Electronic Mode, as the case
may be, the Chairperson or the Secretary shall record the
deltberations and get confirmed the views expressed, pursuant to
circulation of the draft minutes of the meeting to all Directors to

reflect the decision of all the Directors participating in such
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discussions,

e) Subject to provisions of Section 173 of the Act and the Applicable
Laws, a Director may participate in and vote at a meeting of the
Board by means of Electronic Mode which allows all persons
participating in the meeting to hear and see each other and
record the deliberations. Where any Director participates in a
meeting of the Board by Electronic Mode, the Company shall
ensure that such Director is provided with a copy of all
documents referred to during such Board meeting prior to the
commencement of the Board Meeting,

Who can | 138, A Director may at any time, and the Secretary, shall upon the request of a

convene a Director made at any time convene a meeting af the Board,

meeting of the

Board

Chairman  of [139, The Board may appoint one of theirmember to be the Chairman of the

the Board Board and may determine the period for which he shail hold such office.

If at any meeting of the Board, the Chairman be not present within time
specified under Act, the Directors present shall choose some one of their
number to be Chairman of such meeting,

Quorum 140, a) The quorum for a meeting of the Board shall be determined from
time to time In accordance with the provisions of the Section 174
of the Act. If a quorum is not present within time specified under
Act, it shall be adjourned until such date and time as the
Chairperson of the Board shall decide.

b) The continuing Directors may Act notwithstanding any vacancy
in the Board; but, if and so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the
continuing Directors or Director may Act for the purpose of
increasing the number of Directors to that fixed for the quorum,
or of summoning a General Meeting of the Company and for no
aother purpose.

Powers of | 141, A meeting of the Board at which a quorum be present shall be competent

quorum to exercise all or any of the authorities, powers and discretions by or

under these Articles for the time being vested in or exercisable by the
Board.

How questions | 142. Save as otherwise expressly provided in the Act, questions arising at any

to be decided meeting of the Board shall be decided by a majority of votes. In case of an

equality of votes, the Chairperson of the Board shall have a second or
casting vote.

Power to | 143, a) The Board may subject to the provisions of the Act and ather

appoint Applicable Law, fro.m time to time and at any time delegate any of it§

committee and powers to a Committee consisting of such Director or Directors as it

to delegate thinks fit, and may from time to time revoke such delegation, Unless a

power of the Board is not capable of being delegated, such power
may be delegated by the Board to any officer or Committee of officers
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as the Board may determine,

b) Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may from time to time be
imposed upon it by the Board.

¢) Subject to the provisions of the Companies Act, 2013 and the Rules
made thereunder as well as other applicable laws, chairman of the
committee may be appointed by the Board.

Proceedings of
committee
meetings

144.

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

b) A Committee may elect a chairman of its meetings. If no such
chairman is elected, or if at any nieeting the chairman is not
present within such time as stipulated under the Act, the
members present may choose one of their members to be
chairman of the meeting.

) ACommittee may meet and adjourn as it thinks fit,

d) Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present, and In
case of an equality of votes, the Chairman of the Committee shall
have a second or casting vote.

When acts of
Director valid
notwithstandin
g defective
appointment
etc,

145,

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

Resolution
without Board
Meeting

146.

Save as otherwise expressly provided in the Act to be passed ata meeting
of the Board and subject to Section 175 of the Act or Applicable Laws, a
resolution shall be valid and effectual as if it had been passed at a
meeting of the Board or Committee of the Board, as the case may be, duly
called and constituted, if a draft thereof in writing is circulated, together
with necessary papers, if any to all the directors or to all the members of
the Committee of the Board, as the case may be, then in India (not being a
number less than 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 address in India, and has been approved by
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such of them as are then in Indiaor by a majority of such of them, as are
entitled to vote on the resolution,

Provided that, where not less than one-third of the total number of
Directors of the Company for the time belng require that any resclution
under circulation must be decided at a meeting, the chairperson shall put
the resolution to be decided at a Board Meeting,

Provided further that where the resolution has been put to vote at a
Board Meeting, the consent or dissent of the Directors obtained by way of
resolution by circulation shall be rendered void and shall not be given
effect to.

MINUTES

Minutes
meetings

a) The Company shall cause minutes of proceedings of every
meeting of the Board and committee thereof to be kept in such
form by making within thirty days of the conclusion of every such
meeting, entries thereof in the books kept for that purpose with
thelr pages consecutively numbered in accordance to Section 118
of the Act or Applicable Laws, Such minute book may also be kept
in Electromic Mode,

b) Each page of every such book shall be initialled or signed and the
last page of the record of proceedings of each meeting in such
book shall be dated and signed by the Chairperson of the said
meeting or the Chairperson of the next succeeding meeting.

¢} In no case shall the minutes of proceedings of a meeting be
attached to any such bock as aforesatd by a pasting or otherwise,
if the minutes are kept in physical form.

d) The minutes of each meeting shall contain a fair and correct
summary of the proceedings thereat,

€) Where the meeting of the Board takes place through Electronic
Mode, the minutes shall disclose the particulars of the Directors
who attended the meeting through such means. The draft
minutes of the meeting shall be circulated among all the Directors
within fifteen days of the meeting either in writing or In
Electronic Mode as may be decided by the Board and/or in
accordance with Applicable Laws.

f) Every Director who attended the meeting, whether personally or
through Electronic Mode, shall confirm or give his comments in
writing, about the accuracy of recording of the proceedings of
that particular meeting In the draft minutes, within seven days or
some reasonable time as decided by the Board, after receipt of
the draft minutes failing which his approval shall be presumed.

g) All appointments of officers made at any of the meetings
aforesaid shall be included in the minutes of the meetings.

h) The minutes shall also contain:
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(i) The names of the Directors present at the meeting; and

(i) In the case of each resolution passed at the meeting the
names of the Directors, if any, dissenting from or not
concurring in the resolution.

i} Nothing contained in these Articles, shall be deemed to require
the inclusion in any such minutes of any matter which, in the
opinion  of the Chairperson of the meeting:

(@) is, or could reasonably be regarded as defamatory of any
person.

(it) is irrelevant or immaterial to the proceedings; or

(lif)is detrimental to the interest of the Company.

j} The Chairperson shail exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the
grounds specified in this Article,

k) Minutes of meetings kept in accordance with the aforesaid
provisions shall be evidence of the proceedings recorded therein.

1) Any Director of the Company may requisition for physical
Inspection of the Board Meeting minutes by giving a prior notice
of seven days.

Provided that the Director can requisition to inspect Board
Meeting minutes only for the period that he is on the Board of the
Company.

Provided further that the physical inspection shall be done solely
by the Director himself and not by his authorised representative
or any power of attorney holder or agent,

148,

Any such Minutes of any meeting of the Board or any Committee of the
Board or of the Company of the General Meeting, If kept in accordance
with the provision of the Act shall be evidence of the matters stated in
such Minutes. The Minute Books of General Meetings of the Company
shall be kept at the office and shall be open to Inspection by members on
business days between the hours of 2 O'clock and 4 O’clock in the
afterncon, without charge, Any Member of the Company shall be entitled
to a copy of minutes of the General Meeting on Teceipt of a specific
request and at a fee of Rs. 10/- (rupees ten only) for each page, or such
higher amount as the Board may determine, as permissible by Applicable
Law. Provided that a member who has made a request for provision of
soft copy in respect of minutes of any previcus general meetings held
during a period immediately preceding three financial years shall be
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entitled to be furnished, with the same free of cost.

——
—

POWER OF DIRECTORS

General powers | 149.

of the Company
vested in the
Beard

Subject to the provisions of the Act, the control of the Company shall be
vested in the Board who shall be entitled to exercise all such powers, and
to do all such acts and things as the Company is authorised to exercise
and do. Provided that the Board shall not exercise any power to do any
act or thing which is directed or required, whether by the Act or any
other statute or by the Memorandum of the Company or by these Articles
or otherwise, to be exercised or done by the Company in general meeting,
Provided further that in exercising any such power or doing any such act
or thing, the Board shall be subject to the provisions in that behalf
contained in the Act or any other statute or in the Memorandum of the
Company or in these Articles or in any reguiations not inconsistent
therewith and duly made thereunder, including regulations made by the
Company in General Meeting, but no regulation 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.

Restriction on {150,
powers of
Board

Subject to section 180 and other applicable provisions of the Act and
other Applicable Law, Board of Directors should exercise the following
powers subject to the approval of Company by a Special Resolution:

a) to 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 of such undertakings.

b) to invest otherwise in trust securities the amount of
compensation received by it as a result of any merger or
amalgamation;

€) to borrow money, where the money to be borrowed, together
with the money already borrowed by the Company will exceed
aggregate of its paid-up Share Capital and free-reserves, apart
from temporary loans obtained from the Company’s bankers in
the ordinary course of business,

d) to remit, or give time for the repayment of, any debt due from a
Director.

€) The Board of Directors of a Company may contribute to bona fide
charitable and other fund. A prior permission of the Company in
general meeting (ordinary resolution) shall be required for if the
aggregate of such contributions In a financial year exceeds 5 %
(five percent) of its average net profits for the three Immediately
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preceding financial years

151,

Without prejudice to the general powers conferred by Section 179(3) of
the Act or Applicable Laws made thereunder and the last preceding
Article and so as not in any way to limit or restrict those powers, and
without prejudice to the other powers conferred by these Articles, but
subject to the restrictions contained {n these Articles or the Applicable
Law , 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 promotion, formation, establishment and
registration of the Company.

b) To pay any or interest lawfully payable under the provisions of
the Act,

¢} Toact jointly and severally in ali on any of the powers conferred
on them.

d) To appoint and nominate any Person(s) to act as proxy for
purpose of attending and/or voting on behalf of the Companyat a
meeting of any Company or association.

€) To comply with the provisions of Applicable Law which in their
opinfon shall, in the interest of the Company be necessary or
expedient to comply with.

f) To make, vary and repeal bye-laws for regulation of business of
the Company and duties of officers and servants.

g) 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
such price or consideration and generally on such terms and
conditions as they may think fit and in any such purchase or
other acquisition to accept such title as the Directors may believe
or may be advised to be reasonably satisfactory to sell, let
exchange or otherwise dispose of absolutely or conditionally any
part of the property, privileges, and undertaking of the Company
upon such terms and conditions and for such consideration as
they may think fit.

h) To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claiims and demands
of the Company.

i) To secure the fulfilment of any contracts or engagement entered
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into by the Company by mortgage or charge of all or any of the
property of the Company and its uncalled Capital for the
Company being or in such manner as they may think fit;

i) Toaccept from any member, as 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;

k) To borrow or raise or secure the payment of money in such
manner as the Company shall think fit and in particular buy the
issue of Debenture or Debenture stock, perpetual or otherwise

charged upon all or any of the Company’s property (both present
and future), :

1) To open and deal with current account, overdraft accounts with
any bank/banks for carrying on any business of the Company.

m) To appoint any Person (whether incorporated or not) to accept
and hold in trust for the Company and property belonging to the
Company, in which it is interested, or for any other purposes; and
execute such deeds and do all such things as may be required in
relatlon to any trust, and to provide for the remuneration of such |-
trustee or tmétees;

n) To fnstitute, conduct, defend, compound, refer to arbitration or
abandon any legal proceedings by or against the Company or its
officers, or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or satisfaction of
any debts due, and of any claim or demands by or against the
Company and to appoint solicitors, Advacates, Lawyers, Counsel
and other legal advisers for such purpeses or for any other
purposes and settle and pay their fee or remunerations,

0) To refer any claims or demands or differences by or against the
Company or to enter into any contract or agreement for reference
to arbitration, and observe, enforce, perform, compound or
challenge such awards and to take proceedings for redressal of
the same,;

P) To act as trustees in composition of the Company’s debtors
and/or act on behalf of the Company in all matters relating to
bankrupts and insolvents;

q) To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claims and demands
of the Company.
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r) Subject to the provisions of Sections 179 and 186 of the Act, to
invest and deal with any moneys of the Company not
immediately required for the purpose thereof upon such security
(not being Shares of this Company), or without security and in
such manner as they think fit, and from time to time to vary the
size of such investments. Save as provided in Section 187 of the
Act, all Investments shall be made and held in the Company’s own
name;

s) 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 mortgages of the Company’s
property (present or future) as they think fit, and any such
mortgage may contain a power of sale and such other powers,
provisions, covenants and agreements as shall be agreed upon.

t) To determine from time to time who shall be entitled to sign, on
the Company’s behalf, bills, notes, receipts, acceptances,
endorsements, cheques, dividends, warrants, releases, contracts
and documents and to give the necessary authority for such
purpose;

u) Subject to provisions of Applicable Law, to give a Director or any
officer or any other person whether employed or not by the
Company, Share or Shares In the profits of the Company,
commission on the profits of any particular business or
transaction; and to charge such bonus or commission as part of
the working expenses of the Company;

v] To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their wives,
widows and families or the dependents or connections of such
persons by building or contributing to the building of houses,
dwellings or by grants of money, pension, gratuities, allowances,
bonus or other payments, or by creating and from time to time
subscribing or contributing to provident and other associations,
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 asslstance as the Board shall think fit;

w) To subscribe or contribute or otherwise to assist or to guarantee
money to charitable, benevolent, religious, scientific, national or
other instlitutions or objects which shall have any moral or cther
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claim to support or aid by the Company, either by reason of
locality of operation, or of public and general utility or otherwise;

x) Before recommending any Dividend, to set aside out of the profits
of the Company such sums as they may think proper for
depreciation or to Depreciation Fund, or to an Insurance Fund, or
as a Reserve Fund, or Sinking fund, or any Special Fund to mest
contingencies or to repay Debentures or Debenture stock, or for
special dividends or for equalized dividends or for repairing,
improving, extending and maintaining any of the property of the
Company or for such other purpose (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 Shares of the
Company) as they may think fit, and from time to time to deal
with and vary such investments and dispose of and apply and
expand all or any part thereof for the benefit of the Company, in
such manner and for such purpose 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 thercof, may be
matters to or upon which the capital moneys of the Company

* might rightly be applied or expended; and to divide the reserve
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 or division,
of a Reserve Fund and with full power to employ the assets
constituting all or any of the above Funds, including the
Depreciation Fund, In the business of the Company or in the
purchase or repayment of Debentures or Debenture stock and
without being bound to keep the same, separate from the other
assets and without being bound to pay interest on the same witly
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,

y) Subject to applicable provisions of the Act and Applicable Law
made thereunder, to appoint purchasing and selling agents for
purchase and sale of Company’s requirement an products
respectively,

z) From time to time and at any time to establish any local board for
managing any of the affairs of the Company in any specifled
locality in India or elsewhere and ta appoint any persons to the
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members of such local boards and to fix their remuneration.

aa) Subject to Section 179 & 180 of the Act from time to time and at
any time, delegate to any person so appointed any of the powers,
authorities and discretion for the time being vested in the Board,
other than their power to make calls or to make loans or borrow
or moneys, and to authorise the Members 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 any such
appointment or delegation may be made on such terms and
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.

bb) 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 discretion (not exceeding
those vested in or exercisable by the Board under these presents
and excluding the powers to make calls and excluding also, except
in their limits authorised by the Board, the power to make loans
and borrow money’) and for’ such period and subject to such
conditions as the Board may from time to time think fit; and any
such appointment may (if the Board thinks fit) be made In favour
of the members or any of the Members of any Local Board,
established as aforesald or in favour of any Company, or the
Share holders, Directors, nominees or managers of any Company
or firm or otherwise in favour of any fluctuating body of persons
whether nominated directly by the Board and any such power 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
delegates or attorneys as aforesaid to sub-delegate all or any of
the powers, authorities and discretions for the time being vested
in them;

cc) Subject to Sections 184 and 188 of the Act, for or in relation to
any of the matters aforesaid or otherwise for the purposes of the
Company to enter into all such contracts, agreements and to
execute and do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient;

dd) To sanction, pay and reimburse to the officers or employees of
the Company in respect of any expenses incurred by them on
behalf of the Company, or in connection with the business of the
Company.
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ee) To give, award, or allow any bonus, pension, gratuity or
compensation to any employee of the Company or his widow,
children, or dependants, that may appear to the Board of
Directors just or proper, whether such employee, his widow,
children or dependants have or have not a legal claim upon the
Company.

ff) Subject to the provisions of the Act and applicable law, to create
the posts of and to appoint, and at their discretion, remove or
suspend such General Managers, Deputy General Managers,
Managers, other officers below the rank of Managers, Assistants,
Supervisor, Clerks, and Workmen, permanent, temporary or
special services as they may for time to time think fit, and to
determine their powers and duties and fix their salaries or
emoluments or remuneration, and to require security in such
instances and to such amount as they may think fit;

gg) To take insurance of any or all properties of the Company and
any or all the employees and their dependants against any or all
risks.

hh} At their discretion and subject to the provisions of the Act and
Applicable Law, to pay for any property, rights or privileges
acquired by or services rendered to the Company, either wholly
or partially, in cash or Shares, bonds, Debentures, mortgages, or
other Securities of the Company, and such Shares may be issued
either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon all or any part of the propetty of
the Company and its uncalled capital or not so charged;

if) To take insurance on behalf of its managing Director, whole-time
Director, manager, Chief Executive Officer, Chief Financial Officer
or Company Secretary or any officer or employee of the Company
for indemnifying any of them against any liability in respect of
any negligence, default, misfeasance, breach of duty or breach of
trust for which they may be guilty in relation to the Company.

ji) To hire any Person/ Firm/ Company (excluding Foreign
Consultancy) as Consultants/ Experts/ Advisors to provide
consultancy or to look after such matters as may be deemed fit in
connection with the Company activities on monthly retainer fee
basis or otherwise, or on such other terms & conditions as may
be deemed fit, subject to guidelines, if any.

kk) To refer any claims or demands by or against the Company to
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arbitration and observe and perform the awards.

I} To act on behalf of the Company in all matters relating to
bankrupts and insolvents.

mm) Subject to provisions of Applicable Law, to give a Director
or any officer or any other person whether employed or not by
the Company, share or shares in the profits of the Company,
commission on the profits of any particular business or
transaction; and to charge such bonus or commission as part of
the working expenses of the Company

nn) Subject to provisions of Applicable Law, to give to a Director or
any officer or any other person whether employed or not by the
Company, share or shares in the profits of the Company,
commission on the profits of any particular business or
transaction; and to charge such bonus or commission as part of
the working expenses of the Company;

oo} Any such delegates or Attorneys as aforesaid may be authorised
by the Directors to sub-delegate all or any of the power,
authorities and discretions for the time being vested in them.

pp) To lend money to subsidiaries and assoclated organizations, on
such terms and conditions as they may consider desirable.

qq)To further delegate the powers relating to Human Resource
Management (appointments, transfer, postings etc.) of below
Board [evel executives to Sub-Committees of the Board or to
executives of the Company, as may be decided by the Board from
time to time.

NOMINEE DIRECTORS

152,

In the event of Company borrowing any money from any financial
institution, bank, or from any other person, while any money remains
due to them or any of them, the leader concerned may have and may
exercise the right and power to appoint, from time to time, any person ar
persons to be a Director or Directors of the Company.

Power
appoint
nomitee
directors

to

153.

Notwithstanding anything to the contrary contained in these Articles, till
such time that Bangur Group - acting through Sri Hemant Bangur or such
other person as may be communicated to the Company - constituted by
Sri Hemant Bangur, Smt, Pushpa Devi Bangur, Smt. Vinita Bangur, Master
Pranov Bangur, Madhav Trading Corporation Ltd., The Qriental Company
Ltd,, holds 15% or more of the paid up Share capital of the Company,
Bangur Group shall have a right to appoint from time to time any person
as a Director, {which Director is hereinafter referred to as Nominee
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Director) on the Board of the Company and to remove from such office
any person so appointed and to appoint any person in his place,

The Board of Directors of the Company shall have no power to remove
from office such Nominee Director. Such Nominee Director shall not be
required to hold any share qualification in the Company nor such
Nominee Director shall be liable to retirement by rotation of Directors,
Subject as aforesaid, such Nominee Director shall be entitled to the same
rights and privileges and be subject to the same obligations as any other
Director of the Company.

Register of
Contracts  in
which

Directors are
interested

154,

The Company shall keep a Register in accordance with Section 189 (1) of
the Act and Applicable Law. The Register shall be kept at the Office of the
Company and shall be preserved permanently be kept in the custody of
the Company Secretary of the Company or any other person authorized
by the Board for the purpose.

Such a Register shall be open to inspection at the Office between 2.00
p.m. and 4.00 p.m. on alt weekdays and extracts maybe taken therefrom
and copies thereof may be provided to a Member of the Company on his
request, within seven days from the date on which such request is made
and upon the payment of Rs, 10 (ten rupees) per page, or such higher
amount as may be laid by the Board, as permitted by Applicable Law.

LOCAL MANAGEMENT AND MANAGEMENT QUTSIDE INDIA

155,

Subject to the provisions of the Act, the following regulations shall have
effect-

Local
management

156.

The Board may from time to time provide for the management of the
affairs of the Company outside India (or in any specified locality in India)
In such manner as it shall think fit and the provisions contained
hereunder shall be without prejudice to the general powers conferred by
this paragraph.

Local
Directorate
delegation

157,

Subject to the provisions of the Act, the Board may at any time establish
any local directorate-for managing any of the Delegation, affairs of the
Company outside India, and may appoint any person to be member of
any such local Directorate or any manager or agents and may fix their
remuneration and, save as provided in the Act, the Board may atany time
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the Board and such appointment
or delegation may be made on such terms and subject to such conditions
as the Board may think fit and the Board may at any time remove any
person 5o appointed and annul or vary any such delegations.

Powers-of-
attorney

158,

The Board may, at any time and from time to time by power of attorney
under Seal, If any, appoint any person(s) to be the attorney of the
Company for such purposes and with such powers, authorities and

discretions (not exceeding those which may be delegated by the Board
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under the Act) and for such period and subject to such conditions as the
Board may from time to time, thinks fit; any such appointment may, if the
Board thinks fit, be made in favour of the members or any of the
members of any local offices, management or agent established as
aforesaid, or in favour of the Company or of the members, directors,
nominees or officers of the Company or firm, or in favour of any
fluctuating body of persons whether nominated directly or indirectly by
the Board and any such power-of-attorney may contain such provisions
for the protection or conveniences of persons dealing with such
attorneys as the Board thinks fit,

Sub delegation

159.

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

Seal for wuse
abroad and
maintenance of
Foreign
Repister

1560.

The Company may exercise the powers conferred by the Act with regard
to having an official Seal, if any, for use abroad, and such powers shall be
vested in the Board, and the Company may cause to be kept in any state
or country outside India, as may be permitted by the Act, a Foreign
Register of Members or debentures holders resident in any such state or
country and the Board may, from time to time, make such regulations as
it may think fit in respect of the keeping of any such Foreign Register,
such regulations not being inconsistent with the provisions of the Actand
the Board may, from time to time, make such provisions as it may think
fit relating thereto and may comply with the requirements of any local

law and shall, in any case, comply with the provisions of the Act and
Applicable Law.

MANAGING DIRECTOR

Power to
Appaint
Managing
Director

161.

a) Subject to the provisions of the Act, Applicable Law and of these
Articles, the Board shall have the power to appoint from time to
time any of its member or members as Managing Director(s) of
the Company for fixed term not exceeding five yearsata time and
upon such terms and conditions as the Board thinks fit and
subject to the provisions of these Articles the Board may by
resolution vest in such Managing Director(s) such of the powers
hereby vested in the Board generally as it thinks fit, and such
powers may be made exercisable for such period or periods and
upaon such conditions and subject to such restrictions as it 'may
determine,

b) The Managing Director or Chief Executive Officer can also be
appointed as the Chairperson of the Company.
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To what
provisions
Managing
Director shall
be subject tp

162,

A Managing Director shall be liable to retirement by rotation ( save as
otherwise provided in a contract in terms of provisions of the Act or
Rules made thereunder or in a. resolution passed by Board or
Shareholders of the Company). The Managing Director shall, however, be
subject to the same provisions as to resignation and removal as are
applicable to the other Directors. The Managing Director shall ipso facto
and immediately, cease to be a Managing Director if he / she ceases to
hold the affice of Director for any reason whatsoever save that if he/she
shall vacate office whether by retirement by rotation or otherwise under
the provisions of the Companies Act 2013, at any Annual General Meeting
and shall be re-appointed as a Director at the same meeting, he / she
shall not, by reason only of such vacation, cease to be Managing Director.

Seniority  of
Managing
Directors

163,

IF at any time the total number of Managing Directors is more than one
third of the total number of Directors, the Managing Directors who shall
retire shall be determined by and in accordance with their respective
seniorities, For the purpose of this Article the seniorities of the Managing
Directors shall be determined by the dates of their respective
appointment as Managing Directors by the Board.

WHOLETIME DIRECTOR

Power to
appoint
Whole-Time
Director

164,

The Board may, from time to time, appoint one or more Directors to be
Whole Time Director or Directors of the Company, for a term not
exceeding 5 years, and may, from time to time (subject to the provisions
of any contract between him or them and the Company) remove or
dismiss him or them from office and appoint another or others in his or
their place or places.

POWER OF CHAIRMAN & MANAGING DIRECT OR/ WHOLE TIME
DIRECTOR

165,

a) The Board of Directors may, subject to Section 179 of the Act,
entrust to and confer upon the Chairman & Managing or whole time
Director any of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they may think fit and
either collaterally with or to the exclusion of their own powers and
may, from time to time, revoke, withdraw or alter or varyall orany
of such powers.

b) Subject to the article above, the powers conferred on the
CMD/Managing Director/CEO/ WTD shall be exercised for such
objects and purpose and upon such terms and conditions and with
such restrictions as the Board may think fit and it may confer such
powers either collateral with or to the exclusion of and in
substitution of all or any of the powers of the Board in that behalf
and may from time to time revoke, withdraw, alter or vary all or any
of such powers. CMD/Managing Directoi/CEQ shall not exercise any
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powers under Section 179 of Act except such powers which can be
delegated under the Act and specifically delegated by a resolution of
the Board.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

166.

Subject to the provisions of the Act and Applicable Law:

Power to
appoint
Secretary and
other Key
Managerial
Personnel

167,

a) A Chief Executive Officer, Manager, Secretary or Chief Financial
Officer may be appointed at a Board Meeting for such term, at
such remuneration and upon such conditions as it may think fit;
and any Chief Executive Officer, Manager, Secretary or Chief
Financial Officer so appointed may be removed by means of a
resolution at a Board Meeting;

b) A Director may be appointed as Chief Executive Officer, Manager
or Secretary subject to provisions of Section 203 and other
applicable provisions of the Act. The Board may also designate
the head of the financial function to the Chief Financlal Officer of
the Company.,

c) Any provision of the Applicable Law requiring or authorising any
deed to be done by a Director and chief executive officer,
manager, Secretary or chief financial officer shall not be satisfied
by it being done by a person acting in the capacity of a Director
and as, or in place of, Chief Executive Officer, Manager, Secretary
or Chief Financia] Officer. )

d) The Functlons of a Secretary shall be in accordance with Sectlon
205 and other applicable provisions of the Act and other
Applicable Law.

) Subject to the article above, the powers conferred on the chief
executive officer shall be exercised for such objects and purpose
and upon such terms and conditions and with such restrictions as
the Board may think fit and it may confer such powers either
collateral with, or to the exclusion of, and n substitution of all or
any of the powers of the Board in that behalf and may from time-
to time revoke, withdraw, alter or vary all or any of such powers.

f) The chief executive officer shall not exercise any powers under
Sectlon 179 of Act except such powers which can be delegated
under the Act and specifically delegated by a resolution of the
Board.

THE SEAL

Seal & its
Custody

168,

The Board may provide a common Seal for the purposes 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 Seal shail never be used
except by the authority of the Board or a Committee of the Board
previously given. The Company shall also be at liberty to have an official
Seal for use in any territory, district of place outside India,
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The Seal of the Company shall not be affixed to any instrument except by
the authority of a resolution of the Board or of a Committee of the Board
authorised by it in that behalf, and except in the presence of such
Directors and the Company Secretary or such other person as the Board
may specify/appoint for the purpose; and the Director and the Company
Secretary or other person aforesaid shall sign every instrument to which
the Seal of the Company is so affixed in their presence. The Board shall
also provide for the safe custody of the Seal,

ANNUAL RETURNS

Annual Returns | 169.

The Company shall comply with the provisions of Section 92 of the Act as
to the making of Annual Return,

RESERVES

Reserves 170.

The Board may, before recommend ing 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, ini:luding
provision for meeting contingencies or for equalising dividends; and
pending such application, may, at their 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. .

Such reserve, being free reserve, may also be used to declare dividends in
the event'the Company has inadequate or absence of profits in any
financial year, in accordance to Section 123 of the Act and Applicable Law
made {n that behalf. The Board may also carry forward any profits which
it may consider necessary not to divide, without setting them aside as a
reserve,

Investment of [171.

money

All moneys carried to the reserve(s) shall nevertheless remain and be
profits of the Company applicable, subject to due provisions being made
for actual loss or depreciation for the payment of dividends and such
moneys and all the other moneys of the Company not immediately
required for the purposes of the Company may, subject to the provisions
of Sections 186 of the Act, be invested by the Board in investments or
securities as it may select or may be used as working capital or may be
kept at any bank or deposit or otherwise as the Board may from time to
time, think proper. ' ' '

CAPITALISATION OF RESERVES

Capitalisation [172,

of Reserves

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(s)
accounts, or to the credit of the Statement of Profit and Loss account, or
otherwise available for distribution; and that such sum be accordingly set
free for distribution amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.
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The sum aforesaid shall not be paid in cash bur shall be applied, subject
to applicable provisions contained herein, either in or towards (2) paying
up any amounts for the time being unpaid on any Shares held by such
members respectively; (b) paying up in full any unissued Shares of the
Company ta be allotted and distributed, credited as fully paid-up, to and
amongst such members in the proportions aforesaid; (c) partly in the
way specified in (a) and partly in H
(d) such distribution or payment shall be accepted by such shareholders
in full satisfaction of their interest in the said capitalised sum;

A securities premium account and a capital redemption reserve account
and free reserves may, for the purposes of this Article, be applied in the
Ppaying up of unissued share to be issued to members of the Company as
fully paid bonus share
Whenever such a resolution as aforesaid shall have been passed, the
Board shall (a) make all appropriations and applications of the undivided
profits resalved 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, .

Surplus money

173,

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

"| Fractional
7| certificates

174,

The Board shall have power (a) to make such provisions, by the issite of
fractional certificates or by payment in cash or otherwise as it thinks fit
for the case of Shares becoming distributable in fractions; and (b) to
authorise any person to enter, on behalf of all the members entit_led
thereto, into an agreement withi 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

autharity shall be effective and binding on such members.
DIVIDENDS ' '

How  profits
shall be
divisible

175,

The profits of the Company, subject to any special rights as to Dividends
or authorized to be created by these Articles, and subject to the
provisions of these Articles shall be divisible among the members In
proportion to the amount of Capital paid-up on the Shares held by them
respectively. Provided always that (subject as aforesaid) any capital paid.
upen a share during the period in respect of which a dividend Is declared,
shall unless the Directors otherwise determine, only entitle the holder of
such share to an appbrtioned amount of such dividends as from the date
of payriient.
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Declaration of |176. The Company in General Meeting may declare dividends to be paid to
dividends members according to their respective rights, but no Dividend shal]
exceed the amount recommended by the Board; the Company in General

Meeting may, however declare a smaller Dividend. No Dividend shall

bear interest against the Company,

Dividend 177. The Pividend can be declared and paid only out of the following profits;

a.  Profits of the financial year, after providing depreciation as stated in
Section 123(2) read with Schedule I of the Act and Applicable Law,

b. Accumulated profits of the earlier years, after providing for
depreciation u/s 123(2) read with Schedule Il of the Act and
Applicable Law.

€. Outof money provided by Central or State Government for payment
of dividend in pursuance of a guarantee given by the Government.

d. Ifthe Company has incurred any loss in any previous financial year
or years, the amount of the loss or any amount which is equal to the
amount provided for depreciation for that year or those years
whichever is less, shall be set off against the profits of the Company
for the year for which the dividend is proposed to be declared or
paid or against the profits of the Company for any previous financial
year or years arrived at In both cases after providing for
depreciation in accordance with the provisions of Section 123(2) of
the Act or Applicable Law, or against both,

Interim 178, Subject to the provisions of Section 123 of the Act and Applicable Law,
dividends 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,
Calls in |179. Where Capital is paid in advance of calls such Capital may carry interest
advance not to but shall not in respect thereof confer a right to Dividend or participate
carry rights to n profits.
participate in L el C e
profits - T _
Debts may be |180. The Board may deduct from any Dividend payable to any Member all
deducted 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 Compaiy.
Payment  of | 181, All Dividends shall be apportioned and paid proportionately to the
pro-rata amounts pald or credited as paid on the Shares during any portion or
Dijvidend 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,
Dividend in|182. No Dividend shall be payable except in cash, Provided that nothing in the
cash foregoing shall be deemed to prohibit the capitalisation of profits or
reserves of the Company for the purpase of issuing fully paid-up bonus
Shares or paying up any amount for the time being unpaid on the Shares
held by the Members of the Company.
Effect of 183 A transfer of Sfidres shall not pass the rights to any Dividend déclared |
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transfer

thereon before the registration of the transfer by the Company.

To whom | 184, No Dividend shall be paid in respect of any Share except to the memb_er—

dividends registered in respect of such share or to his order or to his bankers but

pavable nothing contained in this Article shall be deemed to require the bankers
of a member to make a separate application to the Company for the
payment of the dividend..

Dividend to | 185. Any one of several persons who are Members registered jointly in

members respect of any Share may give effectual receipts for all dividends, bonuses

registered and other payments in respect of such share.

jointly

Notice of | 186. Notice of any Dividend, whether interim or otherwise, shall be given to

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

Dividend to be j187, The Board may retain the Dividends payable in relation to such Shares,

kept in any offer of rights Shares under clause (a) of sub-section (1) of section 62

abeyance and any issue of fully paid-up bonus Shares in accordance sub-Section {5)
of Section 123 of the Act or Applicable Law. The Board may also retain
Dividends on which Company has lien and may apply the same towards
satisfaction of debts, liabilities or engagements in respect of which lien
exists.

Manner of | 188. Any Dividend, interest or other monies payable in cash in respect of

| paying Shares may be paid by any Electronic Mode to the shareholder entitled to
‘.| Dividend the payment of the Dividend, or by way of cheque ar 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 perscn
and to such address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent. The Company shall not be liable or responsible
for any cheque or Warrant or pay-slip or recefpt lost in transmission, or
for any Dividend payable to the member or person entitled thereto by
the forged endorsement of any cheque or warrant or the forged signature
of any pay-slip or receipt or the fraudulent recovery of the Dividend by
any other means.

Unclaimed 189, No unclaimed dividend shall be forfeited by the Board unless the claim

dividends thereto becomes barred by law and the Compa ny shall comply with the
provision of Sections 124 and 125 of the Act in respect of all unclaimed
or unpaid dividends, :

Investment of | 190, All monies carried to reserve or reserves, shall nevertheless

money in remain and be profits of the Company applicable, subject to due

reserves provisions being made for actual loss or depreciation, for the payment of

Dividends and such monies and all the other monies of the Company not
immediately required for the purposes of the Company may subject to
the provisions of Séction 186 of tlie Act be invested by the Board in or
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upon such investments or securities as it may select or may be used as

working capital or may be kept at any bank as deposit or otherwise as
the Board may from time to time think proper.

BOOKS AND DOCUMENTS
Books of | 191, The Board shall cause to keep in accordance with Section 128 of the Act
Account to be proper books of account with respect to:-
kept a. all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place;
b. all sales and purchases of goods and services by the Company:
¢. the assetsand liabilities of the Company; and
d. the items of cost as may be prescribed under Section 148 of the Act.
Directors  to | 192. The books of account and financial statements of the Company shall give
keep true atrue and fair view of the state of affairs of the Company or branch office,
accounts as the case may be, and explain its transactions effected both at the Office
and its branches and such books shall be kept.on accrual basis and
according to the double entry system of accounting. The Books of
Account and other books and papers shall be open to inspection by any
Directors during business hours.
The financial statements shall comply with the accounting standards and
shall be in the form or forms as provided in Schedule I to the Act.
Where will | 193, a) The Company shall keep at the Registered Office or at such other
hooks and place in India as the Board thinks fit, proper books of account and
documents be other relevant books and papers and financial statement for
kept every financial year in accordance with Section 128 of the Act.

b) Where the Board decides to keep all or any of the books of
account at any place in India other than the Office of the Company
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.

c) Where the Company has a branch office, whether in or outside
India, the Company sha!l be deemed to have complied with the
preceding Article if proper Books of Account relating to the
transactions effected at the branch office are kept at the branch
office and proper summarized returns made up to date at
intervals of not more than three months are sent by the branch
office to the Company at its Office or at any other place in India, at
which the Company’s Books of Account are kept as aforesaid.

Inspection by [194. The books of account and other books and papers maintained by the

Directors  or
Government

Company within India shall be open for inspection at the Office of the
Company or at such other place in India by any Director durlng business
hours, afid i {lié casé of financial informatiof; If any, maintaitted outside
thé country, copiés of such financial information shall be maintained and
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produced for inspection by any Director subject to such conditions as
may be prescribed under the Applicable Law,

Provided that the books of account shall also be open to inspection by the
Registrar or by any officer of Government authorised by the Central
Government in this behalf if in the opinion of the Registrar or such officer
sufficient cause exists for the Inspection of the books of account,

Bocks of
account to be
preserved

195.

The Company shall preserve in good order the books of account relating
to the period of not less than eight years preceding the current year
together with the vouchers relevant to any entry in such books of
account,

Inspection by
members

196.

The Board shall from time to time, determine whether and to what extent
and at what times and places, and under what conditions or regulations,
the books of account and books and documents, or any of them, shall be
open to the inspection of the members not being Directors; and ne
member (not being a Director) shall have any right of inspecting any
books of account or books or document of the Company except as
conferred by law or authorised by the Board or by the Company in
General Meeting.

Preparation of
revised
financial

‘Statements or
“{ Boards' Report

197,

Subject to the provisions of Section 131 of the Act and the Applicable Law
made thereunder, the Board may require the preparation of revised
financial statement of the Company or a revised Boards’ Repoart in
respect of any of the three preceding financial years, if it appears to them
that (a) the financial statement of the Company or (b) the report of the
Board do not comply with the provisions of Section 129 or Section 134 of
the Act.

BALANCE SHEET AND ACCOUNTS

Balance Sheet
and Statement
of Profit and
Loss

198,

At every Annual General Meeting the Board shall lay before the Company
a Balance Sheet and Statement of Profit and Loss prepared in accordance
with the provisions of Applicable Law.

Board's Report

199,

There shall be attached to every Balance Sheet laid before the Company a
report by the Board complying with Section 134 and other applicable
provisions of the Act and other Applicable Law.

Copies to be
sent to
members and
others

200.

A copy of every Balance Sheet (including the Statement of Profit and
Loss, the Auditors’ Report and every document required by law to be
annexed or attached to the Balance Sheet) shall, as provided by Section
136 of the Act, not less than twenty-one days before the meeting be sent
to every member, to every trustee for the holders of any debentures and
other person to whom the same is required to be sent by the said Section
and as specified in the Act or by Applicable Law.

Copies of
Balance Sheet
etc., to be filed

201,

The Company shau comply with Section 137 of the Act as to filing copies
of the Balance Sheet and Statement of Profit and Loss Account and
docuients required to be annexed or attached theretd with the
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Registrar,

AUDIT,

Accounts to be {202, Once at least in every year the books of account of the Company shall be

audited examined by one or more Auditor or Auditors,

annually

Appointment | 203, Statutory Auditors and Cost Auditors, if any, shall be appointed and thelr |

and rights and duties reguiated in accordance with Sections 139 to 148 of the

Remuneration Act and Applicable Law, Secretarial Auditor shall be appointed by the

of Auditors Board and their rights and duties regulated in accordance with Sections
204 of the Act and Applicable Law.
The remuneration of the Statutory Auditors and Cost Auditors shall be
determined by the Company in annual General Meeting or in such
manner as the Company in General Meeting may determine. The
remuneration of a Secretarial Auditor shall be decided by the Board.

Statutory 204, Subject to the provisions of Section 139 of the Act and Applicable Law

Auditors made thereunder, the Statutory Auditors of the Company shall be
appointed for a period of five consecutive years, subject to ratification by
members at every annual General Meeting. Provided that the Company
may, at a General Meeting, remove any such Auditor or all of such
Auditors and appoint In his or their place any other person or persons as
may be recommended by the Board, in accardance with Section 140 of
the Act or Applicable Law.

Audit of | 205, Where the Company has a branch office the provisions of Section 143 of

accounts  of the Act shall apply.

branch office of

Company

Right of | 206, All notices of, and other communication relating to any General Meeting

Auditor to of the Company which any member of the Company Is entitled to have

attend General sent to him shall also be forwarded to the Auditor of the Company; and

Meeting the Auditor shall be entitled to attend any General Meeting and to be
heard at any General Meeting which he attends or on any part of the
business which concerns him as Auditor.

Auditors 207, The Auditors' Report (including the auditors’ separate, special or

Report to be supplementary report, if any) shall be read before the Company in

read General Meeting and shall be open to inspection by any member of the
Company.
SERVICE OF NOTICES AND DOCUMENTS

How notices to {208, A document or notice inay be served or given by the Company to any

be served on member either personally or sending it by post to him to his registered

members address or (if he has no registered address in India) to the address, if any,

in India supplied by him to the Company for serving documents or
notices on hilm or by way of any eléctronic transmission; as prescribed in
Section 20 of the Act and Applicablé Law made thereunder.

For CLCSTER LIMITED
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Service by post

209,

Where a document or notice is sent by post, services of the document or
notice shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the document or notice, provided that
where a member has intimated to the Company in advance that
documents or notices should be sent to him under a certificate of posting
or by registered post with or without acknowledgment due and has
deposited with the Company a sum sufficient to defray the expenses of
doing so, service of the documents or notice shall not be deemed to be
effected unless it is sent in the manner intimated by the member and
such service shall be deemed to have been effected in the case of Notice
of a meeting, at the expiration of forty-eight hours after the letter
containing the document or notice s posted and in any other case at the
time at which the letter would be delivered in the ordinary course of
post.

Newspaper
advertisement
of notice to be
deemed duly

210,

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 or sent on the day on which the advertisement appears
to every Member who has no registered address in India and has not
supplied to the Company an address within India for serving of
documents on or the sending of notices to hin.

211,

A document or notice may be served or given by the Company on or
given to the joint-holders of a Share by serving or giving the document or
notice on or to the joint-holders named first in the Reglster of Members
in respect of the Share.

212,

A document or notice may be served or given by the Company oa or to
the persons entitled to a Share in corsequence of the death or insolvency
of a member by sending it through post in a prepaid letter addressed to
him or them by name or by the title of representatives of the deceased or
assignee of the insolvent or by any like description, at the address if any,
in India supplied for the purpose by the persons claiming to be entitled,
or (until such an address has been so supplled) by serving the document
or notice in any manner in which the same might have been given if the |
death or insolvency had not occurred.

213,

Documents or notices of every General Meeting shall be served or given
in the same manner hereinbefore on or to (@) every Member of the
Company, legal representative of any deceased member or the assignee
of an Insalvent member, (b) every Director of the Company and (c) the
Auditor(s) for the time belng of the Company.

serviced
Notices to
members

.| registered
jointly
Naotice to be
served to
representative
Service of
notice of
General
Meetings
Members'
bound by
hotice

214.

Every person who, by operation of law, transfer or other means
whatsoever, shall become entitled to any Share, shall be bound by every
document or notice in respect of such Shares, issued prior to his name
and address being entered in the Register of Members, which has been
duly served on or given to the person from whom he drives his title to
such Skares,
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Notice  walid | 215, Subject to the provisions of Article 183 and Applicable Law, any notice or
though document delivered or sent by post to or left at the registered address of
member any member in pursuance of these Articles shal] notwithstanding such
deceased member be then deceased and whether or not the Company have notice
of his decease, be deemed to have been duly served in respect of any
share, whether registered solely or jointly with other persons, until some
other person be registered in his stead as the member in respect thereof
and such service shall for all purposes of these presents be deemed as
sufiicient service of such notice or document on his or her heirs,
executors or administrators and all persons, if any, jointly interested
with him or her in any such share,
Notice to be |216, All documents or notices to be served or given by Members on or to the
served by post Company or any office thereof shall be served or given by sending it to
or other the Company or officer at the office by post under a certificate of posting
electronic or by registered post, or by leaving it at the office or by such other
means electronic means as prescribed In Section 20 of the Act and Applicable

Law thereunder.

Documents or
notice to be
signed

217,

Any document or notice to be served or given by the Company may be
signed by a Director or some person duly authorised by the Board of
Directors for such purpose and the signatures thereto may be written,
printed or lithographed.

Admissibility of
micro  films,
computer

prints and
documents to
be treated as
documents and
evidence

218.

Any information in the form of a micro film of a document orimageora
facsimile copy or any statement in a document included in a printed
material produced by a computer shall be deemed to be a document and
shall be admissible in any proceedings without further production of
original, provided the conditions referred in Section 397 are complied
with.

All provisions of the Information Technology Act, 2000 relating to the
electronic records, including the manner and format in which the
electronic records shall be filed, in so far as they are consistent with the
Act, shall apply to the records in electronic form under Section 398 of the
Act,

KEEPING OF REGISTERS AND INSPECTION

Reglsters, etc
to be
maintained by
Company

219,

The Company shall duly keep and maintain at the office, in accordance |
with the requirements of the Act in that behalf, the following registers:-

a) The Board shall cause a proper Register to be kept in
accordance with the provisions of Section 85 of the Act of all
mortgages, debentures and charges specifically affecting the
property of the Company, and shall cause the requirements of
Sections 77 to 87 of the Act, both Inclusive of the Act in that
behalf to be duly complied with, so far as they dre oupht to be
complied with by the Board.
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Any member or creditor can inspect the Register during 2.00
p.am. to 4,00 p.m, during weekdays and any other person can
also inspect the Register by payment of Rs. [50] or such
higher amount as the Board may decide.

A
b 1!3

b) The Company shall maintain a Register of Members and index
in accordance with Section 88 of the Act. The details of Shares
held in physical or dematerialized forms may be maintained
in a media as may be permitted by law including in any form
of electronic media,

A member, or other Security holder or Beneficial Owner may
make inspection of Register of Members, Forelgn Registers
and annual return. Any person other than the Member or
debentures holder or Beneficial Gwner of the Company shall
be allowed to make inspection of the Register of Members
and annual return on payment of Rs. 50 or such higher
amount as permitted by Applicable Law as the Board may
determine, for each inspection.

Inspection may be made during business hours of the
Company during such time, not being less than 2 hours on
any day, as may be fixed by the Secretary from time to time,

Such person, as referred above, may be allowed to make
copies of the Register of Members or any other register
maintained by the Company and annual return, and require a
copy of any specific extract therein, on payment of Rs. 10 for
each page, or such higher amount as permitted under
Applicable Law from time to time, as the Board may
determine.

c¢) The Company may also keep a foreign register in accordance
with Section 88 of the Act containing the names and
particulars of the Members, debentures- holders, other
Security holders or Beneficial Owners residing outside India;
and the Board may (subject to the provisions of aforesaid
Section) make and vary such regulations as it may thinks fit
with respect to any such register,

d) The Company shall keep a book to be called the “Register of
Transfers’, and therein shall be fairly and directly entered
particulars of every transfer or transmission of any Share,
The Register of Transfers shall not be available for inspection
or making of extracts by the Members of the Company or any
other persons, Entries in the Register should be authenticated |
by the secretary of the Company or by any other person
authorized by the Board for the purpose, by appending his
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signature to each entry.

The Company shall, if at any time it issues debentures, keep
Register and Index of debentures holders in accordance with
Section B8 of the Act. The Company shall have the power to
keep in any state or country outside India a Branch Register
of debentures holders, resident in that state or country.

The Company shall keep at its Office a register containing the
particulars of its Directors and key managerial personnel,
which shall include the details of Securities held by each of
them in the Company or its holding, subsidiary, subsidiary of
Company’s holding company or associate companies in
accordance with Section 170 of the Act and Applicable Law.
Such a Register will be available for inspection by any
Member during 2.00 p.m. to 4.00 p.m. during weekdays. Any
Member can also request for copies to be made which shall be
provided free of cost within 30 days.

A Register of investments, loans, guarantees made by the
Company in Shares and debentures of bodies corporate
pursuant to Section 186 of the Act. Such a Register shall be
open to inspection during business hours of the Company
during such time, not being less than 2 hours on any day, as
may be fixed by the Secretary from time to time, at Office, and
extracts maybe taken therefrom and copies thereof may be
provided to a Member of the Company on his request, within
seven days from the date on which such request is made and
upon the payment of Rs, 10 (ten rupees) per page, as such
higher amount as may be laid by the Board, as permitted by
Applicable Law.

h)

A Register of Investments not held by the Company in its own
name pursuant to section 187 of the Act
Register shall be open to inspection during business hours of
the Company during such time, not being less than 2 hours on
any day, as may be fixed by the Secretary from time to time, at
its Office, by security holder of the Company without any
charge during business hours.

RECONSTRUCTIONS

Reconstruction

220.

On any sale of the undertaking of the Company the Board or the
Liquidators on winding-up may, if authorised by a Special Resolution,
accept fully paid or partly paid-up Shares, debentures ar securities of any
other company, whether incorporated in India or not either then existing
or to be formed for the purchase in whole or in part of the property of the
Company and the Board (if the profits of the Company permit) or the
Liquidators (ina winding-up) may distribute such Shares or securities or

any Gther

property of the Company amongst the members without

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

SECRECY

Maintaining
secrecy

221,

Every Manager, Auditor, Trustee, Member of a committee, Officer,
Servant, Agent, Accountant or other person employed in the business of
the Company shall, if so required by the Board of Directors, before
entering upon the duties, sign a declaration pledging himself to observe
strict secrecy respecting all bonafide transactions of the Company with
Its customers and the statement of accounts with individuals and in
matters relating thereto and shall by such declaration pledge himself not
to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required to do so by the Directors or
by any General Meeting or by the law of the country and except so far as
maybe necessary in order to comply with any of the provisions in these
presents and the provisions of the Act.

' No person to

enter the
premises of the
Company
without
permission

222,

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

WINDING-UP

Distribution of
assets

223.

Subject to the provisions of Chapter XX of the Act and Applicable Law
made thereunder—

a) If the Company shall be wound up, the liquidator may, with the
sanction of a Specfal Resolution of the Company and any other |
sanction required by the Act, but subject to the rights attached to
any preference Share Capital, divide among the contributories
any part of the assets of the Company and may with the like
sanction vest any part of the assets of the Comipany in trusieés
upon such trusts for the benefit of the contributéries as the
liduidator, with the like sanctfon shall tfiink fit,
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b) For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

€) The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of
the contributories if he considers necessary, but so that no
member shall be compelled to accept any Share or other
securities whereon there is any liability,

INDEMNITY

Indemnity

224,

For the purpose of this Article, the following expressions shall have the
meanings respectively assigned below:

a) “Claims™ means all claims for fine, penalty, amount paid in a
proceeding for compounding or immunity proceeding, actions,
prosecutions, and proceedings, whether civil, criminal or
regulatory;

b) “Indemnified Person” shall mean any Director, officer or
employee of the Company, as determined by the Board, who in
bonafide pursuit of duties or functions or for honest and
reasonable discharge, functions as a Director, Officer or
Employee, has or suffers any Claims or Losses, or against whom
any Claims or Losses are claimed or threatened;

¢} "Losses” means any losses, damages, cost and expense, penalties,
lfabilities, compensation or other awards, or any settlement
thereof, or the monetary equivalent of a non-monetary suffering,
arising in connection with any Claim.

225,

a) Where Board determines that any Director, officer or employee of
the Company should be an Indemnified Person herein, the
Company shall, to the fullest extent and without prejudice to any
other indemnity to which the Indemnified Person may otherwise
be entitled, protect, indemnify and hold the Indemnified Person
harmless in respect of all Claims and Losses, arising out of, or in
connection with, the actual or purported exercise of, or faflure to
exercise, any of the Indemnified Person's powers, duties or
responsibilities as a Director or officer of the Company or of any
of its subsidiaries, together with all reasonable costs and
expenses (including legal and professional fees).

b) The Company shall further Indemnify the Indemnified Person and
hold him harmless on an ‘as fncurred’ basis against all legal and

~other costs, charges and expenses reasonably incurred in
defending Claims including, without limitation, Claims brought by
or at the request of, the Company and any investigation into the
affairs of the Company by any judicial, governmental, regulatory
or other body.

() The indemintty herein shall be deemed not fa provide for, or
entitle thé lideninified Péison to, any indeminification agaiist:
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i Any liability incurred by the Indemnified Person to the
Company due to breach of trust, breach of any statutory ar
contractual duty, fraud or personal offence of the Indemnified
Person;

() Any liability arising due to any benefit wrangly availed by the
Indemnified Person;

(ii) Any liability on account of any wrongful information or
misrepresentation done by the Indemnified Person

(i) The Indemnified Person shall continue to be indemnified under
the terms of the indemnities in this Deed notwithstanding that he
may have ceased to be 2 Director or officer of the Company or of
any of its subsidiaries,

BONAFIDE EXERCISE OF MEMBERSHIP RIGHTS

226,

Every Member and other Security holder will use rights of such Member/
security holder as conferred by Applicable Law or these Articles
bonafide, in best interest of the Company or for protection of any of the
proprietary interest of such Member/security holder, and not for
extraneous, vexatious or frivolous purposes, The Board shall have the
right to take appropriate measures in case any Member/Security holder
abusively makes use of any powers for extraneous, vexatious or frivolous
purposes, and in case of persistent abuse of powers, expulsion of such
Member or other Security holder may be made.

VIGIL MECHANISM

227,

Company shall establish a vigil mechanism for their Directors and
employees to report their genuine concerns or grievances. Audit
Committee shall oversee the vigil mechanism, The vigil mechanism shall
provide for adequate safeguards against victimisation of employees and
Directors who avail of the vigil mechanism and also provide for direct
access to the Chairman of the Audit Committee or the Director nominated
to play the role of Audit Committee, as the case may be, in exceptional
cases. In case of repeated frivolous complaints being filed by a Director
or an employee, the Audit Committee may take suitable action against
the concerned Director or employee including reprimand.

POWER TO AUTHENTICATE DOCUMENTS

228.

Any Director or the Company Secretary or any officer appointed by the
Board for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any books, records,
documents and accounts relating to the business of the company and to
certify copies or extracts thereof: and where any books, records
documents or accounts are then, at the office, the local manager or other
officer of the coripany having the custody thereof, shall be deemed to be
a persofi appointed by the Board as aforésait,
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229.

Document purporting to be a copy of resolution of the Board or an
extract from the minutes of meeting of the Board which is certified as
such in accordance with the provisions of the last preceding Article shall
be conclusive evidence in favour of all persons dealing with the Company
upon the faith thereof that such resolution has been duly passed or, as
the case may be that extract is a true and accurate records of a duly
constituted meeting of the Directors.

We the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Articles of Association, and

respectively agree to take the number of shares in the Capital of the Company set

opposite our respective names.

Names, Addressess and
Description of

Subscribers

Number of Shares taken

by each subscriber

Address and

Description of witness

Naine,

v.H. MacCAW,
21, Strand Road
Caleutta,
Merchant

One

T.ET UPTON,
32, Dalhousie Square
Calcutta.

Solicito

One

G.L. Scott,
» Solicitor,
Calcutta

Total

Two

{\'T""‘? ﬂ"iﬁ‘"’“’"

Dated the 1%t day of January, 1923
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FORM NO. CAA7

[Pursuant to section 232 and rule 20]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

KOLKATA BENCH

CP {CAA} No.518/KB/f2017

In the Matter of: '
The Companies Act, 2013; ..
" And
In the Matter of :
' - pelitibn .under Sections 230 to 232 of the
Companies Act;
& And
. In'the Matter of;

Gloster Limited.(CIN L17119WB1992PLC054454),

a cémpapy incorporated in 1992 under the
i ,. ) ' pr.ovisions-of tﬁe Companies Act, 1956, having its
| registered office at 21, Strand Rogd, Kolkata —
700001
And

Kettlewell Bullen & Cbmpany Limited (CIN

US5192WB1923PLCO04628), .a  company




incorporated under the provisions of the
Companies Act, 1913, having its registered office
at 8, Munshi Premchand Sarani, Kotkata 700 022

..... Petitioners,

Order under Section 230 read with 232 of the Companies Act, 2013

Upon the above petition coming on for hearing on 18 January, 2018; upon reagiing the said
petition, the said order dated 11™ July, 2017 as amended by order dated 25" july, 2017 of
the Hon'ble Tribunal directing ;:onvening of meetings of Equity Shareholdars, Secured
Creditors and Unsecured Creditors of Gloster Limited, the petitioner company no.l
abovenamed f{hereinafter referred to as the “transferor company”) and the Equity
Shareholders and Unsecured Creditors of Kettlewell Bullen- & Company Limited, the
petitioner company no.2 .abovenamed (hereinafter referred to as the “transferee
company”) for cor{sideration of the proposed Scheme of Amalgamation of the transferor

company with the transferee company and directing service of notice convening meetings

- of the said shareholders and creditors of the petitioner companies along with explanatory
b b b . "

statement and forms of proxy and directing notice convening meetings to be published in
“The Economic Times (English Daily) in English and Ei Samay {Vernacular Daily} in Bengali
and fq_rth‘er directing service ef'notice on the Regidnal_Dire.ctor, Eastern Region, Registrar of
Companies, West Bengal, Official Liquidator, Income Tax offices havihg IL;[iisdiction, Calcutta

Stock Exchange, BSE Limited, SEBJ-and the Reserve Bank of India, the Affidavit of Compliance

. affirmed or} 254 August, 2017 %nd ﬁl_é_d_‘l.:l'e.fore this Tribunat showing despatpﬁ. of notice on

.the equity shareholders; sécu'red_ creditors and unsecured- creditors of the ‘transferor

c\ompany and the eqhitwsh'areholders and unsecured creditors of the transferee company

on 29t July, 31’-‘11.!1\,;,\'1St August.and 2™ August, 2017, public_atidn of Notice in The Economic

Times {English Daily) and Ei Samay. (Bengali dally) in theif.respectivé issues dated the 4th

August and S August, 2017 and service of noticé on the Regional Direct_O_f. Eastern Region,

Registrall of.Cofnpanies, West Ben‘gai; Official Liquidator, Income. Tax ofﬁce; having

Jurisdiction, Calcutta Stock Exchange, BSE Limited, SEBI and the Reserve Bank of Indja pn 3+
August and 4™ August, 2017, the reports of Chairman, appointed by the Hon'ble Tribunal of

the said ¢
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the said meetings of the equity Equity Shareholders, Secured Creditors and Unsecured
Creditors of the transferor company and the Equity Shareholders and Unsecured Creditors
of the transferee company held on 5t September, 2017 filed before this Tribunal showing
that the resolution in relation to the Scheme of Amalgamation was passed by requ‘isite
majarity by the equity shareholders of the transferor company and unanimously by the
secured creditors and unsecured creditors of the transferor company and by the equity
shareholders and unsecured creditors of the transferee company, and upon further reading
the Order dated 17 October, 2017 of the Hon'ble Tribunal in pursuance whereof notices
were served again on the Regional Director, Eastern Region, Kolkata, Registrar of Companies,
West Bengai and the Income Tax Departments having jurisdiction on the petitioner
companies on 24% October, 2017 by speed post as well as by email and noti.ce wasg
advertised In “The Economic Times” in English and “Ei Samay” in Bengali in their respective
issues dated 27" October, 2017 which has been duly supported by an affidavit of
compliance affirmed on 6™ November, 2017 and upon reading the report dated 13th
September, 2017 of the Official .Liquidator wherein he has stated that the affairs of the
transferor compaoy has not been conducted In a manner prejudicial to the interest of its
members or to public interest and upon realdi‘ng the Affidavit of Regional Director, Fastern
Region, Mi_eistn,f of Corporate Affairs, Kolkata, affirmed on 27" November, 2017 filed on the

part of the Central Government, re'cording certain observationsof the Central Government:

- {a) on examination of rgort of the Registrar of Companies, West Bengal, it
appears that no complaint and/or representatlon has been recewed against the
proposed Scheme of Amalgamatloo. The petitioner compames are updated in

T lmg their. statutory returns The Reglonal Director had raised a query vide letter -

dated 25.09.2017 in response to. which the petltioners have amended c'lauses

,11 9,711.10 and 11 11 of the Scheme as mtlmated vide their, letter dated 7th Za

November 2017. The proposed amended scheme is not prejudicial to th
interest of members/ shareholders and/or pub[ic As such, . the Central\y

Government has decided that the instant petition [/ scheme need not be-opposed.

' (b} the scheme provides for change of name of the transferee company, namely

+ Kettlewell Bullen & Company Limited to Gloster Limited in accordance with,




been received from'tha said authority till date,

And upon reading the affidavit filed by. the petitioners duly affirmed on 28t November,
2017 wherein the petitionars have stated that clauses 11.9, 11,10 ang 11.11 of the Scheme

that there is np Outstanding demand in case of transferor company; the other matters,

issues, if any, may be taken care of as per L.T. Act / Rules and further, the demand raised in

case of transferor company shai

| b_eg:orﬁe payable by the tiansferee company and further,

of a_rhalgarriation s concerned; ar;d upon feading the letter dated 16t January, 2018 from
' the office of the Asstt. Commissionar _o_f-_mcome—'rax, Circle 4{1), Kc_ulkéta, stating that the
t'rani;ferge —.compah'v has an ou;standing demand of Rs.3,510/- for the assessment year

' ‘.2008-0_9 and Rs.;9,43b/- for the assessment year 2014-15. The other issﬁes,' if any may be

taken care of 45 Pper Income Tax Act / Rules. In this regard, the petitioners Advocates have

handed
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handed over copies of challans evidencing payment of the said amounts on 17t January,
2018 (being Rs.3510/- and Rs.9430/-) to satisfy the pending income tax demand against the
Transferee Company further, despite publication of notice of hearing in newspapers in Form
No. NCLT 3A of the National Company Law Tribunal Rules, 2016, no other per.son has filed
N any opposition or objection before this Tribunal,

THIS TRIBUNAL DO ORDER

(a) That the Scheme of Amalgamation, being Annexure "A" hereto (after
replacing clauses 11.9, 11.10, 11.11 with the following) be sanctioned by this
Hon'ble Tribunal to be binding with effect from the 1st day of January, 2015
on the petitioners and their respective shareholders and creditors and all

concerned;

‘11.9 The existing eduit_y shares of the Transferee Company and the equity
shares to be issued to the shareholders under Clause 11.2 will be listed
with BSE and CSE and admitted for trading and the Transferee Company
shall comply with the reqmrements of the SEBI Circular and take all steps
to get its existing eqtuty shares and the equity shares to be issued pursuant
-to the Scheme listed on CSE and 85E on which the EC[LlIt\/ shares of the

Transferor Company are listed, in accordance with relevant regulations,

/.‘

11.10 The existing equity shares of the Transferee Company and the equity
.Shares of the Transferee Cempanv issued in terms of this Scheme shall,
pursuant to the SEBI C’ reular and subject to compliance with reqms:te
_formalities be listed and/or adm:tted to trading on the relevant stock
\ exchange[s) where the exlstlng equnty sharas of the Transferor Company
are [isted and{or admltted to trading, l.e., BSE and .CSE. The Transferee
Company shall enter into such arrangement and issue such (;onfirmatlons

and/or undertakings as may b&T necessary in accordance with the applicable

Ia_w orregulation for the above purpose,

11.11 The existing 'equify shares of the Trans%eree Company and the

-
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equity shares in the Transferee Company allotted pursuant to the Scheme
shali remain frozen in the depositories system tll listing/trading permission

is given by the designated stock exchange.’

(b} That all the property, rights and powers of the transferor company,
including khose mentioned in the Schedule of Assets, be transferred, without
further act or deed to the transferee company and, accordingly, the same
shall pursuant to Section 232 of the Companies Act, 2013 be transferred to
and vest in the transferee company for all the estate and interest of the
transferor company therein, ‘but subject nevertheless to all chérges now _ '

affecting the same;

(c) That all the debts, liabilities, duties and abligations of the transferor

company be transferred without further act or deed to the transferee

company and accordingly, the same shall, pursuant to Section 232 of the In the .‘ever
Companies Act, 2013 be transferred to and become the debts, liabilities, | Schedule of
duties and obligations of the transferee company; computerise

a.hand-writt

(d) That all proceedings and/or suits and/or appeals now pending by or
against the transferor company be continued by or ;';lgainst the transferee .
company; - ' ' : _ _ Accofd_ing]
] disposed of
e} '[hat the leave .be‘gra‘nt_e_f_:l_tg t_ht.e_ petitioners tc:: file the Sc-hedule of Assets

of thé.trarisfe'ror_ co'r'npanst within four weeks from the date of the order to

_ be made herein; Witness:
: Shri V.P . €
(). Thatthe transferor Eornpanv and the transferee company do within (Judicial) at
30 days after the date of the order to be made he;‘ein cause a certified copy Mr.D. N, SI_
 thereof to-be delivered tothi& Registrar of Companies, West Bengal for ' Ms Tia Inla,

,/:
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e
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(g} That the transferor company be dissolved without winding up from the
date of filing of the certified copies of this order with the Registrar of

Companies, West Bengal by the transferor company and the transferee
company;

(h) That the Registrér of Companies, West Bengal, upon receiving such
certified copies of this order, be directed to place all documents relating to
_the transferor company and registered with him, on the file kept by him in
refation to the transferee compahy and the files relating to the transferor

'company and the transferee company shall be consalidated accordingly;

(i) That any person interested shall be at liberty to apply before this Learned

Tribunalin the above matter for such directions as may be necessary;

f-Wimeséz

Shri V.P . Singh 'Hon'pk;' Meniber (udicial) and Shri Jinan K.R., Hon’ble Member

Judicial) at Kolkata aoresaid the 19% Jarivary, 2018 I |

Mr. D, N. Sharma, Advocate and Mr. T, Khaitan, Advocate for the Petitioner.
Ms Tia Inla, Dy, Director, “

Office of Regional Director (ER) Govt. of India, Kolkata
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Schedule of Assets

First Part-]

(As per Annexure)

Sacond Part-{l

(As per Annexure)

Third Part-II1

(As per Annexure)

Registrar-in-charge
National Company Law Tribunal

Kolkata Bench
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SCHEME OF AMALGAMATION

{UNDER SECTIONS 391 TO 394 AND OTHER APPLICABLE PROVISIONS OF THE

COMPANIES ACT, 1956 AND COMPANIES ACT, 2013)
BETWEEN
GLOSTER LIMITED
AND
KETTLEWELL BULLEN & COMPANY LIMITED
AND

THEIR RESPECTIVE SHAREMOLDERS

Chapter 1 of thls Scheme of Amalgamation {*Scheme®) sets forth the overview and the objects of the
Scheme.

11

DESCRIPTION QF COMPANIES

Gloster Limited[CIN No. L17119WB1932PLCOS4454) is a public company limited by shares
incorporated In 1992 under the provisions of the Companles Act, 1956, having Its registered office
at 21, Strand Road, Kolkata — 70000), West Bengal and Is engaged In mantfacturing and exporting
of all types of Jute & Jute allied products, Woven & Nen-Woven Jute Geotextiles, Treated Fabric-
Ret Procf, Fire Retardant, jute products for Interlor Decoration and Packaging of Industrial’and
Agricultural produce:Gloster, Limited was formed by the demerger of the Jute division of Fort
Gloster Industries Limited which was establlshed in the year 1872. The jute divislon has been
renning the factonr at Bauna unlnterrupted since 1872. In 1992, the jute division of Fort Gloster
Industries Limited was damerged into X separate company called Gloster lute Mills Umited which
was renamed as Gloster Limited in 2010,The.equity shares of Gloster Limited are listed on BSE Lid. .
{“BSE"}&The Caleuita Stock Exchange!.td ("CSE"){collectively, the "Stock Exchanges”).

Kettlewell Bullen & Companywas r.on\rerted into a. company and was incorpnrated 25 2 lirmited
company * namely Kettlewell Bullen &% Company Lmited in 1923 (CON Na.
U65192‘W31923PLC004628} under, the provislons of the Companles Act 1913 having its registered
offica-at 8, Munshi Ptemchand Sarani Xolkata, West Bengal. In 1879, it was appoiated as the

"managing 2gent of Fort Gloster Jute Manufacturing Company Umited whiosé name was cthanged

te Fort Gloster Industries Limitéd subsequently. In compliance :mth the change in
statute Kettlewel] Bullen & Company Limitedceased to be the managing sgent w.ef 31st
December 1569, it however, coptinved 0Bz The maia Promoterand controller of Fort Gloster
indusries Limitad.As required by statute, being the holding Company, in the year 1658, Kettlewell
Bullen & Cobmpany Limited was registeréd 45 a non-bankmg financial company (ron-deposit
accepting) with the Reserve Bank of India. As on date, it continues to remain the maln Promoter

' ' *
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L3 Gloster Limited and Kertlewell Bullen & Com

of Gloster Limited. The e

quity shares of Kettlewell Bullen & Company Limited were listed on CSE
tll 9% Avgust 2015.

panylimited are collectively referred to as the
*Companies”.

2.0 RATIONALE FOR THE SCHEME OF AMALGAMATION

2.1

2.2
30
31

3.2

33

40 -

4.1

The rationale for the propoesed Scheme is set out below: R

(i} Consolidation of business will lead to reflection of true net worth of the combined business
for the stakeholders in the financizl statements and enhancement of net worth of tha
combined business Jeading to enhancement In earnings and cash flow of the business,

(i} The amalgamated company wiil be able to better leverage its farge net worth base and have
. enhanced business potential,

{iii) Enhancement in value of stakeholders through seamless access to strong corporate

relationships and pther intangible benefits of Gloster Ltd and Kettlewell Bullen & Company
Ltd. built up over decades of experience,

{iv) Simplification of shareholding structure and reduction in shareholding tiers.

v Simplification of management structure leading to better administration and reduction in
costs from more focused operational efforts, ratlonalization, standardization and

simphification of business processes and elimination of duplication and rationalization of
administrative expenses.

Cnnﬁequentlv, the Board of Direttors {as hereinafter defined)of the Companies have eonsidered

and approved this Scheme of Amalgamation and have dccordingly proposed the Amalgamation (a5
hereinafter defined)as integral part of thé Scheme.

CHAPTERS N THE SCHEME
The Scheme Is divided into three (3} chapters, the detalls of which are as follows:

Chapter 1: Chapter 1 of this Scheme sets forth the overview and oblects of theScheme. Further
this Chapter. 1 also contalns the provisions with respect to definitions, Interpretation and share

capltal of the companles tc the Scheme which are common te and shall be applicatle on all
Chapters of the Schame;

Chapter 2 Qi?p'ter‘z_ provides for the amalganiation of Gloster Limited into and with Kettlewell
‘Bullen &Czﬁmpany.ﬁmltgd;_ . .

Cl'lapter"?.: Chapter 3provides for the reorganization of share capital, changes to the main object
clause of Kettfewell Bufle/? & Company Umited, change In name of Kettlewsl| Builen & Company
Elmited, and certain general terms and conditions applicable to the Scheme.

GENERAL, DEFINITIONS AND INTERPREATION

in the Scheme, unless repugnant to the me2ning or context thereof, the following expressions

_shall have the following anings:

1956 Act” means thé tiﬁnpani‘r. 1356 and the rules and regulatlons made thereurider, and
includas any alterations, modifications, amendments made thereto;

R &
*2013 Act* means the Companles Act, P13 ard the rules and regulations made thereunder, and

includes any alterations, modifications, amendments made thefato andfor any re-enactment
thereof;’ . ’ .
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“Amnalgamation” means amalgamation of Transferor Company with Tramsferez Company ©
accordance with Section 2(18) of the Income Tax Act, 1961, in terms of Chapter 2of the Scheme;

Appointed Date” means January 1, 2015, or such other date as may be geterrmined by the Board
of Directors of the concerned Companies or directed by the High Court and is the date with effect
from which the Scheme shall upon sanction of the tame by the High Court, be deemed to be
operative;

“sudit Committee® means the audit committee of Gloster Limited, 35 constituted from timg to
tirme;

*Board of Directors” or "Board” in relation to each of the Companies, as the case may be, means
the board of diractors 6f such company;

“BSE” means BSE Limited;
-*CSE” means The Calcutta Stoek Exchange Ltd.;

“Effective Date” means such gate as the Companies mutually agree being the last of the dates or
post the fast of the dates on which all the conditions and marters ceferred to in clause dof Chapter
3of the Schems occur or have been fulfilled or waived in accordance with this Scheme;

“Encumbrance™ means any options, pledge, mortgage, lien, security, interest, claim, charge, pre-
emptive right, easemant, limitation, attachment, restraint or any other encumbrante of any kind
or nature whatsoever, and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” means any apglicable central, state or focal government, legislative
body, regulatery er administrative authorlty, agency or commission or any court, tribunal, board,
bureat, instrumentality, judicial or arbitral bady, statutory body or stock exchange, Including but
riot limited to the Reserve Bank of India [“RBI") and the Securities and Exchange Board of India
("SEBI").or any other organization to the extent that the rules, regulations and standards,
requirements, procedures or orders of such authority, body or other erganization have the force
of law;

"High Court” means the High Court of Judicature at Caleutta having jurisdiction in relation to the
Corapanies and shall Include the National Company Law Tribunal, as applicable or such other
fovum or authority as may be vested with any of the pewers of a High Court under the 1556 Act or
the 2013 Act, as apphcab!e.

“Incame Tax Act” means the Income Tax Act, IQEL including any statutory medifications, re-
enactments or amendments thereof for the time belng in force;

- .
“Liabilitles” means all debts and Habilitles, both présent and future whether or not provided in the
books of accounts or disclosed in the balance sheet of the Transférer Company, Including all

secured and unsecured debts, |LabI|ItIES (lnr.!uding deferred tax liabilities, contingent liabilities}, .

dhitles and obligations (Tnc!udlng under any licenses ‘or permits or schemes of every kind) and
undertaklngs of the Transferor Company” of every klnd nature and deseription whatsoever and
howsoever arising, raised or I;ﬂcurred or utfllsed for its business activities and operations along
with any charge, Em:urnbrance, .

*Record Date” means the. dale alter the Effectwe Date to be fixed by the'Board of Directors of the
__Transferee Company and the Transferer Ccmpany for the purpose of determining the equity
™ shareholders of the Transféror Company, a5 applicable, to whom equity shares of the Transferee
Com'pan-,l will ba ailotted pursyant to this Scheme; .

“Registrar of Cornpanles' means the Reg:strar of Companes, Kolkata;, -
\

“Scheme”, "the Scheme”, *this Scheme” means this Scheme of Amalgamatign, pursuant to
Sertions 391 to 394 of the 1956 Actror-ary ot applicable provisions of the 1956 Act or the
2013 Act, i any, in.its present form (aleng with any annexures, schedules; ete, attached hereto),
with such modifications and amendments as may be madé from time to time, and W|th

appropriate appm\mls including approvals of the shareholders, as apphcable, and sancnon from

:




the High Court under the 1956 Act or 2013 Act, as applicable, and under all applicable laws:

“SEBI Circufar” means the circular nember CIR/CFD/CMD/16/2015 dated November30, 2015 and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, both issued by the
Securities and Exchange Board of india and any refated and amended cireulars that SEBI may isspe
in respect of schemes of arrangement;

“Share Exchange Ratic” has the meaning ascribed 1o it in sub-clause 11.2 of Chapter 2 of the
Scherne hereof;

“Stock Exchanges” shall mean B5E and CSE;
"Transferee Company” means Kettlewell Bullen & Company Limited;
“Transferor Company” means Gloster Limited;

“Undertaking” means and includes the entive business of the Transferor Company as s going
concern, including, without limitation:

{a) all the assets and properties {whether movable or immavable, tangitle or intangible,
real or personal, In possession of reversion, corporeal or incorporeal, present, future or
contingent of whatsoever nature} whether or not recorded in the books of accounts of
the Transferor Company, including, without limitation, investments of all kinds {ie
shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates)
including furniture, fixtures, office equipment, computers, fixed assets, current assets,
cash and bank accounts (including bank balances), insurance polices, contingent rights
or benefits, benefits of any deposits, policies, receivables, advances or deposits paid by
or deemed to have been paid by the Transferor Company, financlal assets, vehicles,

, Tights te use and avail of telephones, telexes, facsimile, email, internet, leased line
connectlons and Instatlations, utilities, electricity and other services, resenves,
provisions, funds, benefits of assets or properties or other Interest held in trust,
registrations, contracts, engagements, memberships with various badies, certificates,
awarded by organisations / bodles, arrangements of all kind, privileges and all other
rights, easements, privileges, liberties and advantages of whatsoever nature and where-
sa-ever situate belonging ta or in the ownership, pawer'or possession and in the control
of or vested in or granted in favour of or enjoyed by the Transferor Company or in
connection with or relating to the Transferor Company and all other interests of
whatsoever nature belonging ta or in the ownership, pawer, possession or the control of

-~ +or vested In or granted in favour of or held for the benefit of or enjoyed by the
Transferor Cemparry, whether In Iridia or abroad:

{b} all permissions, permits, sanctions, approvals, authorzations, cansefts, subsidies,
quotas, rights, allotments, registratlons, draw backs, privileges, Incentives and
. ; concessiens_ynder Incentive schemes and policies including under customs, excise,
-service tax, VAT, sales tax and entry tax laws, income tax benefits and exemptions,
¢ atcumulated tax losses, unabsorbed depreclation, minimum alternate tax credits,
indlrect tak benefits and exemptions/deductlons, deferment, subsidy receivables from
Government, grants from any Govemmental Authority, all other sights, liberties,
advantages, ‘no-objection certificates, certifications, easements, benefits and lisbilities
refated thereto including licenses, powers and facilities of every kind, nature and
7 - description whatsoever, provisions and” benefits of all agreements, contracts and

Company; _
{c)  all contrasts, agreements, engagements, licenses, leases, memoranda of undertakings,
" memoranda of agreements, memoranda of agreed points, letters of agreed polnts,
arrangements, undertakings, -whether written or otherwlss, deeds, bonds, schemes,
privileges and benefits of all contracts, agreements and all othier rights, including license
rights, lease rights, powers and facilitles of every kind and description whatsoever of
other understandings, deeds and Instruménts of whatsoever nature to which the
Transferor Campany are partles, including lease apreements, leave and license
agreements, tenancy rights, equipment purchase agreements, hire purchase

arrangements and all cther interests in connection with or relating 10 the Transferor J§

-
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agreements, lending
whatsoever nature (o

rights}, registrations,
dasigns, logo, doma
sarvica marks, COPYT

Transferor Company

quotations, list of
information, custadm

(e} all liabifities, ffen or

taxes, duties, cess,
Company, inctuding

lg) “any and all perman

plants,

i 4.2: Al terms and m;rurds used in this Scheme shal

meaning therecf, have the s

this Scheme.

'gendei's. .

4.6  Any phrase introduced by the terms "incluging”, "include”,
. shall be construed as Mflustrative an

1 4.7 “TReferences to 2 person in

A not), government, state of
‘ councliior employee repres

-

arders. purchase orders and ather agresment
and/or sesvice providers and all rights, title,

{dt alt intellectual property fights (inchuding intangib

by the Transferor Company,

records, files, papers, engl
propristary oF otherwisa), dea

whether or not provided for in the books of account or
the Traasferor Company;

if all incentives, benefits, exemptions,

thereto, including service tax, input credits,
entry tax credits or set-offs and any other tax benefits, exemptions and refunds etc.;

{:\. employeesfpersonnel engaged on contract ba
s - interns/trainees, engaged by the Transferor Company, at its respective offices, mills,

brznches or otherwise, and any other employeesfpersonnel and contract
labourers and interns{trainees hiced by the Transferor Company.

as applicable, the Income Tax
_ @nd Exchange Board of India Act; 1992 (including the regulations made there under), the

“. Depositories Act, 1996 and other applicable laws, rules, regulatlons,
. or any s{atutory modification or re-ena

43 Referencestoclauses and recitals, unless otherwise provided, are to claw
- e .

44  The headings herein shall not affect the construction of this Scheme,

45 The singuldr shall jncjude the p

43 References to any of the temms taxes,
reference to all of them whet_her_jointlv or severally.

fs) Al subordinate legislations made from tim

agreements with the customers, salas
s/contracts with the supplies of goods
interests, claims and benefits there under of

which the Transferor Company is party;

agreements and ather

to accets and business or commaccial

trademarks, trade names, service marks, copyrights, pateats.
in names, including applications for trademarks, trade names,
ghts, patents, designs and domain names, used by or held for use
whether of not recorded in the books of accounts of the
. and other inteflectual rights of any nature whalsogver, books,
incering and process information, software licenses (whethar
wings, computer programs, manuals, data, cataloguas,
present and former customers and suppliers, other customer
er credit information, customer pricing information and ali other

cecords and documents, whether in physical or electronic Form relating to the businass
activities and operations of the Transferor Company,

whether used or held for use by it

security thereon, whéther in Indian rupees or foreign currency angd
disclosed in the balante shezat of

payrents deferrals, subsidies, concessions, prants.
levies etc., that are allocable, referable or related Lo Transfaror
all or any refunds, interest due thereon, credits and claims relating

CENVAT credits, value added tax, sales tax,
and

ent employees, who are on the payrolls of the Teansferor Company,
sis and contract labourers and

|, unless repugnant or contrary to the context of
ame meaning ascribed to them under the 1956 Act ar the 2013 Act,
Act, the Securities Contracts {Regulation) Act, 1356, the Securities

bye-laws, as the case may he
ctment thereof for the time being in force.

ses and recitals of and 10

[ural and-vice versa; and references to one gender Include all

. e

" " pacticular® or any similar expression
d shall not limit.the sense of the words preceding those terms.

clide any Individual, firm, body corporate {whether incorporated of -

agency of a state or any Jaint venture, assaciation, partnership, works
entatives body [whether or not having separate legal personality).

. . .. [
49 Any referedte to any statute or statutory proyision shall include:

o to time under that provision (whether or

duty, levy, cess in the Schgnie shall bé ‘construed as

-



5.0

51

5.2

Aot amended, modified, re-enacted or consolidated from time to time} and any
retrospective amendment; and

{b) Such provision as from time to tima amended, fnodified, re-enacted or consofidated
' {whether before or after the filiag of thig Scheme) to the extent such amendment,
modification, re-enactment of consolidation applies or is capable of applying to the
mattecs conternplated under this Scheme and [to the extent liability there undar may

exist or can arise} shall include any past statutory provision {as amended, madified, re-
enacted of consclidated from time to timea) which the provision referted 1o has dirsctly

or indirectly replaced. .

F

SHARE CAPITAL

Gloster Limited

The share capital structura of Gloster Limited as on 33st July, 2016 is as under

QOpEEsEss

= 75,00,00,000
Total 25,00,00,000

R St e A ¢

,56880 Equity shaves of Rs. 10each

10,45,68.8
Tota! 10,46,68,800

After 31st July, 2016and tifl approval of Scheme by Board of Directors, there has been no change
in the Issued, subscribed and paid up share capital of Gloster Limited.

Kertlewel Bullen S Company Limited |

The share capital structure of Kettlewell gullen & Company Limited as on a1st July, 2016is a5 under:

Totz! 2,50,00.000

TS s e
20,00,000 Equity shirés ot Rs. 10zach

+ il TOTB]

 After 31st July, 2016and till approval of Scheme by Board of Directors, there has been no change
in the issued, subscribed and paid up share capltai of Kettlewell Bull_en &Company Limited.
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Upon the g o effect of the Scheme and with effect from the Appointed Date, the g
Transferor Company shall, pursuant to the sanction of the Schame by the High Court and pursuant:g
to the- provislons of Sections 391 to 354of the 1956 Act and other grovisions of t :
the 2013 Act, as applicable, will be and shall stand transferred to and vested In andfor be deemed
to have been transferred to and vested in Transferee Company, a5 8 golng concern, in accordance
with Section 2{1B} of the lacome Tax Act without any further act, instrument, deed, matter Org
thing 50 3s to become, 25 and from the Appolnted Date, part of the Transferee Company by virtug

he 1056 Act Ord
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of and in the manner provided in this Chapter.

without prejudice to the generality of Clause 1.0 abave, upon the coming into effect of the
Scheme and with effect from the Appointed Date,

a

b

) »

all the estate, assets _{inctudihg intangible assets), properties, investments of all kinds (that
is, shares, seripts, stocks, bonds, debenture seocks, units or pass through certificates), rights,

tlaims, title, interest and authorities including accretions and appurtenances, whether or

not provided andfor recorded in the books of accounts of the Transferor Company,
comprised in the Undertaking of whatsoever nature and where-sc-ever situated shall, under
the provisions of Sections 391 1o 394 of the 1956 Act and ather provistons of the 1956 Act
or the 2013 Act, a5 applicable, and all cther provisions of applicable Jaw, if any, without any
further act, instrument or deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same, will be and shali stand transferred to and
vested in the Transferee Company and/or be deemed to be transferred to and vested in the
Transferee Company as a part of the transfer of the Undartaking as a going concern so as to
become, as and from the Appointed Date, the astate, assets {including intangible assets),
proparties, investments of all kinds (that i, shares, seripts, stocks, bonds, debanture stocks,
units or pass through certificates), rights, ciaims, title, interest and authorities including
accretions and appurtenances of the Transferes Company.

such of the assets and properties of the Transferor Company as are movable in nature or
incorporeal property or are otherwise capable of transfer by delivery or possession, or by
endersement and/or delivery shall, under the provisions of Sections 391 to 294 of the 1956
Act and other provisions of the 1956 Act or the 2013 Act, as applicable, and all other
provisions of applicable law, If any, without any cost or charge and without any notice or
other intimation to any third party for the transfer of the same, be and stand transferred to
and vested in the Transferee Company andfor be deemed to stand transferred to the
Transferge Company as a part of the transfer of the Undertaking as a going concern so as to
betome from the Appointed Date, the assets and pmoperties of the Transferee Company,
The vesting, pursuant to this sub-clause, shall be deemed to have occurved by physical or
constructive defivery or by endorsement and delivery or by vesting and recordal pursuant to
this Schame, as appropriate to the property being vested aad title to the property shall be
deemead to have been transferred accordingly.

all other movable properties of the Transferor Company, including investments of all kinds
{that is, shares, scrips, stocks, bonds, debenture stocks, units or pass through certificates),
sundry debtors, receivables, bills, credits, Ioans and advances, if any, whether recoverabile
In cash orin kind or for value to be received, bank balances, deposits with any Government,
quasi government, local or other autherity or body or with any company or other person,
shall, under the provisions of Sections 391 to 394 of the 1956 Act, and other provisions of
the 1956 Act or the 2013 Act, a5 applicable, and all other provisions of applicable law, if any,
without any further act, instrument or deed, cost or charge and without any notice of other
Intimation tq any third party for the transfer of the same, will be and shall stand transfesred
to and vested in the Transferee: Company andfor deemed 1o have beea transferred to and
vested In the Transferee Company,_ by way of delivery of pogsession of the respective
documen:s as applicable,.as g part of the transfer of the Undertaklng as a galng concern, s
as to Become from the Appointed Date, the assets and properties of the Transferee
Company.

The Transferee Company may, if it so deems appropriate, glve notice in such form as it
deems fit and proper, to each such debtor or obligor that pursuant to- the sanction of this
sEheme by the High Court, such debt, loan, advance, tfaim, bank balancb depesit or other

- asset be pald‘or made goottor held on account of the Transferee Compam,' as the person

entitled thereto, to the end and intent that the right of the Transfemr Company to recover

or realize all such debts {including the debts payabte by such debtor -or obligor to the-

Transferor Company] stands transferred and assigned to the Transfered Compeny and that
appropriate entries should be pass#d in ifv the books of accounts of the relevant debtors o
obligors to record such change. It is hereby clarified that investments, if any, made by the

Transferor-Company and all the rights, title and interest of the Transferor Company In any *

licensed properties or [zasehold properties shall, pursuant to'Section 394(2) of the 1556 Act

7
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or any provision of the 2013 Act and the provisions of this Scheme, without any further act 1
or deed, be transferced to and vested in or be deemed to have been transferred tg ang
vesiad in the Transferee Company. ]

e} all immovable properties of the Transferor Company, including tand together with the .
buildings and structures standing thereon and rights and interests in immovable properties
of the Transferor Company, whether freehold or teasehold or licensed or otherwise and all
docurments of title, rights and easements in relation thereto shall stand transfesred to and
be vested in and/or be deemed to have been transforred to and vested in the Transferee ]
Company, without any further act or dead done or being required to>be done by the
Transferor Company and/or the Transferee Company. The Transferee Company shall pe
entitled to exercise all rights and privileges attached to the aforesaid immovable properties
and shall be liable to pay the ground rent and taxes and fulfill all obligations in relation to or
applicable to such immovable properties. The mutation of the ownership or title or intergst
in the immovable properties shall, upon this Scheme becoming effactive, be made and duly
retorded in the name of the Transferee Company by the appropriate authorities pPursuant
to the sanction of this Scheme by the Court in accordance with the terms hereof,

f) all lease/license or rent agreements entered into by the Transferor Company with various
landlords, owners and lessors In connaction with the use of the assets of the Transferor
Company, together with security deposits and advance/prepaid lease/ticense fee, etc,, shall
stand transferred and vested in favour of the Transferee Company on tha same terms and
conditions without any further act, Instrument, deed, matter or thing belng made, done or
executed. The Transferee Company shall continue to pay rent or lease or license fee as
provided for in such agreements and the Transferee Company and the relevant landlosds,
owners and lessors shall continue to comply with the terms, conditions and covenants
there-under. Without limiting the generality of the foregoing, the Transferee Company shall
alse be entitled to refund of security deposits paid under such agreements by the
Transferor Cornpany. .

- Bl - Al permissions, parmits, sancilnes, approvals, authorizations, Consents, subsidies, quotas, -
rights, allotments, registrations, privileges, incentives and concessioas under incentive
schemes and palicies including under customs, excise, service tax, VAT, sales tax and entry
tax laws, income tax berefits and exemptions/deductions, deferment, subsidy receivables
from Government, grants from any Governmental Authority, Indirect tax benefits and
exemptions, all other rights, berties, advantages, no-objection certificates, cartifications,
easements, banefits and liabilities related therato, titenses, powers and facilities of every
kind, nature and description whatscever, provisions and benefits of all agreements,
contracts and arrangements and all other intecests Tn connettion with or relating to the
. Transferor Company enjoyed or cenferred upon or held or availed of by the Transferar
Company and all rights and benefits that have accrued or which may accrue to the
Transferor Company, whether on, before or after the Appolnted Cate, if-any, shall, utider
the provisions of Sections 331 to 394 of the 1956 Act, and other provisians of the 1956 Act
or the 2013 Act, as applicable, and 2l other provisions of applicable faw, if any, without any

further act, Instrument or deed, cost or charge and without any notice or other intimation ™ Hi}

“to any third party for the transfer of the same be and stand transferred to and vest In
' andforbe deemed to be transferred to and vested in the Transferee Comparny as a part of

the transfer of the Undertaking a5 2 going concern, so as to become, as and from the . 3k

Appointed Date, the permlssions, approvals, consents, subsidies, privileges, Income tax
benefits and examptiens, indirect tax benefits and exemptions, all ather rights, benefits and
liabilities refatéd thereto, licenses, powers and facilities of every kind, nature and

“.; description whatsoever, provisiens “and ‘benefits of all agreements, -contracts and

" arangements of the Transferee Co pany and shall remaln valid, effective and enforceable
on the same terms and-conditions.Tt is further clarified that they shall be deemed ta have
originally baen given by, Issued to or execoted in favour of the Traasferee Company and the
Transfesee-Compahy shall be bound by the tesmns thereof and the obligations and dutles

thereunder. and the rights and benefits uader the sare shall be available to the Transferee _:,

Compény. . : .

h) Al contracts, 'deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, fcenses (including the licenses granted by any Governmenta!,
statutory or regulatory bodies) for the purpose of carrying on the business of the Transferor




Company, and in relation thereto, and those refating to tznancies, privileges, poweis,
facilities of every kind and description of whatsoever nature m relanon to the Transferor
Company. or to the benefit of which, the Transfaror Company may be eligible and which are
subsisting or having effect immediately before the Effective Datz, shall be in full force and
effect on. against or in favour of the Transferee Company and may be enfarced as fully and
effectuaily as i, instead of the Teansferor Company, the Transieres Company had been a
party or beneficlary or obligor thereto. In refation to the same, any procedural
requirements required to be fulfilled soleiy by the Transferor Compény {and not by any of
its succassors). shall be fulfilied by the Transferee Company as if it is the duly canstituted
attorney of that Transferor Company,

ith the B
parties §
and all &
to snd [

15ferpe # il Without prejudice to the generaflity of the foregoing, ali Jeave and license

by"the' ] sgreemants/deeds, lease agreaments/deeds, bank guarantess, corporale puarantees,
2l be periormante guarantees and letters of credit, hire purchise agreerments, lending

aerties agreements and such other agreements, deeds, documents and arrangements perraining 1o
hoor the business of the Transferor Company or to the benefit of which the Transferor Company
terest may be eligible and which are subsisting or having effect immediately befare the Effectivé
rdsf:l:: Date, inc[ud]ng all rlghts and b'eneﬁfs (indudfng hengﬁts ol any dEpDSit. ad\‘an:es,

recaivables or claims) arising or accruing therefrom, shall, with affect from Appointed Date
and upon this Scheme bacoming affective, by operation of law pursvant to the vesting
. orders of the Court, be deemed to be contracts, desds, bonds, agraements, schemaes,
arrangements and other instruments, permits, rights, entitlements, licenses of tha
Transferee Company. Such property and rights shall stand vested in the Transferce
Company and shal! be deemed to have become the property of the Transferee Company by

arious
sferor
, shall

15 an R .

ne mc'! operation of law, whether the same is implemented by endorsement or delivery and
Be a possessicn or recordal in any othar manner.

lords,

)} Al the intallectual property rights of any nature whatscever, including but not limited to
intangible assets appertaining to the Transferor Company, whether or not provided in
- books of acceunts of the Transferor Compaay, shall under the provisions of Sections 391 to
394 of the 1956 Act and other provisions of the 1958 Act or the 2013 Act, as applicable, and
3ll other provisions of applicable law, if any, without any further act, instrument or deed,
cost or charge and without any notice or ather intimatien to any third party for the transfer
of the same, be and stand transferred and vested in the Transferea Company as 3 part of
the transfer of the Undertaking as a going concem, so a5, to become, as and from the

Appointed Date, the intellectual property of the Transferee Company, -

nants 2
*shali
¢ the K

K} All intangible assets Including vasious business o commercial rights, etc belonging to but
net recorded In books of the Transferor Company shall be transferred to and vested with
the Transferse Company and shall e recorded at their respective falr values, The
conslderation agreed under the Schame shall be deemed te Include payment towards these
Intangible assets at theirrespective fair values, Such’intangible assets shall, far ali purposes,
be regarded as Intangible‘a'ssets in terms of Explanation 3{b) td Saction 32{1} of lapoma Tax
Actand shall be eligible for depreclation there under at the presciibed rates.

I AlMtaxes {including but not lifrited to agvance tax, tax deductid at source, tax collected at

. source, minimum altgrgate tax- eredits,. securitles transaction tax, input credit, CENVAT
credit, taxes withheld/pdid4n 2 forelgn country, value added tax, sales tax, service tax, excise
duty, etc.} payable By or refundable to or being the entitlement of the Transferor Company,
including all or. any refunds or claims shall be treated as the tax liability or

) refunds/eredits/clalmis, as ,the’ case may be, of the Transferee Company, and any tax
— incentives, ativantaggs, privileges, exemptions, credits, tax holidays, remissions, reductions,
rebates etc. as would haye been available to the Transferor Compary, shall pursuant to this

.-S_dle_rne becoming’ effe::t_!\_.re, be 'avgllable to the Transferee Company. Benefit of tax losses
including brought forward business loss, unabsorbed depreciation, etc, up to Appointed-
Date, shall be availzble to Transferee Company w.e.f the Appointed Date in terms of section
72A of Income Tax Act.
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m}  The Transferee Compary shall be entitled to claim refunds or eredits, including, Input Tax
Credits, CENVAT credit with respect to taxes paid by, for, or on behalf of, the Transferor
Company under applicable laws, Including but not limited to sales tax, value sdded tax,
service tax, excise duty, cess or any other tak, whether or not aising due to a0y inter se




transaction, even if the prescribed ume Jimits for elaiming such refunds er credits have
lapsed. Any inter-se transactions in relation to Transferor Company and Transferee Company
between the Appainted Date and Effective Date shall be considered as transactions from
Transferee Company to itself, and Transferee Cormpany shall be antitled to claim refund of
tax paid, if any on these inter-se transactions, as per applicable law, For the avoidance of
doubt, Input Tax Credits already availed of or utilized by the Transferor Company ang the
Transferee Company in respect of inter se umnsactions shall not be adversely impacted by
the cancellstion of inter se transactions pursuant to this Scheme.
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n} Al statutory rights and obligations of Transferor Company would vest®onfacerue to
Transferee Company. Hence, cbfigation of the Transferor Company, prior to the Effective
Data, to issue or receive any statutary declaration or any other Forms by whatever name
ralled, under the State VAT Acts or the Central Safes Tax Act or any other act for the time
being in force, would be deemed to have been fulfilled if they are lssued or received by
Transferae Company and if any Form celatable to the period peior to the said Effective Date
is raceived in the mame of the Transferor Company, it would be deemed to have been
received by the Transferee Company in fulfillment of its obligations.

ic

o)  Benefits of any and all corporate approvals as may have already been taken by the «
Transferor Company, whether being in the nature of compliances or otherwise, shall under
the provisions of Sections 391 to 334 of the 1956 Act and other provisions of the 1956 Act
ar the 2013 Act, as applicable, and all other provisions of applicable law, if any, without any
further act, instrument or deed, cost or charge and without any notice or other intimation
to any third party for the transfer of the same, be and stand transferred and vested in the
Transféree Compary as a part of the transfer of the Transferee Company as a going concern,

- and the sald corporate appravals and compllances shall be deemed to have originally been
1aken / complied with by the Trensferee Compary.

p)  The resolutions, if any, of the Transferor Company, which are valid and subsisting onthe |
Effective Date, shall under the provisions of Sections 391 to 394 of the 1556 Act and other
provisions of the 1956 Act or the 2013 Act, as applicable, 2nd all cther provisions of
applicable law, if any, without any further act, Instrument or deed, cost or charge and

" withaut any notice of ather intimation to any third party for the transfer of the same, be
and stand continue to be valid and subsisting and be considered a5 resolutions of the
Transferee Company and if any such resolutions have any monetary limits approved under
the provisions of the 1955 Act or the 2013 Act as applicable, or any other applicable
statutary provisions, then the said limits'shall be added to the limits, if any, under like
resolutions passed by the Transferse Company and shall censtitute the aggregate of the
= gald Bmits In theTransferee Company.

q)  Such of the assets which are acgulred by the Transferor Company on or after the Appointed

Date but prior to the Effective Date, shiall under the provisions of Sections 391 ta 334 of the

" 1956 Att and other provisions of thie 1956 Act or the 2013 Act, as applicable, and afl other

. provrslt;ns .of.abplicabte law, if any, without any further act, instrument or deed, cost or
" charge and without any notice or other Intimation ta any third party for the transfer ofthe

+  same, be and stand transferred to and vested in and be deemed to have been transfesred
to and vestad in the Transferee Company as a part of the transfer of the Undertaking as a ]
) . golng concem, so as to become, 25 and from the Appointed Date, the assets of the &
v 7 ' . Transferee Company. ' ;

. 40

N .

3.0 Without prejudice to the generality of Ylause 1.0 above, upon the coming into effect of this
Scheme and with effect from the Appointed.‘Dat_e, :

— T

(a) Al the Uabilities, whether or not provided in the bopks of the Transferor Company, shall,
under the provisions of Sectlons 391 to 334 of the 1956 Act and other provisions of the
1856 Act or the 2013 Act, as applicable,-and all other provistons of applicable law, if any,
without any further act, instrument, deed, cost or charge and without any notice or other
intimation to any third party for the traasfer-of the same, be and stand transferred to and
vested in and be deemed to have been transferred to and vested in the Transfereel
Company as a part of the trensfer of the Undertaking as a going concermn and the same shal
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be assumed by the Transferse Company, to the extent they are outstanding on the Effective
Date and shall become as and from the Appointed Date the tiabilities of the Transferee
Company on the same tarms 3nd conditions 5 were applicable to the Transferor Company,
and the Transferee Company shall meet, discharge and satisfy the same.

(b} AW Liabilities which are incurred or which arise or accrug 10 the Transferar Company on of

after the Appointed Date but prior 1o the Effective Date, shall under the provisions af
Sections 391 ta 394 of the 1958 Act and other pravisions of the 1956 Act or the 2013 Act,
as applicable, and al! other provisions of applicable aw, if any, without any further act,
instrument or deed, cost or charge and without.any notice ar other intimation o any third
party for the transfer of the same, be and stand transferrad to and vested in and be
deemed 1o have bean transferred to and vested in the Transferse Company as a part of the
transfer of the Undertaking as a going concern and the same shall be assumed by the
Transferee Company and to the axtent they ase outstanding on the Effective Date on the
same terms and conditions as were applicable to the Transferor Companv. and the
Transferee Company shall meet, discharge and satisfy the same.

{c)  Any Liabilities of the Transferor Company as on the Appointed Date that are discharged by
the Transferor Company on or after the Appointed Date but prior to the Effective Date,
shall b deemed to have been discharged for and on account of the Transferee Company.

{d} All loans raised and utilized, labilities, duties and taxes and obligations incurred or
undertaken by the Transferor Company on or after the Appointed Date but prior to the
Eifective Date shall be deemed to have been raised, used, incurred or undertaken for and
on behalf of the Transferae Company and shall, under the provisions of Sections 391 to 194
of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as applicable, and all
other provislons of applicable faw, if any, without any further act, instrument, deed, costor
charge and without any nctice or other intimation te any third party for the tra nsfer of the
same ke and stand transferred to and vested In and be deémed to have been transferred to
and vested in the Transferee Company as a part of the transfer of the Undertaking as a going
concern and the same shall be assumed by the Transferee Company and to the extent they
are outstanding on the Effective Date, the Transferee Company shall meet, discharge and
satisfy the same.

{e} Loans, advances and other obligations (Including any arrangement which may give rise to 2
contingent Nlability in whatever farm), if any, due or ‘which may at any time in future
+  become due between the Transferor Company and the Transferee Company shafl, under
the provislons of Sections 391 to 394 of the 1956 Act and other provisions of the 1956 Act
orthe 2013 Act, as applicable, and all other provisions of applicable Jaw, if any, without any
further act, Instrument, deed, cost or chasge, stand discharged and come to an end and
there shall be no Iizbility in that behalf on any party and the approprlate effect shall be

given in the books of accounts and records of the Transferee Company,

. {2} Upon the coming Into effect of this Scheme and with effect from the Appointed Data, alt

" Engimbrances, If 2ny, eXisting pricr to the'Effective Date over. the assets of the Transferor
. Company which secure of EeTatl;_ to the Liabilities shall, without any further act, Instrument,
deed, cost or charge 4and without any notlce or other intimation to any third party for the
transfer of the same, continue to relateand attach to such assets or any part thereof to
which they were refated or ittached prior ta the Effective Date and are transferred to the
Transferee Company. it is being. clarified that the aforesaid Encumbrances shall not be
_ extendéd to any assets of the Transferor Company which were earlier not Encumbered or
¥ the existihg assets of the Transferee Company. The absence of any formal amendment

which may be required by a lender or trustee or third party shall not affect the operation of

the above. : '

(b} Any reference In any Security--documents Br arangements (to which the Transferor

' Company s a party} to the Transféror Company and Its assets and properties, shall be

- construed as a reference to the Transferee Company and the assets and properties of the
Transfecor Company transferred to the Transferee Company pursuant to this Scheme,




5.0

]

(d)

{al

{t)

{e)

{d

{a)

without prejudice to the foregoing provisions, the fransferee Company may execute any
ynstruments or documents or do 3!l the acts and deeds as may be considered appropriate,
including the fling of necessary particulars andfor modification(s) of charge. with the
Registear of Companies to give formal effect to the above provisions, if required.

The provisions of this clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanctlion or issue or any
security document; all of which instruments, deeds or weitings shall stand modified and/or
superseded by the foregoing provisions. *

Upon the coming into effect of this Scheme, all permanent emplovees, who are on the
payralls of the Transferor Company, employees/personnel engaged on contract basis and
contract labouress and internsftrainees of the Transfaror Company who are on its payrolls
shall become employees of the Transferee Company with effect from the Effective Date, on
such terms and conditions as are ao less favourable than those an which they are currently
engaged by the Transferor Company, withaut any interruption of service as a result of this
amalgamation and transfer. With regard to provident fund, gratuity, l2ave encashment and
any other spacial scheme or benefits created or existing for the benefit of such amployaes
of the Transferor Company, upen this Scheme becoming effective, the Transferee Company
shall stand substituted for the Transferor Company for ali purposes whatscever, including
with regard to the cbligation to make contributions to relevant authorities, in accordance
with the provisions of applicable laws or otherwise, 1t is hereby clarified that upon this
Scheme begoming effective, the aforesaid benefits or schemes shall continue te be provided
to the transferred employees and the services of all the transferced employess of the
Transferor Company for such purpose shall be treated as having been contintous.

The existing provident fund, employee state Insurance contribution, gratuity fund,
superanuation fund, staff welfare scheme and any other special scheme {induding withott
limitation any employees stock option plan) or benefits created by the Transferor Company
for its employees shali be continued on the same terms and conditions or be transferred to
the existing provident fund, employee state Insurance contribution, gratyity fund,
supernnvation fund, staff welfare scheme, ete, being malntained by the Transferee
Company or as may be created by the Transfersze Company for such purpase. 1t is the intent
that alf rights, duties, powers and abligations of Trznsferor Company in relation to such fund
or funds shall stand transferred to the Yransferee Company without need of any fresh
approval from any statutory authority. Pending such transfer; the cdntributions required to

- be made in respect of such employees shall continue to be made by the Transferee

Company to the existing funds maintained by the Transferor Company.

The Tfansferee Company undertakes that for the purpose of payment of any retrenchment
‘tompensation, gratuity and vther terminal behefits to the employees of the Transferor

_ Company, fhe past services of such employees with the Transferar Company shall also bg

taken into account and it shall pay the same aceordingly, as and when such amounts are
due and payable. Upon this Scheme beécoming effective, the Transferor Company will
transferfhandover to the Transfefee Company, copies of employment information,

inchuding but not limited %o, personnel files [including hiring documepts, existing ¥

employment contracts, and documents refiecting changes in an employee’s position,

compensation, or bepefits), payroll recerds, medlcal documents (inchuding documents

relating to past or angolng leaves of absence, on the Job Injuries or illness, of fitness for
work examinations), disciplinary, records, supervisory files relating to its and all forms,
notifications, orders and cont'rib\u,tionﬁdenﬂty cards issued by the concerned authorities
relating to benefits transferred pursuant to this sub-clause.

The Trahsferee Company shall continue to abide by any agreemant(s)/ sertlement(s} entered
into by the Transferor Company with any of its employees priar to Appointad Date 2nd from
Appointed Date tili the Effective Date. :

All proceedings of whatsoever nature {legal and others, including any sults, appeals,

arbitrations, execution proceedings, revisions, writ petitions, if any) by or agalnst the E:
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Transferor Compaay shall not abate, be distontinuad or be in any way prejudically affected
by reascn of the trensfer of the Undertaking ar anytung contained in this Schema but the
said proceedings, shali, titl the Effective Date be continued, prosecuted and enforced by or
against the Transferor Company, as if this Scheme had not been made,

] Lipon -the coming into effact of this Scheme, all suits, actions, and ather proceedings
including legal and taxation proceedings, (including befare any statutory or quasi-judicial
authocity of tribunal} by or agalnst the Transferor Company, whether pending and/ar ansing
on or before the Effective Date shall be continued and / or enforced by or agawst the
Transferee Company as effectuatly and in tha same marner and o the same extent as if the
same had been instituted andfor pending andfor arising by or against the Transferee
Company.

{c}  The Teansferee Company undertakes to have accepted on behalf of itself, all suits, tiaims,
actons and fegal proceedings initiated by or against the Transferor Company transferred to

its name and 1o have the same continued, prosecuted and enforced by or against the

Transferee Company.

7.0 All books, records, files, papers, information, databases, and ail other books and recerds, whether
in physical or electronic farm, of the Transferor Company, to the extent possible and permitted
under applicable faws, be handed aver to the Transferee Company.

20 Without prejudice to the provisions of Clause 1.0 to 7.0 2bove, with effect from the Appointed
Date, all inter-party transactions amongst the Transferor Company and the Transferee Company
shall be considered as Intra-party transactions for all purposes,

9.0°" Without prejudice to the other provisions of this Scheme and notwithstanding the fact that

~4, ygsting of the Undertaking oecurs by virtue of this Scheme itself, the Transferee Company may, at

any time after the coming into effect of the Scheme, In accordance with the provisions herecf, i

so required dnder any law or otherwise, take such actions and execute such deeds (including

deeds of adherence), confirmations or ather writings or arrangements with any party to any

” contract or arrangement to which the Transferor Company are party or any writings as may be

necessary In order to ghve formal effect to the provisions of this Scheme. It is hereby clarified that

if the consent of any third party or authority is required to give effect to the provisions of this

clause; the said third party or authority shall be ebligated to, and shall make and duly record the

necessary substitutionfendorsement in the name of the Transferes Company pursuant to the

sanctlon of this Scheme by the Court, and upon this Scheme becoming effective in accordance

with thi terms hereof. For this purpose, the Transferee Company shall file appropriate

applications/documents with relevant authorities concerned for Information and record purposes.

The Transferee Company shall tmder the provisions of this'Scheme, be deamed to be sutharised

to execute any such wiltings on behalf of the Transferor Company and to carry out or perform all

such formalities or compliances referred to above on the part of the Transferor Company to be
carried out or performed.

20.0 " Conduct of Business . T
101 with effect from the Appaihte.gd Date and g to and including the Effective Date:
+ {a) the Transfergr Company shall carry on and be deemed to have carried on all business and
g attivities and’ shall hgld and stand possessed of and shall be deemed to hold and stand

-possessed of the entlre business for and on account of, and in trust for, the Transferee
Gompany; | ' ' :

(bj ¥ profits and Income accruing or arising to the Transferor\cbrn;iany, and {osses and

expenditure arising or Incurred by the Transferer Company for the perled commencing from
the Appainted Date shall, far"all ptrposes, be treated as and be deemed to'be the profits,
Income, losses or expenditure, as the case may be, of the Transferee Company;

i} a‘m,' of the rights, powers, authorities or privileges exercised by the Transferor Company shall
be deemed to havie been éxercisad by the Transferor Company for and en behialf of, and in




Transfe

sharehc
particip
teust for and as an agent of the Transferee Comgpany. Similarly, any of the obligations, duties the ney
and commitments that have been undertaken or discharged by the Transferor Company 116 incase
shall be deemed to have been undertaken for and on behall of and as an agent of the entitler
Transferee Company; not isst
consgli
{d}  all taxes, wheres applicable, {including but not limited to advance income, tax, tax deducted shall h
at source, minimurn alternate tax, wealth wax, fringe benefit tax, tax collected at source, feactior
taxes withhald/paid in a foreign country, sales tax, excise duty, customns duty, service tax or such ti
goods and service tax, as applicable, value Added Tax, cess, tax refunds} payable by or -' and sh
refundable ta the Transferor Company, including alf or any tax refunds or tix liabilities or incurre
tax claims arising from pending tax proceedings, under any law, on or before the Effective . gntitle
Date, shall ba treated a5 or deemed to be treated as the tax liability or tax refunds/ tax 3
claims (whether or not recorded in the books of the Transferor Company] as the case may £ 117 Theat
be, of the Transferee Company, and any unabsorbed tax losses and depreciation, etc,, as equity
would have been availabie to the Transferor Company on or before the Effective Date, shall 126 o
e available to the Transferae Company upon the Scheme coming into effect; ¥ allotm
) " Transi
10.2 Subject to the terms of the Scheme, the transfer and vesting: of the Undertaking as per the
provisions of the Scheme shali not affect any transactions or proceedings already concluded by 118 In the
the Transferor Company on or before the Appointed Date or after the Appoiated Date till the share’
Effective Date. The Transferee Company accepts.and adopts all acts, deeds and things made, done Trans
and executed by the Transferor Company. even
Trans
110 Considerstion Date
effect
111 Upon the Scheme coming into effect, all equity shares which the Transferee Company holds in the diffia
Transferor Company shalt stand cancelled without any issue or allstment of equity shares of mem
Transferee Company or paymeant whatsoever by the Transferee Company in lizu of such equity
shares of the Transferor Company. 4+ 119 Thet
share
11,2 The Transferee Company shall without any further application, act, instrumeant or deed, Issue and Tran:
allot to each shareholder of the Transferor Company whose name is recorded in the register of get il
mesmbers of the Transferor Company on the Record Date (except the Transferee Company itself in ' CSE:
N terms of clause 11.1 abave] in the following ratio {"Share Exchange Ratio®): reler
*2 [two} fully pald up equity shares of Rs. 10 [Rupees Ten} each of Transferee Companyfor every 5 1110 The
(five) fully pald up equity share of Rs. 10 {Rupees Ten) each held by such shareholder in Transteror Com
Company.* : com
' T . ) . exct
11.3 The Share Exchange Ratlo has been arrived at on basis of the valuation report read with adir
supplementary valuation report, to determine the adjusted Share Exchange Ratlo post completion 3 and
of bonus Issye by Transferor Company on 24* May, 2016,0f M/s. Sharp & Tannan, an independent ] . app
. chartered accountant. Ashika Capital Limited, an independgnt merchant banker has provided a i
. fairness “report.along with a supplementary faimess report [on account of the bonus issus g, 0, o
" dlscusséd gariler in this Clause} on the falrness of the Share Exchange Ratio determined for the f Con
vesting of the Transferor Company into Transferee Company. listl
114 The equity shares to be fssued and allotted by the Transferee Company in terms of Clauses 11.2 © 4112 Pos
. : . above shall be subject-to the provisions of the Memorandum and’Artitles of Association of . pat
% ] Transferee Company and_shall rank parf passu in all respects with the existing equity shares of _ offi
h .7 Transferee Company. .
> ) L . : ' 1113 0"
11.5 The new equity shares to be issued pursff nt to Clause 11.2 above shall be Jssued in the Tre
dematerialized form by the Transferee Company unless otherwise notified in writing by the cir
shareholders of the Transferor Company ta Transferee Company en or before such date as may o
be determined by the board of directors of Transferee Company or a committee thereof. In the %
event; such notice fias not been received by Transferee Cornpany In respect of any of ﬂfe
& members of Transferor Company, the new equity shares shall be issued to such shareholders in 11 to
. ' I dematerialized form and directly credited to the dematerialized securities account prc_nrlded that ‘ -
& - B the members of Transferor Company shall be required to have an account with a dep_oslwrv
o oDikels ¥ .f.q’ participant and shall provide details thereof and such other confirmatians as may be required. In
h ; harehalders of

'Sl"_f‘.“_.“'-” the event that Transferee Company has received the notice fram any of the s
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Transferor Company that the new equity shares are to be gsuad i certificate form or if any
shareholder has not provided the remnsite detzils regsrding the account with a depository
participant or other confirmations as may be required, then the Transferee Company shaii issuz
the new equity shaces in certificate form.
tn case any shareholder’s holding in the Transferor Company is such thart the shareholder becomes
entitied to a fraction of an equity share of the Transferee Company, the Transferee Company shati
not issue any fractional shares to such sharzholder but shall consolidate such fractions 2ad ssue
consolidated equity shares to a trustee nominated by the Transferee Company in that behalf, who
shali hold these equity shares in trust for and on behalf.of the sharcholders entitled to such
fractional entitlements with the express understanding that such trustee shail sell such shares at
such tirme or times and at such price or prices to such person or persons as hefshe may deem fit
and shall distribute the net sale proceeds (after deduction of applicable taxes and other expenses
incurred) to the shareholders entitled to the same in propertion as their respective fractianal
entitlements bears to the consolidated fractional entitlements. .

The equity shares to be issued pursuant to this Scheme by Transferee Company in respect of the
equity shares of Transferor Company which are held in abeyance under the provisions of Section
126 of the 2013 Act and/or applicable provisions of 1956 Act or otherwise shall, pentfing
allotment or settiement of dispute by order of Court or otherwise, be held in abayance by
Transferea Company.

In the event of there belng aay pending share rransfers, whether lodged or outstanding, of any
shareholder of Transferor Company, the Board of Directors ¢r any committee thereof, of
Transferor Company, at the sole discrétion, shall be empowered in appropriate cases, prior to or
even subsequent to the Effective Date as the case may be to effectuate such a transfer in
Transferor Company as if such changes in reglstered holder were operative as oa the Effective
Date in order to remove any difficulties in relation to the new shares after the Scheme bacomes
effactive and the Board of Directors,of Transferee Company shall be empowered to remove such
difficulties as may arise in the course of implementation of the Scheme and registration of new

_ members in Transferee Comparny on account of difficulties faced in the transition period.

The existing equity shares of the Transferee Company and the equity shares to be lssued to the

shareholders under Clause 11.2 will be listed with BSE and CSE and admitted for trading and the

Transferee Company shall comply with the requirements of the SEBI Circular and take all steps to

get Its existing equity shares and the gquity shares to be Issued pursuant to the Schemé listed on

CSE and BSE on which tha equity shacés of the Transferor Company are listed, in accardance with
~ relevant regulations.

11.10 The existing ‘equity shares of the Transferea Company and the equity shares of the Transferee

Company issued in terms of this Scheme shall, pursuant to the SERL Circular and subject to
compliance with requisite formalities be listed and/or admitted to trading on the relevant stock
exchange(s} where the exlsting equity shares of the Transferor Company are listed and/or
admitted to tracing, Le., BSE and CSE, The Transferee Company shall enter into such arrangement
and Issue such confirmations and/or undertakings as may be necessary in accord ance with the
applicable law or regulatlon for the above purpose.

1131 The exlstlng equnty shares of the Transferee Company and the equity shares in the Transferee

Company allotted putsuint to the Scheme shall remain froten In the depositories system till -
listingftrading permission is given by the-designated stock exchange.

11.12 Post the issue of shares pursuant to Clause 11.2, therg shall be no change in the shareholding

pattern or control in the Transferee Company between the record date and the listing which may
affect the status of the approval by the Stock Exchanges.

: . 1113 0n the event tie shares of the Transferee Company Including shares issued to the Promoters’.of

Transferor Company pursuant to the Clause 11.2 above are suhlect to lock-in under the SEBI
Circufar then subject o applicable laws, the shares kept under lock-In may be pledged with
Scheduled Cornmercial Bank or Publle Finandal Institution. 2s collateral security and shares may
_ also be transferred within the promcters’ group during such lock-in perlod,

11.14 In.the event that the Companies restructure thelr equity share capital by way of share split /

consolidaticn / issue of bonus shares during the pendency of the Scheme, the Share Exchange




KaNG 5Nait be adjusted accordingly (o take into account the effect of any such Corporate actions,

11.15 The issue and allotment of equity shares by Transferea Company to the equity shareholders of

120

121

12.2

12.3

124

1125

126

12.7

Transferpr Company as provided in thes Scheme as an integral part thereof, shall be deemed tp
have been carried oyt without any further act or deed by Transfereg Company as if the procedure
lzid down under Saetion 62(1)(e} of the 2013 Act andfor any other applicable provisions of the
1956 Act or 2013 Act, i applicable, ware duly complied with, ~

Accounting Treatment

with Accounting Standard - 14 netified under the 1956 Act read with General Circular 15/2013
dated 13 September 2013 of the Ministry of Corporate Affaics under section 133 of 2013 Art,

The Transferge Company shall record issuance of shares at fair value and ac&ordingiy ceedit to its
Share Capital Account tha aggregate face value of the equity shares issued on ﬁ(ma!gamation. The
excess, if any, of the fair value of the 2quity shares over the face value of the shares issued shall
be credited ro Securities Prermium Reserve. The Securities Premicm Reserve sa credited shall be
available for issuance of bonus shares irv accordance with applicable laws.

The equity shares held by the Transfaree Company in the Transferor Company appearing in the
bocks of accounts of the Transferee Company shall stand cancelled in terms of clause 11,1 above
and there shall be no further obligation in that behalf,

To the extent that there 2o inter-company loans, advances, depgsits, balancas unpaid diidend or
other abfigations as amongst the Transferor Company and the Transferee Company, the
obligation in respect thereof will come to an end and correspanding effect shall be given in the
books of 2ccount and records of the Transferee Company as well as Transferor Company for the
reduction of any assets orfiabilities as the case may be and there would be no accrual of interest
Or any ather charges In respact of such inter-company teans, deposits or balances, with effect
from the Appainted Date. )

Excess, if any, of the tonsideration, viz., falr valug ‘of new shares lssved in terms of Clause 11.2
abave and the value of investment in the Transferor Company as appearing In the books of the
Transferge Company, aver the falr value of Net Assets {including identiflable intangible assets, if
any, whether or not recorded In the books of accounts) taken over and recorded by the

In the event the result js negative, it shall be credited as Capital Reserve in the books of account of
the Transferee Company. N .

The Trargsferee.(:ornpany shall record in its books of account, all transactions of the Transferor
Comp_any In respect of assets, llabilities, income and expenses, from Appeinted Cate to the
Effective Daté; . _ .

All costs. and expenses incucred o per Clause 10 of Chapter 3 below as well as other costs

. Incidental with the finalization of this Scheme and to put it into operation and any other expanses

128

or charges attributable to the Implementation of the Scheme, shall be charged to Profit and Loss
Account with exception of the following cost and expenses, which will be accounted in the books
of the Transferga Company as under;

Stamp duty payable, any, on the basis of value of immovable properties of the Transferor
Company transferred to the Transferee Company shall be capitalized in the bogks of the
Transferee Company with the said fixed agsets‘in accgrdance with Accounting Standard - 10
“Accounting of Fixed Assets”, . , ’ -

The goodwill and/6r intangible assets (if any) transferred/arising on Amalgamation, as aforesait_i.
shall be amortized in the books of the Transferee Company over a period of 5 years and 10 yeais
respectively or such other period based on the useful life 25 may be detérmined by the Board,

The Board of Directors may adopt any other accounting treatment for the Amalgamation which is

13.0

1.0
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31
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in accoroante with Accounting Stondards notified uadar thz 1356 Act read with Genera) Girculas
15/2013 dated 12 September 2013 of the Ministry of Corporate Affairs in respact of Section 133

of 2013 act
Dissolution of the Transferor Company

Upon the coming into sifect of the Scheme, the Transferor Company shall, without any fusther
act, instcument er deed, stand dissoleed without winding-up.

CHAFPTER 3 — OTHER TERMS AND CONDITIONS

Reorganisation of Authorised Share Copital

As an integral part of the Scheme, ypon this Scheme becoming effective and with efiect from
Appointed Date, the authorised share capital of the Transferor Company as on the Effective Date
shall, without any Further act, instrurnent or dead or payment of additional fees payabla to the
Registrar of Companies ar stamp duty, stand transferred to and be merged with the authorised
shara cagital of the Transfaree Company,

Clause V of the Memorandum of Association of the Transferee Company shall, without any further
acr, instrument or deed, be and stand altered, modified and ameanded pursuant to Section 13 of
the 2013 Act and other applicable provisions of the 2013 Act, as the case may be and be replaced

by the following clause:

*The Autharised Share Capital of the Company is Rs 27,50,00,000 (Rvpees Twenty Seven
Crores Fifty Locs only} divided into 2,75,00,000 (Two Crore Seventy Five Loc) Equily
Shares of As 10/~ (Rugees Ten oaly) eoch, with rights, privileges and conditions
cttoching thereto os may be provided by the Artlcles of Association of the Company. The
Compony shall have the power to increase or reduce its capital for the time being ond 10
consafidote, divide or sub-divide and re<classify the shares in such copital end to attach
thereto respectively any preferential, quolified or speciof rights, privileges or conditions
as to dividend, voting or otherwise and to vary, modify or abrogote any such rights,
privileges or conditions in occordance with the provisions of the Act and Articles of the
Corpany and issue Shares of higher or lower denominotions.”

R

it Is further clarified that the approval of the members of the Transferee Company to the Scheme

‘shait be desmed to be thelr consentfapproval for the increase of the authorized caphal,

amendment of the capital clause of the Memorandum of Assoctation, under the provisions of

Section 13 of the 2013 Act and other applicable.provisions of the 2013 Act. '

-

.

Change of Name ofT:ansferee Company

“Upon this. S:herne becommg eﬂectwe ~the napne of Transferea Company shall be deemed to have
been changed from “Kettleviel Bulien &-Company Limited” to *Gloster Limited” in accordance
with Section 13 of the 2013 Act and othér relevant provisions of the 2013 Act, as applicable. it is
hereby glarified that for the purposes of this clause, the consent of the shareholders of the
Transferee Company and Transferor Company to this Scheme shall be deemed to be sufficlent for
the purposes of effecting the name change and that no further resolution under Section 13 of
2013 Act or 2ny other applicable provisions of the 2013 Act, as applicable, would bé required to
be separately passed. Pursuant to this Scheme, the Transferee Company shall file the reqms-.te
forms with the Registrar of Companies for thange of Its name. . :

\

Change in Object Clause of Transferee Company

‘With_effett from the Appointed Date and upen the Scheme becoming effective, the Oi:]ect Clause
of the Memorandum of Assoclation of the Transfaree Company shall stand amended.
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Thz following sub clause shall be inserted after sub-clause 320f Clause 3 of tha Object of the
Memorandum of Associanon of the Transferee Company:

“33. To corryon business 05 producers and growers of jute, hemp, flex, cotton, sitk, woolor
ony other noturo! fibres and to manufocture end produce olf types of synthenc andmaa
mode fibres including synthetic fibres, viscose, nyfon, acrylic. polyster and offtypes of-man
mode fibres and to corry on business of Spinners and Weavers of oifsueh fibres and yorns,
ond goods produced therefromn ond other similor moterialsond corry on business of
manufociurers, processors, converters, makers, stockists,ogents and importers, axporters,
traders, retoilers, suppliers, buyers, sellers,merchonts, distributors ond concessionaries of
il such fibres, yam;z and ofl types ofprocessed and corverted form of such fibres, yorns and
goods,

34, To corry on the trades or business of monufocturers of chericols ond
manure'sdistillers, dye mokers, gas mokers ond mokers of chemicol and identicaf
preparotionsof aff kinds.”

It shall be deemed that the members of the Transferee Company and Transferor Company have
also resolved and accorded all relevant consents under Section 13 of the 2013 Act or other
relevant provision of 2013 Act, as applicable. It is clarified that there will be no need to pass a
separate shareholders' resolution as required under Section 13 of the 2013 Act or other relevant
prevision of 2013 Act, as applicable, for the amendments of the Memerandum of Assaciation of
the Transferee Company as above. Pursuant to this Scheme, the Transferee Company shall fife the
requisite forms with the Registrar of Companies for alteration of its main objects and the
consequent amendment of the Memorandum of Association.

Conditions to effectiveness of the Scheme
The Scheme is conditional upon and subject to:

{a) this Scheme being approved by the respective requisite majorities of the various classes of
shareholders, as applicable, of the Coempanies as required under the 1956 Act or the 2013
Act, as applicable, and the requisite arder of the High Court being cbtained, or dispenasation
having been received from the High Court in relation to obtalning such consent fram the
sharcholders, as applicable; -

{b} approval of the Scheme by the public shareholders of the Transferor Company in
accordance with the provislons of the SEBI Clrculars. Such approval will be obtained through

.~ resolution passed through postal ballat and e-voting and the Scheme shail be acted upon

anly If the votes cast by public-shareholders in fav?ur of the proposal are mere than the
number of votes cast by public shareholders against it.

{c) - such other approvals and sanctions including sanction of any Governmental Authority, as .

may be required by law In respect of the Scheme;

ld) . the H:gh Court having sccorded sanction to the Scheme and if any modifications have been

prescribed the same belng acceptable to the Companies; and

{e) “such certified/authenticated copy of the Order of the High Court being filed with the
Registrar of Cornpanies, Kolkata., -

'In ease any of the conditions In the Sgherne are not‘satisﬁed or walved, then the Companies shall
be at liberty to withdraw the Scheme. *,

Dividend I . "o '

The Companiés shall be entitfed to declare and pay dividends, whether interim and/or final, to
their members in respect of the accounting peried prior to the Effective Date.

The holders of tha shares cf the Companles shall, save a.s expressly provided otherwise tn this
Scheme, continue %o enjoy their existing fights under their respective Articles of Assoclatlon
inchud!ng tha right to receive dividends.

e
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5.3 It s clasified that the aforesaid provisions in respect of declaration of dividends are enakling
provisions only and shall not be deemead 1o confer anv right an any member of the Companies to
demand or cfaim any dividends which, subject to the prowsions of the 1956 Act or the 2013 Act,
as applicable, shall be entirely at the discrstion of th2 raspective Boards of Dicectors of the
Companies, and subject to the approval, if requirgd, of the rzspective members of tha Companies.

60 Applications

6.1 The Companies shall make necassary applications before tha High Court for the sanction of this
Scheme onder Sections 391 to 394and other applicable provisions of the 1956 Act or relevant
provision of 2013 Act, as applicable, seeking orders for dispensing with or tonvening, holding

. and/or conducting of the meatings of the classes of their respective shareholders and for
; sanctioning this Scheme with such modifications, as may be approved by the Court.

6.1 The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to any
Governmental Authority, if requirad, under any law for such consents and approvals which the
Transferge Company may reguire to carty on the business of the Transferor Company.

7.0  Modifications to the Scheme

® The Companies (by their Board of Directors) may, In their full and absolute discretion, jointly and
ar as mutually agreed in writing:

.; (8)  assent to any alteration(s) or medification(s) to this Scheme which a High Court and/or any
of other Goveramental Authority may deem fit to approve or impose, andfor effect any other
8 modification or amendment jointly and mutual 'y egreed in wiiting, including, without
e limitation, any modifications to the accounting treatment set out in the Scheme due to the

Indian Accounting Standards belng made applicable to the Companies or to the matters set
farth in this Scheme, and to do all acts, deeds and things as may be necessary, desirable or
expedient for the purposas of this Scheme;

: {b)  givesuchdirections (acting jointly) as they may tonsider necessary to settle any question or

difficulty ariging under the Scheme or in regard to and of the meaning or interpretation of

of this Scheme or implementation hereof o in any matter whatsoever connected tharewith,

3 or to review the position relating to the satisfaction of various conditions of this Schemea
n and if necessary, to any of those [to the extent pesmissible under taw);

e ) “ .
: {c)  modify orvary this Scheme pricr to the Effective Date in 2ny manner 2t any time; or

in . {d) if any part of this Scheme is found to be unworkable for any reasons whatsoever withdraw
th this Scheme prior Lo the Effective Date In any manner at any time; or
n i - )
e : {e) determine Jointly whether any asset, liability, employee, legal or other proceedings pertains
) to the Transferor Company or not, on the basis of any evidence that they may deem
refevant fer thls purpose.
a5

§ T When the Scheme comes into operation’
iy 81 The Scheme shall come into‘op_éraﬁnn frem the Appointed Date but the same shall become
effective on and from the Effective Date. )

2 With effect from the Effective Date, the Transferee Company shall carry on and shall be authorfzed
y  to€arry on the businesses of the Transferor Company. For the purposes of giving effect to the
v order of the High Court under Sectlon(s) 391 to 394 and other applicable provisions of the 1956
Act or reldvant provision of 2013 ‘Act as applicsble, approving the Scheme, the Transferes
*Company shall at any time pursuant to such arders be entitled to gat the records of the change in
the legal right{s} upon the amalgamation of the Transferor Company In accordance with the
proviskons of thé.Section{s} 391.to 394 of the 1956 Act or the relevant provision of the 2013 act as
., applicable. The Transferee Company is and'shall 2lways be deemed to have been authorized to
.execute any pleadings, applications, forms etc. as may be required to remove any difficulties and
cafry out any formalities or compliance as are necessary for the implementation of the Schéme,

-] 8
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The Transferor Company and the Transferee Company shall be entitled to, amongst other, fila/ or
revise its income tax returns, TDS/TCS retumms, wealth tax returns, service tax, excise, Valug Addad
Tax, sales tax, cess, antry tax, professional tax or any other statutory returns, if required. The
Transferee Company shall be entitled to efaim credit for advance L3 paid, tax deducted at source
or tax collected at source, elaim for deduction of sum prescribed under Section 438 of the Income

entered into by it with effect from Appointed Data. The taxes or duties paid by, for, or on behalf
of, the Transferor Company relfating to the period on or after Appointed Date shall be deemed to
be the tazes or duties paid by the Transferee Company and tha Transferge Company shall be

entitled to claim credit or refund For such taxes or duties.

Any advance tax, self-assessment tax, minimum alternate tax and/or TDS/TCS credit available or

vested with the Transferor Cempany, including any taxes paid and taxes deducted/collected at

source and depoesited by the Transferor Company on inter se transactions during the pariod
between Appointed Date and tha Effective Date shall be treated as tax paid by the Transferee
Company and shall be available to the Transferee Company for set-off against its iabifity under the
fncome Tax Act and any excess tax 0 paid shall be efigible for refund together with interest,
Furthar, TDS/TCS deposited, TDS/ICS rectificates isstted or TDS/TCS returas filed by the Transferar
Campany on transactions other than inter se transactions during the period between Appointed

deposited, TDS/TCS certificates were issued and TDS/TCS retumns were fited by tha Transferee
Company. Any TDS/TCS deducted/collected by, or on behalf of, the Transfaror Company on inter se
transactions will be treated as tax deposited or tax collected by the Transfaree Company.

Transfer and vesting of assets and Mabilities of the Transferor Company {Including intangible assets,
whether or not recorded in the books) as the case may be in terms of Chapter 2is not a sale [a the
course of business or otherwise,

Severability - )

If any part of this Scheme is found to bg_unwnrkable for any resson whatsoever, the tame shall
not, subject to the declsion of the ‘Companies, affect the valldity or Implementation of the other
parts and/or provisions of this Scheme,

in the event of any iﬁ:onsistenqr between any of tha terms ang ‘conditions of any earlier
arrangement-between the Companles and their respective shareholders, and the terms znd

conditions of this:Scheme, the latter shail prevall.

x

Casts

All costs, charges and expenses (including, but not limited to, any taxes and duties, stamp duty,
registration charges, et} In relation to or in connection with the Scheme and incidental to the
completion &f the Amalgamation in pursuance of the Scheme shall be bome by Transferor
Cempany and/or Transferee Company as the ease may be,

\
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SCHEDULE OF ASSETS

of Gloster Limited {“transferor company”} to be ransferred to and vested in Xattlewell Bullen &

Company Limited as on 1’ January, 2015.

'(Short description of the freehold praperties of the transferor company)

PART - |

All thase pieces or parcels of land situated in the Howrah district containing the Mouza, Plot
nos. and areas given below together with ali the buildings, godowns, structures, factories,
bungalows, houses, staff and lsbour guarters and il others structures and erections
whatsoever erected or standing on the land and all those plants, machinery, tools, implements,
fixtures, fittings, electricals, irrigation .equipment, pipes, utensils, vehicles, tractors with
implements, trailers, computers and a)l other miscellaneous machinery and items befonging or
appentaining to the transferor company and any other assets lying at or belonging to the
transferor company:

A New Mill Factory Area

; -' Sk Mouza J.L. No. | Khatian No. Plot No. Class Arealn
: No. acres
.1 | Fort Gloster [ LR 687 72p Jute Mill 7.00
2 Fort Gloster 5 LR 687 73p Bastu 4.66
- 3 Fort Gloster B LR 687 74P Pukur 3.17
4 | Fort Gloster 6 LR 687 75P Danga 1.98
5 | Fort Gloster [ LR 687 76P Jute Mill- 15.10
& | Fort Gloster [ LR 687 7P Pukur 1,51
7 | Fort Gloster & . LR6B7 78p Khal 0.965
8 | Fort Gloster 6 LR 687 g8zr Bastu 0.64
-9 | Fort Gloster 6 iR 687 72p Jute Mil 0.50
10 | Fost Gloster 6 LR687 |. Wop Bastu 0.10
11 [ Fort Gloster [ .6 LR 687 65P . Danga 0.06
12 | Fort Gloster B LR E87 73p Bastu 0.20
13 | Fort Gloster 5 LR 687 74p Pukur £.08
14 | Fort Gloster . 5 LA 687 82Pp -, Bastu 0.12
15 | Fort Gloster & A5 351 73. .. Bastu 1.46
16 | Fort Gloster 5 LR 828 107 Rail Line 0.94
' Total area in Acres 38,595
E. Unit Ananya Factory Area >
81 ¥ Moyza J.L. No. |- Khatian No, " plot No., Class Areain
Ne. . - acres
1 | Radhanagar . -7 LR 225/1 PN Rasta . 0.01
2 | Radhanagar .7 | w2291 - 4P Danga 3.07
3 | Radhanagar 7 | tr239/1 6P Panga 0.09°
4 - | Radhanagar - 7 tR229/1. 8p Rasta 0.10
5 | Radhanagar 7 LR 225/1 gp Danga 4,06




6 | Chakmadhy | 11 | 1R14472 | 309p Danga 8.22
' Total area in Acras 1555
C. Labour Colony
S" Mouza 1L No. ! Khatlan No, Plot No. Class Area in
0. acres
L ! Fort Gloster 6 LR 687 1 Bastu 5.21
2 Fort Gloster B LR 687 1/601 Danga 0.04
3 Fort Gloster 5 LR 687 1/603 ldga 0.02
4 Fort Gloster [ LR 687 46 Bastu 9.54
5 Fort Gloster & LR 687 46/700 Danga 0.01
[ Fort Gloster & LR 687 46/701 Danga 0.01
7 | Fort Gloster 6 LR 687 47 Pukur 0.89
8 Fort Gloster B LR 687 48 Bastu , 1,22
5 Fort Gloster 6 LR 687 - 4% Pukur 1.14
10 | Fort Gloster 6 LR 687 50 Danga 0.87
11 | Fort Gloster & LR 687 S0/699 Danga 0.04
12 | Fort Gloster 6 LR 687 51 School 0.13
13 | Fort Gloster 6 LR GB7 52 Bastu 0.10
14 | Fort Gloster b LR €87 53 Post Office 0.13
15" | Fort Gloster & LR 687 55 Bastu 4,14
16 | Fort Gloster b LR 687 57 Bastu 0.71
17 | Fort Gloster 6 LR 687 58 Pukur 1.15
18 | Fort Gloster 6 LR 687 59/633 Bastu 0.19
19 Fort Gloster [ LR 687 60/ER7 Bastu 0.34
20 | Fort Gloster ] LR 687 109 Bastu (.09
21 | Fort Gloster 6. LR 687 110/648 Danga 0.02
22 - | Fort Gloster 6 LR EB7 114/648 Khal 0.70
23 | Fort Gloster 5 LR 687 115 . Khal 2.13
24 Fort Gloster 3] LR 687 115/705 Danga 0.02
25 | Fort Gloster 6 LR 687 ©34p Bastu 128{
26 | Fort Gloster 6 LR 687 115/658 Rasta 0.04
27 | Fort Gloster [ LR 687 114/651 Danga 0.12
28 TFort Gloster 6 _ LR 687 115/649 Bastu 0.03
29 j Fort Gloster 6 LR, 687 116 Kha! 0.27
_30 | Fort Gloster ] LR 687 117 Bastu 0.99
31 | Fort Gloster . 6 - LR 687 118 Pukur 1.59
.32 | FortGlaster _ 6 , LR 687 119 Bastu 391
33 .| Fort Gloster ~ 6 LR 687 120 Rasta - 0.50
34 «| Fort Gloster & LR 587 121 Bastu 0.78
'35 VFort Gloster 6 LRE87 122 Pukur 0.68
36 | Fort Gloster 6 LR 687 123 Masjid 0.06
37 | Fort Gloster 6 . LRE87 124 Bastu 0.55
38 | Fort Gloster .6 LR 687 124f406 bokan 0.06
39 | Fort Gloster B . LR&87 156 .Kabrasthan 0.38
40) | Fort Gloster * 6 .\ LR 687 157 Kabrasthan 0.12
41 | Fort Gloster 8 ‘LR 687 233 Rasta 0.51
42 | Fort Glaster...—----|- & LR 687 235 Bastu 0.02
43 | Fort Gloster ' 6 [. LR687 236 Mandir 0.01
44 | Radhariagar 7 LR 228/1 . 39 Pukur 0.20
45 | Radhanagar 7 LR229/1 -|. .2 Pukur 1.70
46 | Radhanagar 7 LR 229/1. 14 Pukur 031
47 | Chakmadhu 1 LR 144/2 270 Danga - 124
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48 | Chakmadhu 11 LR 14472 266 Tank 0.28
49 | Chakmadhu 11 LR 144/2 269/338 Danga 0.48
127 S0 | Chakmadhu 11 LR 144/2 292 Tank i .33
. 51 | Chakmadhu 13 LR 144/2 2B6/359 Shop ! £.02
95 52| Chakmadhu 11 iR 144/2 293 Taok 0.40
53 | Chakmadhu 11 LR 144/2 286/360 Shop 0.01
54 | Chakmadhu 11 LR 144/2 268 Nata 0.54
— 55 | Chakenadhu 11 iR 144/2 268 Danga 2.94
. 56 | Chakmadhu 11 LR144/2 | 269/322 | Dange 0.64
- 57 | Chakmadhu 11 LR 144/2 45/317 Khal 2.96
%LZD—}- j 58 | Rameswarnagar 8 LR 251/1 366 Bastu 2.05
= 59 | Rameswarnagar 8 LR 251/1 368 Khal 0.82
2.02 | 50 | Rameswarnagar 8 LR 25111 366/934 Bastu 1.24
3.54 61 | Rameswarnagars 8 LR 251/1 878 Danga 0.18
201 62 | Ramneswarnagar 8 LR 251/1 882 Ditch 0:64
2011+ ™53 T Fort Gloster 6 (R 687 32 Danga | 0.25
289 64| Fort Gloster 6 LR 687 33 Bastu | 1.76
1—'21-%- 65 | Fort Gloster 5 1R 687 35 Bastu | 001
D.? ‘ 66 | Fort Gloster 5 LR 687 36 Bastu 0.01 -
0—'-6-5- H 67 | Fort Gloster 5] LR f387 7 Bastu 00l
b'_l—a ; 68 | Fort Gloster <] LR 687 a8 Bastu 0.01
FF ' 68 | Fort Gloster b LR 687 39 Bastu 0.01
0—'.13— { 70 | Fort Gloster [ LR 687 40 Bastu 0.01
Ty 71 | Fort Gloster 6 LR 687 41 Bastu 0.01
0—'_;-{- 72 | Fort Gloster & LR 687 42 Bastu 0.02
1—1-5-— .73 | Fort Gloster 6 LR 687 43 Bastu 0.02
510 | .,‘ 74 | Fort Gloster 3] LR 687 44/713 Dokan 0.01
031 . - 75__| Fort Gloster 6 LR687 - 44p Pukur 0.02
.(TO-B- "76 | Fort Gloster 6 LR 687 45pP Bastu - 0.04
0021 . 77 | Fort Gloster 6 LR 687 63F Rasta 0.51
0701 . 78 | Fort Gloster 6 LR 687 - 64 Danga 1.07
3131 79 | Fort Gloster 6 LR GB7 - B5P Rasta 0.89
002 ] 80 .Fort Gloster & LR 687 66P ~_Danga 2.10
1391 81 | Fort Gloster & LR 687 67 Pukur 0.76
004 . 82 | Fort Gloster 6 LR 687 ° 68 Mandir 0.01
012 83 | Fort Gloster 6 LR 687 69 Mandir 0.03
0.03 1 -84 | Radhanagar 7 LR229/1 { 11 Pukur 8.75
0271 85 | Radhapagar -7 IR 229/1 11/124 Pukurpath 0.43
59 86 | Radhanagar 7 1R 229/1 15 Pukur | 180
159 87 | Radhanagar . 7 LR 228/1 16 ‘ Pukur 0.12
3711 88 Radhanagar : . 7. | LR229/1 17 - Daba 0.08
050 ] " 88 -| Radhanagar 7 -] 1R2291 18 .. Doba 0.10
078 90 | Radhanagar 7 |8 22971 19 Danga 2.56
.68 91_-| Radhanagar 7 LR 229/1 20 Doba, 0.10
005 _52 | Radhanagar . 7. 1R 229/1 21 " Rasta 1.01
055 93 | Radhanagar 7 LR 229/1 8 Rasta 170
“0.06 | . 94 | Radhanagar 7 LR 225/1 46 .| Uthastu 0.08
.38 | 85 | Radhanagdr A LR 228/1 47 " Doba . 0.06
D17 96 | Radhanagar 7 LR 228/1 49 ) sall 055
051 | -97 | Radhanagar 7 LR 229/1 50 Path 0.02 =
E 98 _ Radhanagar 7 LR 229!1_ i S5 _ Sali ) 0.29 % W\ P S 2
0.01 99 | Radhanagar 7| ~LR229/1 57 Path 0.03 N Jopa et
o0 100_| Radhanagar _ 7 | LR229/1 108 Pukur 0.18 *"@qﬁ
1701 101_| Radhanagar 7 | R229/1 105 Doba 0.10 =
0.31 102 | Radhanagar 7 LR 228/1 106 Danga’ 0.24
1.24 :




- ‘ LK 22971 111 Sali 0,:
104 Radhanagar 7 LR 22971 112 Bastur 0.z
105 Radhanagar 7 LR 229/1 113 Danga 0.1
106 Radhanagar 7 LR 229/1 114 Pukur 0.7
107 | Radhanagar 7 LR 225/1 115 Pukur 0.2
108 Radhanagar 7 LR 22971 116 Sali 1.1
109 Radhanagar 7 LR 225/1 117 Danga _—_——
110 | Radhanagar 7 LR 229/1 :
111 ) Radhana ar 7 LR 229/1 '
112 | Radhanagar 7 LR 229/1 §
113 | Radhanagar 7 LR 229/1 £
114 | Radhanagar 7 LR 225/1 128 Bastu A
115 Radhanagar 7 iR 229/1 80 Bastu 0.23
136 | Radhanagar 7 LR 229/1 123 Khal | 473
e T
117 Rameswamagar 8 LR 251/1 8R4 Ditch 0.13;
118 | Rameswarna ar 8 LR 251/1 B8? Danga 1.16
119 |Fort Gloster & LR 687 2P Road Q.16
’ 120 | Fort Gloster G l[ LR G687 2/6598 Danga 0.28
121 | Fort Glostar [ LR 687 2/6562 , Danga - 0.20
122 | Fort Gloster 6 LR 687 2/664 Danga D.35
123 lront Gloster . 6 LR 687 2/665 Bastu 0.30
Fort Gloster . [ LR 687 2/666 Nala 0.06
Fort Gloster 5 LR 687 2/6567 Dangs 0.28
Fort Gloster & LR 687 2/668 Danga 0.07
Fort Gloster ] LR 687 4 Basty 061 ¢
Fort Gloster 6 LR 687 5 . Utbasty 0.06
Fort Gloster 6 LR 687 [ Bastu 0.02
|__130 | Fort Gloster . B LR 687 7 Bastu 0.02
131 | Fort Gloster . 6 LR 687 B Bastu 0.02
| 132 | Fort Gloster 6 LR 687 9 Bastu 0.01
_-Ea_ Fort Gloster B LR 687 10 Bastu 0.01
134 | Fort Gloster [ LR 687 11 Basky 001
135 | Fort Gloster 6 - LR 687 12 Basty 0.01
136 | Fort Gloster 6 LR 687 . 13 Bastu 0.02
137 | Fort Gloster 6 LR 687 14 Bastu 0.01
138 | Fort Gloster _ 6 LR 687 15 Bastu 0.01
139 '} Fort Glostar § LR 687 15/509 Bastu 0.01
140 | Fort Gloster 6 LR 687 15 Danga | "0.02
141 | Fort Gloster 6 LR687 - 17 Bastu 0.21
142 .| Fort Gloster 6 LR 687 13 Doba 0.22
143 | Fort Gloster 6 .LR 687 19 Danga 0.07
|_144 | Fort Glostar 6 LR 687 25 Bagan 2.46
145 | Fort Glaster v [ LR 687 25/669 Danga 0.22
146 | Fort Gloster G IR 687 25/670 Bastu 0.03
147 . | Fort Gloster 6 LR 687 25/671 Bastu 0.06
148 _T'rort Gloster 6 LR 687 25/672 Bastu 0.05
149 | Fort Gloster | 6. LR687 .| 75/673 Bastu 0.03
150 | Fort Gloster 5 \ LR6ST 25/674 Bastu 0.08
151 | Fort Gloster ] LR 687 25/675 Bastu 0.15
132 | Fort Gloster -~} 6 LR 687 25/676 Basty - 0.05
153 - | Fort Gloster & LR 687 25/677 Bastu 0.08
134 | Fort Gloster 6 LR 687 250678 T Bastu 0.04
155 | Fort Gloster 6 LR 687 " 25/679 Bastu 0.05
(156 | Fort Gloster 6 LR687 - | 25/580 Bastu 0.05
157 | Fort Gloster 6 LR687 - | 25/681 Bastu 0.06
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158 | Fort Gloster 5] LR 687 25/682 Bastu 0.09
159 | Fort Gloster [ LR 687 25/683 Bastu 0.07
160 [ Fort Gloster [ LR 687 25/684 Bastu 0.04
161 | Fort Gloster b LR 687 25/E85 Dokan 0.01
162 | Fort Gloster 1 LR 587 25/686 Dokan 0.01
163 | Fort Gloster [ LR 687 25/687 Dokan 0.01
164 | Fort Gloster ) LR 687 25/688 Dokan 0.01
165 | Fort Gloster ] LR 687 - 25/689 Dokan 0.01
166 | Fort Gloster 6. LR 687 25/650 Dokan 0.01
167 | Fort Gloster [ LR 687 25/696 Dokan 0.02
168 | Fort Gloster 5 LR 687 25/711 Dokan 0.01
169 | Fort Gloster & LR 687 26 Bastu .20
170 | Forti Gloster 6 LR 687 27 Doba Q.24
171 | Fort Gloster 6 LR 687 28 Danga 1.45
172 | Fort Glostec 6 LR 6B7 28/601 Dokan (.01
173 | Fort Glaster 6 LR 587 28/592 | Dokan 0.02
174 | Fort Gloster 6 LR 687 20 Bastu 0.02
175 | Fort Gloster b LR bB7 30 Bastu 0.11
176 | Fort Gloster 6 LR 587 31 Bastu .01
177 | Fort Gloster ‘6 LR 687 114/6456° Bastu 0.07
178 | Fort Gloster 6 LR 687 17/719 Dokan 0.04
179 | Fort Gloster [ LR 687 115/724 - 0.03
180 | Fort Gloster 6 LR 687 115/725 0.05 |
181 | Raghudevbati LR 1220 2545 Bastu 0.05
182 | Raghudevbati LR 1220 340 Sali 0.46
183 | Raghudevbati LR 1220 37 Sali 0.09
*'184 | Raghudevbati LR1220 381 Safi 0.03
185 | Raghudevbati iR 1220 591 Sali 0.29
186 | Raghudevbati LR 1220 59071008 Sali 0.15
'187 .| Raghudevbati LR 1220 548/1014 Sali 0.05
" 188 | Raghudevbati LR1220 | S46/1015 Sali 0.10
189 | Raghudevbati LR 1220 50771020 Sali 0.05
". 150 | Raghudevbati 1R 1220 - 461 Danga - 0.05
191 [ Rgghudevbati LR 1220 528 Sali 0.03
192 | Raghudevbati LR 1220 1694 . Sak 0.08
193 | Raghudevbati LR 1220 1567 Danga 0.02
194 | Raghudevbati LR 1220 339 Navanjuly 1.88
195 | Raphudevbati LR 1220 372 - Nayanjuly 0.42
196 | Reghudevbati LR 1220 119 Saki " 0.44
137 | Raghudevbati - LR 1220 553 -Sall 0.02
198 | Raghudavbati - 1R 1220 547/1013 Sall 0.16
199 - Raghudevbati’ ©-lR1220 £29 - . Sali 0.02
200 Raghudevbati - LR1220 41 Sali 0.17
201 | Raghudevbati LR 1220 1685 .Bastu ".0.07
202 |} Raghudevbati LR 1220 . 1686 Bastu 0.01
203 | Raghudevbati CLR1220 | 612/1010 Sali 0.08
Total area in Acres 118.88 |
1
D. Hospital Area




f,
1|
12
—_— 13
> Mouza LL No. | Khatian No. Plot No. Class Area ﬂ 14
No. . BCFE__ 15
1 | Chakmadhu 11 LR 144/2 197 Sali i.04 16
2 Chakmadhu 11 LR 124/2 198 Ditch 0.06 17
3 Chakmadhu 11 iR 14472 273 Danga 0.30 18
4 Chakmadhu 11 LR 144/2 275 Danga 0.20 19
5 Chakmadhu 11 LR 14472 282 Sali 223 20
& Chakmadhy 11 LR 144/2 284 Khal 0.84 j- 1
7__| Chakmadhu 11 | IR144/2 | 285 Tank ozt
8 | Chakmadhu 11 LR 144/2 283 0.21 >3
g Chakmadhu 11 LR 144/2 285/358 Bastu 0.01 Y
16 | Chakmadhy 11 LR 144/2 286 Danga 0.28 25
Total area in Acres 500 |- 26
L —7 17
€. Brickfield side 28
F ) - - : 29
All that undivided one half or 50% share or interest in the land known as Brickfield side, 30
measuring 19.645 acres, more or fess lying and situate in Mouza Chakmadhu at Bauria P.5. 31
Distriet Howrah, in the State of West Bengal as per the following : Tz'
r::]" Mouza LL Ne. | Khatian No. Plot No, Class Aar:raein %
1| Chakmadhy 11| R14373 254p Bastu 0.50 [ 35
2 [ Chakmadhu 1 | R1aap 295p Danga 0.88 |36
3 | Chakmadhu 11 (R 144/2 295 Danga | 564 37
4| Chakmadhu 11| R14ap2 297 Danga 1124 | 38
5__| Chakmadhu 11| LR144/2 298 Tank 0.1625 |39
5 | Chakmadhu 11| R14472 299 Pukur 2,45 |40
7__| Chakmadhu 11 .| [R144/2 300 Pukur 1.10 [ 41
8 | Chakmadhu 11 LR 144/2 305 Danga 0.04
9. | Chakmadhu - 1n LR 144/2 © 306 Pukur 026
- 10 _| Chakmadhu 11 R144/2 |7 307 Pukur 5.1575
11 | Chakmadhu 11 LR 144/2 269/322 Danga 0.2053
12 | Chakmadhu 11 LR 144/2 302 Bastu 0.13
L . B - - | Totalareain Acres 19.6453
F. North Mill Area
All that plece of land known as North Mill measuring 51.9425 acres more or less along with
. | Horth il Labour Colony measuring 43.84 acres more or less, lying and situated in Mouza
Radhanagar, Chakmadfiu| Rameswarnagar and Khas Khamar 2t Bayria P.S. District Howrah in
‘| the st'até‘of West Bengal as per the foliowing ; 1 {She
SL° 'Mouza JLNo. | KhatlanNo. | Plot Na. Class Arealn A
: . No. |, Lo acres -
N 1 Rachanagar 7 RS G2 -~ 3P Rasta 1,02 Name ¢
A _ 2 | Radhanagar 7 RS 39 - 4P | Danga 2.105 Gloste!
" " 3 | Radha nagar 7 RS.55 12 Danga |. 1.31 Gloste!
4 | Radhanagar 7 RS 55 12/125 Danga 1.55 Gloste
5 | Radhanagar _ .2 RS 39 12/126 Danga 1.54 Finewt
6 _| Radhanagar™ "~ 7 _|. Rss5 13- Pat Ka! 0.71 The Cc
N 7 _| Redhanagar 7 * RS 55 /127 Pat Kal 19.01 ! joonkt
?‘\)’ 8 _ [ Radhanagar 7 RS 94 7 Rasta 0.15 i
Gl 8 | Chakmadhu 11 RS 61 - 294p Bastu 0.53 !
=, 10 | Chakmadhu 11 RS 51 295p Danga 0.36 :
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{Short description of the leasehold properties of the transfei"or company)

P

- PART -1l
{Short description of s_h'arés,.sto'cks and Licenses & Trademarks of the transferar company)

‘A Invéstments in Equity Shares

No. of Equity shares held

11 | Chakmadhu 11 RS 138 256 P Danga 1.66
12 | Chakmadhu - 11 RS 61 302P Bastu 2.58
13 | Chakmadha 11 RS 194 303 Bastu 203
14 | Chakmadhu 11 RS 61 304 Danga 0.62
15 | Chakmadhu 11 RS 138 305¢ Danga 4.6525
16 Chakmadhu 11 R5 194 308 Bastu 7.80
17 { Chakmadhu 1l RS 138 305 P Danga 1.4050
18 1 Chakmadhu 11 RS 61 301 Danga 2.50
19 | Rameswarnagar 8 RS 241 366 P Kuli line 12.15
20 | Rameswarnagar B RS 241 367 Pukur 2.45
21 | Rameswarnagar 3 RS 324 934 P Bastu 1.95
22 | Rameswarnagar 8 RS 241 354 gastu Q.52
23 | Rameswarnagar 8 RS 326/1 350 Bastu 1.60
24 | Rameswarnagar 8 RS 326/1 349 Khal 0.49
25 | Rameswarnagar 2 RS 241 347 Doba 0.11
26 | Rameswarnagar 8 RS 241 - 348 Danga 1.80
27 | Rameswarnagar 8 RS 241 352 Danga 0.67
28 | Rameswarnagar 8 RS 241 353 Pukur 0.58
29 | Rameswarnagar 8 RS 241 355 Path 0.07
30 | Rameswarnagar 8 RS 241 365 Khal 0.52
31 | Rameswarnagar B RS 241 315 Khal 0.36
32 | Rameswarnagar B RS 241 316 Bastu 0.28
33 | Rameswarnagar B RS 241 36B P Khal 0.28
34 | Rameswarnagar 8 RS 241 364 Danga 0.82
35 | Chakmadhu. 11 RS 61 290 Bastu Q.70
. 36 | Chakmadhu 11 RS 61 289 Danga 1.00
< 37 | Chakmadhu 11 RS61 288 Pukur 3.82
. 38 |.Chakmadhu 11 RS &1 287 Bastu 8.25
3% | Khas Khamar 10 RS 251 444 Danga 0.31
40 | Khas Khamar - 10 RS 251 a45 Path . 0.27
+ 41 | ¥has Khamar 10 75228 + 445 Bastu 482
' o Total area in Acres 85.7825
PART -1l

Leasehald land from Kolkata Port Trust bedring Plate code FS/49, F5/128 and BB/194

-t
w
iy}

1

A

Name of Company~,

Gloster Lifestyle Limited 40,00,000 -

Gloster Specialities Limited - -40,00,000

Gloster Gujarat Limited . 50,000

Fineworthy Software Sofutions Limited” =~ 91,411
-The Cochin Malabar Estates & Industries Limited 15,000

Joonktollee Tea & Industries Limited - 7,500 '




20
21

B. investments in Mutua! Fund 22
L 23
Name of Company No. of Units held 24
Peninsula Brookfield India Real Estate Fund 66 25
Orlos Venture Partners Fund — Scheme 1 50,000 . 26
DSP BlackRock FMP- Series 150-13 M — Regular growth 5,00,000 4
L&T FMP - Series 10 - Plan M - Direct Growth 5,00,000 78
LIC Nomura MF FIMP Series 77 - 396 days — Growth Flan 5,00,000, 29

Rellance Fixed Horizon Fund -XXV - Series 31 ~ Growth Plan  5,00,000 -

Forefrent Alternative Equity Scheme: Class A 7,21,526.751 30

IC!CI Prudential Gilt Fund Investment Plan PF Option
IM Arbitrage Advantage Fund = 8onus Option —Bonus Units

11,53,119.586
11,42,111.230

IIFL National Development Agenda Fund 15,68,813.881
IIFL Income Dpportunities Fund 25,44,328.379
lIFL. Assets Revival Fund 19,32,853.225
C Ucenses & Reglstrations
Registration No. / Certificate No.
SLNe. |- Particulars J Enrolment ro. f/ Membership
No.
1 Certificate of Importer -Exporter Code 282009843
'| Registration - Cum - Membership Certificate of y
2 Federation of Indian Export Organisations ER/5/2012-2013
Registration - Cum - Membership Certificate of
3 Export Councit for Handicrafts EPCH/REGN/35314/2014-15
Registration - Cum - Membershtp Certificate of Jute
4 Products Developrnent & Export Promotion Council JPOEPC/RCMC/0092/01/13/2013
5 Reaistration Cernﬁcate of lute Imparter Jute (Import)/00027/2014
6 de Mark 1205481
7 Trade Mark 1205482
8 Trade Mark 1205478
‘9 : | Trade Mark 1205479 .
. 10 | Trade Mark : 1205480
11 ' |Tcade Mark” -~ - . 1280742
12 | Pollution Control Certificate . -
| Poliution Control Certificate - Gloster Limited
- 13 , -
{Ananya}
14 - | Factory Licénse 371
15 Factorv License {Ananya} 15164
16 Qualltv Management System 150 9001 2008 by BSI FMS58013 |
Environmental Management S\{stem 150
S8
17 14001:2004 by BSI . EMS558015
; OccupatianaIHeaith angd Safety Management
OHS558016
;8 System DHSAS 18001:2007 by BSI -
19 tBlll;alit'v Management System IS/150 8001:2008 by- * QSC/L-5000213.5

P,

l Y “a’\ﬁlﬁ\ & \ﬁl"’i

Toget
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D.



trwironmental Management System 15/1S0
20 1 14001:2004 by B1S EMS/1-5000302
Occupational Heafth and Safety Management
2 System IS 1B001:2007 by BiS OHSMS/L-5000159
22 Spcial Accountability (SA 8000-2008) IN 10/08075
. 23 Clean Development Mechanism Certificate 4/24/2007-CCC
24 | Memorandum for manufacture [IEM) B71/51A/1MO/F2003
25 Flo-Cert 25971
“ 16 Certificate of Enlistment 200392014010435
. 27 Certificate of Enlistment - 200392014010438
28 I License under the West Bengal Fire Sesvices Act 48295
29 License under the West Bengal Fire Services Act 48294
30 | Global Organic Textile Standard (GOTS) CU820728G0TS-01.2014
31 | Trade License 380935 )
32 | Trading House Status ZCf0636
3 OEKC - TEX Standard 100 by Hohenstein Textile .
Testing nstitute Gmbh & Co.
34 Indian jute Industries Rasearch Association -
35 | Explosive License P/HQ/WE/15/2399 (P20138)
36 Boiler License 3844
Organic Products Certification NPOP/NAB/0D3 by :

1 7 1 6
ateNo. | 3 MO Control Pvt. Ltd. ORG/SC/1211/001681
ership b

_Together with all other benefits, advantages, rights, facilities, permits, licenses, approvals,
— | _r{_consents, quotas, subsidies, eatitlements, privileges, exemptions, rebates, allowances etc. which

‘have been andfor are being granted and/or allatted to the transferor company by any

_Government and/or Authority and/or any cther body whatsoever.
14-15 -
1/2013 D.  Cashand bank balances, sundry debtors, receivables and current assets appearing inthe

tooks of the transferor company as on the Appointed date. )
014 )
—~

L

.




Before the National Company Law Tribunal

Kolkata Bench
CP {CAA) No.518/KB/2017

In the Matter of:
Tha Companies Act, 2013.

And
In the Matter of:

An Application under Sections 230 and 332 of

the said Act.

And
In the Matter of:
1.  Gloster Limited
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